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SECTION |

DEFINITIONSAND ABBREVIATIONS

Term

Description

“Celébrity Fashions Limited”,
“Celebrity”, “our Company”,
Hweﬂ , “ usl a,.]d “ Ourll

Unless the context otherwise requires, refers to, Celebrity Fashions Limited, a public
limited company incorporated under the Companies Act, 1956.

Promoter(s)

Unless the context otherwise requires, refers to our core Promoters, Mr. V. Rgagopa
and Mrs. Rama Rajgopd

Conventiona/Generd Terms

Term Description
Articles Articles of | Articles of Association of our Company, i.e., Celebrity Fashions Limited.
Association
Auditors The datutory auditors of our Company, being M/s. Anil Nair & Associates, Chartered

Accountants and M/s. CNGSN & Associates, Chartered Accountants.

Board of Directors

The Board of Directors of our Company or acommittee thereof.

Companies Act The Companies Act, 1956, as amended from timeto time.

Director(s) Director(s) of the Company unless otherwise specified.

Equity Shares Equity Shares of the Company of face vaue of Rs 10/- each unless otherwise specified
in the context thereof.

FCNR Account Foreign Currency Non Resident Account

FEMA Foreign Exchange Management Act, 1999, as amended from time to time and the

regulations framed thereunder.

Financid Year/ Fiscal/ FY

Period of twelve months ended March 31 of that particular year.

Al

Foreign Inditutiond Investor (as defined under SEBI (Foreign Indtitutional
Regulations, 1995) registered with SEBI under gpplicable lawsin India

Investors)

Indian GAAP Generaly Accepted Accounting Principlesin India

Insurance Act Insurance Act, 1938, as amended from timeto time.

I.T.Act The Income Tax Act, 1961, as amended from timeto time.

I.T.Rules The Income Tax Rules, 1962, as amended from time to time, except as stated otherwise.

Memorandum/ Memorandum
of Association

The Memorandum of Association of our Company.

Non Resident

A personwhoisnot an NRI or an Fll and isnot aperson resident in India.

NRI/ Non-Resident Indian

A person resident outside India, as dfined under FEMA and who is a citizen of India or
aPerson of Indian Origin under FEMA (Deposit) Regulations, 2000.

NRE Account Non Resident External Account

NRO Account Non-Resident Ordinary Account

RBI Reserve Bank of India congtituted under the RBI Act.

RBI Act The Resarve Bank of IndiaAct, 1934 as amended from time to time.
Registered Office of the 107 —A, GST Road, Chrompet, Chennai —600 044

Company

SCRA Securities Contract (Regulation) Act, 1956, as amended from time to time.
SCRR Securities Contracts (Regulation) Rules, 1957, as amended from time to time.
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SEBI The Securitiesand Exchange Board of India constituted under the SEBI Act.
SEBI Act Securities and Exchange Board of India Act, 1992, as amended from time to time.
SEBI (Disclosure and Investor Protection) Guidelines 2000, as amended from timeto

‘ SEBI Guiddines

time, including ingtructions and clarificationsissued by SEBI fromtimetotime.

Issuerdated Termsand Abbreviations

Term

Description

Allotment/ Allotment

Equity Shares

of

Unless the context otherwise requires, issue of Equity Shares pursuant to this |ssue.

Banker(s) to this Issue

[]

Bid

An indication to make an offer, made during the Bidding Period by a prospective
investor to subscribe to Equity Shares & a price within the Price Band, incdluding dl
revisons and modifications thereto.

Bid Amount

The highest vaue of the optiona Bids indicated in the Bid cum Application Form and
payable by the Bidder on submission of the Bid for thisIssue.

Bid/ IssueClosing Date

The date after which the members of the Syndicate will not accept any Bids for this
Issug, which shdl be natified in a widdy crculaied English nationd newspaper, a Hindi
national newspaper and a Tamil newspaper.

Bid-cum-Application Form

The form in terms of which the Bidder shall make an offer to subscribe to the Equity
Shares of the Company and which will be considered as the application for alotment in
terms of this Draft Red Herring Prospectus.

Bid/ Issue Opening Date

The date on which the members of the Syndicate shdl start accepting Bids for this Issue,
which shdl be the date notified in an English naiond newspaper, a Hindi nationd
newspaper and a Tamil newspaper.

Bidder Any prospective investor who makes a Bid pursuant to the terms of this Draft Red
Herring Prospectus.
Issue Period The period between the Issue Opening Date and the Bid/lssue Closing Date inclusive of

both days and during which prospective Bidders can submit their Bids.

Book Building Process

Book building mechanism as provided under Chapter XI of the SEBI Guidelines, in
terms of which thislssueis made.

BRLM Book Running Lead Manager to this Issue, in this case being IL&FS Investsmart
Limited.

CAN/ Confirmation of | The note or advice or intimation of dlocation of Equity Shares sent to the Bidders who

Allocation Note have been dlocated Equity Sharesin the Book Building Process.

CapPrice The upper end of the Price Band, above which the Issue Price will not be findised and
above which no Bidswill be accepted.

Cut-off The Issue Price finalised by the Company in consultation with the BRLM and it shall be
any price within the Price Band. A Bid submitted a the Cut-off Price by a Retail
Individua Bidder isavaid Bid at al price levelswithin the Price Band.

Depository A depository registered with SEBI under the SEBI (Depositories and Participant)
Regulations, 1996, as amended from timeto time.

Depositories Act The Depositories Act, 1996, as amended from timeto time.

Depository Participant A depository participant as defined under the Depositories Act.

Designated Date The date on which funds are transferred from the Escrow Account to the Public Issue
Account after the Prospectus is filed with the Registrar of Companies, Tamil Nadu,
following which the Board of Directors shdl dlot Equity Sharesto successful Bidders.

Designated Stock Exchange Inthis case being the Bombay Stock Exchange Limited.
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Description

Draft Red Herring Prospectus

This Draft Red Herring Prospectus issued in accordance with Section 60B of the
Companies Act, which does not have complete particulars on the price & which the
Equity Shares are offered and size of this Issue It caries the same obligations as are
applicable in case of a Progpectus and will be filed with the Registrar of Companies,
Tamil Nadu at least three days before the opening of this Issue. It will become a
Prospectus after filing with the Registrar of Companies, Tamil Nadu, after pricing and
dlocation.

Employes/ Employees

All or any of the following:

a) A permanent employee of the Company;

b) Director of the Company except for the directors who are pat of the Promoter
group.

Employee Reservation
Portion

The portion of the Issue being a maximum of 50,000 Equity Shares avalable for
alocation to Employees.

Escrow Account Account opened with Escrow Collection Bank(s) and in whose favor the Bidder will
issue cheques or drafts in respect of the Bid Amount when submitting a Bid.
Escrow Agreement Agreement entered into amongst the Company, the Regigtrar to this Issue, the Escrow

Collection Banks and the BRLM in relation to the collection of the Bid Amounts and
dispatch of the refunds (if any) of the amounts collected, to the Bidders.

Escrow Collection Bank(s)

The banks which are registered with SEBI as Banker to the Issue a which the Escrow
Account for the Issue will be opened, inthiscasebeing [ -].

First Bidder The Bidder whose name appears first in the Bid cum Application Form or Revision
Form.

Hoor Price The lower end of the Price Band, below which the Issue Price will not be findised and
below which no Bids will be accepted.

Issue The issue of 4,550,000 Equity Shares of Rs. 10/~ each fully paid up a the Issue Price
aggregeting [- ] million.

Issue Price The find price a which Equity Shares will be issued and dlotted in terms of this Draft
Red Herring Prospectus. The Issue Price will be decided by the Company in consultation
with the BRLM on the Pricing Date.

Margin Amount The amount paid by the Bidder at the time of submisson of higher Bid, being 10% to

100% of the Bid Amount.

Mutual Funds

Mutual Funds registered with SEBI under the SEBI (Mutua Funds) Regulations, 1996.

Net Issue

The net issue of 4,500,000 Equity Shares of Rs. 10/- each fully pad up a the Issue Price
aggregeting [- ] million.

Non Ingtitutional Bidders

All Bidders that are not Quadlified Inditutional Buyers or Retal Individuad Bidders and
who have Bid for Equity Sharesfor an amount more than Rs. 100,000/-.

Non Institutional Portion

The portion of this Issue being at least 15% of the Net Issuei.e. 675,000 Equity Shares

of Rs. 10 each aggregaiing Rs [-] million available for dlocation to Non Inditutiona
Bidders.

Pay-in Date

Bid/lssue Closng Date or the last date specified in the CAN sent to Bidders receiving
allocation who pay lessthan 100% Margin Amount at the time of bidding, as applicable.

Pay -in-Period

This term means (1) with respect to Bidders whose Margin Amount is 100% of the Bid
Amount, the period commencing on the Bid/ Issue Opening Date and extending until the
Bid/lssue Closing Date, and (ii) with respect to Bidders whose Margin Amount is more
than 10% and is less than 100% of the Bid Amount, the period commencing on the
Bid/lssue Opening Date and extending until the closure of the Pay-in Date.

Price Band

Being the price band of a minimum price (“Floor Price’) of Rs. [-] and the maximum
price (“Cap Price”) of Rs. [-] and includes revisions thereof.
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Description

Pricing Date

Prospectus

The date on which the Company in consultation with the BRLM findises the Issue
Price.

The Prospectus, fled with the Registrar of Companies, Chennai, Tamil Nadu containing,
inter alia, the Issue Price that is determined at the end of the Book Building Process, the
size of this|ssue and certain other information.

Public Issue Account

Account opened with the Banker to this Issue to receve monies from the Escrow
Account for this |ssue on the Designated Date.

Qudlified Ingtitutional Buyers
or QIBs

Public financid inditutions as specified in Section 4A of the Companies Act, Flis
regigered with SEBI, schedued commercid banks, mutua funds registered with SEBI,
multilatera and bilaterd development financid ingtitutions, venture capitd  funds
regigered with SEBI, foreign venture cepitd investors regisered with SEBI, date
indugtrial  development  corpordions, insurance companies registered with IRDA,
provident funds with minimum corpus of Rs. 250 million and penson funds with
minimum corpus of Rs. 250 million.

QIB Portion The portion of this Issue being a minimum of 50% of the Net Issue i.e, 2,250,000
Equity Shares of Rs. 10 eech aggregeting Rs. [-] million avalable for dlocation to
QIB’s, of which 5% shal be reserved for Mutual Funds.

Regigrar/ Regigrar to  this| Intime Spectrum Registry Limited

Issue

Retal Individud Bidders

Individud Bidders (including HUFs and NRIs) who have not Bid for an amount more
than or equal to Rs. 100,000 in any of the bidding optionsin this Issue.

Retail Portion The portion of this Issue being at least 35% of the Net Issue i.e. 1,575,000 Equity Shares
of Rs. 10 each aggregating Rs [-] million avalable for dlocation to Retal Individua
Bidder(s).

Revison Form The form used by the Bidders to modify the quantity of Equity Shares or the Bid Price in
any of their Bid cum Application Forms or any previous Revisian Form(s).

RoNW Return on Net Worth.

Insder Trading Regulaions SEBI  (Prohibition of Indder Trading) Regulations, 1992, as amended, including
ingtructions and clarifications issued by SEBI from timeto time.

Stock Exchanges Bombay Stock Exchange Limited and the Nationd Stock Exchange of India Limited.

Syndicate The BRLM and the Syndicate Members.

Syndicate Agreement The agreement to be entered into between the Company and the members of the
Syndicate, in relaion to the collection of Bidsin thisIssue.

Syndicate Member Intermediaries registered with SEBI and digible to act as underwriters. Syndicate
Member is appointed by the BRLM.

TRS or Transaction | The dip or document issued by the Syndicate Member to the Bidder as proof of

Regidraion Sip regigtration of the Bid.

Underwriters The BRLM and the Syndicate Members.

Underwriting Agreement The Agreement among the Underwriters and the Company to be entered into on or after

the Pricing Date.

Company/Industry-related terms

Term Description
ATC Agreement on Textile and Clothing
CAD Computer Aided Designing
CAT 340 Quota Category to Export men’s cotton shirt to USA.
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Term Description
ERP Enterprise Resource Planning
GATT General Agreement on Tarriff and Trade
Gold Sed Sample Approved sample garment to be refered while manufecturing the garments a the
factory.
SD) Information System Department
MBO Multi Brand Outlets
MFA Multi Fibre Agreement
NSC Nationd Store Chain
PPM Pre Production Meeting
QA Quality Assurance
SIMA South IndiaMills Association
TUFS Technology Upgradation Fund Scheme
WGSN Worth Globa Style Network
WTO World Trade Organisation
Abbreviations
Abbreviation Full Form
AGM Annual Generd Meeting
AS Accounting Standards asissued by the Ingtitute of Chartered Accountants of Inda
BCCL Bennett, Coleman & Co. Limited
BSE Bombay Stock Exchange Limited
BG/ILC Bank Guarantee/ Letter of Credit
CAGR Compounded Annua Growth Rate
CDSL Central Depository Services Limited
ECS Electronic Clearing System
EGM ExtraOrdinary General Megting
EPS Earnings Per Equity Share
ESOP Employee Stock Option Plan
Fls Financial Indtitutions
FY/ Fiscd A period of twelve months ending March 31
GDP Gross Domestic Product
GIR Number Generd Index Registry Number
Gol/ Government Government of Inda
HUF Hindu Undivided Family
IPO Initia Public Offer
INR Indian Rupess, the legd currency of the Republic of India

NAV

Net Asset Vaue

- Vii -
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Abbreviation Full Form
NRE Account Non Resident External Account
NRO Account Non Resident Ordinary Account
NSDL Nationa Securities Depository Limited
NSE Nationa Stock Exchange of India Limited
NVB New Vernon Bharat Limited
P/E Ratio PricelEarnings Ratio
PAN Permanent Account Number
RBI Reserve Bank of India
RCL Rdiance Capital Limited
ROC Registrar of Companies, Chennai
RONW Return of Networth
Rs/ Rupees Indian Rupess, the legd currency of the Republic of India
SEBI Securities and Exchange Board of India
UsD/ ¥ US$ United States Dollar being the legal currency of the United States of America
UIN Unique ldentification Number issued in terms of SEBI (Centra Database of Market]

Participants) Regulations, 2003

- Viii -




C
P
SECTIONII —RISK FACTORS

CERTAIN CONVENTIONS: USE OF MARKET DATA

In this Draft Red Herring Prospectus, the terms “Ceeébrity Fashions Limited”, “our Company”, “we’, “us’ and “our”,
unless the context otherwise indicates or implies, refers to Ceebrity Fashions Limited, a public limited company
incorporated under the Companies Act.

In this Draft Red Herring Progpectus, unless the context otherwise requires, dl references to one gender dso refears to
another gender and the word "lac" means "one hundred thousand’, the word "million (mn)" means "ten lac", the word
"crore" means "ten million" and the word “billion (bn)” means “one hundred crore’. In this Draft Red Herring Prospectus,
any discrepancies in any table between totd and the sum of the amounts liged are due to rounding-off. Throughout this
Draft Red Herring Prospectus, currency figures have been expressed in Rs. millions.

For additiond definitions used in this Draft Red Herring Prospectus, see the section titled “Definitions and Abbreviations’
on page no. iii of this Draft Red Herring Prospectus. In the section titled “Main Provisons of Articles of Association of our
Company on page no. 168 of this Draft Red Herring Prospectus, defined terms have the meaning given to such terms in the
Articles of Association of the Company.

Market data used throughout this Draft Red Herring Prospectus was obtained from industry publications and internd
Company repats. Industry publications generdly date that the information contained in those publications has been
obtained from sources believed to be rdiable but that ther accuracy and completeness are not guaranteed and their
reliability cannot be assured. Alttough we bdieve market data used in this Draft Red Herring Prospectus is rdiable, it has
not been independently verified. Similarly, interna Company reports, while believed by us to be rdiable, have not been
verified by any independent sources.

Unless dated otherwise, the financid data in this Draft Red Herring Prospectus is derived from our unconsolidated
financia statements prepared in accordance with Indian GAAP and audited by our statutory Auditors M/s. Anil Nair &
Associates and CNGSN & Associates and unaudited consolidated proforma restated accounts for the fisca years 2000-01
to 200405 and for the three months period ended June 30, 2005. Unless stated otherwise, references to consolidated
financid information is to the consolidated financid information under Indian GAAP. Our fisca year commences on April
1 and ends on March 31.

All references to “Indid’ contained in this Draft Red Herring Prospectus are to the Republic of India, al references to the
“US’ or the “U.S.” or the “USA”, or the “United States’ are to the United States of America and dl references to “UK” are
to the United Kingdom.

The exchange rates used for the purpose of converting US Dallars into Indian Rupees in this Draft Red Herring Prospectus
isUSD 1.00 = Rs. 44.89 as per the Reserve Bank of Indiareference rate on October 14, 2005.
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FORWARD -LOOKING STATEMENTS

We have included statements in this Draft Red Herring Prospectus which contain words or phrases such as “will”, “am’”,
“will likdy result”, “bdieve’, “epect’, “will continug’, “anticipate’, “estimate’, “intend”, “propose’,‘plan”,
“contemplate’, “seek to’, “future’, “objective’, “god”, “project”’, “should’, “will pursug’ and smilar expressons or
variaions of such expressions, that are “forward-ooking statements’.

Actud results may differ materidly from those suggested by the forward looking Statements due to risks or uncertainties
asociated with our expectations with respect to, but not limited to, our ability to successfully implement our strategy, our
growth and expansion, technologicd changes our exposure to market risks, generd economic and political conditions in
India which have an impact on our business activities or investments, the monetary and interest policies of India, inflation,
deflation, unanticipated turbulence in interest rates, foreign exchange raes, equity prices or other rates or prices, the
performance of the financid markets in India and globdly, changes in domegtic and foreign laws, regulaions and taxes
and changesin competition in theindustry.

All forward looking statements are subject to risks, uncertainties and assumptions about us that could cause actud results
to differ materidly from those contemplated by the relevant forward-looking statement. Important factors that could cause
actua resultsto differ materidly from our expectationsinclude but are not limited to:

Generd economic and business conditionsin India;

Our ability to successfully implement our growth strategy and expanson plans, and to successfully launch various
projectsfor which funds are being raised through this Issue;

Prices of raw materias we consume and the products we produce.

Changesin laws and regulations relaing to the industry in which we operate;

Changesin palitical and socid conditionsin India;

Any adverse outcome in the legd proceedings in which our Company isinvolved; and

Theloss or shutdown of operations of our Company at any times due to strike or labour unrest.

For further discusson of factors that could cause our actua results to differ, see the section titled “Risk Factors’ beginning
on page xi of this Draft Red Herring Prospectus. By their nature, certain market risk disclosures are only estimates and
could be materidly different from what actudly occurs in the future As a result, actua future gains or losses could
materidly differ from those that have been estimated. Neither the Company nor the Syndicate Members, nor any of their
respective effilistes have any obligation to update or otherwise revise any datements reflecting circumstances arising after
the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to
fruition. In accordance with SEBI requirements, the Company and the BRLM will ensure tha investors in India are
informed of materia developments until such time asthe grant of listing and trading permission by the Stock Exchanges.
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RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all of the information in
this Draft Red Herring Prospectus, incduding the risks and uncertainties described below, before making an investment
in our Company's Equity Shares. If any of the following risks actually occur, our business, financial condition and
results of operations could suffer, the trading price of our Equity Shares could dedling, and you may lose al or part of
your invesment.

Note: Unless specified or quantified in the relevant risk factors below, we are not in a postion to quantify financid or other
implication of any risks mentioned herein under:

INTERNAL TO THE COMPANY

We have made applications for regularisng two of our manufacturing units, one located at 72/1, 72/2 Poonamallee By
Pass Road, Seenerkuppam village and the other located in 70/2 & 70/3A, Sdaiyur Agaram Road, Thiruvanchery,
Chennai 600 073 to the Chennai Metropolitan Development Authority (CMDA).

We have made applications to the CMDA for regularisation of our manufacturing unit a 70/2 & 70/3 A, Sdayur Agaram
Road and 72/1, 72/2 Poonamdlee By Pass Road, Seenerkuppamvillage, which was transferred from Span Eicher Designs
Limited, for which the application was aso made by Span Eicher Designs Limited. Refusal by CMDA to grant the
regularisstion gpprova for two manufacturing units can adversdy affect our business and may aso lead to shut down of
these two manufacturing units.

We are dependent on a limited number of buyersfor our revenues.

We have derived and believe tha we will continue to derive a subgtantial portion of our revenues from a limited number of
clients. There are a number of factors, other than our performance, which may not be predictable that could cause the loss
of a client. Any sgnificant reduction in demand for our product from our key clients, any requirement to lower the prices
offered to these dients or any loss or financid difficulties caused to any of these dients could have a maeiad adverse
effect on our business, results of operations, financia condition and cash flow.

Most of the lease deeds that we have entered into for various properties have not been been adequatdly samped.

Mogt of the lease deeds that we have entered into with respect to properties that we have leased out from third parties have
not been adequately $amped under the Tamilnadu Stamp Rules, u/s 76A of the Indian Stamp Act 1899. The approximate
totd amount of liability that the company will have to bear for duly stamping the lease deeds would arise to Rs. 1,500,000
(Rupees One million five hundred thousand only) excluding nomina cogts for penalty and registration charges.

We have made applications to various authorities for renewing our licenses and we have not obtained licenses for our
new projects.

We have made gpplication to various Satutory authorities for renewd of our existing licenses, which are pending renewd
and we have dso not obtained licenses for our projects. Any delay or inability to obtain these licenses could cause undue
delays or inability in the continuation of our business and the commencement of the projects. For more details, please refer
to the section titled “ Government/Statutory and Business Approvals’ on page 131 of this Draft Red Herring Prospectus.

Someof our trademarks and copy rights have not been registered.

We have filed gpplications for registration of our trademarks and copy rights and these applications are pending with the
relevant authorities. For a list of the applications made by us pleese see the section titled “Government/Statutory  and
Business Approvals’ beginning on page 131 of this Draft Red Herring Prospectus. In the event we are not able to obtain
registrations in respect of the trademark applications filed by us we may not obtain datutory protections available in
respect of aregistered trademark.

With the opening up of international markets after removal of quotas, we may face price pressureson our products.
The end of Multi Fibre Agreement (MFA) quota regtrictions on textile products has resulted in price competition among

suppliers from low cost economies. Our Company could further face pricing pressure as various suppliers who were
hitherto restrained by quotas will start competing for the same ordersin the international market.
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Our ability to export garment, especially to the European Union and the United States, may be adversdly affected by the
imposgition of, or increasein the rate of, anti-subsdy and anti-dumping duties.

Our current ahility to export garments to the EU & USA without imposition of anti-dumping duties gives us an advantage
over those of our competitors who are liable to pay anti-dumping duties. Any change in the duty structure that reduces our
rldive advantege vis-a-vis such competitors could result in our exports to the EU & USA, and therefore our revenue,
being adversdy affected.

Rights of the Private Equity Investors under the Share Purchase, Subscription and Shareholders agreement
entered with Reliance Capital Limited and New Vernon Bharat Limited can adversdly affect the interest of other
shareholders.

We have etered into a Share Purchase, Subscription and Shareholders Agreements with the Private Equity Investors. The
Agreement provides that, subsequent to the lising of the Equity Shares of our Company on the Stock Exchange certain
items of busness shdl require afirmative vote of each the Private Equity Investors in any generd meseting of our
Company and/or the consent of dl the nominee director(s) of the Investors or written consent of the Investors, as the case
may be, a any meeting of the Board of Directors or Committee thereof as the case may be. For detals on rights available
to Private Equity Investors refere to section “Main Provisions of Articles of Association of Our Company” on page

168 of this Draft Red Herring Prospectus.

Covenantswith lendersmay restrict our operations, our capacity to expand, digtribute dividends, etc.

Certain covenants in our financing agreements require us to obtain gpprova from the financid inditutions inter alia before
underteking new projects or expanson of the exgting facilities, making any new investments, issuing new security (debt or
equity) including shares being issued in this Issue, making changes to our capitd sructure, digtributing dividends to our
shareholders. For details see section titled “ Capitd Sructure” on page 13 of this Draft Red Herring Prospectus.

Our inahility to identify evolving fashion trends and create new designs may adversdly affect our business.

Our Company is in the business of designing, manufacturing and sdlling gpparels. Any failure on our part to keep updated
with the latest trends in the fashion industry may adversdly affect the competitiveness and ability to deliver newer products
to the target segment.

Wemay not be fully insured for losseswe may incur.

Although we attempt to limit and mitigate our lidbility for damages arising from negligent acts, errors or omissons through
contractud provisons, the limitations of ligbility set forth in our contracts may not be enforcegble in dl ingtances or may
not protect us from lability for damages. In addition, certain ligbilities, such as claims by third parties for which we may
be required to indemnify our clients, are generaly not limited under those agreements. Although we have genera liability
insurance coverage for catan clients, tha coverage may not continue to be avalable on reasondble terms or be available
in suffident amounts to cover one or more large cdams and our insurers may disclam coverage as to any future clam.
Please refer to the section titled “Insurance’” on page 63 of the Draft Red Herring Prospectus. The successful assertion of
one or more lage dams agang us that exceed avaldlle inwurance coverage, or changes in our insurance palides
(induding premium increases or the impogtion of large deductible or co-insurance requirements), could have a materia
adverse effect on our results of operations, financid condition and cash flows.

We are dependent on few suppliersfor our raw material.

We depend on few suppliers for our raw materia specidly Fabric which is our main raw materia input. Any delay on
availability of required raw materid or any other item of production in appropriste quantity and right qudity a the right
time may lead to cancelation of orders. Further any dedays or non conformance to quality requirements by our suppliers
can impact our ability to meet our customer’s requirements and thus impact our business continuity in the long term.

Our cogt plus contracts may expose us to additional risks many of which are beyond our control, which could reduce
our profitability.

We enter into cost plus contracts with some of our clients, which may subject us to the risk that our expenses with respect
to a particular client engagement could be higher than we estimated at the time of ertering into the contract. If we fail to
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anticipate our costs when entering a cost plus contract, our margins could be reduced and our results of operations may be
adversdly affected.

Our proposed manufacturing facility are being setup as 100% EOUs / SEZ which will have certain tax benefits,
which may not beavailablein thefuture.

We are stting up lrungattukottai Apparel park factory and Chengapet factory as 100% EOUs , which qudify for Income
Tax benefit U/S 10 B of the Income Tax Act , 1961, which may not available after April 01, 2009 . Mahindra Apparel Park
factory is being set up in SEZ shdl be entitled for Income Tax benefit U/S 10 AA the Income Tax Act 1961. The loss or
unavailability of these bendfits in future would increese our income tax obligations and have a materid adverse effect on
our after tax profits and cash flow.

We do not have long-term contractswith our buyers

Purchases by our cusomers are mainly through purchase orders on an annuad basis or on a fixed ddivery bass. We do not
have any long term contract swith any of our customers and there is no assured guarantee that our present customers will
continue to procure orders from us. Any loss of our mgor customers arising out of competition or from chesper sources
can lead to areduced margins and our results of operations may be affected.

Our buyers prescribe various standards which we are required to comply with and they conduct regular audits to check
customer regulatory compliance.

Most of our exports are to customers in the United States of America and United Kingdom, where they have drict
environmental, manufacturing, employee and other legidations which govern ther sourcing of equipments from third
world countries. Any non-compliance on our behaf with respect to such customer requirements and dissatisfaction by
customers during their audit checks can lead to loss of customers and thus result in losses and affect our future results of
operation.

All our gores present and proposed are not on ownership bass but taken on contractual agreement bass which are in
the nature of leave and license agreements or lease Any deficiency in the titlelownership rightsdevelopment rights of
the ownersleading to digputes may impede the operation of our stores.

All our stores are presently on lease or leave and license from third parties. Any deficiency in title of such third parties may
leed to legd implications which can result in us having to vacate the premises or increese our cost of operation thus
affecting our profits

We may face risks aswociated with potential acquidtions, investments, drategic partnerships or  other  ventures,
including whether we can identify opportunities, complete the transactions and integration of the target companies into
our busness.

Our proposed growth strategy involves entering into drategic partnerships with other garment manufactures with presence
in different product catergory i.e Outer Wear and Women's Wear \where we are currently under-represented and,
evduaing on a case-by-caee basis potentid acquisition targets that offer an opportunity to grow our business and/or
expand our cgpabilities or geogrgphicd reech. We may dso have discussons with certain companies regarding our
acquiring, investing in or partnering with ther busnesses, products, services or technologies. We may not be able to
identify and fully evaduate a suitable acquistion, invetment or draegic partnership, which may place us & a disadvantage
if our competitors are able to grow ther market share through acquisitions. If we do identify suitable candidates, we may
not be able to complete those transactions on commercidly acceptable terms or at al, or sich acquisitions may result in the
incurrence of indebtedness or the issuance of additional equity securities. If we acquire another company, we could have
difficulty in integrating that company’s personnel, products, operations and technology. In addition, the key personne of
the acquired company may decide not to work for us and its key clients may decide to terminate their agreements with us
or reduce the volume of their purchases. These difficulties could disrupt our ongoing business, distract our management
and employess and adversdy affect our results of operations. We propose to use agpproximaey Rs. [7] million from the
net proceeds of the Issue to finance dl or a portion of the aforesaid acquisition strategy. For more details, plesse refer to
the section titled “Objects of the Issue” beginning on page 21 of this Draft Red Herring Prospectus. As at the date of this
Draft Red Herring Prospectus, we have not entered into a letter of intent or any definitive commitment or agreement for
any materid acquidition, investment or joint venture transaction.
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Our inability to effectivdy manage our rapid infrastructure and personne growth could have a material adverse effect
on our business, results of operationsand financial condition.

Snce we commenced commercial operations in 1989, we have experienced rapid growth and sgnificantly expanded our
operations. We presently have eght production facilities in Chennal, aggregating 4283 meachines. In addition, we propose
to st up three fadlities , aggregating 2600 machines in Chennai. As of September 30, 2005, we have engaged 5002
employees and expect to aggregpte over 9600 employees by the end of March 2009.0ur inability to manage such rapid
expangon effectively or to ensure the continued adequacy of our current systems could have a materid adverse effect on
our business, results of operations, financia condition and cash flows.

Our success dependslargely on our senior management and our ability to attract and retain our key personne.

Our success depends on the continued services and performance of the members of our management team and other key
employess. Competition for senior management in the industry is intense, and we may not be able to retain our existing
senior management or atract and retain new senior management in the future. The loss of the services of our Promoters
could serioudy impair our ability to continue to manage and expand our business. Further, the loss of any other member of
our senior management or other key personnd may adversdy affect our business, results of operations and financid
condition. We do not maintain ‘key man' life insurance for our Promoters, senior members of our management team or
other key personnel.

We may continue to be contralled by our Promoters and other principal shareholder following this Issue and our other
shareholders may not be able to affect the outcome of shareholding voting.

After the completion of the Issue, our Promoters will collectively hold gpproximately 42.25% of the outstanding Equity
Shares. Consequently, our Promoters and other principd shareholders, if acting jointly, may exercise substantial control
over us and inter dia may have the power to dect and remove a mgority of our Directors and/or determine the outcome of
proposals for corporate action requiring approva of our Board of Directors or shareholders, such as lending and investment
policies, revenue budgets, capitd expenditure, dividend policy and drategic acquistionsjoint ventures. Although, our
Promoters currently collectively hold 7,581,600 Equity Shares , they are redricted from transferring certain shares for a
period of three years and the remaining shares for a period of one year, in accordance with the SEBI DIP Guidelines.

Our busness is dependent on our manufacturing facilities. The loss of or shutdown of operations at any of our
manufacturing facilites may have a material adverse effect on our business, financial condition and results of
operations.

Our principa manufacturing fecilities a Chennal are subject to operating risks, such as the breskdown or falure of
equipment, power supply or processes, performance below expected levels of output or efficiency, obsolescence, labour
disputes, drikes, lock-outs continued availability of services of our externad contractors, earthquakes and other naturd
dissters, industrial accidents and the need to comply with the directives of relevant government authorities. The
occurrence of any of these risks could sgnificantly affect our operating results.  We carry out planned shutdowns of our
plants for maintenance.

Although we teke precautions to minimize the risk of any dgnificant operationd problems at our facilities, our business,
financia condition and results of operations may be adversdy affected by any disruption of operations at our facilities,
including dueto any of the factors mentioned above.

The market price of the Equity Shares may be adversdy affected by any additional issuances of equity or sales of a
large number of the Equity Sharesby our Promotersor other principal shareholders.

There is a risk that we may be required to finance our growth or srengthen our baance sheet through additiond equity
offerings. Any future issuance of Equity Shares, whether through the exercise of options or otherwise, will dilute the
postion of exiding shareholders and could adversdy affect the market price of the Equity Shares We have adopted an
Employee Stock Option Scheme as a means to reward and motivate our employees. As of 150,000 options have been
granted, being 0.84% of our post-lssue equity share capitad. None of the options granted have been exercised till date In
addition, sdes of a large number of Equity Shares by the Promoters or our other principa shareholders after the expiry of
the lockdin periods could adversdy affect the market price of the Equity Shares. For further details on the Equity Shares
locked in, please refer to the section titled “History and Other Corporate Matters’ beginning on page 71 of this Red

Herring Prospectus.
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Wedo not haveatrack record for consstent payment of dividendson Equity Shares.

We have not dedared or paid any cash dividends on the Equity shares since inception except for the financid year 2004
05. The future payment of dividend, if any would be based on the then avalable digributable profits and the
recommendations of our Board of Directors.

Foreign Currency Risk

Approximately 80% of revenue is from export of apparels. Since our buyers compare our product with that of our
competitor in USD denominated rate, gppreciaion of India Rupee vis-avis USD would weaken our competitive position.

Further, for the expansion project we are proposing to import 80-86% of the machinery which would have foreign currency
price fluctuetion.

We face significant competition from a number of sources.

The market for textiles is intensely competitive. Important factas in our industry affecting competition in our industry
indude rdiability, product qudity, technology, price and scope and qudity of services and training offered to our
employees and customer satisfaction. Some of our key competitors in the industry are listed in the section titled “Our
Business’ on page 50 of this Draft Red Herring Prospectus.

Mogt of our facilitiesare geographically located in one area.

We are a Chennal based company with al our factories and offices based in and around Chenna. Asaresult, if thereisany
locdised socid unret, natural disaster or breskdown of services and utilitiesin Chennal, it may affect our business
adversdy.

Legal

There are legal and regulatory proceedings that have been initiated againgt us, which if determined againg us can have
amaterial adverseimpact on us.

Metropolitan Trading Company, a partnership firm has filed a civil suit againgt us in the High Court of Cacutta for aleged
infringement of copyright of their regigered design of the 'three hole button' which our Company has used for the
manufacturing of shirts. The Pdtitioners in this case have prayed for temporary injunctions restraining us from further
infringement, further manufacturing or usng these buttons in our aticdes in our shirts or other materids which are
manufactured by us and aso our sales and revenues from sdlling materids or shirts using these buttons.

We have aso been issued with two notices from the Income Tax Department, one for assessment of taxable income for the

year 1998 - 1999 u/s 148 of the Income Tax Act, 1961; and the other ws 142(1) of the Income Tax Act , 1961 for the
assessment year 2003-04.

Risksin relation to our new projects

We are expanding our capacity without client agreementsin place to utilise this capacity.

We are sdtting up three factories with a total cgpacity of 2600 machines during the course of next two years. We do not
have dient contracts in place to utilise this expanded capecity. If we are unsuccessful in increasng the demand for our
product to match our increased capecity, our expenses will increase as a percentage of our revenues, which may have an
adverse effect on our results of operations and cash flows.

The project has not been appraised by any Bank/Financial I ngtitu tion.

We have edimated our totd fund requirement interndly and the project has not been appraised by any Bank/Financid
Ingtitution. Deployment of funds towards the project is dso a our discretion and is not subject to monitoring by any

independent agency.
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We have not placed orders or entered into agreements for substantial portions of our planned investments from the net
proceeds of theissue.

We are yet to place orders for some of the equipmentsmachinery for Rs. 528.90 mn condtituting 74% of the estimated cost
of the project. For some machineries, we are yet to receive quotations and the cost estimates are based on management
estimates. Please refer to the section titled “Objects of the Issug’ beginning on page 21 of this Draft Red Herring
Prospectus for details of proposed capitd expenditure on plant & machinery. Pending any use of the proceeds of the Issue
we intend to invest the funds in liquid ingruments. We intend to rely on our internad systems and controls to monitor the
use of such proceeds.

EXTERNAL TO THE COMPANY
Theremay be changesin theregulatory framework that could adversdly affect us.

The gdatutory and regulatory framework for the Indian fashion industry may see changes in the next few years. We
presently do not know what te naure or extent of the changes will be and cannot assure you that such changes will not
have an adverse impact on our financia condition and results of operations. For a discusson on the regulatory framework
of the textile industry in India, see the section titled ‘Regulaions and Policies on page 69 of this Draft Red Herring
Prospectus.

Palitical, economic and social developmentsin India could adversely affect our business.

All our fecilities and other assats are located in India and most of our officers and directors are resdent in India Our
operations and financid results and the market price and liquidity of our equity shares may be affected by changes in
Indian Government policy or taxation or socid, ethnic, political, economic or other developmentsin or affecting India

India has dso witnessed civil disturbances in recent years. While these civil disturbances did not directly affect our
operdtions, it is possible that future civil unrest as well as other adverse socia, economic and politicd events in India could
have an adverse impact on us.

Terrorigt attacks and other acts of violence or war involving India and other countries could adversdy affect the
financial markets and our business.

Regiond or internationd hodtilities, terraist attacks or other acts of violence or war could have a dgnificant adverse
impact on internationd or Indian financid markets or economic conditions or on Government policy. Such incidents could
adso cregte a grester perception that investment in Indian companies involves a higher degree of risk and could have an
adverseimpact on our business and on the market price of our equity shares.

You will not receive the Equity Shares you purchase in this Issue until several days after you pay for them, which will
subject you to market risk.

The Equity Shares you purchase in this Issue will not be credited to your demat account with depository participants until
approximately 15 working days from the Bid/ Issue Closing Date. You can dart trading your Equity Shares only after
receipt of listing and trading approvas in respect of these Equity Shares which will require additiond time after the credit
of Equity Shares into your demat accounts. Further, there can be no assurance tha the Equity Shares dlocated © you will
be credited to your dema account, or that trading in the Equity Shares will commence, within the time periods specified
above.

An active market for the Equity Shares may not develop, which may cause the price of the Equity Shares to fall and
may limit your ability to sell the Equity Shares.

The Equity Shares are new issues of securities for which there is currently no trading market. Applications have been made
to the BSE and NSE for the Equity Shares to be admitted to trading on the BSE and NSE. No assurance can be given that
an active trading market for the Equity Shares will develop or as to the liquidity or sustaingbility of any such market, the
ability of holders of the Equity Shares to sdll their Equity Shares or the price a which shareholders will be able to sdl their
Equity Shares. If an active market for the Equity Shares fails to develop or be sugtained, the trading price of the Equity
Shares could fdl. If an active trading market were to develop, the Equity Shares could trade a prices that may be lower
than their initial offering price.

The market value of the Equity Shares may fluctuate due to the volatility of the securities markets.
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The securities markets are voldile and stock exchanges have in the past, experienced subdantial fluctuations in the prices
of liged securities. The stock exchanges have experienced problems, which, if these were to continue or recur, could affect
the market price and liquidity of the securities of Indian companies, including the Equity Shares. These problems have
induded broker defaults and settlement ddlays. In addition, the governing bodies of the various Indian stock exchanges
have from time to time imposed redrictions on trading in certain securities, limitations on price movements and margin
requirements. Furthermore, from time to time disputes have occurred between listed companies and stock exchanges and
other regulatory bodies, which in some cases may have had a negative effect on the market sentiment.

Shareholderswill bear therisk of fluctuation in the price of Equity Shares.

The market price of the Equity Shares may be affected by fluctuations in the share markets and it is impossible to predict
whether the price of the Equity Shares will rise or fdl. Trading prices of the Equity Shares will be influenced by, among
other things, our financia position, the results of operations and political, economic, financia and other factors.

Futureissuesor salesof our Equity Shares may significantly affect thetrading price of the Equity Shares

Future issue of Equity Shares /convertible instruments by us or the disposd of Equity Shares by any of the mgor
shareholders or the perception that such issues or sdes may occur may sgnificantly affect trading price of the Equity
Shares. Other than the lock-in of preissue cepitd as prescribed under SEBI Guidelines, none of our shareholders except
BCCL ae subject to any lock-up arrangements redtricting their ability to issue Equity Shares or the Shareholders ability to
dispose of their Euity Shares, and there can be no assurance tha any shareholder will not dispose of, encumber, or pledge,
itsshares.

Notesto Risk Factors

1. Public Issue of 4,550,000 Equity Shares of Rs. 10 each a a price of Rs [-] for cesh aggregaing Rs [-] million
(hereinafter referred to as“thisIssue”).

2. The net worth of our Company as on March 31, 2005 is Rs. 306.09 million and as on June 30, 2005 is Rs. 606.05
million.

3. The average cost of acquisition of Equity Shares by our Promoters, Mr. V. Rgagopa and Mrs. Rama Rgagopd is Rs.
3.89and Rs. 3.92 per equity share respectively.

4. Book vaue of the Equity Shares of the Company as on March 31, 2005 is Rs. 72.63 per Equity Share.

5. For details on Related Party Transactions refer to the section titled "Related Party Transactions' on page 86 of this
Draft Red Herring Prospectus.

6. Investors are free to contact the BRLM for any complaints / information / clarification pertaining to this Issue. For
contact details of the BRLM, please refer to the cover page of this Draft Red Herring Prospectus.

7. All information shdl be made available by the BRLM and the Company to the public and investors at large and no
sdlective or additiona information would be available for asection of the investorsin any manner whatsoever.

8. Investors are advised to refer the paragraph on “Bads of Issue Pricg’ on page no. 36 of this Draft Red Herring
Prospectus before making an investment in this Issue.

9. The Issue is being made through a 100% Book Building Process wherein a up to 50% of the Net Issue will be
dlocated on a proportionate basis to Qualified Inditutiona Buyers (“QIBsS’), of which 5% shal be reserved for
Mutual Funds. Further, a least 15% of the Net Issue will be available for dlocetion on a proportionate basis to Non
Inditutional Bidders and at least 35% of the Net Issue will be avalable for adlocation on a proportionate basis to Retall
Individua Bidders, subject to valid bids being recelved a or aove the Issue Price.

10. In the event of the Issue being oversubscribed, the dlocation shal be on a proportionate basis to Qudified Ingtitutional

Bidders, Retail Individuad Bidders and Non-Ingtitutiona Bidders (Refer to the section titled “Issue Procedure’ on page
147 of this Draft Red Herring Prospectus).

- XVii -



=N\

<

SECTIONIII: INTRODUCTION
SUMMARY

This is only a summary and does not contain all information that you should consider before investing in our Equity
Shares. You should read the entire Draft Red Herring Prospectus, including the information on “Risk Factors’ and
the section titled “Financial Statements’ and related notes beginning on page 88 of this Draft Red Herring
Prospectus beforedeciding to invest on our Equity Shares.

Overview

Our company is engaged in the business of designing, manufacturing and sdling of men's garments and was set up in the
year 1988 as a sndl 50 machine factory and 72 people venture in Chennai. We cater to the demand of leading
international brands and dso to the domestic market through our own brand “Indian Teran’. We have over the last o
decades grown to 8 factories (4283machines), housed over 300,000 5. ft. employing over 5000 employees.

We darted our operations with a focus on exports of shirts when quota restrictions were gill prevdent. Over the last two
decades we have achieved the status of one of the leading exporters of men's shirts from India and have acquired the status
of two sar export house. Severd internationa brands source their requirement of shirts from us. We have among our
customers, top international brands both from America and Europe Some of our regular customers are Kohl's
Corporation- USA, Timberland — USA, Eddiebauer — USA, Diesd — Europe, Marlboro Classics-Europe and Armani —
Europe. Out export sdes recorded a compounded annua growth of 15.18% during the last 5 years increesng from Rs
523.36 mn in 2000-2001 to Rs 1060.70 mn in 2004-2005.

Celebrity launched its foray into the domedtic branded ready to wear men's gament market in the year 2000 under the
brand name “Indian Terrain’. The brand “Indian Terrain” has in a short span of five years established itsdlf and has earned
an image for quality and Style . The Indian Terrain Brand products are sold through various channds — five of its own
stores and retailed through 276 Nationd Store Chains (NSC) / Multi Brand Outlets (MBO). Our domestic sales of branded
gppard recorded a compounded annud growth of 90.73% during the lest 5 years increasing from Rs 1057 mn in 2000
2001 to Rs 266.78 mn in 2004-2005.

As per our proforma consolidated financid Statement, our totd sdes grew a a CAGR of 15.44% from Rs 654.09 mn in
2000- 01 to Rs 1,341.04 mn in 2004-05. EBIDTA grew a a CAGR of 27.34% from Rs 38.07 mn in 2000- 01 to Rs 127.46
mnin 2004-05. Profit after tax grew at a CAGR of 93.66% from Rs 2.13 mn in 2000-2001 to Rs. 58.02 mnin 2004-05.

Our Strengths

We believe that the following are our principal competitive strengths, which differentiate us from other players in the
garment industry:

Strong Management Team and Motivated and Efficient Work For ce.

Our Company is managed by a team of experienced and professonad managers exclusvely focused on different aspects of
the gament industry including design, merchandisng, manufacturing, sourcing, marketing, quality control and finance
Our promoters and management have a substantid experience in garment industry. Our team of senior management is
being congantly trained to ensure that their work methods reman effective a dl times and the agpproach leads to
understanding of the interdependency between teams and lays the road map to optimize the working between them. We
have dso successfully built a second layer of key executives who are cgpable of creating and facing the chalenges of
growth within our Company. Our Company's human resource policy revolves around a commitment to creste an
organisation that nurtures talents and motivate and empowers its work force.

Experienced Team with Industry Specific Knowledge

Our extendve expeience in desgning, sourcing, marketing and merchandisng, dlows us to ddiver end to end solution
and effectively addressng customer product requirements. Our design team supported by our marketing and sourcing team
able to meet chdlenges of dient specific desgn requirements We are among the few Indian garment exporter who have
subscribed to the Worth Globad Style Network, an organization which is the world's leading online research trend andysis
and news sarvice for the fashion and style industry. Design outsourcing is the next key phase in the garment manufacturing
industry and our design team well equipped to take advantage of this opportunity.
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Strong Infrastructure Set-up

We have successfully managed our growth by investing in infrastructure, including human and IT infrestructure. From 50
machines and 72 people smal venture we have grown to 8 factories and 5000 people organization supported by a
competent ERP system developed over the last 7 years. The ERP functions as a platform on which the production and
marketing activities of Ceebrity are coordinated and has lad a plaform to adapt to technologica advances We have
in-house laundry fecility capable of processing garments to different washes such as slicon wash, enzyme wash, golf bal
wash and numerous other treatments making us a complete solution provider.

Experience with cogt- plus engagement models

We have demondrated the ability to successfully ddiver services on cogtplus and timeandmaterid driven engagement
models. Mgority of our export contracts are based on cogt plus working model. Our ability to source fabric from the most
appropriate destinations in the world is an advantage in our ability to manage cost. Our ahility to manage cost in exports
helps usin offering value for money proposition to our Indian Terrain customers.

Delivery Capabilities

We believe that timely ddivery is most important factor, as garment industry face high fashion risk. Our ability to provide
end to end solution from design to deivery supported by globad sourcing capabiliies and owned manufacturing ad
processing facilities, dlows usto consstently ddliver on time, maintain ahigh leve of client satisfaction.

Commitment to Quality

We a Cdebrity Fashions, emphasis on delivering qudity products. Our quality management system is aigned with the
busness objectives of continuoudy benchmarking and delivering quality products to customers, which meet client
expectaions, resulting in end customer satisfaction. Our departments are equipped to monitor quality of al inputs, fabric
and accessories that goesinto production and aso of finished goods et every stage of garment manufacturing process.

A de-risked BusinessM odel

We have egtablished our presence in both the internationdl and the domestic market. We had launched the “Indian Terrian”
Brand in 2000 with the dua objective of tapping the huge opportunity in branded apparels for Indian Men and to derisk
our busness mode in exports in the quota free regime. We have built a naturd hedge within our Company to westher any
rik aisng out of the Chinese dominaion of the globd textile space. Our Indian Terrain brand has snce grown a CAGR
90.73% and contributed 19.89% of totd FY 2005 income.

Strong Customer Base

We continuoudy have received repeat orders from dl our cusomers and have not lost a single customer since inception.
This customer trust has been built on the foundation of our commitment to qudity, providing end to end solution from
design to delivery and good human resource practices. Our relationships with key customers over the last 710 years. Our
top five customers have remained with us and have consstently increesed their business requirement. Sdes to the top five
customers haveincreased at a CAGR of 34.21% from Rs 422.08 mn in 2002-03 to Rs 760.28 mn in 2004-05.

Our Strategy

Expansion of Business

We intend to expand, strengthen and consolidate our current postion in the domestic and globad market. We propose to
expand our product range and increase product reach in the Indian branded gppard market and the international outsourced
garment business.

Expansion of Product range

In the past we have been concentrating on export of shirts on account of quota retrictions. With the remova of quota
restrictions, we propose to expand our product portfolio to men's trousers /bottoms, outer wear / jackets and women's
wear. Similarly in domestic market our product portfolio currently include only ready-towear men's garments. We intend
to expand our product offering to include women’ s western / office wear and knit wear.

Enhanceour Customer Reach

We intend to set up marketing office in New York to cater to wider client base through quick response to customer
requirement. We plan to build chain of twenty five own Indian Terrain Brand outlets, twenty of which will set up from part
of the Issue proceeds. We will adso increase our cusomer reach by partnering with the expanson plans of Nationd Store
Chains.
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Maintain Our Focuson Long-term Relationships

We expect to maintan our focus on client relaionships. We beieve that there are dgnificant business opportunities for
additiond growth with our exiging clients as we diversfy our product portfolio and build upon these exiging
relationships.. This srategy increases our indepth client specific knowledge to provide them end to end solution of ther
requirement and develop closer relationships with our clients.

Continuetoinvest in infrastructure

We beieve that we have managed growth on the back of our own infrastructure, which ensured qudity and timey
delivery. We will continue to invest in infrastructure, including human resources, to meet our growing needs. We plan to
maintain the quality of our human resources and to continuoudy upgrade and benchmark our HR practices. We dso plan to
further strengthen 1T support by installing software called Fast React authored by professona in garment in UK.

Strengthening our brands

We intend to invest in developing and enhancing recognition of our brands, through brand building efforts, communication
and promotiond initistives such as advertissments in print media, hoardings , televisons organizing events , paticipation
in industry events, public reations and investor relations efforts.  We have entered into a long term agreement with
Bennett, Coleman & Co. Limited to use space in their publicaions to enhance the vishility of our brands and strengthen
our recognition in the Indian garment industry.

Pursue Strategic Relationships and Acquisitions

Over and above our organic growth drategies, we propose to enhance our capabilities through dtrategic investments/joint
ventures in the aress tha are related to our key drengths, are synergidic and, in our assessment, have managesble
integration risks , in order to expand our exigting client base, increase our horizonta skill-sets and to provide scaability of
our product offerings.
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THE ISSUE
Equity Sharesoffered:
Issue by the Company 4,550,000 Equity Shares of face vdue of Rs 10 each
aggregating Rs. [ ] million.
Less
Employees Reservation Portion® 50,000 Equity Shares of fece vadue of Rs 10 each

Net Issueto the Public

aggregaingRs [-] million.

4,500,000 Equity Shares of face vaue of Rs 10 each
aggregating Rs. [-] million.

Of which
A) Qualified Institutional Buyers portion (QIBs)

Upto 2,250,000 Equity Shares of face vaue of Rs
10~ eech aggregating Rs [-] million condtituting &
the minimum 50% of the Issue (Allocation on a
proportionate bads, of which 5% shall be
reserved for Mutual Funds)

B) Non-Institutional Portion®

At least 675,000 Equity Shares of face value of Rs
10/, aggregating Rs [-] million condtituting at least
15% of the Issue

(Allocation on a proportionate bass)

C) Retail Portion @

At least 1,575,000 Equity Shares of face vadue of Rs
10/, aggregating Rs [-] million ondituting at lesst
35% of the Issue

(Allocation on a proportionate bass)

Equity Shares outstanding prior to the Issue

13,246,218 Equity Sharesof facevaueof Rs. 10
eech

Equity Shares outstanding after the Issue

17,796,218 Equity Shares of facevalue of Rs. 10
eech

Use of Issue proceeds

Please refer to section titled “ Objects of the Issug’ on
page no. 21 of this Draft Red Herring Prospectus for
additiond information.

@ Under-subscription, if any, in the Employee Reservation Portion will be added back to the Net | ssue.

@ Under-subscription, if any, in any of the above categories would be allowed to be met with spillover interse

from any other categories, at the sole discretion of the Company and BRLM
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SUMMARY FINANCIAL DATA

The datutory financia statements of the Company prepared in accordance with Indian GAAP for the Financid Years
ended March 31, 2001, 2002, 2003 ,2004, 2005 and 3 months period ended June 30, 2005. The financid statements were
audited and certified by M/s. Anil Nair & Associates, Chartered Accountants upto the financia year 20023003. From the
financid year 2003-04, the financid statements were audited and certified jointly by M/s Anil Nair & Associates and M/s.

CNGSN & Associates, Chartered Accountants.

Statement of Profits & L osses, as Restated

Period / Year ended 30.06.05 31.03.05 310304 | 31.03.03 | 310302 310301
Particulars Rs.in Millions

INCOME

Sdes of Manufactured Goods 345.32 1,274.85 933.44 406.16 346.17 267.06
Sdes of Traded Goods 5.88 52.63 56.90

Totd Sdes 351.2( 1,327.48 990.34 406.16 346.17 267.06
Export Incentives 1.93 6.95 14.21] 42.50 40.44 4165
Total 353.13 133443 1,004.55 448.66 386.61 308.71
Other Income 1.8 2.3 181 449 1.19 2.2(
Increase/ (Decrease) In Stock 37.61 4.3 21.34 14.82 (3.98) 7.64
Total 392.61 134104  1,027.71 467.97 383.82 31859
EXPENDITURE

Raw Materials Consumed 187.34 662.93 540.82 251.39 20158 156.46
Employees Costs 59.11] 162.57 119.18 67.11] 59.71 43.82
Other Manufacturing Costs 44.06 149.29 11004 45.62 35.72 28.13
IAdministrative & Other Costs 23.72 87.53 62.71 29.73 23.62 24.70
Selling & Digtribution Costs 36.81 106.06 71.38 19.13 17.02 17.53
Interest & Other Finance Costs 1248 4504 40.16 21.65 18.17 1561
Preliminary Expenses Written Off 017 0.17

Total 363.51 1,21359 944.46 434.63 355.87] 286.23
Net Profit Before Depreciation, Tax & Extraordinary

Items 29.1¢ 127.45 83.25 33.33 27.95 32.33
Less. Depreciation 8.79 3255 2941 17.65 17.18 17.67
Net Profit before Tax & Extraordinary Items 20.31 94.91 53.83 15.68 10.77 14.66
Less: Taxation

- Provision for Current Tax 6.33 3215 348 3.10 0.91 144
- Provision for Deferred Tax 047 474 193 154

Net Profit before Extraordinary Items 1351 58.01 4843 11.04 9.86 13.20
Extreordinary Items

Net Profit after Extraordinary ltems 13,51 5801 48.43 11.04 9.86 1320
Impact on account of adjustments required by Paragraph

6.18.7 (b) of Chapter V1 of the Guiddines (Ref Note # 11

(6)) (7.55) (052 (5.07)
IAdjusted Prdfitsfor the year 13.5] 58.01 40.84 11.04 9.34 814




-
|
IAccumulated Profits from Previous Y ears 200.32 156.26 113.4(¢ 102.37 93.03 84.89
IAdd: Accumulated Profits of Transferor Company upon
Merger 1.9¢
L ess. Appropriations
Dividend and Corporate Dividend Tax (9.60)
Transfer to General Reserve (4.35)
Balance Carried to Statement of Restated Assetsand
Liabilities 213.83 200.32 156.26 11340 102.37 93.03
Statement of Assets& Liabilities, as Restated
Asat 30.06.05 31.03.05 31.03.04 31.03.03 31.03.02 | 31.03.01
Particulars Rs.in Millions
IA) Fixed Assets:
Gross Block 463.07 422,06 335.13 216.34] 176.63 167.72
Less Depreciation 173.22 166.43 146.99 85.95 71.34 B55.71
Net Block 289.84 25563 188.14 130.39 105.21 111.95
L ess: Revaluation Reserves
Net Block after adjustment for Revaluation Reserves 289.85 255.63 188.14 130.39 105.21 111.95
B) Investments 1.4q 19.70] 19.7G 1220
C) Current Assts Loansand Advances:
Inventories 589.57 41161 304.61 133.81 69.57 7154
Sundry Debtors 242,64 224.16 223.74 7177 51.03 52.60
Cash and Bank Balances 202.07 84.76 31671 5.68 9.6 2174
Loans & Advances 140.41 62.54 44.1( 49,39 20.62 25.60
Other Current Assets 30.49 2892 47.12 5.78 15.2( 18.15
1,205.21 811.99 651.32 26643 166.02 189.65
D) Liabilitiesand Provisons.
Secured Loans 581.21 487.13 381.44 181.78 85.99 137.68
Unsecured Loans 30.06 1049
Current Lighilities and Provisions 261.14 24781 191.55 84.21] 67.05 48.02
Deferred Tax Liability 16.59 16.11] 11.34 7.2 5.54 5.07
889.02 761.53 584.39 27312 158.62 190.77
E) Networth 606.05 306.09 256.471 143.40, 132.37 123.03
F) Represented by
1. Share Capitd 56.64 4214 4210 3000 30.00 30.00
2. Resarves 335.571 6362 58.24
IAdd: Balancein Profit & Lossalc (As Restated) 213.83 200.32 156.24 113.40, 102.37 93.03
Less Revduaion Resarves
Reserves (Net off Revaluation Resarves) 549.4( 26394 214.54 11340 102.37 93.03
Total 606.05 306.09 256.64 14340 132.37 12303
G) Miscellaneous Expenditure to the Extent
Not Written Off or Adjusted 0.17
H) Networth [(F) - (G)] 606.09 306.09 256.471 143.40, 132.37 123,03
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GENERAL INFORMATION
Regigtered & Corporate Office of the Company

Celebrity Fashions Limited

107 —A, GST Road,

Chrompet,

Chennai —600 044.

Tdl.: +91 44 5584 9200/ +91 44 55849100
Fax: +91 44 55849204

Registration Number: 18-15655

Our Compay is registered with the Registrar of Companies, Tamil Nadu situated a Shastri Bhavan, 1l Floor, 26, Haddows
Road, Chennai —600 006.

Board of Directors

1. Mr. V. Rajagopd Managing Director and Chairman
2. Mrs. Rama Rgjagopa Executive Director

3. Mr. S. SuryaNarayanan Executive Director

4. Ms. Nidhi Reddy Independent Director

5. Mr. PSRaman Independent Director

6. Mr. N K Ranganath Independent Director

For further details of our Chairperson, our Managing Director and whole time Directors, refer to the section titled “Our
Management” on page 76 of this Draft Red Herring Prospectus.

Company Secretary and Compliance Officer

Mr.V.V. Naresh

Celebrity Fashions Limited

15, Patanjdi Plaza

3"“Floor

Old Trunk Road

Pdlavaram

Chenna —600 043

Td: +91 44 2345 0232 / +91 44 2345 0233,
Fax: +91 44 2345 0234;

Email: investor@cel ebritygroup.com

Investors can contact the Compliance Officer or the Regidrar in case of any pre-lssue or post-lssue related
problems such as nonreceipt of letters of allocation, credit of allotted Equity Shares in the respective beneficiary
account or refund orders, etc.

L egal Advisorstothe Company

M/s. Dua Associates

Padani Centre,32, Venkatanarayana Road,
T.Nagar
Chenna —600 017
Tel.: +91 442431 4304 / +91 44 2431 4305
Fax no.: +91 44 +91 44 2431 4308
E-mail: duachenna @duasssociates.com



L egal Advisorstothelssue

M/s. Crawford Bayley & Co.

State Bank Buildings, 4th floor
N.G.N.VaidyaMarg

Fort, Mumbai - 400 023

Tel.: +91 22 2266 3713

Fax no.: +91 22 2266 0355

E-mall: sanjay.asher@crawfordbayley.com

Bankersto the Company

State Bank of India
86/21, Rggi da

Chenna —600 001.

Tel No. : +91 44 2522 5902
Fax: +91 44 2522 5902
E-mail : sarathy .a@shi.co.in

CITI Bank N.A.

2, Club House,

Chenna —600 002.

Tel No. : +9144 2846 1776

Fax:+9144 2846 1776

E-mail : suresh.ramanujam@xciticorp.com

HDFC Bank Limited

751 —-B, AnnaSda,

Chennai —600 002.

Tel. No.: +91 44 2851 7474

Fax: +91 44 2851 3547

E-mail: harsh.dugar@hdfcbank.com

Book Running Lead Manager (BRLM)

IL&FSInvestsmart Limited
ThelL&FSFinancia Centre,

Plot C-22, G-Block,

Bandra Kurla Complex, Bandra(E)
Mumbai — 400 051.

Tel: +91 22 2653 3333

Fax: +91 22 5692 1862 / +91 22 2653 3075
E-mail: celebrity.ipo@investsmartindia.com
Contact Person: Ms. PoornaPikle

Website: www.investsmartindia.com

Registrar to thislssue

I ntime Spectrum Registry Limited

C —13, Panndd Silk Mills Compound,

L.B. S Marg,

Bhandup (W),

Mumbai — 400 078.

Tel.: +91 22 5555 5491-94

Fax: +91 22 5555 5499

E-mail: celebrityfashions@intimespectrum.com
Contact Person: Mr. Vishwas Attavar
Website: www.intimespectrum.com

&)

ABN Amro Bank

18, Haddows Road,

Chennai — 600 006.

Tel No. : +9144 2821 7171

Fax : +91 44 2823 4688

E-mail : karthiyani.ranjan@in.abnamro.com

Standard Chartered Bank

19, Rggi Sdai, 5th Hoor,

Chennai — 600 001.

Tel No. : +91 44 2534 2935

Fax : +91 44 2534 0877

E-mail :
mahesh.chandersekaran@in.standardchartered.com



&)

Bankerstothelssue and Escrow Collection Banks
[]
Statutory Auditors

M/s. Anil Nair & Associates
Chartered Accountants,

No.6, CasaBlanca, CasaMgjor Road,
Egmore, Chennai -600008

Td: +91 44 2819 1227

Fax: +94 44 2819 4651

E-mall: anil@anaindiacom

Contact Person: Mr. Anil Nair

M/s. CNGSN & Associates
Chartered Accountants,

Agastyar Manor,

20/13, Rgja Strest,

T. Nagar, Chennai

Tel: +91 44 2431 1480

Fax: +94 44 2431 1485

E-mail: krishna@cngsn.com

Contact Person: Mr. ChellaKrishna

Internal Auditors

M/sR. Venkatakrishnan & Associates
Y4, “Rangas’, 4th Main Raod,
R.A.Puram

Chennai 600 028

Tel : +91 44 2461 7653

Fax : +91 44 2461 8778

Email: rvk@rvkassociates.com

Contact person: Mr. R. Venkatakrishnan

Management Advisor to the Company

AvendusAdvisorsPuvt. Ltd

IL&FS Financid Center

West Quadrant, 2R oor,

Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Td : +91 22 5648 0050

Fax: +91 22 5648 0040

Email: gaurav.deepak@avendus.com
Contact person: Mr. Gaurav Deepak

Credit Rating
Asthisisan Issue of Equity Sharesthereisno credit rating for this Issue.
Trustees

Asthisisan Issue o Equity Shares, the appointment of Trusteesis not required.
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STATEMENT OF RESPONSIBILITIESFOR THE ISSUE

SR. ACTIVITIES RESPONSIBILITY
NO. &
CO-ORDINATOR
1 Capital structuring with the relative components and formalities such IIL
astype of instruments, etc.
2 Due diligence of the Company’'s operations / management / business IIL
planglegd ec.
3 Drafting & Design of Offer Document and of statutory advertisement I
including memorandum containing sdient features of the Progpectus.
The desgnated Lead Manager shdl ensure compliance with stipulated
requirements and completion of prescribed formdities with  Stock
Exchange, Regigtrar of Companiesand SEBI.
4, Drafting and approval of Offer and statutory publicity materid, etc. IIL
5. Drafting and approval of dl corporae advertissment, brochure and I
other publicity material.
6. Appointment of Ad agency IIL
7. Appointment of Registrar, Bankers and Printer IIL
8. Marketing of the Offer, which will cover inter dia, lIL
Formulating marketing strategies, preparation of publicity budget
FindizeMedia& PR dtrategy
Findlizing centersfor holding conferencesfor brokers, etc.
Findize collection centers
Follow-up on digtribution of publicity and Offer materid including
form, prospectus and deciding on the quantum of the Offer materid
9. Findizing the ligt of QIBs. Divisons of QIBs for one to one mestings, IIL
road show related activities and order procurement
10. Findizing of Pricing & Allocation IIL
11 Post bidding activities incduding manegement of Escrow  Accounts, I
co-ordination with Registrar and Banks, Refund to Bidders, etc.
12. The post Offer activities of the Offer will involve essentid follow up I
seps, which mugt include findisation of liging of instruments and
digpatch of certificates and refunds, with the various agencies
connected with the work such as Registrars to the Offer, Bankers to
the Offer and the bank handling refund business. Lead Manager shdl
be responsble for ensuring that these agencies fulfill their functions
and endble him to discharge this responsbility through suitable
agreements with the issuer company.

Book Building Process

Book Building refers to the process of collection of bids from investors, on the basis of this Draft Red Herring Prospectus
including the Price Band. This Issue Price is fixed dfter the Bid/llssue Closing Dae. The principd parties involved in the

Book Building Process are:

@
(2)

3)

SEBI, through its guiddlines, has permitted an Issue of securities to the public through the 100% Book Building Process,
wherein up to 50% of the Net Issue shal be dlocated on a proportionate basis to Qualified Ingtitutional Buyers (QIBs), of

Our Company;

Book Running Lead Manager and Syndicate Member who is an intermediary registered with SEBI or registered

as broker with BSE/NSE and ligible to act asunderwriter, inthiscase being IL& FS Investsmart Limited;

Regigtrarsto the Issue, in this case being Intime Spectrum Registry Limited.

-10-
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which 5% shdl be reserved for Mutud Funds. Further, at least 15% of the Net Issue shdl be available for dlocation on a
proportionate basis to Non Inditutiond Bidders and a least 35% of the Net Issue shdl be available for dlocation on a
proportionate basis to Retail Individua Bidders, subject to vaid Bids being received a or aove the Issue Price. Our

Company will comply with these guiddines for this Issue. In this regard, our Company has appointed the BRLM to
procure subscriptions to the |ssue.

The process of book building, under SEBI Guiddines, is relativdly new and the investors are advised to make their own
judgment about investment through this process prior to making aBid in the Issue.

QIBs are not alowed to withdraw their Bid after the Bid/ Issue Closing Date. For details see the section titled “Terms of
the Issue” on page 145 in this Draft Red Herring Prospectus.

Stepsto be taken by the Bidders for bidding:
Check whether hef sheis digible for bidding;
Bidder necessarily needsto have a demat account;

Ensure that the Bid cum Application Form is duly completed as per ingructions given in this Draft Red Herring
Progpectus and in the Bid cum Application Form; and

Ensure that the Bid cum Application Form is accompanied by the Permanent Account Number or by Form 60 or Form
61 as may be gpplicable together with necessary documents providing proof of address. For details please refer to our
Section titled “Issue Procedure’ on page 147 of this Draft Red Hering Prospectus. Bidders are specificdly requested
not to submit their General Index Register number instead of the Permanent Account Number as the Bid is ligble to be
rejected.

Illustration of Book Building and Price Discovery Process (Investors should note that the following is soldy for the
purpose of illugtration and is not specific to this Issue)

Bidders can bid a any price within the price band. For instance, assuming a price band of Rs. 20 to Rs. 24 per share, issue
size of 3,000 equity shares and receipt of five bids from bidders details of which are shown in the table below. A graphica
representation  of the consolidaed demand and price would be made avalable a the website of the BSE
(Wwww.bseindiacom) and NSE (www.nseindiacom) during the bidding period. The illusrative book as shown beow
shows the demand for the shares of our Company at various prices and is collated from bids from variousinvestors.

Number of equity sharesBid Bid Price Cumulative equity sharesBid Subscription
for (Rs) for
500 24 500 16.67%
1000 23 1500 50.00%
1500 22 3000 100.00%
2000 21 5000 166.67%
2500 20 7500 250.00%

The price discovery is a function of demand a various prices. The highest price a which the issuer is adle to issue the
desired quantum of shares is the price a which the book cuts off i.e, Rs 21 in the above example. The isuer, in
consultation with the BRLM will finalise the issue price a or below such cut off price i.e. & or below Rs. 21. All bids at or
abovethisissue price and cut-off bids are vaid bids and are considered for dlocation in respective category.

The process of Book Building under SEBI Guidelines is relatively new and investors are advised to make their own

judgment about investment through this process prior to making a Bid or Application in the Issue. Pursuant to the
recent amendmentsto SEBI Guidelines, QIBsarenot allowed to withdraw their Bidsafter Bid/ | ssue Closing Date.

-11-
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Underwriting Agreement

After the determingtion of this Issue Price and dlocation of our Equity Shares but prior to filing of the Prospectus with
Registrar of Companies, Tamil Nadu, we will enter into an Underwriting Agreement with the Underwriter for the Equity
Shares proposed to be issued through this Issue. It is proposed that pursuant to the terms of the Underwriting Agreement,
the BRLM shdl be respongible for bringing in the amount as per the underwriting obligations.

The Underwriter hasindicated their intention to underwrite the following number of Equity Shares:

(This portion has been intentionally left blank and will be filled in before filing of the Prospectus with Regidrar of
Companies, Chennai, Tamilnadu)

Name and Address of the Underwriters Indicated Number of Equity Amount Underwritten (Rs.
SharestobeUnderwritten million)
IL& FS Investsmart Limited 4,550,000 2]

ThelL&FSFinancia Centre,

Plot C-22, G-Block,

Bandra Kurla Complex, Bandra (E)
Mumbai —400 051.

The above-mentioned amount is indicative underwriting and would be findized after pricing and actud dlocaion. The
above underwriting agreement isdated [ ¢]

In the opinion of the Board of Directors of the Company (based on a certificate given by the Underwriter), the resources of
the above mentioned Underwriter is sufficient to enable them to discharge their respective underwriting obligations in full.
The above-mentioned Underwriter is registered with SEBI under Section 12(1) of the SEBI Act.

Notwithstanding the above table, the BRLM/the Syndicate Member shal be responsible for ensuring payment with respect
to Equity Shares dlocated to investors procured by them. In the event of any default, the respective underwriter in addition
to other obligations to be defined in the Underwriting Agreement, will aso be required to procure / subscribe to the extent
of the defaulted amount. Allocation to QIBs is proportionate as per the terms of this Draft Red Herring Prospectus. For
further details abaut dlocation please refer to “Other Regulatory and Statutory Disclosures’ on page 138 of this Draft Red

Herring Prospectus.
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CAPITAL STRUCTURE
The share capitd of our Company as on the date of filing of this Draft Red Herring Prospectus with SEBI is & set forth
below.
(Rs.in Million)
AgQoregate Agoregate
nominal valueat Issue
Value Price
A. Authorised Capital
20,000,000 | Equity Sharesof Rs. 10 each 200.00
B. Issued Subscribed And PaidUp Capital before the lssue
13,246,218 | Equity Sharesof Rs. 10 each fully paid-up 13246
C. Present Issueto the publicin termsof this Draft Red Herring Prospectus
4,550,000 Equity Shares of Rs. 10/- eech 4550 []
Out of which:
(1) 50,000 Equity Shares of Rs. 10/- each are resarved for the Employees 050 [
(11 4,500,000 Equity Shares of Rs. 10/- each as Net Issue to the Public 4500 [-]
D. Paid-up Equity Capital after the | ssue
17,796,218 | Equity Sheresof Rs. 10 each fully paid-tp [ [
E. Share Premium Account
Beforethelssue 455.71
After the Issue []

For details of increase in authorized capita please refer to our section titled “History and Other Corporate Matters’ on page

71 of this Draft Red Herring Prospectus.
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Notesto Capital Structure

1. ShareCapital Higtory of the Company

&)

Date of . Cumulative
allotment/ IE\Io. '(t)f C;u r:ql;)lartlvfe VFaloe Issue Share Nature of payment of Share
Fully paid-up Shqu' Y E u't seh 0 ;ue Price | Premiun Consideration Premium
/ Buy-back ares | Equity shares | (Rs) (Rs.Mn)
April 19, 200 20C 1C 10 NIL Subscriberstothe MOA
1988
March 31, 187,500 187,70C 1C 10 NIL Cash at par
1994
October 1, 250,000 437,70C 1C 10 NIL Cash at par
1994
March 27, 875,400 1,313,10C 1C NIL NIL Bonus shares (2:1)
1997
March 27, 1,100,000 2,413,10C 1C 10 NIL Cash at par
1997
March 31, 586,900 3,000,00C 1C 10 NIL Cash at par
1998
October 20, 1,200,700 4,209,70C 1C [ Shae NIL Shares dlotted for a3
2004 swap condderation other than cash
@ consequent to  the merger
order of the High Court of
M adras
March 2, 4,710 4,214,41C 1C 220 210 | Allotted to Bennett Coleman 0.9
2005 Company Limited for cash
April 29, 199,835 4,414,245 1C 220 210 | Allotted to Bennett Coleman 4295
2005 Company Limited for
condderation other than cash
towards cost of
advertisements
May 23, 1,250,000 5,664,245 1C 200 190 | Allotted to New Vemnon 272.93*
2005 Bharat Limited for cash
August 19, 5,664,245 11,328,49C 1C NIL NIL Bonus Shares (1:1) 272.93
2005
October 4, 907,728 12,346,21¢€ 1C 110 100 | Allotted to BCCL for cash 363.71
2005
October 14, 110,000 11,438,49C 1C 110 100 | Allotted to Reliance Capitd 374.71
2005 Limited for cash
October 28, 900,000 13,246,21¢ 1C 100 20 Shares to be alotted to New 45571
2005 Vermnon Bharat Ltd in lieu of
outstanding warrants for cash

@ Pursuant to order of the High Court of Madras dated October 14, 2004 , for merger of Celebrity Designs (India) Private
Limited and Indian Terrain Clothing Private Limited with our company. Shareholders of Celebrity Designs (India) Private
Limited received 100 equity sharesof our company for every 625 equity sharesheld in Celebrity Designs (India) Private Limited
or 625, 15% redeemable preference sharesin Celebrity Design (India) Private Limited and Sharesholders' of Indian Terrain
Clothing Private Limited Received 100 equity shares of our company for every 550 equity sharesheld in Indian Terrain clothing

Private Limited.

* Share Premium is Net of | ssue Expenses of Rs. 7.52 million
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2. PromotersContribution and Lock-n

Name of Date on which | Number Face Issue/ Consideratio Percenta | Percentag Eligible
the Equity Shares | of Equity | Valu | Trande | n(cash, geof eof post- for Lock-
Promoter wereallotted/ | Shares e(in r price | bonus, pre- ssue Issue in Period
transferred R9) inRs. consideration paid-up paidup o
and madefully other than capital capital #
paid up* cash)

Mr.V. August 192005 | 18053%4 | 10 il Bonus 1363% | 10.06% | 3years
Rejagopal
Mrs.Rama | A oust 192005 | 1783851 | 10 Nil Bonus 1347% | 994% | 3yeas
Rajagopdl

Total 3,589,245 27.10% 20.00%

*All dlotted shares have been fully paid up from the date of dlotement i.e the date of adlotment and the date on  which
the equity shares were fully paid up are the same

# Assuming that dl 150,000 options granted have been excercised

The Promoters have vide their letters dated October 13, 2005 given their consent for lock-in as stated above. The minimum
promoters contribution shal be locked in for a period of three years beginning from the dae of dlotment in the public
issue. The bdance pre-issue shareholding i.e 9,656,973 Equity Shares shdl be locked in for a period of one year from the
date of alotment in the present issue.

Equity Shares held by the person other than the Promoters, prior to this Issue, which are subject to lock in as per the
relevant provisons of Chapter IV of the extant SEBI Guiddines, may be trandferred to any other person holding Equity
Shares which are locked in, subject to continuation of lock-in in the hands of trandferees for the remaning period and
compliance of Securities and Exchange Board of India (Substantid Acquistion of Shares and Takeovers) Regulations,
1997 as gpplicable.

Equity Shares held by Promoter(s) which are locked in as per the relevant provisons of Chapter IV of the SEBI
Guidedines, may be transferred to and amongst Promoter/Promoter group or to a new promoter or persons in control of the
Company, subject to continuation of lock-n in the hands of transferees for the remaining period and compliance of
Securities and  Exchange Board of India (Subdantid Acquidtion of shares and Takeovers) Regulations, 1997, as
gpplicable.

The shares locked in by the Promoter are not pledged to any party. Locked-in Equity Shares held by the Promoter may be
pledged with banks or financid inditutions as collaterd security for loans granted by such banks or financid inditutions
interms of clause 4.16 (b) of the SEBI Guidelines.

Promoters' contribution has been brought in to the extent of not |ess than the specified minimum lot.

3. Shareholding pattern of the Company prior and post this|ssue

Pre-Issue Pod -1ssue
Number Number
Category % %

Promoters

Mr. V Rejagopa 3,813,200 28.7% 3813200| 21.25%
Mrs. Rama Rgjagopal 3,767,700 28.44% 3,767,700 20.99%
Sub Total (A) 7,580,900 57.23% 7,580,900 42.24%
Promater Group

Mrs. Ammani Rgjagopaan 600 0.01% 600 0.00%
Ms. Anjai Rejagopa 100 0.00% 100 0.00%
Sub Total (B) 700 0.01% 700 0.00%
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Promoter and Promoter Group Holdings (C= A+B) 7,581,600 57.24% 7,581,600 42.24%
New Vernon Bharat Limited 3,400,000 25.67% 3,400,000 18.94%
Reliance Capita Limited 935,000 7.06% 935,000 5.21%
Bennett, Coleman & Co Limited 1,316,818 9.94% 1,316,818 7.34%
Others 12,800 0.10% 12,800 0.07%
Sub Total (D) 5,664,618 42.76% 5,664,618 31.56%
Total Prelssue Capital (E=C+D) 13,246,218 100.00% 13,246,218 73.80%
Public | ssue* - - 4,550,000 25.35%
ESOP# - - 150,000 0.85%
Total 13,246,218 100.00% 17,946,218 | 100.00%

* Includes reservation for employees amounting 50,000 equity shares
# Assuming that all 150,000 options granted have been excercised

4. Particularsof top ten shareholders:

a) Ason thedate of filing thisDraft Red Herring Prospectuswith SEBI

Sr. Name of the shareholder Number of Equity Shares
No.
1. [Mr.V.Rgagopd 3,813,200
2. |[Mrs RamaRgagopa 3,767,700
3.  |New Vernon Bharat Limited 3,400,000
4. |BCCL 1,316,818
5. [Relaince Capitd Limited 935,000
6. [Devsen Software 12,300
7.  |Mrs. Ammani Rgjagopalan 600
8. |Ms. Anjdi Rgagopd 100
b) Ten daysprior tothedate of filing this Draft Red Herring Prospectuswith SEBI
Sr. Name of the shareholder Number of Equity Shares
No.
1. [Mr.V.Rgagopd 3,813,200
2. |[Mrs RamaRgagopd 3,767,700
3. |New Vernon Bharat Limited 2,500,000
4. |BCCL 1,316,818
5. |ReainceCapitd Limited 935,000
6. [Devsan Software 12,300
7. [Mrs. Ammani Rajagopadan 600
8. |Ms. Anjdi Rgagopd 100

¢) Top ten shareholders2 yearsprior tothe date of filing of this Draft Red Herring Prospectuswith SEBI

Sr. Name of the shareholder Number of Equity Shareq
No.

1. [ Mr. V. Rgagopd 1511,250
2. | Mrs. RamaRajagopd 1,488450
3. | Mrs. Ammani Rgjagopaan 300
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5. No Equity Shares have been purchased or sold by the PromotersPromoter Group and the directors of the Company
during a period of sx months preceding the date of filing of this Draft Red Herring Prospectus with SEBI except as
per thefollowing table.

Transferee Transferor Date of No of Face Nature Purchase
Sale Equity Value of / Sale
Shares (R9) Payment | Price(Rs)
Ms. Anjali Rajagopa Mr. V Rgagopd August 19, 100 10 Cash 10
2005
Reliance Capitd Ltd Devsen Software October 14, 400,000 10 Cash 100.00
2005
Reliance Capita Ltd Mr. V Rgagopa October 14, 212,500 10 Cash 102.92
2005
Reliance Capitd Ltd Mrs. Rama Regjagopa October 14, 212,500 10 Cash 102.2
2005
6. Employee Stock Option Scheme
In accordance with our ESOP 2005, we have granted the following options.
Sr. Particulars
No.
1 Options Granted 1,50,000
2 Exerciseprice Rs. 30/- eech
3 Options vested Nil
4 Options exercisad Nil
5 The total number of Equity Shares arisng as aresult of exercise of 1,50,000
options
6 Options lapsed Nil
7 Variation of terms of options Nil
8 Money realized by exercise of options Nil
9 Totad number of optionsin force 1,50,000
10 Personwise details of options granted to;
(i) Directors and key manageria employees Asper details below*
(i) Any other employee who received agrant in any one year of Asper details below*
options amounting to 5% or more of option granted during that year
(i) Identified employees who are granted options, during any one None
year equd to or exceeding 1% of theissued capitd (excluding
outstanding warrants and conversions) of the Company at thetime
o gat
11 Diﬁrjted Earning Per Share (EPS) pursuant to issue of shareson Not Applicable
exercise of options (for the unconsolidated financid statement of
the Company)
12 Vegting schedule 20% - First year
20% - Second year
30% - Third Year
30% - Fourth year from date of
grant of options
13 Lock-in None
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* Detailsregarding options granted to Directors and key managerial employees are set forth below:

Number of Equity Number of Equity
Sharesentitled at Sharesissuable
Name of key managerial thetime of grant of upon exer cise of Percenatgeto Total
Sl. No. personnel option options options granted
1 SuryaNarayanan . S 25,000 25,000 16.67%
2 Suresh Rgjagopd 21,000 21,000 14.00%
3 Rajeev Krishnan 20,000 20,000 13.33%
4 Josiah Franklin 20,000 20,000 13.33%
5 Amitab Suri 20,000 20,000 13.33%
6 Shyam Sundar .S 6,000 6,000 4.00%
7 Naresh.V.V 6,000 6,000 4.00%
8 Gobinath.A.M. 5,000 5,000 3.33%
9 ShilpaA. Dhawan 8,000 8,000 5.33%
10 Sidharan .V 6,000 6,000 4,00%
11 SamitaSingh 8,000 8,000 5.33%
12 Murdi C 5,000 5,000 3.33%
Total 1,50,000 1,50,000 100.00%

We have adopted our Employee Stock Option Plan (ESOP 2005) after receiving approva of the Board at its meeting held
on August 19, 2005 and approva of the shareholders a the Annuad Generd Mesting held on August 19, 2005. On
September 6, 2005, the remuneration committee authorized the grant of 1,50,000 options respectively to eigible employees
at apriceof Rs. 30/ per stock option. Upon exercise, the holder of each stock option is entitled to one Equity Share.

7. As on October 14, 2005 there are no enployees and no Directors holding Equity Shares dlotted as per the vesting
schedule of the ESOP 2005, arising out of options exercised before the date of the Issue. None of the options granted
to employees will vest before September 2006. Therefore there will be no shareholders aising from the exercise of
options granted under the ESOP.

8. Currently none of the Directors, senior manageriad personned and employees hold Equity Shares arising out of the
ESOP 2005 amounting to more than 1% of the issued capitd. There are no other persons who hold Equity Shares
arising out of the ESOP 2005 amounting to more than 1% of the issued capitdl.

9. Except as distlosed herein, there would be no further issue of capitd whether by way of issue of bonus shares,
preferentid  dlotment, rights issue, exercise of employee stock options or in any other manner during the period
commencing from submisson of this Draft Red Herring Prospectus with SEBI until the Equity Shares issued have
been listed.

10. We presently do not intend or propose to ater our capita Sructure for sx months from the date of opening of the
Issue, by way of split or consolidation of the denomination of Equity Shares or further issue of Equity Shares
(including isue of securities convetible into or exchangegble, directly or indirectly for Equity Shares) whether
preferential or otherwise, except that we may issue stock options to our employees pursuant to our ESOP 2005 or, if
we enter into acquiditions or joint ventures, we may condder raisng additiona capitd to fund such activity or use
Equity Shares as currency for acquisition or participation in such joint ventures.

11. Our Company, its Directors and the BRLM to this Issue have not entered into any buy-back, standby or similar
arrangements for purchase of Equity Shares of our Company from any person.
12. In the case of oversubscription in al categories, up to 50% of the Net Issue shdl be dlocated on a proportionate basis

to Quaified Inditutional Buyers, of which 5% shdl be resarved for Mutud Funds. Further, at least 15% of the Net
Issue shdl be available for dlocation on a proportionate basis to Non Inditutional Bidders and at least 35% of the Net
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Issue shdl be avalable for dlocation on a proportionate basis to Retal Individua Bidders, subject © vdid bids being
recdved a or above this Isue Price. Under-subscription, if any, in any category would be met with spill over from
any other category at the sole discretion of the Company in consultation with the BRLM.

A Bidder cannot make a Bid for more than the number of Equity Shares offered through this Issue, subject to the
maximum limit of investment prescribed under relevant laws applicable to each category of investor.

Our Company undertakes that a any given time, there shdl be only one deromination for the Equity Shares of our
Company and we shall comply with such disclosure and accounting norms as specified by SEBI from timeto time.

Thetotal number of members of our Company as on the date of filing this Draft Red Herring Prospectusis Eight.
Our Company has not raised any bridge loan against the proceeds of thisIssue.

A totd of 1.10% of the Issue size, i.e 4,550,000 Equity Shares, have been reserved for Allocation to the Employees on
a proportionate basis, subject to vdid bids being received a or aove the Issue Price and subject to the maximum bids
in this portion being the number of shares reserved under this category i.e. 50,000 Equity Shares. Only the employees
on the ralls of the Company as on cut-off date i.e, September 30, 2005 would be digible to apply in this Issue under
the reserved category for our Employees. The number of digible as on cut-off date is employee is 5002 a on
September 30, 2005 Employees may bid in the Net Issue to public portion as well and such Bids shdl not be trested
as multiple Bids. Any under subscription in the Equity Shares under the Employee Resarvation Portion would be
treated as part of the Net Issue.

Our Company has not revalued its assets since inception.

Our Company has not made any public issue since its incorporation.

20. Our Company has not issued any sharesfor consderation other than cash except as per the following table
Issue Date No. of Name of the Party Face | Issue Remarks
Shares Value | Price

October 20, 501,650 Mr. V Rajgopd 10 Shares dlotted for a

2004 congderation other

October 20, 501,650 Mrs. Rama Raagopd 10 than cash conseguent

2004 Shae | 1o the merger order of

October 20, 206,400 Devsen Software & Exports Private Limited 10 the High Court of

2004 Swap | Madras

October 20, 300 Mrs. Ammani Rgjagopadan 10

2004

April 29,2005 199,835 Bennett, Coleman & Co Limited 10 220 | Allotted to BCCL for
congderation other
than cash towards the
cost of advertisement

21.

22.

23.

As on the date of filing of this Draft Red Herring Prospectus, there are no outstanding warrants, options or rights to
convert debentures, loans or other financia instrumentsinto our Equity Shares.

We haveissued Equity Shares a a price lower than the Issue Pricein last twelve months.

An oversubscription to the extent of 10% of the Issue size can be retained for the purpose of rounding off to the nearer
multiple of one equity sharewhilefindising the alotment.

Redrictive Covenants under the lenders agreements about capitd dructure : In respect to the various agreements entered

into by our Company with its lenders, we are bound by certain restrictive covenants regarding its capita Structure. As per
these redtrictive covenants, our Company cannot, without the prior approva of the banks prepay any outstanding loan
amount, issue any debentures, raise loans, deposits from public, issue equity or preference capitd, issue bonus shares,
change its capitd sructure or create any charge on its assets or give any guarantees. Also we shdl not without the prior
written approva of the bank buy back, cancd, retire, reduce, redeem, purchase, repurchase, acquire any of its share
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capital, issue any further share capita. Further, our Company is aso prohibited from creating any subsidiary or
undertaking mergers, amagamations and re-organizations with the creditors or shareholders, without the prior consent of
its lending inditutions. Also, Company shdl not, without the prior permisson of its lender, invest any pat of the loan
money advanced, by way of deposits, loans, share capita or otherwise in any concern. Our Company shdl not declare or
pay any dividend to its shareholders during any financia year unless it has pad dl the pending dues. We shal not make
any investments by way of deposits, loans, $iare capitd, revaue its assets, carry out generd trading other than sde of its
own products, enter into a arrangement for sale of its products and purchase of raw materials without the prior written
approva of the bank. Pursuant to the aforesaid coverants, we have obtained gpprovals from Banks on October 14, 20005.
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OBJECTSOF THE ISSUE

We believe that there exis strong opportunities for growth in the globa textile industry in a quota free regime and the
branded appard domestic market (for details on the opportunities see section titled “Industry”). To take advantage of the
opportunities and with a view to improve the margins through vaue addition, we are planning an expanson in our garment
manufecturing cgpacity and we are expanding our reach in the branded appard segment through own sores (hereinafter
referred to as “expanson plan”). The expanson plan dso includes expanson of the corporate office and earmarking funds
for potentia acquisitions. The objects of the Issue is to raise capital for pat financing the above described expanson plan.
We believe that the lising of our shares will provide liquidity to our existing investors and adso enhance our Company’s
visbility and brand vaue.

Our assessment of fund requirement and deployment is based on internd management etimaes and have not been
gppraised by any bank or financid inditution or any independent organisation. Our capita expenditure plans are subject to
a number of variables, including possble cost overuns, congruction/development delays or defects, receipt of criticd
government  gpprovas induding availability of working capitd finance on acceptable terms and changes in
management’s views of the desirability of current plans, among others. In case of any variations in the actua utilization of
funds earmarked for the above activities, the difference, if any, may be adjusted againg the availability / requirement of
funds in the aress identified as part of the expansion plan and/or incressed fund deployment for a paticular activity, the
shortfal, if any, may be met with by surplus funds, if any available in the other areas and/or our Company’'s interna
accrud, andor the term loans/working capita loans that may be availed from the banks The baance proceeds of tre Isue
in addition to the abovementioned requirements, if any, will be used for generd corporae purposes including but not
restricted to repayment of loans.

The main objects clause and objects incidenta or ancillary to the main objects clause of our Memorandum of Associaion
enables usto undertake the existing activities and the activities for which the funds are being raised, through the |ssue.

FUNDSREQUIREMENT

Thetotd estimated fund requirement is as follows:

(Rs.inMn.)
S. No. Particulars Cost
A Expansion of excdlusive Indian Terrain stores 93.40
B Setting up new Factories 580.00
C Expansion of Corporate Office 37.50
D Working Cepitd 104.00
E Fund investmentsin Joint Ventures/Strategic Initiaive [?]
F Issue Expenses [?]
Totd [?]

Expansion of exclusvelndian Terrain stores
We propose to open 20 exclusive Indian Terrain Stores in the next three years. The total cost of setting up these storesis
estimated at Rs. 93.40 mn.
Year Ending Number of Stores Location** Area(Sq. ft.)
March 31, 2006 3 Chennal, Bangdore & Coimbatore. 4,500
March 31, 2007 8 Mumbai, Dehi, Cochin, Ahmedabad, 12,000

Cdcuttay Hyderabad, Bangdore &

Nagpur.
March 31, 2008 9 Lucknow, Chaendigarh, Cdcutta, Delhi, 13,500

Mumbai, Surat & Chenna.
TOTAL 30,000

** \We have entered into agreements for only three properties.

Setting up additiond storeswill enable usto expand our reach, display our entire product portfolio and help us position our
brand so asto serve additional customersin existing and new geographies, and help uswith our growth plans.

We intend to enter into definitive long term leese, leave and licence, conducting and any other arangement with the
property owners for al the planned new stores. We have dready entered into contractua agreement for three of our
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planned stores and have paid them a rent deposit of Rs 2.47 Million as on October 6, 2005. We are yet to identify the
property for 17 locations.

We do not own any of our current stores premises and do not plan to own any of the planned new stores premises. As the
stores will be acquired under leave and license, long term lease or under any arangement, deposits will be payable by us
on entering into the commercia agreement with the property owner. We estimate that we shall require paying deposits of
Rs 40.00 mn for acquiring the planned new stores.

We etimae an additiond fund requirement over and above the store deposit for the planned new sores a Rs 53.40 mn.
Additiond capita expenditure requirement include eectricds, lighting, ar conditioning, interiors, furnitures, fixtures, fdse
cealing, flooring, signages and other establishment related expenses. We enter into contracts with vendors for the supply of
the same a few months kefore we expect to launch the store. We do not envisage any difficulty in sourcing these equipment
and services as these are andard equipment available at short notice.

Setting up of new factories

We propose to set-up three new factories with a total of 2600 machines. These factories will be usng that state-of-art
sewing technology and will be specificaly designed to manufacture trousers and shirts.

Factory —1 Factory —2** Factory —3#
Fecility 1200 Machines 800 Machines 600 Machines
Location Plot No. K56, K57, K59 Mahindra World City Survey No 54, GST
SIPCOT’ sIndustrial Park (Formerly known as Road, Kdanpiran
Irungattukottal, Mahindra Industria Park) Puram, Madhurandagam
Sriperumbudur, Natham Sub (P.O.) Tduk, Chengalpet
Kancheepuram Digtrict Chengal pet —603002
Area 7.79 acres Approx. 5 acres 7 acresdong with
building messuring an
extent of 81,000 sy.ft
with MC Sheet.
Ownership Structure 99 yeer lease 99 year lease 10 year lease

**The Company has entered into MOU for acquiring 5 acres of land for 99 years on leese basis.
# The Company has the option to buy the land and building a Rs. 40 Mn. anytime during the period of 3 yearsfrom 3
Augugt 3, 2005, the date of agreement.

The break-up of fund requirement for setting up the new factoriesis as mentioned below:

(Rs.InMn.)
Particulars Fectory -1 Factory —2 Factory —3 Totd
Land 1340 200 N/A 3540
Building 160.00 65.00 10.00 235.00
Plant and Machinery 114.28 67.89 59.07 24124
Office Equipments and Computers 150 1.00 1.00 3.50
Furniture and Fittings 8.02 5.06 4.68 17.76
Vehides 2.00 120 1.00 4.20
Option to buy land and Building 0.00 0.00 42.90 42.90
Total 299.20 162.15 118.65 580.00

Factory T We have entered into an agreement with Sipcot to congruct a 100% export oriented unit for setting up a 1200
machine factory to manufacture shirts and trousers. The contract for building dectricd and effluent and sewage treatment
plant has been given to M/s Geodesic Techniques. As per the terms of the agreement we have dready paid an advance of
Rs 24 mn on September 30, 2005.

The factory will be sdf sufficient and will have its auttomatic spreader and cutter, own washing unit and wrinkle free

processing unit in addition to the sawing machines. We propose to import most of the above machines. Approximately
86.63% of the estimated total plant and machinery isimported. Details of the plant and machinery is given below
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Particulars
Imported machines

Sewing M achines- Regular

Single Needle Lock stich with UBT with complete
=

Single Needle Lock gtich L/S UBT Control Pand
with complete set

Single Needle Lock gtich L/S with Lage Hook
with Automatic thread Trimmer

Double Needle, Needle Feed,Lock stich Machine
large hooks-Complete set

Single Neadle,3-Thread Overlock Machine with
Sunken Table Complete set

Double Needle,Bottom Coverstich Belt Loop
making machine-compl ete set

Double Needle,Five thread,Overlock machine with
complete st

Single Neadle Lock stich machine with Edge
Trimmer-compl ete set

Double Needle, Double Chaingtich Feed -off-the
Arm Machine with complete set

Special Type of Machine

Computer Controlled,eylet Buttonholing machine
with Trimmer for needle and L ooper thread
Button ataching machine-eectroniclockstich
direct drive button sewer machine

Duerkopp adler-Pocket welting machine complete
=t

Fusing Machine-Rdiant -Conveyor Fecility
machinewith long tunnel technology with 900 MM
Band Knife cutting machineTable
Sze:1500x1800mm cutting capcity-180 mm
Barteck Machine-Electronic lock stich direct drive
with complete set

Cutting machine-8 inch

Total for Sewing machines

Automatic Spreader and Cutter

Automatic Fabric Spreader with loader & Transfer
teble

Automatic Cutting Head-Computerised control
with Complete accessories-1.7 mtrs

Cutting Tables -40 mtrs Table for the above-
(40*2=80 mtrs) (1 mtr rate 2000 euro) AIR
BLOWER

Veith Pin Table (4x1.7M wide) with 8 needle bars
Softerware & Plotter computers for the above-
Pettern designing & others

Total

Washing Unit

No of Units

574

28

28

42

28

12

12

36

(Rs.In
Mn.)

1843
303
146
4.06
101
0.32
146
111

0.98

554
21
523
1.85
021
477

014

5173

532
9.24
264
2.4
108

2092

Quotation Received
from

Juki Machinery
(Indig) Pvt Ltd
Juki Machinery
(India) Pvt Ltd
Juki Machinery
(Indig) Pvt Ltd
Juki Machinery
(Indig) Pvt Ltd
Juki Machinery
(Indig) Pvt Ltd
Juki Machinery
(Indig) Pvt Ltd
Juki Machinery
(India) Pvt Ltd
Juki Machinery
(Indig) Pvt Ltd
Juki Machinery
(Indig) Pvt Ltd

Juki Machinery
(Indig) Pvt Ltd
Juki Machinery
(Indig) Pvt Ltd
Ade

Reliant
Naomoto Asai
Trading Co Pte Ltd
Juki Machinery
(India) Pvt Ltd

Naomoto Asai
Trading Co Pte Ltd

IIGM
IIGM
IIGM

IIGM
IIGM

Date of
Quotation

dly 27, 2005

September 3,
2005

May 10, 2005

June 2, 2005
Sept 3, 2005

June 2, 2009

1-Sp-06
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Washing MachinesHydro extractor & Driers
TonelloWashing Machine

Industrid Washing Machine-60 kg/Hr-(With Freq.
Inverter 1,Pneumatic water inlet 1 Steam Solenoid
vave 1)

Industria Washing Machine-200 kg/Hr-(With
Freg. Inverter 2,Pneumatic water inlet2 Steam
Solenoid vave 2)

Hydro Extractor with Regular Model

Driers

Thermic Fluid Heated radiator withPneumatic cool
Air Damper-803520 Kca/hr- 66KW

Thermic Fluid Heated radiator withPneumeatic cool
Air Damper-25110Kcd/hr- 3 KW

Wrinkle Free Plant

8 Process Machines

Autometic Chemical Spray machinesLBS-2.5
KW  Air-120 Itr/min

Curing Oven-Gasfired -(Curing Oven)p ower 8.5
KW Pressure-20m/bar

Stainless Sted Trolley - 3 Rows

Stainless Sted Trolley - 4 Rows

Stainless Sted Trouser Hangers

Wooden Hangers SH-102A/B

b)[Rotondi -Shirt Form Finisher

QAD -50 Steam 60 kg/hr Power-7.6 kw,Air-3ph-
400 waetts,Pressure-6 Bar

2|TF/AL Steam 90kg/hr ,Power -13KW ,Air3ph
400 wats, Pressure-5 Bar

Shirt -wrinkle Free Pressing Machines
Electronic Hegted Collar and cuff Press 30kg/hr
Power 10.6 KW

Electric Heated Utility Shirt Yoke Press 30K g/hr
Power 50 Kw

Hectric Heated Seeve press Double Head 30kg/hr
Power 9.8 KW

Coallar Creasing Press-Singledectric Steam+-1
Power-1KW

VVocum pump for the above

d)|Rotondi -Trouser WrinkleFreePressing
Machines

Trouser legger Press with Refagllo computer-
Steam 120kg/hrPower 18KW,air 1ph220 Valts
Trouser Topper Presswith Rafaello Computer-
Steam 45kg/hr, power-4.5 KW, Air-1ph220Volts

[

)

E w \S]

[6)]

[

N

Grand Total for Imported Machines
Clearing and Forwarding charges

Local Machines

Bailers, Washing machines & Ironing machines
Ramsons Vit ironing Tables-Size 130x80 cm
Ramsons éectric Steam iron for the above

Ramson on Lineironing tables-Size 105x65 cm
Bailersfor onlineironing Tables-5Itr -Portable
Boilerswith iron Box

Tota

Total

&)

10

D

12

60

&3

7.64
0.17

158

013

3.55

021

1328

041

104

0.10
0.10
0.005
0.003

045

280

0.78

0.76

081

0.06

033

209

140

1113
97.06
194
99.003

218
043
116
107

Tondlo
I1GM-Naga Shing

I1GM-Negd Shing

11GM-Nagai Shing

11GM-Naga Shing

[1GM-Naga Shing

11GM-Naga Shing
11GM-Naga Shing
11GM-Naga Shing
11GM-Naga Shing
11GM-Naga Shing
[1GM-Naga Shing
[1GM-Naga Shing

11GM-Naga Shing

[1GM-Naga Shing
11GM-Naga Shing
11GM-Naga Shing
11GM-Nagd Shing

11GM-Nagai Shing

[1GM-Naga Shing

11GM-Nagai Shing

Ramsons Garment
Finishing
Equipments (P) Ltd

1-Sp-06

1-Sp-06

1-Sp-06

1-Sp-06

1-Sp-06

1-Sp-06

September 3,
2005
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Hydro Extractor with Frequency inverter -with 3 069

mechnical brake

IFB washing machine 2 0.03

Thread Sucking machine 4 0.19| Ramsons Garment Sept 3, 2005

San Remover 1 0.09|Finishing
Equipments (P) Ltd

Stapple attaching machine 4 0.67| Sewing system

Bailer for ironing Section-50 kg 5 0.74| Ramsons Garment

Ingtallation cost for the Bailers-(for 60 nos) 0.38|Finishing Sept 3, 2005
Equipments (P) Ltd

Compressor 100

Tota 8.63

Generators

250 KVA gen sts 4 4.35| Powerica Sept 5, 2005

Ingtalation 230

Grand Totd of Locd Machines 1528

Total Cost of Plant and Machineryj 114.29

The tota power required for running this factory is edtimated a 750 KVA and we will enter into an ageement with
Tamilnadu State Electricity Board. We are ingdling 1000 KVA genesst as back-up power. The total water requirement is
estimated at 8625 kilo litres and we shall source the same SIPCOT.

Factory 2: We have identified a 5 acre plot a the Mahindra World City (Formerly known as Mahindra Industrid Perk),
Near Chenna and we have sgned MOU for acquiring the land on a 99 years leese. We propose to set-up a 800 machine
factory to manufacture Shirts. The cost of congruction of the building is esimated & Rs 65 mn and has been arived at
based on the quotations received from Geodesic Techniques Pvt. Ltd dated October 10, 2005. The factory is located in the
Specid Economic Zone.

The factory will have its automatic spreader and cutter besides sewihg machines. We propose to import most of the above
mechines. Approximately 77.52% of the estimated total plant and machinery is imported. Details of the plant and
mechinery is given beow

Particulars No of Units [(Rs.In Quotation Received  |Date of

Mn.) from Quotation
Imported machines
Sewing M achines —Regular
Single Needle Lock stich with UBT with complete 310 996|  Juki Machinery July 27, 2005
=t (India) Pvt Ltd
Single Needle Lock stich L/SUBT Control Panel 50 180  Juki Machinery
with complete st (Indig) Pvt Ltd
Four Needle Verticd looper double needie chain 6 0.39 Naomoto Asia June 2, 2005
dtitch Trading Co Pte Ltd
Double Needle, Needle Feed,Lock stich Machine 38 552 Juki Machinery July 27, 2005
large hooks Complete set (Indig) Pvt Ltd
Double Needle,Five thread,Overlock machinewith 38 132  Juki Machinery
complete set (Indig) Pvt Ltd
Single Neadlg L ock stich machinewith Edge 50 198|  Juki Machinery
Trimmer-complete st (India) Pvt Ltd
Double Needle, Double Chaingtich Feed -off-the 13 183|  Juki Machinery
Arm Machine with complete set (India) Pvt Ltd

280

Special Typeof Machine
Computer Controlled, Buttonholing machine with 15 250  Juki Machinery Sept 3, 2005
Trimmer for needle and Looper threed (Indig) Pvt Ltd
Button attaching machine-eectronic lockgtich 15 263[  Juki Machinery
direct drive button sewer machine (India) Pvt Ltd
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Pneumatic collor pressing machinewith collor 12 225 TT Tailor
turner and trimmer
PNEUMATIC CUFF FIXING MACHINE 12 187 TT Tailor
Fusing Machine-Reliant-Conveyor Facility 3 186 Rdiat
meachinewith long tunnel technology with 900 MM
Band Knife cutting machineTable 3 0.63 Naomoto Asia June 2, 2005
size:1500x1800mm cutting capcity-180 mm Trading Co Pte Ltd
Barteck Machine Electronic lock stich idrect drive 7 093  Juki Machinery July 27, 2005
with complkete set (Indig) Pvt Ltd
Cutting machine-8 inch 5 023 Naomoto Asia June 2, 2005
Trading Co Pte Ltd
1290
Total for Sewing machines 3570
B [Automatic Spreader and Cutter
Automatic Fabric Spreader with loader & Transfer 1 266 IIGM Sept 1, 2005
table
Automatic Cutting Head-Computerised control 1 924 1IGM
with Complete accessories-1.7 mtrs
Cutting Tables -40 mtrs Table for the above 1 0.88 1IGM
(40*2=80 mtrs) (1 mtr rate 2000 euro) AIR
BLOWER
Veith Pin Table (4x1.7M wide) with 8 needle bars 2 176 11GM
Softerware & Plotter computers for the above- 1 135 IIGM
Pattern designing & others
Total 1589
Grand Tota for Imported Machines 5159
Clearing & Forwarding charges 103
Total 5262
I1 |Local Machines
A |Bailer, & Ironing machines
Ramsons Vit ironing Tables-Sze 130x80 cm 50 1.82| Ramsons Garment|  Sept 3, 2005
Ramsons electric Steam iron for the above 50 0.36|Finishing
Bailersfor Washing & ironing50 kg 6 0.89|Equipments (P) Ltd
Ramson on Lineironing tables-Size 105x65 cm 40 0.96
Bailersfor onlineironing Tables-5tr -Portable 40 0.89
Boilerswith iron Box
IFB washing mechine 1 0.02
Thread Sucking machine 3 014/ Ramsons Garment Sept 3, 2005
Stain Remover 1 0.09 Finishing
Installation cost for the Boilers & iroing tebles(for 024| Equipments(P) Ltd
48 nos)
Compressor & Boilersfor the above 1 0.51
Totd 592
Il |Generators
250 KVA gen sets 2 217 PowericaLimited Sept 5, 2005
Installation cost 2 067
284
IV |STPPant 1 15
V |Electricd Ingdlation 500
Total Codt of Plant & Machinery 67.88

The total power required for running this factory is estimated a 400 KVA and we will enter into an agreement with Tamil
Nadu State Electricity Board. We are ingdling two DG sets of 250 KVA capacity as back-up power. The total water
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requirement is estimated at 2500 kilo litres per month and we shal source the same from Mahindra World City Developers
Limited.

Fadtory 3: We have entered into an agreement for a 7 acre plot dong with building measuring an extent of 81,000 sq.ft
with MC Sheet at Kalanpiran Riram, Madhurandagam Tauk, Chengapet for a 10 year lease period. We have the option to
buy the land and building anytime during the 3 years period from August 3, 2005, the date of the agreement. The cost of
acquisition works out to Rs. 42.90 Mn, which is provided in the Project cost. We propose to set-up a 600 machine factory
to manufacture Trousers including denim garments. The cogt of congruction of the building is estimated a Rs 10 mn and
has been arrived at based on the quotations recelved from Geodesic Techniques Pvt. Ltd dated October 10, 2005.

The factory will be sdf sufficient and will have its automatic spreader and cutter and own washing unit
sewing machines. We propose to import most of the above machines. Approximately 73.73% of the estimated total plant
and machinery isimported. Details of the plant and machinery is given below

in addition to the

Sr. |Particulars No of Units  |(Rs.In Quotation Date of
No Mn.) Received from Quotation
Imported machines
I Sewing M achines Regular
Single Needle Lock stich with UBT with complete 250 803  Juki Machinery July 27, 2005
=t (Indig) Pvt Ltd
Single Needle Lock stich L/SUBT Control Panel 40 144  Juki Machinery
with complete set (Indig) Pvt Ltd
Four Needle Vertica looper double needle chain 5 033 Naomoto Asa June 2, 2005
gtitch flat bed with puller Trading Co Pte Ltd
Double Needle, Needle Feed,L ock stich Machine 30 436 Juki Machinery Jduly 27, 2005
large hooks Complete set (Indig) Pvt Ltd
Double Needle,Fivet hread,Overlock machinewith 30 104 Juki Machinery
complete set (India) Pvt Ltd
Single Neaedle L ock stich machinewith Edge 40 158  Juki Machinery
Trimmer-complete set (Indig) Pvt Ltd
Double Needle, Double Chainstich Feed -off-the 10 141  Juki Machinery
Arm Machine with complete set (Indig) Pvt Ltd
Total 18.19
Special Typeof Machine
Computer Controlled, Buttonholing machine with 12 201 Juki Machinery Sept 3, 2005
Trimmer for needle and Looper threed (India) Pvt Ltd
Button attaching machine-electronic lockstich 12 211  Juki Machinery
direct drive button sewer machine (Indig) Pvt Ltd
Pneumatic collor pressing machinewith collorturner 10 1.87 TT Tailor
andtrimmer
PNEUMATIC CUFFFIXING MACHINE 10 1.56] TT Tailor
Fusing Machine-Reiant-Conveyor Fecility 2 124 Rdiat
machinewith long tunnel technology with 900 MM
Band Knife cutting machineTable 2 0.42 Naomoto Asai June 2, 2005
Sze: 1500x1800mm cutting capcity-180 mm Trading Co Pte Ltd
Barteck Machine-Electronic lock tich idrect drive 6 079 Juki Machinery Sept 3, 2005
with complkete sat (Indig) Pvt Ltd
Cutting machine-8 inch 4 0.18 Naomoto Asai June 2, 2005
Trading Co Pte Ltd
Total 10.18
Total for Sewing machines 28.37|
Il |Automatic Spreader and Cutter
Automatic Fabric Spreader with loader & Transfer 1 2.66 IIGM Sept 1, 2005

teble
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Cutting Tables -40 mtrs Table for the above 1 0.88 [IGM
(40*2=80 mtrs) (1 mtr rate 2000 euro) AIR
BLOWER
Veith Pin Table (4x1.7M wide) with 8 needle bars 2 1.76] [IGM
Software & Plotter computers for the above Pettern 1 135 I1GM
designing & others
Total 6.65
Il [Washing Unit
a |Washing MachinesHydro extractor & Driers
Tondlo-Washing Machine 1 3.82 Tondlo Sept 1, 2005
Industria Washing Machine-60 kg/Hr-(With Freqg. 1 0.17] I1GM - Naga Shing
Inverter 1,Pneumatic water inlet 1 Steam Solenoid
vave1)
Industrid Washing Machine-200 kg/Hr-(With Freg. 3 158 [IGM -Naga Shing
Inverter 2,Pneumatic water inlet2 Steam Solenoid
vave 2)
Hydro Extractor with Regular Model 1 013 1IGM - Naga Shing
Driers
Thermic Fluid Hested radiator withPneumatic cool 5 1.77| 11GM - Naga Shing
Air Damper-803520 Kcd/hr- 66KW
Thermic Fluid Hested radiator withPneumatic cod 1 0.21] 11GM - Naga Shing
Air Damper-25110 Kca/hr- 3 KW
Total 7.68
Grand Total of Imported Machines 42.70,
Clearing & Forwarding charges 0.85
Total 4355
B |Local Machines
Boiler, & Ironing machines
Ramsons Veit ironing Tables -Size 130x80 cm 48 1.74] Ramsons Garment Sept 3, 2005
Ramsons dectric Steam iron for the above 48 0.35 Finishing
Boilersfor Washing & ironing50kg 6 0.89| Equipments (P) Ltd
Ramson on Line ironing tables-Size 105x65 cm 30 0.72
Bailersfor onlineironing Tables-5 It -Portable 30 0.67,
Boilerswithiron Box
Hydro Extractor with Frequency inverter 2 0.46
IFB washing mechine 1 0.02
Thread Sucking machine 3 0.14{ Ramsons Garment Sept 3, 2005
San Remover 1 0.09 Finishing
Equipments (P) Ltd
Ingtallation cost for the Boilers & iroing tables(for 0.24
48 nos)
Compressor & Boilersfor the above 041
Total 5.73
Generators
250KVA gensets 2 217 Powerica Sept 5, 2005
Ingtallation cost 2 0.62
ETP Pant 1 2.00
Total for Local Machines 10.52
C |Electrical Ingtallation 5.0
Total Cogt for the Plant and machinery 59.07|
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The total power required for running this factory is estimated at 400 KVA and we will enter nto an agreement with Tamil
Nadu State Electricity Board. We are ingdling two DG sats of 250 KVA capacity as back-up power. The total water
requirement is estimated at 4313 kilo litres per month and we shdl source the same from borewellsin own land.

Expansion of Corporate Office

With a view to meet the growing need for the work place, we propose to take up additional space for our Corporate office
a Narayangpuram envisaging a totd area of 30,000 sg.ft. We are in the process of entering into an Lease agreement for a
period of 33 months with an option for further renewal. The advance towards lease rentds would be Rs. 5 mn. The totd
cost of expansion including interiors, air conditioning etc would cost to Rs. 37.50 million.

Paticulars Description

Facility Corporate Office

Location Narayanapuram

Area 30,000 s0.ft

Ownership Structure Lease for 33 months with an option for renewing further.

The break-up of fund requirement for expansion of Corporate Office is as mentioned bel ow:

Paticulars Name of the Contractor Amount Quotation Date
(Rs. in million)
Rental Advance 5.00
Interiors, Fdse Ceéling & | M/s Geodesic Techniques | 25.96 October 10, 2005
Furniture Pvt. Ltd.
Air Conditioners M/s Geodesc Techniques | 6.55
Pvt. Ltd.
Acquisition

We seek to further enhance our postion as a player in the Indian Textile industry. We intend to enhance our capabilities
and address ggps in industry expertise, and geographicd coverage through drategic acquisitions of businesses) and/or
assets (including immovable properties), investments or joint ventures. We propose to target companies in India and
oversess which have subgtantid experience in their repective domains and a good cdlientde. As of the date of this Draft
Red Herring Prospectus we have not yet entered into any letter of intent or definitive commitment for such acquisition,
investment or joint venture.

Any specific acquisition opportunity will be considered based on actud value estimates a that time. The proceeds of the
Issue may not be the totd vaue of the acquisgition, but may provide us with enough leverage to contract and we may need
further gpproval from our shareholdersfor additiona funding required.

Working Capital Margin
The working capitd requirement has been caculated on the bads of additiond working capital required over a peirod of
next two years. Inventories of Raw Materid (RM), Work in Progress (WIP) and Finished Goods (FG) have been taken at

various levels, which isin consonance with the industry practice and past trends.

Our present working capital requirements ason March 31, 2005 and financing the same asfollows:

Working capitd Calculation

March 31, 2005

(Rs. in million)
Inventories 4116
Sundry Debtors 224.1
Less Current Ligbilities & Provisions 247.80
Net Working Capita 387.90
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Source of Funds

Cash Credit 34.00
Export Packing Credit 164.30
Post Shipment Finance 150.00
Interna Accruas& Own Funds 39.60

We have taken different levels of RM, WIP and FG for our domestic and export businesses as given in the table below:

Particulars Domestic market Export Market
Raw materid & Work in Progress 120 days 90 days
Finished Goods 120 days 45 days
Debtors 90 days 15 days
Creditors 30 days 30 days

Addition over the next two years

Curent Assets Rs. in million

Stock of RM, WIP & FG 354.00
Debtors 24.70
Total Current Assets 378.70
Current Liabilities & Provisons

Sundry Creditors 10.00
Provisions (46.50)
Total (36.50)
Additional Net Current Assets 415.20
Additiond Working Capital margin @ 25% 104.00

MEANS OF FINANCE

The fund requirements of Rs. [7] is proposed to be financed as given below:

Particulars Amount (Rs. in mn)
Initial Public Offering [?]

Loan Funds 200.00
Private Equity fund 10210
TOTAL [?]

For the proposed expansion, we have been sanctioned a rupee term loan of Rs 200 million from State Bank of India a an
interest rate of 1.50% bdow State Bank of India Advance Rate (SBAR) i.e. minimum 8.75% per anum with monthly
rests, repayable in 60 monthly ingaments of Rs. 3.33 Mn each commencing from April 2007 to March 2012. We confirm
that firm arrangements of finance through verifiable means towards 75% of the stated means of finance excluding the
amount to be raised through the proposed public issue has been made.

Shortfall of Funds

The Shortfall in funds, if any, will be met by internaly generated cash accruds. Asof June 30, 2005, we had a cash and
bank balance of Rs. 202.07 million. Our reserves and surplus as on June 30, 2005 was Rs. 549.40 million

SCHEDULE OF IMPLEMENTATION

Setting up of new factories

Activity Factory | Factory |1 Factory 111

Acquistion of Land & Site Completed March 2006 Completed

Development

Construction of Industrial February 2006 August 2006 Exiging. Weneed to

Shed/RCC congtruct toilet blocks
and dining hal only,
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which will be completed

in Nov. 2005.
Plant and machinery placement November 2005 September 2006 November 2005
of orders
Arrivals of Machines January 2006 December 2006 December 2005
Ingtdlation February 2006 January 2007 January 2006
Tria Run Mar ch 2006 February 2007 February 2006
Production April 2006 April 2007 February 2006
Corporate Office

We arein the process of entering into alease agreement for additional space of corporate office.
Expansion of exclusivelndian Terrain stores

We propose to open 20 exclusve Indian Terrian Stores of which 3 would be set up by March 2006, 8 by March 2007 and
the balance 9 by March 2008.

FUNDSDEPLOYED

We have spent a totd of Rs. 31.82 mn as on September 30, 2005for the setting up of the 1200 machine factory, through
internal accruads and Term Loan. The same has been cettified by the Auditors, M/s Anil Nair & Asociaes, Chartered
Accountants vide their certificate dated October 10, 2005.

DETAILSOF BALANCE FUND DEPLOYMENT

2005-06

(Rs. inmn)
Division Q3 Q4 Total
Corporate Office 0.00 0.00 0.00
Indian Terrian Chain Stores 0.00 14.01 1401
1200 M Apparel Park 85.00 182.38 267.38
800 M Apparel Park 22,00 0.00 200
600 M Factory Chengal pet 75.75 42.90 118.65
Total 182.75 239.29 422.04
2006-07

(Rs. in mn)
Division Q1 Q2 Q3 Q4 Total
Corporate Office 37.50 0.00 0.00 0.00 37.50
Indian Terrian Chain Stores 9.34 4.67 1401 934 37.36
1200 M Apparel Park 0.00 0.00 0.00 0.00 0.00
800 M Appare Park 20.00 25.00 9%.15 0.00 140.15
600 M Factory Chengal pet 0.00 0.00 0.00 0.00 0.00
Total 66.84 29.67 109.16 9.34 215,01
2007-08

(Rs. in mn)

Division Q1 Q2 Q3 Q4 Total
Corporate Office 0.00 0.00 0.00 0.00 0.00
Indian Terrian Chain Stores 9.34 4.67 14.01 14.01 42.03
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1200 M Apparel Park 0.00 0.00 000 0.00 0.00
800 M Apparel Park 0.00 0.00 000 0.00 0.00
600 M Factory Chengalpet 0.00 0.00 000 0.00 0.00
Totd 9.34 467 1401 14.01 42.03

Interim Use of Proceeds

Pending any use as described above, we intend to invest the proceeds of this issue in high quality, interest/dividend bearing
short term/long term liquid instruments including deposits with banks for the necessary duration. These investments would
be authorised by our Board or a duly authorised committee thered.

Monitoring of Utilization of Funds

The audit committee gppointed by the Board will monitor the utilization of the proceeds from theissue.
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ISSUE STRUCTURE

Public Issue of [] Equity Shares of face vdue Rs. 10~ each a a price of Rs. [-] for cash a a premium of Rs. [] per Equity
Share aggregating Rs. [-] million (hereinafter referred to as the “Issu€’), and the Issue would conditute [] % of the post
I ssue paid-up capital of Celebrity Fashions Limited. The Issueisbeing made through the Book B uilding Process:

Employees QIBs Non-Ingtitutional Retail Individual
Bidders Bidders
Number of Up to [-] Equity| Up to of [-] million | AtleastRs.[-] million. At leasst Rs [‘]
Equity Shares* Shares of Net Issue less million.
dlocation to Non
Ingtitutiona

Bidders and Retall
Individual Bidders.

Percentage of Up to [] % of this| Up to of 50%, (of | At least 15% of Net At least 3% of Net
Issue Sze Issue Sze which 5% shdl be| Issue* Issue. *

avalablefor resarved for

dlocation Mutud Funds), of

Net Issue  less
dlocation to Norr
Indtitutiona
Bidders and Retal
Individuad  Bidders.
*

Basisof Proportionate Proportionate Proportionate Proportionate
Allocation if
respective
category is
oversubscribed
Minimum Bid [ Equity Shares| Such  number  of [ Such number of Equity [-] Ecuity Shares and
and theredfter in| Equity Shares that | Shares that the Bid in multiples of [?]
multiple of [?]| the Bid Amount| Amount exceeds RS Equity Share
Equity Shares exceds Rs | 100,000 and in  theresfter

100000 and in| multiples of [?7] Equity

multiples  of [?] | Sharestheresfter.

Equity Shares
theresfter.
Maximum Bid Not exceeding [-]| Not exceeding the| Not exceeding the sze Such  number  of
Equity Shares sze of the Issue| of thelssue Equity Shares so as to
subject to ensure that the Bid
regulaions S Amount does not
goplicable to the exceed Rs. 100,000
Bidder
Mode of Compulsorily in| Compulsorily in | Compulsorily in  Compulsorily in
Allotment demateridized demateridized demateridized form demateridised form
mode form
Trading Lot One Equity share One Equity Share One Equity Share One Equity Share
Who can Apply | Permanent Public financid | Resdent Indian Individuds  (including
ol employees of the| inditutions, as | individuads, HUF (in the NRIs and HUFs in
Company on| specified in Section | name of Karta), the name of karta)
September 30,| 4A of the | companies, corporate  applying for  Equity
2005 Companies Act: | bodies, NRIs, societies Shares such that the
scheduled and trusts Bid Amount does not
commercid  banks, exceed Rs 100,000 in
mutua funds, vadue

foreign  inditutional
investor  regidered
with SEBI,
multilateral and
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Employees QIBs Non-Ingtitutional Retail Individual
Bidders Bidders
bilaterd
development
finencid
ingtitutions,
Venture Capitd
Funds registered
with SEBI, foreign
Venture capita
investors  registered
with SEBI, Sae
Industria
Development
Corporations,
permitted  insurance
companies
registered with the
Insurance
Regulatory and
Devel opment
Authority,
provident funds
with minimum
corpus of Rs. 250
million and
penson funds with
minimum corpus of
Rs. 250 million in
accordance with
gpplicablelaw.
Terms of [ Margin Amount | Margin Amount | Margin Amount Margin Amount
Payment goplicable to| applicable to QIB | applicable  to Non gpplicable to Retall
Employees a the| Bidder a the time| inditutiona Bidder a Individud Bidder at
time of submisson| of submisson of | the time of submisson the time of
of Bid cum| Bid cum | of Bid cum Application submisson of Bid
Application  Form| Application  Form [ Form to the Member of cum Application
to the Member of | to the Member of | Syndicate Form to the Member
Syndicate Syndicate of Syndicate
Margin Amount Full Bid Amount| 10% of the Bid| Ful Bid Amount on Full Bid Amount on
on Bidding Amount in respect | bidding bidding

of bids placed by
QIB Bidder,

* Subject to vdid Bids being received a or

of the Company, BRLM and subject to applicable provisons of SEBI Guidelines.

Application Form.

Withdrawal of this|ssue
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above the Issue Price, under-subscription, if any, Non-Inditutional and Retall
Individua categories would be adlowed to be met with spillover inter-se from any other categories, a the sole discretion

** |n case the Bid Cum Application Form is submitted in joint names, the investors should ensure that the demat
account is also held in the same joint names and in the same sequence in which they appear in the Bid Cum

The unsubscribed portion, if any, out of the Equity Shares reserved for allotment to Employees of the Company,
will be added back tothe Net Issue.

Our Company, in consultation with the BRLM reserves the ight not to proceed with this Issue anytime after the Bid/ Issue
Opening Date without assigning any reason thereof.




&)

Bidding Period / | ssue Period

BID /ISSUE OPENSON [

fac] iat]

BID/ISSUE CLOSESON [

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

ThePrice Band will be decided by our Company in consultation with the BRLM.

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

In case of revision in the Rice Band, the Bidding/lssue Period will be extended for three additional days after
revison of Price Band, subject to the Bidding Period / Issue Period not exceeding ten working days. Any revision in
the Price Band and the revised Bid/ Issue Period, if applicable, will be widely disseminated by notification to the
BSE and NSE by issuing a press release, and also by indicating the change on our web site and/or the BRLM and at
the terminals of the Syndicate Member.
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BASISFOR I SSUE PRICE

The Issue Price will be determined by our Company in consultation with the BRLM on the basis of assessment of market
demand for the offered Equity Shares by the Book Building Process. The face vaue of the Equity Shares is Rs. 10 (Rupees
Ten only) and the Issue Price is [] times the face vaue a the lower end of the Price Band and [] times the face vdue at
the higher end of the Price Band.

Investors should read the following summary with the Risk Factors included beginning page number xi to xvii and the
details about the Company and the financid statements included in this Draft Red Herring Prospectus. The trading price of
the equity shares of the Company could decline due to these risks and you may lose dl or part of your investments.

QUALITATIVE FACTORS

For detailed discussion on the above factors, see “Our Business - Our Strengths’ on page 50 of this Draft Red Herring

Prospectus.

QUANTITATIVE FACTORS

Information presented in this section is derived from our unconsolidated financia statements prepared in accordance with
Indian GAAP.

1. Adjusted Earnings per share (EPS) of face value of Rs.10

Rs. inmillion
Period Adjusted PAT No. of shares EPS(Rs) Weights
Y ear ended March 31, 2003 104 3,000,000 3.68 1
Y ear ended March 31, 2004 4083 4,209,700 971 2
Y ear ended March 31, 2005 5801 4,210,074 13.78 3
Weighted Average 10.74
The earning per share has been computed on the basis of adjusted profits & lossesfor the respective years periods.
2. Price/Earning (P/E)* ratioin relation to Issue Priceof Rs. [@ ]
a. Based on year ended March 31, 2005 EPSisRs.[®]
b. Based onweighted average EPS of Rs. [@]
c. Industry PIE
i. Highest -106.7
ii. Lowest - 6.2
iii. Industry Composite - 36.1
*would be calculated after discovery of the I ssue Price through Book-building
3. Return on Net Worth
Rs. in million
Period Adjusted PAT Networth RoNW (%) Weights
Year ended March 31, 2003 1104 143.40 7.70% 1
Year ended March 31, 2004 4088 256.47 15.94% 2
Year ended March 31, 2005 5801 306.09 18.95% 3
Weighted Average 16.07%

The Return on Net Worth has been computed on the basis of adjusted profits & losses for the respective year/ period.
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4. Minimum Return on Increased Net Worth Reguired to Maintain Pre- | ssue EPS.

5. Net Asset Value per Equity Shareasat March 31, 2005 — Rs72.70

Rs. in million
Period Net Worth No. of shares NAV (Rs)
Y ear ended March 31, 2003 14340 3,000,000 47.80
Year ended March 31, 2004 256.47 4,209,700 60.92
Y ear ended March 31, 2005 306.09 4214410 72.63

Net Asset Vdue per Equity Share represents shareholders equity less miscellaneous expenses as divided by Number of
Equity Shares.

6. Net Asset Value per Equity Share after |ssue
The net asset vaue per Equity Share after the lssueis Rs.[@]
Issue Price per Equity Share: Rs[@]
Issue Price per Share will be determined on conclusion of book building process.

7. Comparison of Accounting Ratios

The comparableratios of the companies which are to some extent similar in business are as given below:

EPS (Rs) PIE RONW NAV (Rs)
Celebrity Fashions 1378 [] 17.90% 72.70
Limited
Industry
Zodiac Clothing Limited# 17.1 385 10.3% 212.2
Gokadas Exports 22.6 24.45 44.2% 76.9

Earnings per share, Return on Net Worth and net asset vaue are based on last audited financial results for the period
ending 31st March, 2005.

Source: Capital Market Volume X X/16

#(Data based on trailing twelve months)

8. We have made the fdllowing equity issuances after March 31, 2005. The above ratios have been computed without
congdering the same.

Date of Issue Nature of |ssuance Number of Shares Issue Price
April 29, 2005 Fresh Issueto BCCL 199,835 220
May 23, 2005 Fresh Issueto NVB 1,250,000 200
August 19, 2005 Bonus Issue (1:1) 5,664,245 Nil
October 4, 2005 Fresh Issueto BCCL 907,728 110
October 14, 2005 Fresh Issue to Reliance Capitd 110,000 110
October 28, 2005 Fresh Issue to New Vernon Bharat 900,000 100
Limited
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STATEMENT OF TAXBENEFITS

Please refer to section “Financid Statements” on page 101 of this Draft Red Herring Prospectus.
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SECTIONIV: ABOUT US

INDUSTRY

INTRODUCTION

Textiles and clothing sector is the largest employer after agriculture and its importance in India's economy is recognised
for its contribution to industrial production and export earnings. With the phasing out of the Multi Fibre Arrangement
(MFA) by 2005 and the remova of Quantitative Restrictions (QR) and scheduled dismantling of &riff barriers by the end
of 2004, the industry will be required to achieve a competitive srength for its survivd in the globd environment. India
accounts for 3.30% of the world trade in textiles and garments and the phasing of MFA and QRs will result in new
opportunities emerge for the Indian textile industry.

The globd textile trade in 2003 wes USD 395 hillion, recording a growth of 1157% over the previous year.
Of the totd textile trade, globad exports of textile accounted for USD 169 hillion and garments accounted for USD 226
billion. At USD 395 billion, globd textile trade contributes 5.4% of the totd internationd trade. The industry is highly
fragmented in terms of geography and size. [Source: WTO International Trade Statistics Book-2004]

The textile and the garment industry is labour-intensve and it offers entry-levd jobs for unskilled labour in developed as
well as developing countries. Job cregtion in the sector has been particularly strong for women in poor countries, who
previoudy hed no income opportunities other than the household or the informa sector. Moreover, it is a sector where
relativdly modern technology can be adopted even in poor countries at reatively low investment codsts. Because of labour
intensive nature of the textile industry, in the lagt fifty years the industry has shifted its base severa times and concentrated
to those countries, which offered most competitive labour cost structure.

At the same time, the textile and garment industry has high-value added segments where design, research and development
(R&D) are important competitive factors. The high end of the fashion industry uses human cegpitd intensvely in design
and marketing. The same gpplies to market segments such as sportswear where both design and materid technology are
important. Findly, R&D is important in industria textiles where, again, materid technology is an important competitive
factor. Developed countries such as USA and the EU have gdarted downsizing capacities in view of their higher cost of
manufacturing compared to countries such as India, Pekigtan, China and Indonesa The relocation is dso on account of
environmental concerns.

Textiles and clothing are closdly related both technologicaly and in terms of trade policy. Textiles provide the magor input
to the clothing industry, creating vertica linkages between the two. Internationd trade in the two sectors is regulated by the
Agreement on Textiles and Clothing (ATC) a the multilaterd level, while bilaterd and regiona trade agreements typicaly
link the two sectors through rules of origin accompanying preferential market access.

With the implementation of ATC dl trade barriers both tax and nontax imposed by the developed countries on imports
from developing countries has cometo an end with effect from January 1, 2005 giving way for free trade regime in globd
textile trade. This has opened the way for the most competitive developing countries to develop dronger clusters of
textiles. Developing countries having both downstream and upstream facilities in textiles may be able to prosper in the new
competitive environment.

The textile industry occupies a unique position in the Indian economy. It provides one of the most basic needs of people. It
has a unique pogtion as a sdf-reliant industry, from the production of raw materias to the deivery of finished products,
with subgtantial value-additions a each stage. It contributes significantly to the country's economy. Currently, it adds about
14 % to the industrial production ad about 4 % to the GDP. The textile industry is the second largest provider of
employment in India after agriculture providing direct employment to about 35 million people. Due to its close linkage
with agriculture it dso has immense potential for employ ment generation, particularly in the rurd and remote areas of the
country and currently provides indirect employment to around 50 million people. With total exports of textile and garments
of around USD13 hillion for FY 200304, India accounts for around 3.30% of the world trade in textile and garments and
contributes to about 21% of the gross export earnings of the country. Therefore, growth and development of this industry
has a dgnificant bearing on the overdl development of the Indian economy. [Source: Annua Report 2004-05 of Ministry
of Textiles, Gol]

Textile industry in India had higtoricaly been fragmented. Although the development of textile sector was earlier taking
place in terms of genera policies, in recognition of the importance of this sector, for the first time a separate policy
satement was made in 1985 for development of Indian textile industry. Further, in 2000 a comprehensive textile policy
was formulated for developing a globaly competitive textile indudry in India through modernization and consolidation for
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taking up the chalenges arisng of end of quota regime in the industry. Vison 2010 for textiles formulated by Gol ams to
increese Indids share in worlds textile trade from around 3.30% (around USD13 hillion) in 2003 to 8% by achieving

export turnover of USD 50 hillion by 2010. It adso envisages growth in domestic textile trade from the current USD 25
billion to USD 55 hillion by that period. [Source: Textile Policy, 2000 of Ministry of Textiles, Gol]

REMOVAL OF QUOTASIN 2005

Protection of the textile and clothing sector has a long history in United States and Europe. In the 1950s Japan; Hong
Kong, Ching India and Pakistan agreed to voluntary export restraints for cotton textile products to the United States. In
1962 along Term Agreement Regarding International Trade in Cotton Textiles (LTA) was sgned under the auspices of
the GATT (replacing a 1-year short-term agreement). The LTA was renegotiated severa times until it was replaced by the
MFA, which extended restridions on trade to wool and man-made fibres in addition to cotton.

Since 1947, when the Generd Agreements on Tariff and Trade (GATT) was first signed, an increasing proportion of
international trade was regulated by international agreements, designed to ensure countries could erect or maintain bariers
tointernationd trade only under mutualy agreed terms.

Apparelsreadymade garments were not included in GATT provisons. In 1974, the MultiFibre Agreement (MFA) was
sgned, without reference to GATT, essentidly rdifying countries right to impose quotas on textiles and
appare/readymade garment imports from each other. This was intended to be a temporary measure alowing developed
countries  time to restructure their appard/readymade garments and textile industries before opening them up to
competition from devel oping countries.

In practice, the MFA was frequently renewed. In 1994, GATT signatories signed the Agreement on Textiles and Clothing
(ATC), committing to phasing out MFA and replacing it by the generd systems for agreeing trade barriers and disputes
that the GATT had laid down. Almost simultaneoudly, the GATT was replaced by the World Trade Organization (WTO).

The most important underlying principles of the ATC are:
That quotas would be phasal out to an agreed timetable
There would be no extension date
The ATC would be binding only on trade between WTO member states.

Accordingly, quota restrictions have been removed with effect from January 1, 2005. This remova of world trade quota
restrictions is expected to bring a change in the globd gppard trade. Productivity, labour cogts, quality and credtivity will
determine which countrieswill eventualy emerge aswinners.

A discusson paper, The Globa Textile and Clothing Industry post the Agreement on Textiles and Clothing by Hildegunn
Kyvik Nordds (WTO) estimates the likely changes in trade flows in gpparel with the remova of quotas in 2005, which is
likely to change the market shares of various countriesin international trade as given below:

Before After
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Market shares betore and after quota elimination, clothing, USA

Source: Staff of the WTO Secretariat
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THE STRUCTURE OF THE TEXTILE AND CLOTHING SECTOR

The dothing sector is a labour-intensive, low wage industry and a dynamic, innovative sector, depending on which market
segments one focuses upon. In the high-quaity fashion market, the industry is characterized by modern technology,
relatively well-paid workers and designers and a high degree of flexibility. The competitive advantege of firms in this
market segment is related to the ability to produce designs tha capture tastes and preferences, and even better — influence
such tastes and preferences — in addition to cost effectiveness.

The other magor market segment is mass production of lower-quality and/or standard products such as t-shirts, uniforms,
white undergarments etc. Manufacturers for this market segment are largdly found in developing countries, often in export
processng zones and/or under so-cdled outward processing agreements with maor importers. They employ mainly female
workers — semi-skilled and unskilled — and outsourcing to household production is quite common in the low end of the
market.

With increasing disposable income, the consumers spend a smdler share of ther income on dothing than in the pag,
athough consumers shop more frequently and buy a larger number of clothing items than before. The response from
producers to the chalenge of dow growth in totd demand is to build on consumers love of variety and provide new
fashionsand abroad variety of sizes, colours, designs etc. at afrequent rate.

The pillars of the textile and clothing sector are the supply chain, assembly line and retailing

1. SUPPLY CHAIN: The textiles and clothing sectors can be seen as a supply chain condsting of a number of discrete
activities. Increasingly the supply chain from sourcing of raw materids via desgn and production to distribution and
marketing is being organized as an integrated production network where the production is diced into specidized activities
and each activity is located where it can contribute the mogt to the vaue of the end product. When the location decision of
each activity is being made, codts, qudlity, reliability of ddivery, access to qudity inputs and trangport and transaction
costs are important variables.

Ry Textlle § mppares
materials plames plants

+ Eaigining

< By

» DIkt

DCCRE S [

The supply chain in the textile and clothing sector is illustrated above. The dotted lines represent the flow of information,
while the solid lines represent the flow of goods. The direction of the arrows indicates a demand-pull-driven system. The
information flow starts with the customer and brms the basis of what is being produced and when. It is dso worth noticing
that information flows directly from the retailers to the textile plants in many cases. The textile sector produces for the
clothing sector and for household use. In the former case there is direct communication between retailers and textile mills
when decisons are made on patterns, colours and materid. In the second case textile mills often ddiver household
appliances directly to theretailers.

2. ASSEMBLY LINE : The basic production technology of the appard industry has not changed much over the past
century, and is characterized by the progressve bundle system. Work is organized such tha each worker is specidized in
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one or a few operations. The fabric is first cut and then grouped by parts of the garment, tied into bundles (pre.assembly)
and then sawed together. The individud sewing tasks are organized in a systematic fashion and specidized sewing
machines have been developed for the individud tasks. A worker receves a bundle of unfinished garments, performs
higher sngle task and places the bundle in a buffer. A buffer of about one day's work has been common a esch operation.
It takes about 40 operations to complete a pair of pants and 30 operations to complete a shirt . For men's blazers, however,
it takes as much as 100 operations. Although a number of improvements in terms of systematizing the operations and
reducing the time a esch individuad operation has taken place over-time the basc system has remained the same. One
explandtion for this is that technology changes cannot be implemented in a partid fashion involving only a few operaions.
Thiswould unbalance the system and any mgjor technologica change therefore needsto involve the entire system.

In the early days of indudrid development in Europe and the United States the bundles of unfinished garments could
either be sewn together in a factory, or workers took the bundles home to sew them together there, after which they were
returned to the shop or factory for finishing. The latter arrangement dominated in the early days and is dill a festure of the
apparel industry in developing countries today .

Even though the besic technology and the sequence of operations have not changed much, new innovations have improved
efficiency a each stage of production and not least, improved coordination between stages and provided a more seamless
interface between them. One magor innovetion was the automatic cutting mechine introduced in 1969. This machine has
made it possible to cut increasingly thick layers of cloth accurately. Moreover, cutting machines, pattern layouts and other
functions are computer-assisted and in many cases designs can be transformed to paterns which are directly fed into
cutting machines via eectronic networks. These innovations are mainly related to the so-cdled preassembly phase of
production, where technologicad developments have been more prominent than at the assembly stage. Pre-assembly is dso
the mogt capita intensive stage in the clothing sector and where qudity and precison is the most important. If, for example
the fabric is not cut precisdy, the quaity of the finished garment can be serioudy damaged. Pre-assembly is therefore the
sage in the production chain that is mos likdy to be done inhouse by mgor clothing firms. However modern, the
assembly stage of the clothing sector is gill labour-intensive and it is the stage that is mogt likely to be farmed out to lower-
cost firms.

3. RETAILING : Substantid changes in the retall sector have been observed during the past few decades and modern
retaling has been cdled "leen retaling”. The technologica building blocks of lean retailing are bar codes and uniform
product codes, dectronic data interchange (EDI) and data processing, didtribution centres and common gandards across
firms. The change mogt vishle to consumers is the expandgon of large shopping mdls a the outskirts of the cities a the
expense of city centre department stores and boutiques. The retall secta has become more concentrated in the urban cities.
Concentration implies more buying power for the retailer and thusincreased bargaining power towards suppliers.

The bar code and complementary equipment for reading it are crucid for the retaler to collect point of sdes information in
red time. The technology dlows retailers continuoudy to monitor which products sdl and which do not — down to the
details on sze colour and other characterigics. The technology dso dlows realers to keep track of inventories. Such
information is only vauable if it can be used for adjusting the supply of garments to consumer tastes as the information
becomes avalable. Such adjusments require more frequent supply of garments in smaler quantities as opposed to the
traditional stocking of the store before the season and clearance sdes a the end of the season. In order for suppliers to be
able to provide frequent supplies and make changes in the product spectre a short notice, retailers need to share point of
sdes data with suppliers, which requires frequent communication between retaillers and their suppliers. For this purpose,
EDI and data processng progranmes are necessary. These provide a direct and often automated information exchange
between retailers and suppliers and require that both parties invest in compatible software. A very crucia technology
gpplied throughout the textile and clothing supply chain is the laser which is used for reading bar codes and transmitting
the information content to the EDI and data processing equipment.

Findly, the integration of information flows, flows of goods, and payments are only possible if dl the links in the chain use
compatible standards. Suppliers are required to add bar codes tha comply with industry standards to garments before they
are shipped. Evidently, lean retailing has a bearing on suppliers and the technology applied in the clothing and textiles
sectors.
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THE INDIAN TEXTILE INDUSTRY

The Indian Textile Industry is one of the oldest and largest ad the only verticaly integrated industry which is sef—rdiant
and complete in vdue chain i.e from raw materid to the highest vaue added products — garmentsmade-ups. The Indian
textile industry is extremely complex and varied with hand-spun and hand-woven sector a one end of the spectrum and the
capitd-intensve sophigticated mill sector a the other, with the decentraized powerloom and knitting sectors coming in
between. This industry uses natural fibres — cotton, jute, slk and wool, as wel as synthetic/ man-made fibres — polyester,
viscose nylon, acrylic and ther multiple blends. The complex and varied dructure of the industry coupled with its close
linkege with our ancient culture and tradition provides it with the unique capacity to produce, with the help of latest
technologica inputs and design capability, a wide variety of products suiteble to the varying consumer testes and
preferences, both within the country and oversess.

The textile sector plays a dgnificant role in Indian economy by contributing to the Gross Domegtic Product, generating
employment and earning foreign exchange. An estimated 35 million people are directly employed in the Indian Textile
Industry, which contributes to 4% of GDP and 14% of the total industrid production The contribution of this industry to
the gross export earnings of the country is about 21 per cent. Due to its close linkage with agriculture it dso has immense
potential for employment generation, particularly in the rurd and remote areas of the country and currently provides
indirect employment to around 50 million people. (Source: Ministry of Textiles Annual Report 2004-2005)

The textile industry has shown remarkable reslience and has grown condderably in terms of ingaled spindleage, yarn
production and output of fabrics and garments. The spindleage capecity of the organized sector as wel as that of Small
Scae Indugtries (SSl) has increased from 37.91 million in 2000-01 to 39.03 million in 2002-03. A noticeable feature in this
growth process hes been the ingalation of large number of open end rotors in the 1990s, and the setting up of 100%
Export Oriented Units (EOUs) in the spinning sector. The production of spun yarn is anticipated to touch 3221.37 million
kg during 2004-05. It is worth noting that the production of 100% non-cotton yarn has shown an upward trend in recent
years and it is antticipated to reech 377.31 million kg during 2004-05 from 34176 million kg achieved during 2003-04,
regigering an annua growth rate of 10.40%. The production of cloth by al sectors — mill, powerloom, handioom and
khadi, wool and dlk has shown an upward trend in recent years. The totd production of cloth during 2003-2004 was
42,383 million sgmtrs and is anticipated to touch 44,322 million sgmirs. in 2004-05. The cloth production from
decentralized powerloom sector was 27,258 million sgmtrs. during 2003-04 and is anticipated to be 28,803 million sq.mtrs
during 2004-05. The per capita domestic availability of cloth in the country during 200405 is provisondly placed a 31.89
sg.mts. (Source: Minigtry of Textiles Annual Report 2004-2005)

Indiais globaly asgnificant player in the textile sector and isglobaly the
third largest producer of cotton and cdllulose fibrefyarn.
second largest producer of cotton yarn.
largest producer of jute, second largest producer of silk.
fifth largest producer of synthetic fibrefyarn
(Source: Wake up Call for India’s Textile Industry, Report of Expert Committee on TextilePolicy, ICAC)

Cotton is one of the mgor crops cultiveted in India India has the largest cotton acreege in the world and cotton is the
dominant fibre in Indian Textile Industry. About 75% of the total fibre consumption in the spinning mills and about 56% of
the total fibre consumption in the textile sctor was cotton in 2004-05. Almog al cotton used in India is grown localy and
a tiny amount is imported. Cotton textiles account for 2/3rd of Indias textile exports (Source Minigry of Textiles Webste
and Annual Report 2004-2005)

During the last five decades, the production of cotton in India increased from 3.0 million baes of 170 kgs each in 1950-51
to an edimated 213 lakh baes (170 kg each) in 2004-05. There has dso been a rise in area under cultivation from 5.89
million hectres in 195051 to an edimated 897 million hectres in 2004-05. (Source Minigry of Textiles Annual Report
2004-2005)

TAMIL NADU: A LEADING TEXTILE HUB

Tamil Nadu is the leading textile producing state in the country. Cities like Coimbatore, once known as the 'Manchester of
South Indid, and Tirupur are at the forefront of this development. The following table (2003-2004) complied by the SIMA
shows how Tamil Nadu stacks up vis-avistherest of the country:
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P
S. No Item All India Tamil Nadu % Position of TN
1 Number o textile mills (Non SSI) 1791 835 47 1
Number of workers (million) 0.8 02 22 1
Ingtalled spindles (million) A 13 38 1
2 Number of spinning mills under SSI 1163 900 77 1
Number of workers (* 000s) a1 3 76 1
Installed spindles (million 3 3 85 1
3 Number of powerlooms (million) 18 03 18 2
Number of workers (million) 46 08 18 2
4 Number of handlooms (million) 39 04 11 2
Number of workers (million) 6.5 07 10 2
5 Cotton production (million bales) 232 04 2 9
6 Cotton requirement for mils (million bales) 156 6.8 44 1
7 Cotton productivity (kilos/hectare) 440 574 130 2
8 Number of processing units 2324 41 32 1

Source: Office of the Textile Commissioner, Mumbai

The Textile Industry occupies a place of unique importance in the econamy of Tamil Nadu by virtue of its significant share
in industria production, large work force employed and the fact that it not only caters to the domegtic textile needs but dso
accounts for sizeable portion in the country’ s exports.

Of the 1791 organised textile mills in the country, Tamil Nadu accounts for 835 units. Of the al India spinning capacity of
3749 million spindles, Tamil Nadu done has 1583 million (42.2%). Textile mills in Tamil Nadu provide direct
employment to about 224,000 workers. Indirectly dependent on this industry are 663,000 handloom workers, 836,000
powerloom workers and severa lakhs of workers in garment, hosiery and processing units. Around 45% of the cotton yarn
produced in the country comes from Tamil Nadu textile mills ad 47% of the cotton yarn exports valued a Rs. 30,650
million came from these mills. In addition, powerloom and hosiery sectors from Tamil Nadu export around Rs.100,000
million per annum.

According to SIMA, Tamil Nadu has various unique advantages to its credit when compared to other states in India like
good indudrid rdations and work culture, technica know-how, highly skilled entrepreneurship, availability of localy
manufactured hi-tech machinery and testing equipment, availability of cost effective and qudity spares and accessories,
leading garment, made-ups and fabric manufacturing centerslike Tirupur, Karur, Madurai, Pdladam, Erode, Sdem, etc.

Confederation of Indian Textile Industry (formerly ICMF) and Government of India have envisaged an investment of
Rs.1,400,000 million for strengthening the competitiveness of the Indian textile industry in the next 5 years This
invesment is expected to create 12 million additiond jobs Taking advantege of this, Tamil Nadu being the hub of the
textile indudtry, the State would attract a least one third of the proposed investment and could generate 4 million new jobs
gpart from retaining the large existing work force.

TEXTILE EXPORTS

As per the Nationd Common Minimum Programme, the textile industry will be enabled to meet new chalenges imposed
by the abolition of quotas from January 2005 under the international MultiFibre Arrangement (MFA). In pursuance, the
Government has initisted a number of measures like reduction in custom and excise duties, introduction of capitd and
interest subsidy, etc for srengthening the domedtic textile industry for meeting the global competition. Besides, a number
of geps (like launching of textile misson on cotton to improve productivity and quality of cotton, launching of appard
pak for exports, launching the “Textile Centre Infrastructure Development Scheme’ for improving infrastructure a
important textile centres) have been taken to provide an endbling environment to the Indian Textile Industry to meet the
emerging globa competition.
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Textile exports on a year-toyear bass recorded a growth of 4.6% during April-November 2004 and in vdue terms
amounted to US$ 83485 million against US$ 7,981.5 million in the corresponding period of the previous year. According
to a recent study by CRISIL {commissioned by Indian Cotton Mills Federation (ICMF)}, the Indian textiles and appare
industry can achieve a business of US$ 85 hillion by 2010, of which the domestic market share would be US$ 45 billion
and the &are of export would be US$ 40 hillion, and approximately 60% of textile exports would be of gaments.  (Source:
Ministry of Textiles Annual Report 2004-2005)

THE GARMENT INDUSTRY

The garment industry is one of the fastest growing indugtries in India. This industry is structurdly a labour intensive, low
wage industry with some variations across its market segments. Pricing in the industry depends upon the extent of vaue
addition in the end product, the more the vaue addition the higher per unit price redization. The competitive advantage of
companies in this market segment is related to their ability to creste designs that capture tastes and preferences, and even
better — influence such tastes and preferences — in addition to cost effectiveness. This industry has dso seen a significant
amount of relocation of production and outsourcing to lower-cost producers. In 2003, the Indian garment industry was of
around USD 16 hillion, conssting of domestic market of USD 10 hillion and exports market of arourd USD 6.5 hillion.
Vison 2010 envisages this industry to be around USD 47hillion, condsting of domestic market of USD 22 hillion and
exports market of USD 25 hillion by 2010. The following are the important factors, which gives India an edge over other
countriesin the garment industry:

Dedgning Skills Globdly it is difficult to forecast the demand and therefore buyers prefer to place smdl orders on the
basis of seasond trends. Order flow in the industry depends upon ability of manufacturer to recommend design changes in
tandem with the on going trend. Skilled designers play an important role by andysing the exising trend and innovating
new designs suited to preferences of end usars. The ability of Indian designers to give innovative designs heps the garment
manufactures to realize better prices for their products.

Raw Materia Advantege: India is the third largest producer of cotton with the largest area under cotton cultivation in the
world. Also, India is one of the largest producers of manmede fabric. Abundant availability of raw materiads for the
garment manufacturing a competitive cods gives India an edge and is in a postion to meet globd demand of garment
productson large scaes.

Low Labour Cost: Indian garment industry is internatiordlly cost competitive, as cost of labour in India is cheap compared
to other countries. A comparative analysis of India and other countries with respect to labour cost as a percentage of totd
manufacturing cost of gppard/garment making

Country Labour Cost as a % of manufacturing cost of gppard/garmet
making
Germany 69%
Singgpore 55%
S. Korea 51%
Taiwan 48%
Malaysia 44%
Hongkong 37%
Phillipines 31%
Turkey 29%
Thailand 22%
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Mexico 19%
China 10%
India 6%
Indonesia 5%

(Source: ClI-Accenture report ‘ Textile Industry: Road to Growth”, November 2001)
Low Productivity:
However, the labour productivity of India is low compared to other countries which does to an extent erode the advantage

of chegp labour. Findings of comparative andysis of productivity levels of Indian agppard/garment making units vis-avis
their counterparts in other countries are given below:
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According to the Vison Statement of ICMF for the textile industry, the appard segment of the vaue chain will drive te
textile industry growth in India. This sector provides the highest vaue addition for Indids exports. This segment of the
vaue chain is labour intensve, and Indids competitive advantage-labour availability a low cost — is a core drength that
can drive success in this segment. India thus has the potentid to build a large-scde sourcing base. To achieve this, gppard
companies need to choose between ‘operationd excdlence and ‘design and innovation’. Operationd excdlenceled
companies will compete on the bass of lower costs and will be ditinctive in their economies of scde, sourcing of fabrics
and labour productivity. Best practices in operations and qudity enhancement measures will ensure their success. Players
competing through design & inmovation will be characterized by innovative fabric R&D, close relationships with supplier
mills, relationships with retalers design departments, a good understanding of fashion trends and an ability to offer a
range of reedymade designs to customers.

SWOT OF THE INDIAN TEXTILE SECTOR

Strengths Wegknesses

- Sdf rdiantindustry - Poor work practices resulting in lower
Design expertise effidendies
Flexibility of production in smdler lots - Rigid Government policies with regards to
Lage production base of raw maerid like labour
cotton yarn and fabrics - Highly fragmented, low scale of operations
Avalability of reativdy inexpensve and| - High dependence on cotton, availability of
skilled work force which is dependenton vagaries of nature
Good cultural comfort with US and Europe - Infregructure  bottlenecks  for  handling  huge

volumes

Opportunities Threats
Huge opportunities for growth with dismantling| -  Competition from other developing countries
of the quotaregime - Pricing pressure
Shift in domestic market to branded resdymede| - Trade Blocs and partnerships a the exclusion
garments of China
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Increased dispossble income in the hands of the| - Locaiond disadvantage — long trangt time
consumer from key markets
Emerging mdl culture and a huge expanson in
retailing

GOVERNMENT INITIATIVES/POLICIES

Post liberdization, the Indian government has removed many of the barriers hindering the textile sector's growth. To fulfill
the potentid of the country's apparel-export industry, the government needs to eiminate remaining redtrictions that
perpetuate the lack of scde and poor operationd and organizationa performance of locd manufacturers and that
discourage investment, particularly foreign direct invesment. Some of the important initiatives taken by the Government
of Indiain this sector are asfollows:

(i) New Textile Policy: - One of the main objectives of the New Textile Policy (NTxP-2000) announced in November 2000
is to facilitate the textile industry to attain and sustain a pre-eminent globa standing in the manufacture and export of
clothing. The policy endeavours to achieve the target of textile and appard exports from the present level to US $ 50
billion by 2010, of which the share of garments will be US $ 25 hillion. Subsequent to the announcement of NTxP-2000,
the woven segment of readymade garment sector and the knitting sector have been dereserved from SSI.

(i) The Technology Uparadation Fund Scheme (TUFES): TUFS is the “flagship” Scheme of the Ministry of Textiles which
ams & making avalable funds to the domestic textile industry for technology upgradation of existing units as well as to st
up new units with stateof-the-art technology to enhance their viability and competitiveness in the domegtic as well as
international markets. To meet the chalenges of the post quota regime, the industry is required to become competitive, cost
effective and quality oriented. With this background, Government of India has launched a Technology Upgradation fund
scheme (TUFS) for Textiles and Jute Industries, w.ef. 01.04.1999 for a period of 5 years, i.e, up to 31.03.2004, which was
subsequently extended up to 31.03.2007. The main festure of the scheme is a 5% interest reimbursement in repect of loans
avalled thereunder from the concerned financid inditution on a project of technology upgradation in conformity with this
scheme. During the Tenth Plan Period, there is a provison of Rs 1,270 crore for TUFS. Additionaly the Ministry of
Finance, Mr. P. Chindambaram while presenting the Union Budget for the Year 200506 tated that the TUFS was being
continued with an enhanced dlocation of Rs. 4350 million and proposed to introduce the 10% capital subsidy scheme for
the textile processng sector in addition to the norma benefits avalable under TUFS. Operationd guiddines on this behaf
were announced by the Ministry of Textiles on April 25, 2005. Among other things, the guidieines provide tha the
additiona 10% capitd subsidy is admissible on investments made in specified processing machinery during a period of one
year from April 20, 2005 to April 19, 2006.

(ii) Liberdization of FDI Policy: Government has alowed foreign equity participation upto 100%, through automatic
route.

(iv) Export Promotion Capitad Goods (EPCG) Scheme: The scheme facilitates import of capitd goods a 5% concessiond
rate of duty with appropriate export obligation. Import of second hand capitad goods without any redtriction on age is dso
dlowed under the new Foreign Trade Policy which came into effect on September 1, 2004. The Foreign Trade Policy dso
permits EPCG license holders to opt for technologica upgradetion for their exigting capitd goods imported under the
EPCG license, subject to certain prescribed conditions.

(v) Advance Licensng Scheme With a view to facilitaing exports and to access duty-free inputs under the scheme,
standard input-output norms for about 300 textiles and clothing export products have been prescribed and this scheme
remained under operation.

(vi) Duty Entitlement Pass Book (DEPB) Scheme: DEPB credit rates have been prescribed for 83 textiles and cdothing
products. The scheme ams to neutralise the incident of basic and specid custom duty on the import content of the export
product, by way of grant of duty credit against the export product a specified rates. However, these export incentives may
be reviewed shortly to make them WTO-—compatible.

(vii) Duty Drawback Scheme The exporters are dlowed refund of the excise and import duty suffered on inputs of the
export products under the Scheme. The Ministry of Finance has recently announced the revised ‘All Industry Rates of Duty
Drawback’, which came into effect on May 5, 2005. The drawback rates have been determined on the basis of certain
broad parameters including, inter dia, the prevailing prices of input, standard input/output norms published by the DGFT,
share of imports in the total consumption of inputs and the applied rates of duty. An education cess is being collected as
duties of excisefcustoms, the dement of education cess has been factored in the drawback rates. The incidence of duty on
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HSD/furnace oil has dso been factored in the drawback cdculation. The changes in the drawback rates reflects the changes
in gpplied duties and change in prices.

(viii) Human Resource Developmert: Attention has also been paid to Human Resource Development in the textile sector.
Nationd Inditute of Fashion Technology (NIFT) which is imparting training to Fashion Desgners and Fashion
Technologists to cater to the human resource requirements of grment industry has 7 branches a Delhi, Mumbai, Cacutta,
Hyderabad, Bangdore, Chennai and Gandhinagar. Minisry of Textiles has edtablished a Nodd Centre for Upgradation of
Textile Educetion a the Indian Indtitute of Technology, Delhi with funding fram the Ministry of Textiles. The Appare
Export Promotion Council has been running Appardl Training and Design Centres a important appardl centres located at
Chennai, Dehi, Kolkata, Hyderabad, Japur, Bangdore, Noida, Gurgaon, Ludhiana and Thiruvananthapuram in order to
impart training at shop floor level to meet the growing needs of appard industry.

(iX) Condruction of Apparel Internationa Mart: Appad Export Promotion Council is congructing an Appare
Internationa Mart a Gurgaon with assistance from the Government.

(X) Setting up of modern laboratories: The Ministry of Textiles has assisted the Textile Committee in setting up of modern
textile laboratories to ensure that the textiles exported from the country meet dl internationd environmental standards.

(xi) Appard Pak for Exports Scheme A centraly sponsored scheme titled “Apparel Parks for Exports Scheme’ has been
launched. The scheme is intended to impart focused thrust to setting up of appard manufacturing units of internationa
standards a potentid growth centres and to give fillip to exports. Since the inception of scheme in March 2002, twelve
Project Proposas have been sanctioned for setting up Appard Parks a Tronica City & Kanpur (U.P), Surat (Gujarat),
Thiruvananthapuram (Keda), Visskhgpanam (Andhra Pradesh), Ludhiana (Punjab), Bangdore (Kanataka), Tirupur &
Kanchipuram (Tamil Nadu), SEZ, Indore (Madhya Pradesh), Mahd (Jaipur, Raasthan) and Butibori-Nagpur
(Maharashtra).

(xii) Textile Centres Infrastructure Development Scheme (TCIDS): Development of infrastructure feciliies a pre
dominantly textile/apparel sector aress is one of the thrust areas of NTxP-2000. For dtaning this objective, a new scheme
(TCIDS) has been launched for upgrading infrastructure facilities at important textile centers.

(xiii) Organisation of buyer-sdler meets / fairs in the country as wel as abroad: The Textile Export Promotion Councils
have been regularly conducting seminars, organizing buyer sdler meets, paticipaing in exhibitions abroad to promote
textile exports. Besides, events like TEXSTYLES India, Indian Handicrafts and Gift Fair, India Internationa Garment Fair
ae dso organized in the country to provide an expostion of Indids cgpabilities in textile and clothing sectors to the
vigting foreign buyers.

(xiv) The Union Budget for the year 200506 provides for a reduction in custom tariffs on import of textile machinery from
20% to 10% in order to help the textile industry acquire acompetitive edge in the post-quota regime.

INDIA’'SEMERGING RETAIL STORY

Retail is the world's largest privete industry with global retails sdles of roughly USD 8 trillion. Retailing is one of the
biggest contributors to the Gross Domestic Product (GDP) of most countries and also one of the biggest employers.

India is emerging as one of the mog attractive destinations for retail. Indid's retail market has grown by 10% on an average
over the past five years. The changing retail landscape in the country is attributed to the increasing mohility among the
middle and upper cdasees and increesing urbanization.The Indian retall landscape is evolving with interplay of factors
ranging from demographic to economic ones facilitating the growth of organized retails.

Given the highly fragmented nature of tre retails industry in India, the organized retails industry condtitutes about 3% of
the total retails market presently. In terms of vaue organized retail has been edimated a Rs 2875 hillion in 2004
(Source: KSA Technopak, 2005)

The Indian Retal indudry is evolving in line with the changing customer aspirations across product groups, with modern
formats of retal emerging. India is believed to be in the second phase of this evolution. The Indian customers are
becoming more demanding with improved standard of living and changing lifestyles. As the sector enters the third phase of
evolution, supply chain management (SCM) will attain top priority.
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Retail and thelndian Apparel Market

The Indian gppard market was valued a over Rs. 780,000 million in 2004 and is dominated by unorganized players having
a share of about 80-85%. The men's segment dominates with 42% market share while the women and children’s wear have
34% and 16% share respectively. Uniforms account for the remaining 8% ( Source: KSA Technopak)

The growth rate in the appard segment averages about 12% across the categories The women's wear segment shows
maximum potential at 13%.

Sagment 2003 2004 Growth Rate
Vaue (Rs. Mn.) Vaue(Rs. Mn.)

A. Core Segment

Men's Apparel 291,950 326,440 12%

Women's Apparel 232,680 263,950 13%

Children’s Apparel 114,280 125,400 10%

Sub-total 638,910 715,790 12%

B. Others

Uniforms 55,110 65,150 18%

Total 694,020 780,940 13%

Source: Images’ KSA Technopak Fashion Textile Y earbook 2004, published March 2005

The appard market comprising of menswear, women's wear and children’'s wear accounted for Rs. 10,900 crore or 39% of
the organized retail piein 2004, making it the single largest segment in retail.(Source: KSA technopak)

Thismarket can be further classfied into the following two categories.
The ready -to-dtitch (RTS) segment, where the consumer purchases the fabric from a retail outlet and then uses the
sarvices of local tailorsto convert them to ready garments and
The ready-to-wear (RTW) segment, where the consumer purchases a ready-made appard garment.

The RTW segment is a growing one in India and this growth has accderated over the past ten years in line with the
economic development and changesin lifestyle of the population.

In most other mature and developed countries, RTW is the norm. The RTS segment in these countries is meant for
designing couture wear for the more dite classes. Even in China the RTW market has become the norm and very little
locdl tailoring services exigt.

Within the overdl RTW segment gppardl in India, branded RTW appard has been witnessng a higher growth compared to
unbranded RTW segment. This is reflected in the growing number of fashion labels being associated with Indian products.
Thisgrowth isdriven by the growth in disposable income and the expansion of organized retall infrastructure.

The mgjor reasonsfor this growth are:
- Dedgn and Qudity acquiring significance
Increase in the number of working women with the strong feminine desire to ook good
Kids become aware of Externd Environment and more demanding
Increased effort to look and feel good
Influence of the International Travel and Media
Easier and uninhibited acceptance of luxury
Following of fashion trends and the desire to not be leftout
Rise of the saif employed meaning higher dispasable incomes
Increased availability of finance options and credit

Outlook
The outlook for growth in branded agppardl business in India is robust and the rates of growth of the past decade are
forecast to continue for the next decade (Source ImagesKSA Technopak). Growth might be expected to accderaed as

more shopping mal locations come on sream and the youthful segment of the market which is generally more appare
conscious spend more.
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Our Business
Overview

Our company is engaged in the business of designing, manufacturing and sdling of men's garments and was st up in the
yer 1988 as a gndl 50 machine factory and 72 people venture in Chenna. We cater to the demand of leading
internationa brands and dso to the domestic market through our own brand “Indian Terran”. We have over the last two
decades grown to 8 factories (4283machines), housed over 300,000 gg. ft. employing over 5000 employees.

We darted our operations with a focus on exports of shirts when quota redtrictions were il prevalent. Over the last two
decades we have achieved the gatus of one of the leading exporters of men's shirts from India and have acquired the status
of two star export house. Severd internationd brands source their requirement of shirts from us. We have among our
customers,  top international brands both from America and Europe. Some of our regular customers are Kohl's
Corporation- USA, Timberland — USA, Eddiebauer — USA, Diesd — Europe, Marlboro Classics-Europe and Armani —
Europe. Out export sdes recorded a compounded annua growth of 15.18% during the last 5 years increesing from Rs
523.36 mn in 2000-2001 to Rs 1060.70 mn in 2004-2005.

Celebrity launched its foray into the domestic branded ready to wear men's gament market in the year 2000 under the
brand name “Indian Terrain”. The brand “Indian Terrain” has in a short goan of five years established itsdf and has earned
an image for qudity and Style . The Indian Terrain Brand products are sold through various channds — five of its own
gtores and retailed through 276 Nationa Store Chains (NSC) / Multi Brand Outlets (MBO). Our domestic sdes of branded
gpparel recorded a compounded annua growth of 90.73% during the last 5 years increasing from Rs D.57 mn in 2000
2001 to Rs 266.78 mn in 2004-2005.

As per our proforma consolidated financia statement, our tota sdes grew a a CAGR of 15.44% from Rs 654.09 mn in
2000- 01 to Rs 1,341.04 mn in 2004-05. EBIDTA grew at a CAGR of 27.34% from Rs 38.07 mn in 2000- 01 to Rs 127.46
mnin 2004-05. Profit after tax grew & a CAGR of 93.66% from Rs 2.13 mn in 2000-2001 to Rs. 58.02 mn in 2004-05.

OURGOAL

To become a powerful appardl busness set-up, effectively moving up in the vaue chain, achieving gregter economies
of scale and tapping the world markets with its unique styling

To integrate seamlesdy the domestic brand and the international export business with the capacity to adapt itsef to the
demanding product specifications for both internationd markets and the branded domestic business

To continuoudy upgrade and benchmark systems and processes to achieve complete customer satisfaction.

To maintain high standards of investor relations, corporate governance and work place practices.

OURSTREN GTHS

We bdieve tha the following are our principd competitive strengths, which differentiste us from other players in the
garment industry:

Strong Management Team and M otivated and Efficient Work Force.

Our Company is managed by a team of experienced and professond managers exclusvely focused on different aspects of
the gament industry including design, merchandisng, manufacturing, sourcing, marketing, qudity control and finance
Our promoters and management have a subdtantid experience in garment industry. Our team of senior management is
being congantly trained to ensure that their work methods remain effective a al times and the approach leads to
understanding of the interdependency between teams and lays the road map to optimize the working between them. We
have dso successfully built a second layer of key executives who are cgpable of creating and facing the chdlenges of
growth within our Company. Our Company’s human resource policy revolves around a commitment to creste an
organisation that nurtures talents and motivate and empowers itswork force.
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Experienced Team with Industry Specific Knowledge
Our extendve experience in designing, sourcing, marketing and merchandisng, dlows us to ddiver end to end solution
and effectively addressing customer product requirements. Our design team supported by our marketing and sourcing team
able to meet chdlenges of dient specific design requirements. We are among the few Indian garment exporter who have
subscribed to the Worth Globd Style Network, an organization which is the world's leading online research trend andysis

and news sarvice for the fashion and dtyle industry. Design outsourcing is the next key phase in the garment manufacturing
industry and our design team well equipped to take advantage of this opportunity.

Strong Infrastructure Set-up

We have successfully managed our growth by invedting in infrestructure, including human and IT infrestructure. From 50
mechines and 72 people smdl venture we have grown to 8 factories and 5000 people organization supported by a
competent ERP system developed over the last 6 years. The ERP functions as a platform on which the production and
marketing activities of Celebrity are coordinated and has lad a platform to adgpt to technologica advances. We have
in- house laundry facility capable of processng garments to different washes such as slicon wash, enzyme wash, golf bal
wash and numerous other trestments making us acomplete solution provider.

Experience with cost- plus engagement models

We have demondrated the ability to successfully ddiver services on cogtplus and timeandmaterid driven engagement
models. Mgjority of our export contracts are based on cost plus working model. Our ability to source fabric from the most
appropriate destinations in the world is an advantage in our ability to manage cost. Our ahility to manage cost in exports
helps usin offering value for money proposition to our Indian Terrain customers.

Delivery Capabilities

We bdieve that timely ddivery B most important factor, as garment industry face high fashion risk. Our ability to provide
end to end solution from design to ddivery supported by globd sourcing capabilities and owned manufacturing and
processing facilities, allows usto consistently deliver on time, maintain ahigh level of client satisfaction.

Commitment to Quality

We a Ceeébrity Fashions, emphasis on ddivering quality products. Our quality management system is digned with the
busness objectives of continuoudy benchmarking and delivering quadity products to customers, which meet client
expectations, resulting in end customer satisfaction. Our departments are equipped to monitor quality of al inputs, fabric
and accessories that goes into production and aso of finished goods a every stage of garment manufacturing process.

A de-risked BusinessModel

We have established our presence in both the internationad and the domestic market. We had launched the “Indian Terrian”
Brand in 2000 with the dua objective of tapping the huge opportunity in branded gpparels for Indian Men and to derisk
our business modd in exports in the quota free regime. We have built a naturd hedge within our Company to weether any
risk arisng out of the Chinese domination of the globd textile space. Our Indian Terrain brand has since grown a CAGR
90.73% and contributed 19.89% of total FY 2005 income.

Strong Customer Base

We continuoudy have received repeat orders from dl our customers and have not lost a single customer since inception.
This customer trust has been built on the foundation of our commitment to quality, providing end to end solution from
design to ddivery and good human resource practices. Our top five customers have remained with us and have consstently
increased their business requirement. Sales to the top five customers have increased at a CAGR of 34.21% from Rs 422.08
mnin 2002-03 to Rs 760.28 mn in 2004-05.

OURSTRATEGY

Expansion of Business

We intend to expand, strengthen and consolidate our current position in the domestic ad globad market. We propose to
expand our product range and increase product reech in the Indian branded appard market and the internationa outsourced
garment business.

Expanson of Product range

In the past we have been concentrating on export of shirts on account of quota restrictions. With the removal of quota
regtrictions, we propose to expand our product portfolio to men's trousers /bottoms, outer wear / jackets and women's
wear. Similarly in domestic market our product portfolio currently include only ready-towear men's garments. We intend
to expand our product offering to include women’ swestern / office wear and knit wear.
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Enhanceour Customer Reach

We intend to set up marketing office in New York to caer to wider client base through quick response to customer
requirement. We plan to build chain of twenty five own Indian Terrain Brand outlets, twenty of which will set up from part
of the Issue proceeds. We will aso increase our customer reach by patnering with the expanson plans of Nationd Store
Chains.

Maintain Our Focuson L ong-term Relationships

We expect to maintain our focus on dlient reationships. We believe that there are significant business opportunities for
additiond growth with our exiging cdlients as we diversfy our product portfolio and build upon these exiging
relationships.. This srategy increases our indepth client specific knowledge to provide them end to end solution of their
requirement and develop closer relationships with our dlients.

Continuetoinvest in infrastructure

We bdieve that we have managed growth on the back of our own infrastructure, which ensured qudity and timely
delivery. We will continue to invest in infrestructure, incuding human resources, to meet our growing needs. We plan to
maintain the quality of our human resources and to continuoudy upgrade and benchmark our HR practices. We dso plan to
further strengthen IT support by ingtalling software called Fast React authored by professiond in garment in UK.

Strengthening our brands

We intend to invest in developing and enhancing recognition of our brands, through brand building efforts, communication
and promotiond initiatives such as advertisements in print media, hoardings , televisons, organizing events , participaion
in industry events, public relations and investor relations efforts.  We have entered into a long term agreement with
Bennett, Coleman & Co. Limited to use space in their publications to enhance the vishility of our brands and strengthen
our recognition in the Indian garment industry.

Pursue Strategic Relationships and Acquisitions

Over and above our organic growth drategies, we propose to enhance our cgpabilities through dtrategic investmentsjoint
ventures in the aress that are related to our key dtrengths, are synergisic and, in our assessment, have managesble
integration risks , in order to expand our exising client base, increase our horizonta skill-sets and to provide scaability of
our product offerings.

Our Business Process

Export Process

Our business processes are supported by Information Technology back bone. We use an ERP package specific to garment
manufacturing caled ‘Stage’. Stage provides the common link amongst dl departments until the completion of the order

and theregfter for Management Infamation Systems (MIS) reports. Our design team gets online fashion and style update
from WGSN subscription.
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Design and Product development Team

In 2001, we envisaged that garment manufacturing companies ae witnessng a mgor shift from being robotic
manufacturers or converters to one of being partners in the design process as well and hence we set up the design studio
named ‘Studio Celebrity’. Our studio provides latest design and fashion trends to customers. This is facilitated by usage of
advanced technology like WGSN, an online research trend andlysis and news service for the fashion and style industry.
This dte is used by the best brands across the world. Our designers travel regularly to the various fashion capitds of the
world to keep tack of fashion trends. The design team is pat of the marketing process as well and this ensures that they get
afirgt hand account of client requirements, trends, idess etc.

The design team works by a design cdendar where presentation dates for customers are clearly marked for the entire yesar.
All client presentations are made for the following fashion seasons

USA
Spring /Summer
Fall/Holiday

Europe
Spring/Summer
Autumn/Winter

Our desgn team is wel placed to teke adventage of the next key phase in the garment export industry “Design
outsourcing”.

Marketing and Merchandising

The product development presentation is followed by sdections by the clients and at this stage our design team ensures a
smocth trangtion of the process to the Marketing/Merchandising team by way of handing over al required information of
sdlected productsto facilitate efficiency in Merchandising processes.

The product development process is followed by sdes samples, marketing samples or photo shoot sample requests from
the dients. Ddivery of these samples are extremely crucid to the quantum of business being confirmed. Successful
execution of sdes samples ensures confirmation of an inquiry to an order.

Codgting process is concurrent to the sdes sample process and this involves a high level of awareness of the market, rav
material qualities, raw materid cogs in order to provide the customer with various pricing options. Since raw materias
condtitute 60% of the cost of the garment, our merchandising team works in close @ordinaion with the fabric sourcing
team to negotiate and work the best fabric options for these programs.
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In addition to the cogting process, our production planning team is aso involved in this process for the confirmation of
production space availability and garment delivery.

The order is formaly confirmed once the price , gament ddivery, factory planning are agreed upon by dl parties
concerned.

The essence of merchandisng is communication and coordingtion and the merchandisng process begins by
communicating dl information about the order to various departments through the ERP package. This is followed by fixing
the PPM dae for the order. The PPM -is the Preproduction meding and this is the deadline for completion of al
merchandisng activities and approvas before the package is formaly handed over to the production team for
manufacturing and delivery. In effect the PPM date isthe “ Garment ddlivery date for merchandising’.

Raw material Order and Sourcing

Our capabilities in fabric sourcing and fabric knowledge help us getting the best combination of qudity, price & reiability.
Our raw material requirement comprises of fabric, accessories and trims such as fadeners, buttons, lebels, & other
consumables. Fabric accounts for about 70% of our materid costs and is the dominant raw materid. Our fabric sourcing
spans the length and breadth of India, China, Taiwan and Europe.

Cdebrity sources fabric qualities such as
a) Cottons

b) Synthetic blends

€) Wod blends

d) Knits

e Slk

We have a drong and matured partnership with our suppliers, most of whom have been closdly involved with in our
growth over the years. We nurture our fabric suppliers across various stages of growth and firmly believe in vendor loyalty.
Our suppliers have stood by the company through al the market and pricing challenges that industry seems to throw at
congtant periodicity.

We have sourcing representatives in Erode, Bangdore, Mumbai and an agent in China The average lead time of fabrics is
45-60 daysfor Indian piece goods and 35 days+15 day transit period for Chinese piece goods.

All fabric sourced by us is sored a the Centra warehouse where they are checked, rated, tested and distributed to its
various factories. This ensures that the factory receives only checked and passed goods thereby facilitating direct cutting
without any loss of cutting production time.

The Trims and accessory sourcing department is an integrd part of the sourcing depatment as a whole and is as flexible
and dynamic asthe fabric sourcing department.

Sampling and Technical servicescell

We have full fledged, sdf —reliant “Centralised Sampling section”. This sampling department is a factory in itsdf if scale is
taken into account. The department is equipped with al the machinery of a production unit in order to ensure that initia
samples are done in the same process as bulk production. This results in understanding al production issues a the
sampling stage and thereby provides for corrective action at the very beginning of the garment making process.

The Technica servicescdl isan integrd part of the sampling cell and provides
a) Lectra, pattern and consumption support

b) Garment R&D support

¢) Industria engineering andysis and support

d) Embroidery support

Our Technicd services cdl adyses the congtruction and sewing details of the garment a the firg sample sage. The cell

then advises the production team and the planning team on details such as productivity, difficulties (if any) a the garment
manufacturing process. The cel dso requests the clients for certain changes in the congruction of the garment thereby
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improving production feasibility and productivity during the manufacturing process. This cel forms the back bone of the
technical process and provides an early adert sysem and solution for any problems that may aise due to garment
congtruction, fit, machinery requirements, productivity, feasibility etc.

This Cdl dso interacts with clients on regular basis in order to eiminate ambiguity, loss of time and lack of clarity on
technical issues.

Production planning Cédll

Our production planning cdl(PPC) is a coordinating cel for dl matters rdated to production planning and production. The
functions of thiscdll are

a) Ddivery confirmation of new orders based on production space availability

b) Satting and planning of dl ordersacrossdl of our factories

c) Weekly review of planned orders in order to ensure targets are met with respect to factory productivity and garment
Oelivery.

d) Production space reservation for forecasted arders by clients.

e) Updae on production space availability(after dotting confirmed and forecast orders) to the marketing and
merchandising teams.

f)  Monitoring a team of production coordinators who in turn coordinate rav material and approva follow up with be
merchandising team and passing the information to the production planning and production team. This provides for
faster response to changes and better contingency planning. This follow up is done by way of information updated in
the ERP system.

0) Reease of work orders to the factories and there by ensuring tracking of raw materid issues and receipts from
warehouseto thefactories.

Production

Our factories are configured to provide for optimum productivity and flexibility for both its American and European
businesses. Each factory is configured separately for

a) Type of business- European/American
b) Styleand category-Tops, Bottoms
¢) Lageandsmdl runs

We have a flexible production system that is able to meet the risng demands of the cusomer in garment ddiveries, quick
lead times and complexity of styles. We manufactures

a Men'sshirts

b) LadiesTops

c) Men'sbottoms
d) Ladiesbottoms
e Men'sjackets

The PPM s the first step in the production process and the PPM is conducted by the merchandise manager dong withthe
factory manager, production manager, line supervisors, Finishing in charge, QA manager. This meeting is an exchange of
al information between merchandisng and production on al details pertaining to the history of the given program. The
meeting is formdly recapped in order that al personne are updated. The PPM signds the start of production process,
please refer to production process below on page 58

Commercial and L ogistics

Our Commercia and logigtics department isin charge of dl commercid transactions like-

a) Checking of sdeorder for reconfirmation of garment price, ddlivery etc.

b) Checking payment modewith Client-L/C, TT , DP etc

¢) Follow uponL/Cwiththeclient

d) Onreceipt of L/C-Checking L/C details such as price, delivery, vaue etc inaccordance with sale order.
€) Opening fabric L/C to suppliers oversess

f)  Follow up of timely ddlivery of fabric shipments, transit, documents and clearance

-55-



e
P
g) Imported trims order, payment and delivery
h) Coordinating with shipping depatments in client offices for garment ddivery date, vessd planning and loading of
cargo.
i)  Coordinaing with factory and merchandising for effecting shipment as per buyer’ s specifications
j)  Working out various vessdl plans, options and keeping nominated forwarders updated of the same.
k) Follow up to ensurereceipt of payment on the due date soon after shipment is effected.

The culmination of the business process is effecting the shipment and this is done by close coordingtion with the
commercid department. In keeping with our philosophy of building partnerships, this department too has built strong
partnerships with the various shipping and forwarding agencies across the country.

Our MIS team frames the shipment completion report for every order and this is sent out to al departments o a weekly
basis. Thisgivesthefind status of the process with respect of costing, budget and actuds.

Business Process
Indian Terrain

Our Boad of Directors draws a comprehensve fisca plan outlining the financid outlay available for the year and the
revenue to be generated during the year. Projections of fiscd plan are used for number crunching and for fixing targets and
budgets to achieve fiscd plans objectives To achieve the fiscd plan objectives, a target and budget plan is prepared. This
is achieved through extensve number crunching and fixing targets and budgets. The projections of the fiscd plan are taken
as abase to prepare these budgets and fix targets.

Our marketing team with the sales management team plots the road map to achieve the objectives st in the fisca plan. The
marketing team studies the latest trends in the market and with the inputs received from the sdes team plans out drategies
to improve the market share of the brand. The marketing team aso plans and envissges the market growth and
capitalization.

The Marketing plan encompasses the following areas for capitaising the market share of the brand:-
a Increesethe offeringsin the product category.

b) Studying the demographic needs in the different regions of the country.

¢) Plansad campaigns and promationsfor increasing the sdes.

To prope the growth of the brand, our Design Studio works on the designs and options that can be offered and these are
worked teking into condgderation the Internationad trends and the market feed back received from the sdes team. A
concrete merchandising plan is then put into place Desgns and patterns are worked to suit the Indian dress sense and
demographic requirement of the Indian milieu. Once the merchandise plan is accepted, it isfindized for execution.

The merchandise metrics is put up and the feashility study is done by the finance team and the sourcing team. On getting
approva of the feasibility study the sourcing planis prepared.

Product Development:-

Centrd to the development of the brand, our design studio has edtablished itsdlf as a consstently market savwwy and qudity
conscious unit aming a true vdue for money design. Drawn from the best design schools in the country, the team
comprises of young energetic, cregtive individuas specidising in various product categories.

The design process commences with the credtion of a fashion cdendar for the season, dl activities are planned around this
cdendar. Research is crucid to our design and there is extensve andysis of trends through internationa fashion journads
and websites such as WGSN. Competitor activities are andysed for product success and falure, market surveys are
conducted in the domestic market and finaly the performance of the brands own product for the past season is analysed.

Our asociation with exports division dso provides a window into the plans of internationaly renowned brands giving us a

cutting edge

Based on this, rdevant fashion trends and practices are forecast for the season and inspiration drawn for various product
lines. Fabrics are designed, embelishments and stylings are planned to creste collections based on the inspirations.
Themerchandiseis planned in two broad classifications, core and fashion
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Core refers to products which have had a long run in the market and which continue to have a strong demand. For example
our range of Wrinkle Free Chino trousers

Fashion refers to products which are trandent, i.e. relevant only to a particular season or a current fashion trend. These
products are used to spice up arange and make the merchandise mix attractive to the end consumer

The next important function of the design team is the initid product costing. The cogting report and the product proto type
complete packaging idess are then offered to the buying and market research team to run afeasibility test.

The product is fine tuned based on the feed back received from the Buying and Market research team and on find

approva, product specifics - technical packages and codting targets are handed over to the Sourcing and the Merchandising
team.

Marketing

Road show is an important marketing activity in the marketing calendar. Road shows showcase the offerings of the brand
for the coming season. We conduct two road shows a year. One in January showcasing the offerings for the
Spring/Summer and the other in July showcasing the offerings for Autumn/Winter and Festive seeson. Road shows are
eaborately planned, and are held in dl the 4 metro cities of India Invitations are sent to dl the exiging retalers and
prospective retailers are dso called to see the products on display. Normaly during the road show 60% of the target is
achieved. These road shows are well received by the market and during the road show there is an active interaction with
the retailers and this heps us in planning for the future. Our success has been due to the immaculate management of the
Road show.

SOURCING AND MERCHANDISING

The merchandisng acts as liason officers between desgn and manufacturing fecilities. Maintaining time and action plan
for merchandiss movement from design to retal is one of the key functions. The merchandisng is dso responsble for
inventory control of raw materids, work in progress and finished goods. The merchandisng submits the fina cost sheet of
every product which helps in judtification of the planned MRP. Merchandising adso takes care of market support activities
such as sdesmen sampling and swatch cards creetion for retail outlets.

The first step for this planning is to dlocate dl the orders to two of our own dedicated production facilities which are based
in Chennal. If the order requirements exceeds the available production capacity, the excess orders are outsourced. Before
outsourcing the production planning cell vaidates such outsourced fecilities.

Our two dedicated facilities have a capacity to churn out 720,000 units per annum.

One of the dedicated facilitiesis meant for trousers whereas the other unit meant for shirts only.

The manufacturing operations at dl the units are subject to dringent quality control standards. Quality control for the entire
manufacturing process from the receipt of raw materia to the dispatch of finished goods is managed by a team of qudified
and experienced professonds. The outsourced production aso undergoes the same qudity control procedures as is
applicable for our own units.

The process flow for the different steps of the manufacturing processis as given below : -
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Indian Terrain — Manufacturing Process

Raw Material Checking Patterns
Procur ement of Raw for
Material Production

Garment Garment
Irommg & Distribution
L MBO
5
Raw material procurement and receipt

In order to ensure a qudity product it is important to sdect the right raw materials i.e. fabrics and trims. A team of skilled
professonds are engaged in this procurement process. All the leading mills in India cater to our fabric requirements based
on their specidization. The raw materids once made a the supplier's end is subjected to a stringent checking process
before the sameis dispatched to our end. These dispatches are sent directly to our centralized warehouse.

Checking of Raw Materials

After the fabric is received each of the fabric ralls are checked on the Fabric checking mechine and the same is veified for
both qudity and quantity. The design department provides a swatch card as a standard for each of the fabric designs based
on which this checking is carried out. Stress is dso laid on the fabric shades. A random shrinkage test is dso carried out for
eech of the fabrics so that the average shrinkage can be incorporated in the cutting pattern which is to be issued to the
factory. Besides the fatrics the accessories are dso checked for defects and damages.

Patternsfor Production

We have a computer aided designing cell (CAD) which makes paiterns for each of the styles. The shrinkage factor given
by the fabric department is incorporated in the pdterns on this CAD system only. The grading of patterns is error free as
the same is done through PDS (pattern designing system). Finally the patterns are issued to the respective production units.
Preproduction meeting and sampling

Before commencing bulk production a pre production meeting is conducted in the factory and the same is done in the
presence of merchandisers and the quality assurance team. After this the factory makes the sze st samples based on the
Gold Sed Sample. If the messurements of this size set are correct after wash then the factory is given a green signd by the
QA department to go ahead with the bulk production.

Garment Sewing

The cut parts are assembled into a complete garment keeping the Gold Sed Sample as a standard. This sewing process is
caried out on the best of the Japanese machines in order to ensure a quality product. A mgor part of this sewing process is
automated to ensure minimal inconsistency or errors in production. A dedicated team of production and quaity staff ensure
that thefinal product which comes out of the line meets the required specifications.

Garment Washing

The styles which are supposed to be washed are sent to the laundry. Our laundry, has the top loading washing machines as
part of its facility. The wash process is caried out as per the specifications laid down by the designer for that particular
style.

Garment Checking and Finishing

We as a company attach utmost importance to the qudity of our find product. Hence it is ensured that al the garments are
checked and is defect free. Every piece manufactured is ensured to be as per the required qudity standards. An independent
QA team is soldy responsble for ensuring that al finished goods are free from defects and are condructed as per the
required measurements. Any garment having variation beyond acceptable limitsis rejected.

Garment Ironing & Packing:-
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After the garments are checked it is given a finishing touch by customized ironing. Other processes such as tagging and
attaching of barcode labdls is caried out here before the garments are inserted into poly bags. Care is taken to make the
packaging attractive and it dso protects the gaments from getting damaged as wel as from any contamination. The
finished products are stacked in cartans and are sent to the central warehouse for further distribution to the markets.
Garment Digtribution
Our Centrd Warehouse is the main hub for Distribution throughout the country. We have excellent warehouse systems in
place and ERP systems, the movement of merchandise is wel tracked and timely ddiveries are ensured. Indian Terran
garments are digtributed through three channels viz own stores (EBOs), NSC and MBOs. All orders during the Road shows
from the three channels are collated and ddivery schedules are drawn as per priority obtained from esch of the channd.
The sde orders for each of the outlet are prepared by the Back Office Marketing team, these sde orders are communicated
to the warehouse. The warehouse, prepares dispatch details as per the sale orders, these garments are packed in cartons and

the cartons are shrink wrapped in a specid shrink wrapping machine. This is done to avoid damage of garments due rain or
water during trans shipment.

Our warehouse is efficiently managed, with infrastructure of the highest qudity. Top end warehousing systems are
employed for easy and quicker identification of garments. Our warehouse is equipped to handle dispaich of 6000 garments
per day.

Centrd Warehouse is fed with regular orders from the market. Orders are booked by our sdes team and these orders are
communicated to the back office team who in turn prepare the sale orders and intimate the warehouse for dispatching.

To facilitate this smooth functioning, Indian Terrain has an excdlent ISD system ingadled. The HO; the factories and
warehouse are well connected by our own server and this department is wel managed by trained and experience I1SD
personnel. We have the latest software in place to help us in preparing the MIS for dl the activities and a regular review of
the working of dl departments is done to keep a track of the company's performance and its achievement of the gods set in
the Fiscal plan

Our Customers
We <l our product to customers spread across the world. We are one of the favoured partners for the world's leading

garment labels like Kohls Timberland, Marlboro Classics, Diesdl, Armani Exchange, Eddiebauer, Quickslver, J Penney,
J.Crew, Nautica, Arrow - Phillip Van Heusen, Teddysmith, Nike Kids, etc.

Customer salesgrowth and geographical segmentation of our sdefor last three year isas under

Client 2004-2005 2003-2004 2002-2003

SHes % of export Ses % of Ses % of export
ses export sdes
ses

Top 1 Customer 33242 31.34% 267.19 27.45% 149.05 21.88%
T gp 5 Customer 760.28 71.68% 608.22 62.50% 422,08 61.97%
Top 10 Customer 87397 82.40% 689.09 70.81% 509.60 74.82%

Geography 2004-2005 2003-2004 2002-2003
Ses % of export | Sdes % of | Sdes % of export

sdes export ses

ses

America 714.00 67.31% 630.93 64.83% 334.55 49.12%
Europe 298.09 28.10% 304.71 31.31% 309.95 4551%
Others 4862 4.58% 37.56 3.86% 36.57 5.37%
Total 1060.70 100% 973.20 100% 681.07 100%

Indian Terrain products are sold through, Indian Terrain Brand Stores, National Store Chain and Multi Brand Outlets. We
have five of our own outlet in Chennai, Mumbai, Hyderabad, Gurgaon and Jaipur . We market our products through maor
National Store Chains like Shoppers Stop, Life Style, Ebony, Globus, Pantaloon and Pyramid. We dso market through
Multi Brand Outlets spread across the country.
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(Rs.In Mn.
Channd 2004-2005 2003-2004 2002-2003
SHes % of | No. of | Sdes % of [ No. of | Sdes % of [ No. of
Domest | Stores Domest | Sores Domest | Sores
ic des ic Sdes icHes
Indian 16.77 7.53% 5 15.06 9.14% 6 10.67 10.06% | 3
Teran
Stores
National 94.18 4230% | 31 65.67 39.84% | 27 37.19 36.05% | 10
Store
Chain
Mutli 111.67 50.16% | 183 84.11 51.02% | 164 58.23 54.89% | 129
Brand
Outlets
Total 22262 100.00 219 164.84 100.00 197 106.09 100.00 142
% % %
Suppliers

We source our requirement of raw materid, fabric and other accessories across the globe. We dso buy raw maerid from
designated suppliers specified by our customers. Our relationship with suppliers and size of operations alows us source

raw material a competitive prices.

The table below shows our supplier concentration

(Rs.inMn)
2004-2005 2003-2004 2002-2003
Vdue of| % of totad | Vdue of % of total | Vdue of | % of totd
Raw expenditure Raw expenditure Raw expenditure
meateria on raw | materid on raw | materid on raw
Sources materia Sources materia Sources materid
Top 1 Supplier 67.94 10.25% 50.69 7.31% 4681 9.02%
Top 5 Suppliers 22652 34.17% 19116 2751% 15545 29.96%
Top 10 Suppliers 30271 4566% 30354 43.78% 23857 45.98%
The table below shows break-up of import and domestic purchases
(Rs.inMn)
2004-2005 20032004 2002-2003
Vdue of | % of totad | Vdue of % of total | Vdue of | % of totd
Raw expenditure Raw expenditure Raw expenditure
meateria on raw | meterid on raw | materid on raw
Sources materia Sources meateria Sources materid
Import 121.89 18.39% 109.76 15.83% 61.37 11.83%
Domestic 541.03 81.61% 58354 84.17% 457.47 88.17%
Total 662.93 100.00% 693.30 100.00% 518.86 100.00%
Our Product

In quota era we had to buy Ca 340 from market year after year to support our marketing and production effort, which lead
to strategy of focus on single product category both in marketing and manufacturing Men's Shirt. We aso export some
women's wear and kids wear. While we intend to continue to be focused into export men's shirt category, we would aso
target on opportunity in men's trousers/ bottoms.

Product 2004-2006 2003-2004 2002-2003
No. % of tota No. % of total | No. % of totd
garments exports garments exports gaments exports
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turnover turnover turnover
Men’s Shirts 2,765,466 | 8% 2,561,987 88% 1663577 | 81%
Women's wear 1,80,730 6% 129,956 4% 167,370 8%
Kids Wear 143,943 5% 171,154 6% 167,126 8%
Bottoms 2,058 0% 25734 1% 43,715 2%
Others - - 19,000 1% 13831 1%
Total 3,092,197 | 100.00% 2,907,831 100.00% 2,055,619 | 100.00%

Indian Terrain offering in every sense vindicates their belief, that there is a world class product, universd in apped, globa
in style, dlows them to dress the part of the globd role that they are playing, dynamic and subtle in the changes it brings to
its offering, and alows them b stand up in any assembly of people in any part of the world, and be noticed for the clothes
they wear, for the degance and confidence it drapes them in. Our range comprise of Men's Shirts, Trousers, Shorts, Ties,
Socks, Handkerchiefs, Belts, Wadlets etc.

Product 2004-2006 2003-2004
No. % of tota No. % of total
garments exports garments exports
turnover turnover
Men's Shirts 178,111 65% 156,696 70%
Bottoms 95,189 35% 61,793 28%
Others 1,583 1% 4,808 2%
Total 274,883 100.00% 223,297 100.00%

Our Exigting Infrastructure Capacity and Capacity Utilisation

Our manufecturing facilities are located in and around Chennai. We started with 50 machine fecility in 1988, added second
facility in 1992 to cater export order from USSR, in the year 1995 we set up third manufacturing facility targeting US
market. From then on till, we set up new manufacturing facility a regular intervals — fourth in 1998, fifth in 1999, sixth in
2000, seventh in 2002, eight in 2005. Seven of these manufacturing facilities are focused on category Men's Shirts and one
manufacturing facility isfor Trousers.

The table below shows our manufacturing capacity catering to export market

Factories Month & | Sg. Ft Total M anpower Residential
Year of Number Status
Commenceme of
nt Machines
Narayanapuram Apr'04 43,700 548 728 Lease
Head Quarters Apr’' 96 28524 340 626 Oown
Pdlikarana Jan' 98 30,612 337 556 Oown
Thiruvanchery Oct’'00 29,526 319 437 Oown
Porur—11 Nov'02 25,867 246 477 Lease
Poonanmdle Feb' 05 40,000 544 851 Oown
Total 198,229 2334 3,675

The table below shows our manufacturing capacity catering to Indian Terrain

Factories Month & | Sg. Ft Total M anpower Residential
Year of Number Status
Commenceme of
nt Machines
Vdachery Apr'92 15,000 188 347 Lease
Porur—1 Aug'99 30,290 221 335 Lease
Total 45,290 409 682
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L ocation Function Month & | Sq.Ft Manpower Residential
Y ear of Status
Commenceme
nt
Thiruvanchery Washing unit Sep'00 8834 48 Own
Narayanapuram Sampling and | Aug'04 22,015 203 Lease
Technicd
Narayanapuram Warehouse Nov.'03 21,325 11 Lease
Narayanapuram Indian Teran | Nov.'03 10,000 35 Lease
Warehouse
R A Puram Administrative Jan'03 4,000 73 Lease
Office
Pdlavaram Administrative Aug 04 6,000 27 Lease
Office
Pdlavaram Administrative May’' 05 3103 27 Lease
Office
Head Quarters a | Administrative Apr'96 14,664 121 own
Chrompet Office
Total 89,941 645
Capacity and Capacity utilisation for thelast threeyears
Factory 2004-2005 2003-2004 2002-2003
Ingtalled Utilised Installed Utilised Ingtalled Utilised
(in lacs | (in lacs | (in lacs| (in lacs | (in lacs | (in lacs
pieces) pieces) pieces) pieces) pieces) pieces)
Exiging 28.07 2745 2530 24.59 2181 21.18

Note: Our ingtalled capacity variesdepending upon the style and type of garments.

Proposed facilities

We ae sdting up three new 100% EOU manufacturing facility. Irrungattukottai (Sipcot Apparel Park) shdl be 1200
machines, targeting new product category — Men's TrousergBottoms. 600 machine factory with capacity to manufacture
shirts a Chengdpattu. Mahindra SEZ Appard Park 800 machines facility to manufacture shirts. We plan to set up the new
fecilities with state-of-the-art machines, including washing facility, adl of which will be sourced from world-cdlass vendors.

For further details please refer section “ Objects of Issug”’ on page 21 of this Draft Red Herring Prospectus.

L ocation Product Sq. Ft. Capacity no. | Total No. of | Nature of
of  garments | Machines ownershi
per annum p
Chengal pattu Shrts 80,000 1,200,000 600 Lease
Irrungattukkottal Trousers 160,000 1,720,000 1200 Lease
Mahindra SEZ Shirts 80,000 1,500,000 800 Lesse
Total 320,000 4,420,000 2,600
Proposad Capacity and Capacity utilisation for the next 3 years
Factory 2005-2006 2006-2007 2007-2008
Ingtalled Utilised Installed Utilised Ingtalled Utilised
(in lacs | (in lacs | (in lacs| (in lacs | (in lacs | (in lacs
pieces) pieces) pieces) pieces) pieces) pieces)
Exigting 34.87 34.16 AT 3357 37.09 34.08
Proposed 14.40 6.07 57.89 41.63 87.72 7397
Total 49.27 40.22 92.66 75.21 12481 108.05

Note: Our ingtalled capacity varies depending upon the style and type of gar ments.
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Export Obligation

Under the EOU scheme and the SEZ Scheme of the Foreign Trade Policy 2004-09, we are required to fulfill certain export
obligations. Under the present Foreign Trade Policy 2004-2009, as per the EOU Scheme and the SEZ Scheme the export
obligation to fulfill for an EOU or an SEZ isto maintain a positive Net Foreign Exchange Earning (“NEF”).

Positive NFE shdl mean AB > 0 where A is the FOB vaue of exports of the EOU/ SEZ and B shdl be the sum total of
the CIF vdue of imported inputs, imported capital goods, and value of dl payments made in the foreign exchange by way
of commission, royaty, fees dividends, interest on externd borrowings during the first five years or any other charges.
However under the scheme certain supplies shall be counted towards fulfillment of NFE, which inter alia shal indude
supplies effected in the domegtic tariff area to holders of advance license for annua requirement, from EEFC account, to
other EOU/SEZ/STP/EHTP units, to bonded warehouses set up under the Foreign Trade Policy, organizations that are
entitled for duty freeimports of such items and other such stipulated supplies as stipulated in the Foreign Trade Policy.

Utilities

1. Power

We have made the necessary arrangements for the purpose of power supply. We meet our eectricity requirement by
purchasing dectricity from sate eectricity board. To support our manufacturing facility from any power failure and to
provide uninterrupted supply of power we have adequate backup in the form of diesd generators.

2. Water

The requirement of water for manufacturing of garment is margind. The water is required manly in washing units,
otherwise it is resdricted to human consumption. Adequate arrangement has been made to ensure sufficient water supply.
The requirements of water for washing unit is met out of supply from our own underground water resources.

3. Effluent Disposal/Environment Compliance

Effluent generated in washing units are treated by effluent treatment plant (ETP) and water treatment plant (WTP) with in
the premises. We have obtained necessary approvals from the Tamil Nadu State Pollution Control Board.

Insurance

We have insured dl moveable and immovable properties of our Company including al stocks, factory premises, plant and
machinery. In addition to the same, we aso have insurance for al money’s in transit from our bank branches to ar offices,
Pate Glass Insurance policies for our Registered Office, office of Indian Terrain and our office a Pdlavaram, Burglary BP
policy for our Regigtered Office, Marine Open Cover for socks of garments, fabrics, trims, consumables, chemicds,
packing materid of insured trade, Standard Fire and Specid Peils Policy for Stocks, buildings, machinery and éectrica
ingdlationsin al our factories.

Our Company has four group persona accident policies for indemnity in the event of any accidentd injury causng degth,
permanent total disability, permanent partia disability or temporary disability of select persons employed with us.

Intellectual Property

We have one trade name “Terain’ regisered in the name of Indian Terrain Clothing Private limited in Class 25 for
Trademark No. 927261 dated May 25, 2000 sedled by the Registrar of Trademarks on May 2, 2005. In addition to the
same, We have made applications for the regigtration of 12 Tradenames, including “Ceebrity” and 2 Logo's including the
logo of Indian Terrain.

Property

The details of freehold property held by the Company has been summarised below in a tabular form with brief details of
the sde deed:

Sr.No Detailsof the Agreement Description of the Property

1

Sde deed executed a  Chenna  dated | All that piece and parcd of vacant nanja land a survey no.
October 28" 1998 between Mr. N.| 702 (50 cents) and 70/3A (37 cents), of a totd of 87 cents, No.
Devargian and the Company 138 Thiruvencheri Village, Tambaram Tauk, Kancheepuram
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Digrict  within the Sub-Regisrar Disrict of Palavaram,
regigration digtrict of Chennai-South, admeasuring 87 cents or
thereabouts.

Sde deed executed a madras dated July
27", 1994 between M/s. Charee & Charee
Private Limited and the Company

All that piece and parcd of land and building stuate a door
no. 107-A, G.S.T Road, Survey No. 391, Patta No. 160 Zamin
Pdlavaan Village and sub-district south Madras, of totd
extent of 88 ground and 229 square fedt.

Deed of sde executed a Chenna daed
April 2™ 1997 between Mrs. Manju Devi
Lunawat and Celebrity Designs.

Land measuring 3 acres and 57 cents | Punja survey No. 311/1-
B, in Patta no. 465, in no.l4, Pdlikaana village, sddapet
taluk, within the registration district off Madras-Chengelpet
digrict, regigtration sub-district of saidapet, within the
Pdlikaana village panchayat limits, together with dl
structures and super gtructures well, overhead tank, well and
dectricfittingsetc.

and

Agriculturd land measuring 1.785 acres in Punja SNo. 311/1-
B in Pata No. 465 in Pdlikarana village no. 149, saidapet
talluk, within the registration digtrict of Madras Chengelpet and
regigration  sub-disrict  off sadapet, within  Pdlikarana
village, panchayat limits, together with well and electric pole.

Deed of sde executed a Chenna dated
January 31%, 1997 between Ms. Sayardevi
Suranaand Cdebrity Designs

All that piece and parcd of agriculturd Punja lands, stuated in
Veachery man road, messuring aout 36.75 cents a survey
no. 31V/1-B in Pata 465 No. 149, Pdlikarana Village,
Sadapet Tauk, within the regigtration sub-district of Madras
south and registration sub digtrict of Saidapet , within
Pdlikarana Village Panchyat limits, together with 64.05
running feet compound wall.

Deed of sde executed a Chenna daed
January 31% | 1997 between Ms. Sayardevi
Surana and Celebrity Designs

All that piece and parcd of agriculturd punja lands, Stuated in
Veachery man road, messuring aout 3175 cents a survey
no. 31V1-B in petta 465 No. 149, Pdlikarana village,
Saidapet Tauk, within the regigtration sub-district of Madras
south and regigration sub  digtrict  of sadapet, within
Pdlikaranai Village Panchyat limits, comprises in survey no.
311/1-B in pata No. 465 together with 13235 running feat
compound wall.

Deed of sde executed a Chenna  dated
January 31% , 1997 between Ms. Madhu
Surana and Celebrity Designs

All that piece and parcd of agriculturd punja lands Stuated in
velachery main road, messuring about 11 cents or thereabouts
together with RCC dgructure measuring 1680 square feet built
up aea forming pat of propety Stuated a 149, palikarana
village, Sadepet Taluk, within the regidration sub-district of
Madras south and regidtration sub district of saidapet, within
Pdlikarana village panchyat limits, comprises in survey no.
311/1-B in pata No. 465 together with 7187 running feet
compound wall.

Deed of absolute sde executed a Chenna
dated Januay 27" 2005 between Span
Eicher Designs limited and the Company

All that piece and parcd of land and building in the registration
digrict of Chengdpet and sub-regigration didtrict  of
Kundrathur in No. 49, Seneerkuppam Village.

The details of lease hold property of the Company has been summarised below in a tabular form with details
agreements that have been entered into with various parties:

of the

Sr.No

Detailsof the Agreement

Description of Premises Term

1

Leese deed made a Chenna on

Ground floor of dl land and building and

For a peiod of 11

January 8" 2004 between Mrs. | premisss beaing presentt door No. 208, | months with an option
Gayathi Ramachandran, Mr. | Firg Foor, Vdachery Tambaran Main | of renewd.
N.Raghunath, and Mrs. Maya| Road, Narayanauram, Pdlikaranai,

Mohan Ramnath and the Company | Chennai-601302

to use the sad premises for the
pupose  of dining hdl for its
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Sr.No Detailsof the Agreement Description of Premises Term
employees.

2. Lease deed made a Chennai on duly | All land and building and premisss| For  period of 11
10" 2003 between Mrs. Gayathi | bearing present door No. 208, First Floor, | months commencing
Ramachandran, Mr. N.Raghunath, | Velachery =~ Tambaran  Main  Road, | from August 1%, 2003
Mrs. Maya Mohan Ramnath and | Narayanapuram, Pdlikarana, = Chennai- | with an option for
Indian Terain to use the sad| 601302 renewd.
premises for the purpose of goring
raw materia like fabrics, trims and
packing materids for the purpose of
manufacturing ready made garments
and readymade garments.

3 Lese deed made & Chenna on| Second floor of dl land and building and | For  period of 11
January g" 2004 between Mrs. premises bearing present door No. 208, | months with an option
Gayethi Ramachandran, Mr. | Firsg Floor, Veachery Tambaram Main | forrenewal.
N.Raghunath, MrsMaya Mohan | Road, Narayanapuram, Pdlikarana,

Ramnath and the Company to use| Chennai-601302
the said premises for the purpose of

manufacturing reedy-made

garments.

4 Leese deed made a& Chena on| Firg floor of dl land and buildng and | For peiod of 11
January g" 2004 between Mrs. premises bearing present door No. 208, | months with an option
Gayathi Ramachandran, Mr. N.| First FHoor, Veachery Tambaran Main | of renewd.

Raghunath, Mrs. Maya Mohan| Road, Narayanapuram, Pallikarand,
Ramnath and the Company to use| Chennai-601302

the said premises for the purpose of

manufacturing ready-made

garments.

5 Lease deed made a Chennai on July | dl land and building and premises bearing | period of 11 months
10" 2003 between Mrs. Gayathi | present door No. 208, Vdachery | with an option for
Ramachandrand, Mr. N. Raghunath, | Tambaran Main Road, Narayanapuram, | renewd
Mrs. Maya Mohan Ramnath and the | Pdlikarand, Chennai-601302  induding
Company to use the said premises| 2000 squarefeet in the mezanine floor
for the purpose of doring raw
materids like fabrics, trims and
packing materids for the purpose of
manufacturing ready made garments
and readymade garments.

6 Lese deed made & Chenna on| dl land and buildng and premises bearing | For  period of 11
August 18" 2003 between Mrs. present  door No. 208, Vdachery | months with an option
Gayathi Ramachandrand, Mr. N. | Tambaran Man Road, Narayanapuram, | forrenewd.

Raghunath, Mrs.Maya Mohan | Pdlikaranai, Chennai-601302
Ramnath and the Company to use

the said premises for the purpose of

doring raw materid like fabrics,

trims and packing materids for the

purpose of manufacturing ready

made gaments and  readymede

garments

7 Lease deed made & Chenna on | Ground floor (towards the back) of dl land | For  period of 11
January 8" 2004 between Mrs. | and building and premises bearing present | months with an option
Gayathi Ramachandrand, Mr. N.| door No. 208, Vedachery Tambaram Main | forrenewd.

Raghunath, Mrs. Maya Mohan| Road, Narayanapuram, Pdlikaranal,
Ramnath and the Company to use| Chennai-601302
the said premises for the purpose of
manufacturing ready -made
gaments.
8 Tenancy agreement executed a | One portion in the ground floor having [ 11 months with effect

Chenna on Mach 2d" | 2005

super built up aea of 3750 sguare feat

from April 1%, 2005
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Sr.No Detailsof the Agreement Description of Premises Term
between Madras Socid  Sevice| Stuated a old door no. 128, New Door
Society and Indian Terrain No.147, Kolping Towers, T.T.K.Road,

Alwarpet, Chennai-600018  together with
paking space for four cas and other
common amenities, lying within  the
regigration didrict of south-Chenna and
sub-registration district of Mylapore

9 Lesse deed executed @ Chenna on| All that land and building and premises | For period of 9 years
November 1% 2002 between Mrs. | bearing present door no. 17/21-B, Old No. | commending from
V. Padmavathy and the Company 98 -B- Arcot Road, Porur, Chennai | November 1%, 2002 and

comprised in survey no. 127 with built up | ending on October 31,
aea of 9250 sguare feet ground floor and | 2011 .

first floor in the total extent of land 19

cents or theredbouts together and shed

aound 1,000 square fest in the second

floor.

10 Lease Deed executed a Chennal on | All that land and building and premises | For period of 9 years
November 1%, 2002 between Mr. bearing present door no. 21 A old n: 98 C | commencing from
Chinta V. Krishna Rao and the| Arcot Road, Porur, Chennai comprised in | November 1, 2002 and
Company survey No. 127 with built up area of 7300 | ending on October 31,

square feet ground floor and firgt floor in | 2011
the totd extent off 19 cents or theresbouts
together.

11 Lesse desd executed a Chenna on| All that land and building and premises | For period of 9 years
November 1%, 2002 between Mr V. | bearing present door no. 17/21-A, Old No. | commending from
Venkateswara Rao and the| 98 —-A— Arcot Road, Porur, Chenna | November 1, 2002 and
Company. comprised in survey no. 127 with built up | ending on October 31,

aea of 9250 square feet ground floor and | 2011 .
first floor in the total extent of land 19

cents or theredbouts together and shed

aound 1000 square fet in the second

floor.

12 Lese Deed executed & Chenna on | Top floor terrace premises a Door no. 1A, | Period of 11 months
August 1, 2003 between 1. Mr. | Shanti  Complex, Thirumurugan Nagar, | commencing from
M.Viswanathan 2. Mr. M. Pdani | Arcot  Road, Porur,  Chennai-600116 | August 1, 2003. The
Muddiar 3. Mr. V.Rgaseker 4. Mr. | condsting of 1400 square feet. leese sl be
P.Kumar and the Company autométically renewed

13 Lesse Deed was executed at| 1% floor a& door no. 1-A, Shanti complex, | For a period of 6 years
Chennai on August 9, 2001 between | A/1, Thirumurugan Nagar, Arcot Road, | commencing from
Mr. N. Karthikeyan and Mrs. | Porur, January 15, 2001 and
Radha  Karthikeyjan and  the| Chennai-600116. Area: 7,990 square feet. Jenuary 14, 2007.
Company

14 Lease deed executed a New Dehi | Grant of perpetud leaschold rights of dl | 3 years from the grant
daed January 12" 2005 between | that commercid plot of land bearing no. 3, | of Completion
Bevaly Pak Maintenance Services| admessuring 25780 square metre stuated | Cetificate.  With  an
Limited acting through his| a Vasant Kunj, Phase Il , New Delhi option to renew
authorised sgnatory Mr. S. C Ansa
and Indian Terran- to use the sad
plot for ashop.

15 Agreement of lesse executed a | Premises & no: 99, GST Road, Chrompet, | For a peiod of 11
Chennai  dated January 1%, 2004 | Chennai-600043 months commencing
between Mr. T. Paul Rajhun and the from January 1%, 2004
Company for the purpose of parking with  an option for
of vehicles owned by the company renewa
and the employees’ of the company.

16 Agreement of lesse executed a | Office space stuated on the second floor & | For a period of two
Chennai  dated December 31%, 2004 | No. 13/1 & 14, 39 cross street, RA.Puram | years commencing
between Designer  Home  Steds| Chennai-600028, premisss  admessuring | from January 1%, 2004.
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Description of Premises

Term

Private Limited and Indian Teran
for office purpose

4414 square feet super built up dong with
amenities.

17

Leave and Licence  Agreement
executed a Mumba dated April
12" 2004 between  Fashion
Lifestyles (India) Limited Indian
Terrain for the purposes of carrying
out commercia busness activities
at Centre One shopping mall unit

All  tha piece of land admeasuring
4659.861 sguare meters dlotted by City
And Industrid Development Corporation
Of Maharashta (“CIDCO") known as plot
no. 33 in sector 30A, Vashi, Navi Mumbai,
for the purpose of shopping mal and any
additiond area which has been dlotted and
added to this land by CIDCO and the
Company.

For a peiod of 33
months  effective  from
October 182003 il
June 13" 2006

18 Agreement of lesse executed in| Premises admessuring an aggregete super | For a period of three
New Dehi dated November 25| built-up aea of 561.83 square feet or | years commencing from
2002 between Mrs. Meara Dewan | theresbouts a site on the 29 floor April 1% 2003 with an
and Indian Terran comprised in unit nos. S208 , Sahara Mdl, | option for renewa
Skanderpur, Mehrauli, Gurgoan Road,
Gurgoan, Haryana.
19 Agreement of lease executed in| Premises admessuring an aggregate super | For a period of three
New Dehi daed November 25, built-up aea of 57813 sguae feet or | years commencing from
2002 between Mr Sanjiv Dewan | theresbouts a site on the 29 floor | April 1%, 2003 with an
and Indian Terrain comprised in unit nos S208 A, Sahara| optionfor renewa
Madl, Skanderpur, Mehrauli, Gurgoan
Road, Gurgoan, Haryana
20 Leasse Deed executed a& Chennai | Third floor premises a Patanjdi Plaza, No. | For a period of 11
dated July 14, 2004 between| 15, Old Trunk Road, Pdlavaram, Chennai- | months commencing
P.Ramaakshmi and the Company. 600043, admessuring gpproximately 6000 | from August 1, 2004
square fegt with  an option for
renewd
21 Lease agreemett  executed  a | The property conssts of land and building | For a period of 11
Chenna  dated July 28, 2005| in the ground floor and first floor of Door | monthscommencing
between Bharati U Mehta, Mr.| No 2, 100 feet bye pass road, Velachery, in | from April 1, 2005 with
Umesh Mehta and Sanam Mehta| survey  no  362/1cl/A2, dtuated  in | anoptionfor renewal.
and the Company for the purpose of | vdachery village
manufacturing ready -made garment
22 Lesse  Agreement executed a | The property conssts of land and building | For a period of 11

Chennai  dated July 28, 2005
between Mrs. Jayashree H Shah, Mr

in the ground floor and first floor of Door
No 1, 100 feet bye pass road, Veachery, in

monthscommencing
from April 1, 2005 with

Harish H Shah and Ms. Neha H| suvey no  3621cl/Al, Stuated in [ anoptionfor renewal.
Shan and the Company for the | veachery village

purpose of manufactuing ready

meade garments

Lease Agreementsentered into for the expansion projects:.

Sr.

No

Details of the Agreement

Description of Premises

Term

1

Lease deed made a Chenna on
July 14, 2005 between Mrs.

Gayathi Ramachandrand, Mr. N.
Raghunath, Mrs. Maya Mohan
Ramnath

and the Company to use the said

Ground floor (towards the front) of dl land
and building and premisss bearing present
door No. 208, Veachery Tambaram Main
Road, Narayanauram, Pdlikarana,
Chennai-601302 measuring 17500 . ft.
built up area

For period of 11
months with an option
forrenewd
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Promotion Corporation of Tamil
Nadu Limited and the Company to
ue the sad premises for the
purpose of manufacturing ready -
made garments.

premises for the purpose of

manufacturing ready-made

garments.

Agreement of Lease executed a | 7 acres land adong with building messuring | 10 years  commencing
Chenna on August 3, 2005 | 81,000 sg. ft. with MC Sheet a Survey No. | from  September 15,
between Octanorm India Limited [ 54, GST Road, Kadanpiran Puram, | 2005.

and the Company to use the sad | Madhurandagam Tauk, Chengalpet

premises for the purpose of [ District.

manufacturing ready-made

garments.

Lease deed enteed into a| Plot No (s K 56, K 57 and K 59 | Qyeas

Irungattukottak  on  August 12, | measuring 7.79 acres a Industrid Pak,

2005 between State Indudtries | lrungattukottai

Competition

Our competition in export segment is from various gpparel exporters in India, who are manufacturing for customers in the

international market. Indian Terrain faces competition from other Brand present in the market.

We dso face competition from appard manufecturer across the globe We compete with manufacturer from other cost
efficent countries such as China, Sii Lanka, Pekisan and Bangladesh. We dso face competition from countries like

Mexico and Turkey, who have locationd advantage being closer to American and European Market respectively.

Our domestic branded apparel business faces competition from well entrenched brands aswell aslocd brands.
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REGULATIONSAND POLICIES

Over the past five years, the Indian government has removed many of the barriers hindering the sector's growth. But to
fulfill the potentiad of the country's appare-export industry, the government needs to eiminate the remaning retrictions
that perpetuate the lack of scde and poor operaiond and organizationd performance of loca manufacturers and that
discourage investment, particularly foreign direct investment. Regulations dill protect smal-scae producers in a number
of ways. While the production of ready-made gaments is no longer reserved for smdl-scale manufacturers, a few product
markets, such ashodery, ill are.

Textile Policy

One of the main objectives of the New Textile Policy (NTxP-2000) announced in November 2000 is to facilitate the textile
industry to atan and sustain a preeminent globa ganding in the manufacture and export of cothing. The policy
endeavours to @hieve the target of textile and appared exports from the present level to US $ 50 hillion by 2010, of which
the share of garments will be US $ 25 bhillion. Subsequent to the announcement of NTxP-2000, woven segment of
reedymade garment sector has been deresarved from SSI and the announcement has been made for de-reservation of
knitwear from SSl.

Liberalization of FDI Palicy

Government has alowed foreign equity participation upto 100%, through automatic route, in the textile sector with the
only exception in knitwear/knitting sector, which is gill reserved for SSI. SSI investment limit for the knitwear/knitting
sector has been increased from Rs.10 million to Rs. 50 million.

Export Promotion Capital Goods (EPCG) Scheme

The scheme facilitates import of epita goods a 5% concessona rate of duty with appropriate export obligation. Import
of second hand capital goodsis alowed under the EXIM Policy as announced on 31.03.2003.

AdvanceLicensing Scheme

With a view to facilitating exports and to access dity-free inputs under the scheme, standard input-output norms for about
300 textiles and clothing export products have been prescribed and this scheme remained under operation.

Duty Drawback Scheme:

The exporters are dlowed refund of the excise and import duty suffered on raw materids under the scheme so as to make
the products more competitive in the international market.

Textile CentresInfrastructure Development Scheme (TCIDS)

Development of infrastructure facilities a pre-dominantly textile/appae sector aress is one of the thrust arees of NTx P-
2000. For ataining this objective, a new scheme (TCIDS) has been launched for upgrading infrastructure facilities at
important textile centers.

TheWTO 2005 Initiative

Protection of the textile and clothing sector has a long history in United States and Europe. In the 1950s, Japan; Hong
Kong, Ching, India and Pakistan agreed to voluntary export restrains for cotton textile products to the United States. In
1962 a Long Term Agreement regarding Internationd Trade in Cotton Textiles (LTA) was signed under the auspices of the
GATT (replacing a tyear short-term agreement). The LTA was renegotisted several times until it was replaced by the
MFA, which extended redtrictions on trade to wool and man-made fibersin addition to cotton.

Since 1947, when the Generd Agreements on Tariff and Trade (GATT) was first signed, an increasing proportion of
international trade was regulaed by the international agreements, designed to ensure countries could erect or mantan
barriersto internationd trade only under mutually agreed terms.

Appard / readymade garments were not included in GATT provisons. In 1947, the Multi-Fibre Agreement (MFA) was

sgned, without reference to GATT, essentidly ratifying countries right to impose quotas on textiles and apparel /
readymade garment imports from each other. This was intended to be a temporary measure dlowing developed countries
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time to redtructure their apparel / ready -made garments and textile industries before opening them up to competition from
developed countries.

In practice the MFA was frequently renewed. In 1994, GATT s€ignatories signed the Agreement on Textiles and Clothing
(ATC), committing to phasing out MFA and replacing it by the generd systems for agreeing trade barriers and disputes
that the GATT haslaid down. Almost simultaneously, the GATT was replaced by the World Trade Organisation (WTO).

The most important underlying principles of the ATC are:

» The quotas would be phased out to an agreed timetable (16% of imports quotafree by 1/1/95, a further 17% by 1/1/98, a
further 18% by 1/1/02 and the remaining 49% by 1/1/05)

There would be no extension date

The ATC would be binding only on trade between WTO member states.

There would be no temporary provisionswhilethe ATC was in force for monitoring progress and managing duties

Accordingly, quota redtrictions have been removed with effect from January 1, 2005. This remova of world trade quota
restrictions is expected to bring a change in the globd apparel trade. Productivity, labour costs, quaity and creativity will
determine which countrieswill eventualy emerge aswinners.

Environmental Regulations:

We are subject to Indian laws and regulations concerning environmenta protection, in particular, the discharge of effluent
water and solid particulate matter during our manufacturing processes. The principal environmental regulations applicable
to indudries in India are the Water (Prevention and Control of Pollution) Act, 1974, the Water Access Ad, 1977, the Air
(Prevention and Control of Pollution) Act, 1981 and the Environment Protection Act, 1986.

Further, environmental regulations require a company to file an Environment Impact Assessment (“EIA”) with the State
Pollution Control Board (“PCB”) and the Ministry of Environment and Forests (“MEF’) before undertaking a project
entailing the construction, development or modification of any plant, system or structure. If the PCB approves the project,
the matter is referred to the MEF for its final determination. The estimated impact, which a project would have on the
environment, is caefully evauated before granting cesrances When granting cdearance, conditions can be imposed and
the approving authorities can direct variationsto the proposed prgect.

The PCB located across the States monitors compliance with applicable environmenta regulations. No industrid or
productive facility may operate without a vadid authorisation from the local PCB office. PCBs routingly inspect industria
and productive facilities, to monitor compliance with applicable environmenta standards and regulaions, including the
provisons of the Water Act and the Water Access Act. The PCBs are dso empowered to grant authorisation for collection,
treatment, storage and disposd of hazardous waste, either to the occupier or the operator of the facility.

Violdions of relevant environmenta regulations are punishable by monetary fines and imprisonment for company officers
and controlling persons.

We have established water and air pollution control systems a our washing plant. Our environmental compliance program
is adminigered internaly by our operations & adminisration  depatment and includes monitoring, measuring and
reporting compliance, etablishing safety programs and training our personne in environmenta and safety métters.

Foreign Investment Regulations

The new industrid policy was formulaed in 1991 to implement the Government's liberdisation programme and
consequently, the industrid policy reforms relaxed indudtrid licensing requirements and redrictions on foreign investment.
In subsequent years, the Government has further liberdized the foreign investment regime.

Customs Regulations

All imports to the country or exports from the country are subject to duties under the Customs Act, 1962 at the rates

specified under the Customs Tariff Act, 1975. However, the Government has the power to exempt certain specified goods
from excise duty, by natification.
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HISTORY AND OTHER CORPORATE MATTERS

OVERVIEW

Ou Company was incorporated on April 28, 1988 as Celebrity Fashions Private Limited under the Companies Act, 1956.
In the year 1998, our Company became a deemed public company under section 43A of the Companies Act 1956.
Subsequent to the amendment to the Companies Act 1956, we reverted back to the status of a private limited company in
the year 1999. In the year 2004, an goplication for the merger of group companies Ceebrity Designs (India) Private
Limited and Indian Terrain Clothing Private Limited weas filed with the Honourable High Court of Madras and in October
2004, the companies got merged with effect from April 1, 2003 vide court order dated October 14, 2004. On April 01,
2004 the manufacturing facility of Celebrity Connections, a partnership firm, wa taken over by our Company with effect
from March 31, 2004. Our Company became a public limited company on September 12, 2005 and subsequently our name
changed to Celebrity Fashions Limited.

Thekey eventsin the business of our Company are asfollows:

Year Milestones Achieved

1988 -1989 Setup of first manufacturing facility at Mylapore, Chennai
Incorporation of Celebrity Fashions Private Limited

1992 —1993 Setup of second manufacturing facility at Velachery, Chennai

Setup of third manufactuing fecility at Chrompet, Chennai

1997 —1998 Setup of fourth manufacturing facility at Pdlikaranai, Chennai

1999 —2000 Setup of fifth manufacturing facility at Porur, Chennai

2000 —2001 Launch of the Indian Terrain Brand

Inauguration of Indian T errain’sfirst Showroom a Chennai
Setup of sixth manufacturing facility at Thiruvencherry, Chennai
Setup of washing plant a Thiruvencherry, Chennai

Creation of aDesign Studio in the Corporate Office, Chennal.

2002 —2003 Setup of seventh manufacturing facility a Porur, Chennai

2003 —2004 Setup of separate warehouses, one for trims and packing materid and one for fabrics a Narayanapuram,
Chenna

Shifting of Mylapore factory to Narayanapuram, Chennai

Take over of Garment manufacturing divi sion of Celebrity Connection

2004 —2005 Strategic Investment by Bennett, Coleman & Co Limited (Times of India group) for funding advertisement
expenditureof Indian Terrain.

Merger of Indian Teran Clothing Private Limited, Celebrity Designs (India) Private Limited with
Celebrity Fashions Private Limited vide Madras High Court Order dated October 14, 2004.

Acquigtion of of the manufacturing fedilities, land and building of Span Eicher Desgns Limited,
Poonamalleg, Chennai.

2005 —2006 Investment by New Vernon Bharat Limited, Mauritius

Satingup of a 600 machine export oriented unit for manufacturing shirts and a washing plant at
Chengd pet (50 kms from Chennai).

Commencement of Construction of 1200 machines trouser export oriented manufecturing plant with
wrinkle free washing plant a the apparel park in SIPCOT, Irunkattukottai (40 kmsfrom Chennai).

Conversion of Private Limited to Public Limited Company

Investment by Reliance Capital Limited

Changesin Registered Office of the Company

T he table below shows the changes in the Registered Office of the Company since incorporation:

Previous Address New Address Reasons for Change in | Dateof Change
Office

No. 4 RK. Mutt Road, | No. 107 A GST Road, | Shifting office from rented | May 19, 1996
Luz Bazaar, Mylapore, | Chrompet, Madras — 600 | premises to our own
Madras —600 004. 044. corporate  office  with
Factory.
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Main Objects of the Company

The main objects of the Company as stated in the MOA are as under:

a To manufecture, trade, ded, sdl ad export dl kinds of handloom and powerloom fabrics, grey and nongrey fabrics,

readymade garments, hosery goods, made-up, towels knit wear and fabrics of al descriptions made out of man made
fabrics, slk and cotton.

. To cary on trade and business of designing, buying, sdling, importing, exporting of al counts of yans and dl types of
furnishing, carpets, textiles, whether made of wool or otherwise, handicrafts and coir products.

To cary on the business as traders, deders, wholesders, rdailers, makers, designers, combers, scourers, spinners,
weavers, finishars, dyers, importers, exporters and manufacturers of readymade garments, yarns and fabrics of wool,
cotton, jute, slk, rayon, nylon and other natura synthetic and / or fibrous substances and/or manufacturers of maerids
from the waste redised from the abovementioned products either or its own account or on commisson and to carry on
busness as drapers and deders of furnishing fabrics in dl its branches, as customers, readymade dress and mantle
makers, dlk mercers, makers and suppliers of clothing, lingerie and trimmings of every kind, furriers, drapers,
haberdashers, milliners, hoisers, gloves, lace makers, feather dressers felt makers deders in and manufecturers of yarns
and fabrics.

. To manufacture, ded, sdl export al types of lesther goods like shoes, boots, dippers, chappas and other fashion

legther items.

Changesin M emorandum of Association

Date of Resolution

Changes

January 31, 1994 Increasein Authorised Share Capita from Rs. 0.5million to Rs. 5.00 million

March 27, 1997 Increasein Authorised Share Capital from Rs. 5.00 million to Rs. 25.00 million

December 3, 1997 Increase in Authorised Share Capita from Rs. 25.00 million to Rs. 30.00 million

July 1, 1998 Change in name of the company from Celebrity Fashions Private Limited to Celebrity Fashions
Limited, a deemed public company.

June 8, 1999 Change in name of the Company from Ceebrity Fashions Limited to Celebrity Fashions Private

Limited —Change from a deemed public company to Private Limited company.

September 30, 2004

Increase in Authorised Share Capital from Rs. 30.00 million to Rs. 50.00 million

May 20, 2005 Increase in Authorised Share Capita from Rs. 50.00 million to Rs. 70.00 million
August 19, 2005 Increase in Authorised Share Capital from Rs. 70.00 million to Rs. 170.00 million
August 19, 2005 Change in name of the Company from Celebrity Fashions Private Limited to Celebrity Fashions

Limited —Converson from a private to a public company.

September 28 , 2005

Increase in Authorised Share Capita from Rs. 170.00 million to Rs. 200.00 million

Raising of Long Term Debt

The company has been sanctioned a term loan of Rs. 200 Mn by State Bank of India, Overseas Branch, Chennai towards
the Projects proposed to be implemented by the company and has availed Rs. 21.10 Mn of the same as on date. In addition
to this, the company has an outstanding term loans of Rs. 156.80 Mn as on date which were availed for the completed
projectsand for brand devel opment.

Raising of Equity

For details of raising of equity, please refer to “Capita Structure” on page 13 of the Draft Red Herring Prospectus.

Investment by Reliance Capital Limited

Sharesubscription and Shareholders Agreement amongst Celebrity Fashions Limited and Reliance Capital and Mr.
V. Rajagopal and Mrs. Rama Rajagopal

The Sharesubscription and Shareholders Agreement was entered into on September 30, 2005 wherein Reliance Capitd
Limited or RCL, purchase a totd of 825,000 Equity Shares from Mr. Venkatesh Rgagopd and Mrs. Rama Rajagopa for a
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purchase price of Rs. 10292 each and from Devson Software and Exports Private Limited for a purchase price of Rs. 100
eaech. Further additional 110,000 Equity Shares of our Company would be subscribed by RCL at a price of Rs. 110 each
thereby amounting to a tota of 935,000 Equity Shares of the Company for a price aggregating Rs. 95.84 miillion. RCL aso
has a right to appoint a person as an observer on the meeting of the Board of Directors of the Company. The agreement is
valid until RCL holds its shares or our Company does an initia public offering. However the right to gppoint an observer
on the Board for a period of one year from the date shares of the Company are listed on a stock exchange and the consent

rights as granted to RCL under this agreement shall be vdid for a period of 2 years from the date shares of our company
arelisted on the stock exchange.

Investment by New Vernon Bharat Limited

Sharesubscription and Shareholders Agreement amongst  Celebrity Fashions Private Limited and New Vernon
Bharat Limited and Mr. V. Rajagopal and Mrs Rama Rajagopal

The Sharesubscription and Shareholders Agreement was entered into on May 19, 2005 whereéin New Vernon Bharat
Limited the Investor shall subscribe for 1,250,000 Equity Shares @ a price of Rs. 200/- per Equity Share and shdl remit by
bank transfer to our Company an amount equivaent to Rs. 250,000,000 (Rupee two hundred and fifty million only) being
the tota subscription price for the Investor Shares, subsequent to which our Company shdl issue and dlot 550,000
Investor Warrants to New Vernon, which shall give them the right to invest up to Rs.110,000,000 (Rupees one hundred and
ten million) a a price of Rs. 200/- each per Equity Share of ar Company within 36 months from the date of alotment of
Investor Shares. Our Company shall dlot and issue the Investor's Shares and Investor Warrants to New Vernon (or its
nominee), upon payment being received by us and we shdl register the New Vernon (or its nominee) as the holder of the
Investor's Shares, and shal prepare and deliver to New Vernon (or its nominee) a share cartificate in respect thereof within
a period not exceeding 30 days from the date of alotment of the Investor Shares. Our Company shdl deliver New Vernon
a letter of dlotment certifying the issuance of the Investor Shares and Investor Warrants to them. Subject to receiving a
letter stating the non-gpplicability of provisons under Section 274 of the Act, an individud nominated by New Vernon
shall be gppointed as Investor Director pursuant to Clause 5.1 and our Promoters shal deliver the Disclosure Letter to the
Investor.

Subsequently by a bonus issue additiona 550,000 warrants were issued to NVB with the right to convert al the 1,100,000
warrants to 1,100,000 Equity Shares for Rs. 100 (Rupees one hundred only) each. Vide this Agreement, NVB has certain
consent rights whereby from NVB before taking decisions on matters like amendment to the rights of exisiting shareholder,
issuance of new shares or stock, any merger, consolidation, acquisition, drategic sde, sde of dl or subgtantidly al of our
Company’s asssts or closure of any business, liquidation or dissolution of our Company, any increase or reduction in the
number of authorized directors, modification to the capital structure. Further this agreement is valid until our company
does an initid public offering and the consent rights would be vdid for a period of two years &fter the initid public
offering.

Supplementary Sharesubscription and Shareholders Agreement between Ceeébrity Fashions Private Limited, Mr.
V. Rajagopal and Mrs. Rama Rajagopal, New Vernon Bharat Limited and New Vernon Ventures dated October
14, 2005.

The Supplementary Sharesubscription and Shareholders  Agreement between Celebrity Fashions Private Limited, Mr. V.
Rajagopd and Mrs. Rama Raagopa, New Vernon Bharat Limited and New Vernon Ventures was entered on October 14,
2005 wherein the Company and the Investors have mutudly agreed that the Investor/Nominee shdl subscribe to 900,000
equity shares at a price of Rs. 90,000,000 (Rupees ninety million only) by converting the existing 900,000 warrants into
equity shares and shdl forfeit the outstanding 200,000 warrants before the filing of the Red Herring Prospectus with SEBI.

I nvestment by Bennett Coleman & Company Limited

Sharesubscription and Shareholders Agreement between Celebrity Fashions Private Limited and Bennett Coleman
& Company Limited and Mr. V. Rajagopal dated January 20, 2005

The Sharesubscription and Shareholders Agreement between Celebrity Fashions Private Limited and Bennett Coleman &
Company Limited and Mr. V. Raagopa was entered into on January 20, 2005 with the objective of BCCL offering specid
advertisement rates as sypport to our Company for our ad campaign and by BCCL accepting equity shares of our Company
agang its invoice for advertisements in its various publications, over a period of three years (to a maximum until
September 30, 2008), where We proposes to launch an ad campaign through the print media and other advertissment media
for an amount of Rs. 210 million through BCCL, whereby BCCL will provide a 25% discount on its then prevailing card
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rates. Our Company's product advertisement shal aso cary the website address ‘indiatimes.com’ and Times Internet
Limited shdl facilitate the sde of our product through its webste at a commisson of 20%. BCCL shdl adso endeavour to
leverage its other businesses like Planet M and television business for the promotion ¢ our Company and its products. Out
of the aforesad advertisement expenses, Rs. 60 million would be spent in the first year of the advertissment campaign, for
which BCCL will raise an invoice of 45 million (being a 25% discount on the card rates) and we $dl issue shares of our
Company of face vaue of Rs. 10 each for a price of Rs. 220 per share to BCCL representing 4.63% of the totd share

capital of our Company. In the second and the third year, our Company and BCCL shal issue the release orders for te ad
campaign and the invoices repectively in the same manner as stated above for thefirst year.

Supplementary Sharesubscription and Shareholders Agreement between Celebrity Fashions Private Limited and
and Bennett Coleman & Company Limited and Mr. V. Rajagopal

The Supplementary Sharesubscription and  Shareholders  Agreement  between Celebrity Fashions Private Limited and
Bennett Coleman & Company Limited and Mr. V. Rajagopa was entered into on May 13, 2005 wherein Clause 4.5 of the
Agreement was replaced to inter dia state that BCCL would have the right to (but not the obligation) to maintain its
shareholding percentage in the Company on a fully diluted bass, wherein if our Company a any point of time issues and
alots equity shares or convertible security and the offer price for such issuance and alotment is less than Rs. 200 per or per
convertible security of the face value of Rs. 10 per share / security, BCCL shdl have the right to acquire such shares or
convertible securities a par as are necessary on a pro-rata bass, to maintan its shareholding percentage, immediately
before such proposed alotment and BCCL would issue advertisements of our Company’s products in BCCL's various
publications. This anti dilution right is however not avalable if our Compoany issues shares at an issue price higher than
Rs. 200.

BCCL was issued 204,545 Equity Shares againgt the first year of advertisement of Rs. 60 million (with a discount
amounting to Rs. 45 million). Subsequently during the bonus issue by the Company, BCCL was further alotted another
204,545 Equity Sharesweherin BCCL’ s holding wasincreased to atotal of 409,090 Equity Shares.

Supplementary Agreement between Celébrity Fashions Private Limited and and Bennett Coleman & Company
Limited and Mr. V. Rajagopal dated September 27, 2005

The Supplementary Agreement between Celebrity Fashions Private Limited and and Bennett Coleman & Company
Limited and Mr. V. Raagopa dated September 27, 2005 was entered into modify and amend the Share Subscription and
Shareholders Agreement dated January 20, 2005 wherein, the tota investment amount of Rs. 210 million was substituted
by Rs 1931 million (with a discount amounting to Rs. 144.8 million) and the totd number of shares that were to be
alotted to BCCL was changed from 715,909 (prebonus issue) to 658,409 Equity Shares. Further the parties has vide this
Supplementary Agreement agreed that BCCL shdl pay and subscribe for a totd number of 907,728 Equity Shares of the
Company (post bonus issue) at a price of Rs. 110 per Equity Shares by paying a bankers cheque within 15 days of this
Supplementary Agreement. BCCL shall release order for the advertisements to be released in the cadendar years 2006 and
2007 for an amount of Rs. 99.85 million and shdl pay he advance through a banker's cheque immediately upon receiving
the subscription amount from BCCL. The period for advertisng was extended from September 30, 2008 to December 31,
2008. Further redtriction with respect to investments in other ready made apparels was deleted and consequently BCCL
shdl extend an additiona incentive of 7% by way of space banking on the net vaue of advertisements released and the
space banking could be redeemed by our Company a the end of each cdendar year of the 3 year agreement. Further in the
event that the advertisng rates are revised upwards by BCCL, BCCL shdl accept the advertisements for a period of 6
months at the previoudy prevailing rates. BCCL shdl dso be in a lock in period with respect to the shares of our Company
until January 31, 2008. . BCCL shal not sdl or transfer the shares held by it in the Company except (a) from the shares
currently held prior to entering of the supplimentary agreement i.e. 409,090 shares and (b) to the extent the company has
avdled advertisement out of the advance paid for the second and third year. However, after January 31, 2008, BCCL shdl
dedl with the shares held by it in any manuuer, irrespective of whether the company has released advertisements or not
agang the advance money paid to BCCL. Hence the shares as mentioned above will be subject to voluntary lock-in for the
amount of advertisement to be consumed in the third year.

Business Transfer Agreement between Span Eicher Designs Limited and Celebrity Fashions PrivateLimited
The Business Transfer Agreement was entered into between Span Eicher Designs Limited and our Company on January 2,

2005 for the trander and sde of the manufacturing and exporting ready made garments divison of Span Eicher Designs
Limited located & 72/1, Poonamalee by pass road, Poonamdlee, Chennai to our Company as a going concern on dump
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sde bass Span Eicher by the Busness Trander Agreement agreed to dl, trandfer, convey, assign and deliver as the case
may be to us al the immovable assets, movable assets, goodwill of Span Eicher with respect to the business, excluding the
current assats including raw materials, work in process, finished stocks a the plant and advances deployed by Span Eicher
in the busness and the liahilities including current liabilities, vendor credit, bank lidbilities in respect of the the busness.
The dump sde price for the Undertaking was agreed a Rs. 40,000,000 (Rupees forty million only). We took over al the
employees on continuity of service bass and on the same terms and conditions as applicable onthe sde.

Merger of Celebrity Designs (India) Private Limited and Indian Terrain Clothing Private Limited with our company

Pursuant to order of the High Court of Madras dated October 14, 2004 effective from April 01, 2003, for merger of
Celebrity Designs (India) Private Limited and Indian Terain Clothing Private Limited with our company. Shareholders of
Celebrity Designs (India) Private Limited received 100 equity shares of our company for every 625 equity shares held in
Cdebrity Dedgns (Indid) Private Limited or 625 , 15% redeemable preference shares in Ceebrity Design (Indig) Privae
Limited and Sharesholders of Indian Terrain Clothing Private Limited Received 100 equity share of our company for
evay 550 equity sharesheld in India Terrain clothing Private Limited.

Agreement of sale between celebrity connectionsand our company

This Agreement for sale was entered into between M/s. Celebrity Connections and Celebrity Fashions Private Limited on
March 31, 2004. Ceebrity Fashions Private Limited has pursuant to this agreement purchased al plant and machinery and
al other assats including the current assets of the Garment Manufacturing Unit of M/s. Celebrity Connections located a
Mylapore Chennai for atotal consideration of Rs. 4,329,048 (Rupees Forty lacs twenty-nine thousand forty eight only) .
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OURMANAGEMENT

Board of Directors

&)

Sr.
No.

Name, Father’s/ Husband’s name,
Addressand Nationality,
Occupation

Designation

Age

Directorshipsin othea companies

1

Mr. V. Rajagopal

SoMr. K. A. Rgiagopdan

No. 10, Rgjagopaan 11 Strest,
Vamiki Nagar, Thiruvanmiyur,
Chennal —600 041.
Occupdtion: Business

Indian

Term:

Chairman &
Managing
Director

Everglades Holdings and Finance Limited
Designer Homesteads Private Limited

Partner in
Celebrity Connections

Mrs. Rama Rajagopa

D/o Mr. Gopal lyer

No. 10, Rejagopalan 11 Strest,
Vamiki Nagar, Thiruvanmiyur,
Chennai 600 041.

Occupation: Business

Indian

Term:

Executive
Director

Everglades Holdings and Finance Limited
Designer Homesteads Private Limited

Partner in
Celébrity Connections

Mr. S. Surya Narayanan

S/o. LateMr. N. Swaminathan
No. 26/62, Murthy Street, West
Mambaam, Chennai — 600 033
Occupation: Service

Indian

Term:

Executive
Director

Rocky Marketing (Chennai) Private Limited.

Partner in

Rocky Agencies
Sairam Marketing

Mrs. Nidhi Reddy

D/o Raghunath Singh

No. 7, KalakshethraAvenue
Second Street, Thiruvanmiyur
Chenna —600 041

Occupation: Service

Indian

Term: Liable to Retire by rotation

I ndependent
Director

49

Sole Proprietor of
Nidhi Reddy Consultants

Mr. P SRaman

SoMr.V PRaman
LloydsCorner

New No. 200 (Old No. 286)
Lloyds Road, Chennai —600 014
Occupation: Advocate

Indian

Term: Liable to Retire by rotation

I ndependent
Director

Sundaram Brake Linings Limited

Mr. Ranganath N Krishna

S/o Mr. Krishna lyengar
Appartment No. 5, Shreshtha Apts
Old No. 57, Subramaniya Street,
Abhiramapuram, Chenna 600 018
Occupation : Service

Indian

Term: Liableto Retire by rotation

Independent
Director

49

Alternate Director in
Grundfos Pumps India Private Limited
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BRIEF BIOGRAPHY OF THE DIRECTORS
A brief profile of the board members, other than the promoters, is given below:

Mr. S. Surya Narayanan, 40 years, is an BExecutive Director of the Company. He holds a Bachelor degree in Commerce
from Madras University and is a Chartered Accountant. He is a Fellow Member of the Ingtitute of Chartered Accountants
of India He has over 15 years of experience in finance and accounting. He started his carreer with Harita Finance Limited
(TVS Group) and worked in finance and marketing for a period of eght years He joined Ceebrity Fashions Private
Limited in 1996 as Generd Manager — Finance and was promoted as VicePresdent —Finance in 2000. In the yesr 2001, he
was inducted into the board as Director. In the year 2004, Mr. Surya Narayanan was elevated to the postion of Executive
Director with the core responsbility of finance, accounts, commerciad and systems. He was a key member in launching
Men’'swear brand “Indian Terrain” in the domestic market in the year 2000.

Mr. Ranganath N K 49 years is an Independent Director of our Company. He is a mechanicd engineer and holds a post
graduate degree in business management from XRLI. He is the Chief Executive Office of Grundfos Pumps India Privae
Limited and has over 25 years of experience in various fidds including sdes, marketing, finance, production and human
resource disciplines.

Mr. P S Raman, 45 years, is an Independent Director of our Company. He is a lawyer with more than two decades of

standing practice in the Madras High Court and in the Supreme Court. He is aso a Senior Advocate of the Madras High
Court.

Mrs. Nidhi Reddy, 49 years, is an Independent Director of our Company. She is a postgraduate in economics from Delhi
School of Economics and has completed her magters in business adminigration from XLRI. She was awarded the NIPM
Gold Medd in Personnel Management. She has more than 15 years of experience in human resource management.

Shareholding of our Directorsin Company

The shareholding of our Directors as on the dete of filing of this Draft Red Herring Prospectus with SEBI is as below:

Name of the Director Number of Equity Sharesof Rs. % of pre-issue capital
10/- each
Mr. V. Rajagopa 38,13,200 28.7%
Mrs. Rama Rgjagopal 37,67,700 28.44%
TOTAL 75,80,900 57.23%

Details of appointment and compensation of our Executive Directors
Agreement with Mr. V. Rajagopal asM anaging Director of our Company

An Agreement for rendering services as Managing Director of the Company has been entered into with Mr. V. Rgagopd
by our Company on October 1, 2005.

The terms and conditions of the Agreement are asfallows:
Term: aperiod of 5 yearsfrom October 01,2005to September 30, 2010

Scope of work: the management of the business of the Company with power to appoint and dismiss employees of the
Company, to enter into contracts on behdf of the Company in the ordinary course of its business and to do and perform dl
other acts and things, which, in the ordinary course of business, he may consder necessary or proper or in the interests of
the Company

Remuneration: Basc sdary @ Rs42,00,000/- per anum  and as may be increased by the Board from time to time. In
addition to the above, the Managing Director shdl be entitled to suitable medicaim policy for hospitaization for himsdf
and family and reimbursement of dl actua medicd expenses for himsdf and family to the extent not reimbursed under
Mediclam Policy. He shdl be entitled to telephone, fax and other communication facilities a his resdence & Company’s
cost. The Managing Director shal dso be entitled to t a fully maintained company car for company’s business and the
Company shal pay the cost of the vehicle indusive of driver. He shdl dso be entitted to rembursement of dl actud
expenses or charges, including trave, entertainment and other out-of-pocket expenses incurred by him for and on behdf of
the Company, in furtherance of its business and objects. He shall not be entitled to receive any stting fees.
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Either party shall havetheright to terminate this agreement by giving Sx months notice.
Agreement with Mrs. Rama Rajagopal as Executive Director of our Company

An Agreement for rendering services as Executive Director of the Company has been entered into with Mrs, Rama
Rajagopd by our Company on October 1, 2005.

The terms and conditions of the Agreement are asfollows:
Term: aperiod of 5yearsfrom October 01, 2005to September 30, 2010

Scope of work: management of the business of the Company with power to appoint and dismiss employees of the
Company, to enter into contracts on behaf of the Company in the ordinary course of its business and to do and perform all
other ats and things, which, in the ordinary course of business, She may consider necessary or proper or in the interests of
the Company

Remuneration: Basic sday @ Rs42,00,000/- par awnum and as may be increased by the Board from time to time. In
addition b the above, the Executive Director shdl be entitled to suitable medicdim policy for hospitdization for hersdf
and family and reimbursement of al actud medicd expenses for hersdf and family to the extent not rembursed under
Mediclam Policy. He shdl be entitled to telephone, fax and other communication facilities a her residence a Company’s
cod. She shdl adso be entitled to Payment of annud membership fee for a club. The Executive Director shdl dso be
entitled to a fully maintained company car for company’s business and the Company shdl pay the cost of the vehicle,
inclusve of driver. She shdl dso be etitled to rembursement of dl actud expenses or charges, including trave,
entertainment and other out-of-pocket expenses incurred by her for and on behdf of the Company, in furtherance of its
business and objects. She shdl not be entitled to receive any sitting fees.

Either party shall have the right to terminate this agreement by giving six months notice.
Agreement with Mr. S. SuryaNarayanan Executive Director of our Company

An Agreement for rendering services as Executive Director of the Company has been entered into with Mr. S. Surya
Narayanan by our Company on October 1, 2005.

Thetermsand conditions of the Agreement are as follows:
Term: aperiod of 5 yearsfrom October 01, 2005to September 30, 2010

Scope of work: the management of the business of the Company with power to appoint and dismiss employees of the
Company, to enter into contracts on behdf of the Company in te ordinary course of its business and to do and perform dl
other acts and things, which, in the ordinary course of business, he may consder necessary or proper or in the interests of
the Company

Remuneration: Basic sdary @ Rs.30,00,000/- per annum and as may beincreased by the Board from timeto time. In
addition to the above, the Executive Director shall be entitled to suitable medicaim policy for hospitalization for himself
and family and reimbursement of dl actua medica expenses for himsalf and family to the extent not reimbursed under
Mediclaim Policy. He shal be entitled to telephone, fax and other communication facilities at hisresidence at Company’s
cog. The Executive Director shall be entitled to afully maintained company car for Company’ sbusiness. He shall aso be
entitled to reimbursement of dl actua expenses or charges, including travel, entertainment and other out -of-pocket
expensesincurred by him for and on behaf of the Company, in furtherance of its business and objects. He shdl not be
entitled to receive any Sitting fees.

Either party shal have the right to terminate this agreement by giving six months notice.
Interest of Promotersand Directors

Except as stated in the section titled “ Related Party Transactions’ on page 86 of this Draft Red Herring Prospectus, and to
the extent of shareholding in our Company, the Promoters do not have any other interest in our business.
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Changesin the Board of Directorsduring thelast threeyears

ST Name of Director Date of App_oi ntment / Reason
No. vacation
1 Mr. S. SuryaNarayanan March 1, 2004 Appointment as Executive Director
2 Mr. Bimal Kumar March 01, 2004 Resignation
3 Mr. Suresh Rgjagopd April 28, 2005 Appointment
4 Mr. Rgiv Devinder Singh Sahney May 23, 2005 Appointment
5. Mr. Suresh Rgjagopa August 31, 2005 Resignation
6. Mr. R Venkatakrishnan September 3, 2005 Resignation
7. Mr. Ranganath N K September 6, 2005 Appointment
8 Mrs. Nidhi Reddy September 6, 2005 Appointment
9 Mr. Sanjiv Dewan September 6, 2005 Appointment
10 | Mr.PSRaman September 6, 2005 Appointment
11 | Mr. Rgiv Devinder Singh Sahney October 14, 2005 Resignation
12 | Mr. Sanjiv Dewan October 14, 2005 Resignation
Cor por ate Governance

The provisons of the listing agreements to be entered into with the Stock Exchanges with respect to corporae governance
become gpplicable to us a the time of seeking inprinciple approva of the Stock Exchanges. We have complied with such
provisions, including with respect to the appointment of independent Directors to our Board and the congtitution of the
following committees of the Board: the Audit Committee, the Remuneration & Compensation Committee and the
ShareholdergInvestors  Grievances Committee. We underteke to teke dl necessary steps to comply with al the
requirements of the guidelines on corporate governance and adopt the Corporate Governance Code as per Clause 49 of the
liging agreement to be entered into with the Stock Exchanges, as would be gpplicable to the Company upon liging of its
Equity Shares.

Audit Committee

The composition of the Audit Committee complies with the reguirements of Clause 49 of the ligting agreement to be
entered into with the Stock Exchanges. The Audit Committee was congituted on September 06, 2005. The committee
comprises Mr. N.K. Ranganath, Independent Chairperson, Mr. S. Surya Narayanan ,Excecutive Director and Mr. P. S
Raman, Independent Director.

The objective of the Committee isto comply with the requirements of the clause 49 of the Listing Agreement to be entered
into with the Stock Exchanges and Section 292 A of the Companies Act, 1956.

Compensation Committee

The composition of the Remuneration & Compensation Committee complies with the requirements of Clause 49 of the
liging agreement to be entered into with the Stock Exchanges. The Remuneration & Compensation Committee was
congtituted on Septemebr 06, 2005. The committee consists of Mrs. Nidhi Reddy, Independent Director & Chairman of the
Committee, Mr. N. K. Ranganath , Independent Director and Mr. P. S. Raman, Independent Director.

The objective of the Committeeis

To determine and recommend to the Board of Directors the remuneration package of the Managing Director and
the WholetimeDirectors

To approve in the event of loss or inadequate prdfits in any year the minimum remuneration payable to the
Managing Director and the Whole-time Directors within the limits and subject to the parameters as prescribed in
Schedule X111 of the Companies Act, 1956.

Grant of stock options under the Employees Stock Option Scheme and perform other functions of compensation
committee as required/ recommended by SEBI (Employees Stock Option Scheme and Employees Stock Purchase
Scheme) Guiddines, 1999
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To determine and amend the remuneration package of the key management personnd of the company and to
frame policiesto attract, motivate and retain personnel.

Other functions of a Remuneration Committee as required / recommended in the Listing Agreement.

ShareholdergInvestor Grievance Committee

The composition of the Shareholdersinvestor Grievance Committee complies with the requirements of Clause 49 of the
ligting agreement to be entered into with the Stock Exchanges.

The Shareholders/Investor Grievance Committee was condtituted on Septemebr 06, 2005. The committee consists of Mr.

V. Raagopd, Charman & Managing Director, Mr. S. Surya Nayanan, Exceutive Director and Mr. P. S. Raman,
Independent Director.

ORGANIZATION STRUCTURE

CRGANISATION CHART
BOARD OF DIRECTORS
IirV Rajagopal
Chaiman &0
e Suryenerayanen HrSuresh Regopel i Ree Krtnen
Beoutve it Exeute Ve Present e Presient
Souring, Operatons & Werhandsing &
Human Resourees lakeing
I Gopinth e Naresh e Sraran Ikl It Reeey Sinha Sy Sunda Bl I Joim Dulp Kumar
AGH-Commercal | | OGM-Fiame& [ { OGN - Fnance Vice-Prsidnt el Nnger General Nenager S Nanagr GeneralNanager
Compeny Qpereions & Sourting Humen Resources Soureing Hechandisng
Sertary Wanufcturng
‘ ‘ Wi Bdlstbramanin ls st
I Venkgesh Wsham | (VrSaoke vaynen| (i CoaieRoy | | WiotiKumr | | | OG- Nexhndiig |H{ - Do Nage
Venaer I Soundar It Suresh Wenon It Priyantha St enegrs Vg Weneger S Ve Weneger Vetcandsig
Fiprs Sifottin = (- Genel Ve 0l Opeatirs Souring Stueig HumenResnurs | | Pucte
hordaty Prjets Opeatons ‘
I oopa e C Ml
Oivonal erager |~ Divione anager
Verchandisg Wechandsig

-80-



)

INDIAN TERRAIN

Board of Directors

Mrs. Rama Rajagopal
Executive Director

Mr Amitabh Sur MrRajiv Sinha Mr. Naresh | | MrTapan Kumar Das | | Mr. Shyam Sundar Mr Amit Rai
Vice - President | | GeneralManager | | DGM Finance& | | Sr. Manager Finance | | General Manager | | DGM - Operations

Marketing Sourcing Company Secretary Human Resources
Administration
Ms.Priya Mr.Sgjth | | MrAmitKumar
Manager Manager Manager
Product Design & Operations Operations
Development

For details on whole time Directors, please refer to section titled “Our Management” on page 76 of this Draft Red Herring
Prospectus. For details on Promoters, please refer to section titled “Our Promoters and their Background” on page 85 of
this Draft Red Herring Prospectus.

Mr. Suresh Rajagopal, Executive Vice Presdent-Sourcing,Operations and HR, holds a bachdors degree in Arts
(Economics) from the Universty of Dehi and has dso done a diploma in management. He has more than three decades of
experience in the garment industry. He was working in the Czech Republic before joining our Company in March 2000.
His responshility involves sourcing, human relations and operations of the export business of Celebrity Fashions and
reports to the Managing Director. He draws a remuneration of Rs.1.580 million per annum on cost to company basis and
has an option to exercise 21,000 gptions as part of his ESOP.

Mr. Rajeev Krishnan, Vice Presdent — Merchandising & Marketing, holds a bachelors degree in Arts from the University
of Madras. He has twelve years of experience in the garment industry. He was working in Ambattur Clothing
Limited,Chennai  before joining our Company in January,2001. His responshility involves marketingmerchandising  and
Product Development of the export business of Celebrity Fashions and reports to the Managing Director. He draws a
remuneration of Rs1.520 million per annum on cost to company basis and has an option to exercise 20,000 options as part
of hisESOP.
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Mr. John Dulip Kumar, Generd Manager - Merchandisng, holds a bachelors degree in Science (Physics) from the
University of Madras and aso has a Diploma in Sysem Management. He has eleven years of experience in the garment
industry. He was working in Triburg Sportswear before joining our Company in August 2005. His responshility involves

marketing and merchandisng of the export busness of Cdebrity Fashions and reports to the Vice President -
Merchandising. He draws aremuneration of Rs.1.3 million per annum on cost to company basis.

Mr. V. Balasubramanian, Dy. Genera Manager - Merchandisng, holds a meders degree in Science (Honors) and dso
has a Post Graduate Diploma in Computer Applications from BITS, Pilani. He has twenty three years of experience in the
garment industry. He was working in Shahi Exports, Bangalore before joining our Company in March 2005. His
responsibility involves merchandisng operations of the export business of Celebrity Fashions and reports to the Generd
Manager - Merchandising. He draws aremuneration of Rs. 0.84 million per annum on cost to company basis.

Mr. Amitabh Suri, Vice Presdent — Marketing & Product Devel opment, holds a Post Graduation from NIFT. He has six
years of experience in the garment industry. He started his carrier in our Company in July 1999. He heads the marketing
and Product Development of Indian Terrain and reports to Executive Director. He draws a remuneration of Rs.1.52 million
per annum on cost to company basis and has an option to exercise 20,000 options as part of his ESOP.

Mr. Rajiv Sinha, Generd Manager - Sourcing, holds a degree in Arts (Economics) . from the Universty of Bangaore ad
adso has a diploma in Exports Management. He has eighteen years of experience in the garment industry. He was working
in William E.Connor & Associates Limited before joining our Company in June 2005. His reponsibility involves sourcing
of Farics and Trims of Cdebrity Fashions and Indian Terrain and reports to Executive Vice Presdent-
Sourcing,Operations and HR. He draws aremuneration of Rs.1.14 million per annum on cost to company basis.

Mr.J.Balaji, Senior Manager - Sourcing, holds a degree in Sdence (Statistics) from MCC,Chennai and also has a Post
Graduate diploma in Materids Management from Annamaa  Universty.He has fourteen years of experience in the
garment industry. He was working in P.SApparelsRaymond Limited,M/sDyna Trade, Group of Suhal Saud Bhawan,
Sharjah before joining our Company in October 1997. His responsbility involves sourcing of Trims and Accessories of
Celebrity Fashions and reports to Executive Vice Presdent. He draws a remuneration of Rs. 0.51 million per annum on
cog to company basis.

Mr.Josah Franklin, Vice Presdent — Operations & Manufacturing, holds a degree in Commerce from the University of
Madras. He has deven years of experience in the garment industry. He was working in Kanasu Computers before joining
our Company in May 1994. His responsbility involves operations & Manufacturing of Celebrity Fashions and reports to
Executive Vice Presdent-Sourcing,Operations and HR on Operationa matters and to CMD on Stratergic matters. He
draws a remuneration of Rs.1.58 million per annum on cost to company basis and has an option to exercise 20,000 options
as part of hisESOP.

Mr. Wijetunga Dinasari Priyantha, Dy. General Manager — Operations, holds a degree in Textile & Clothing
Engineering, Feculty of Textile & Clothing.(Acadamic year 1985/86) from the Universty of Moratuwa Srilanka and dso
holds MBA (Operaion & Markerting) Universty of Colombo. He has Seventeen years of experience in the garment
indugtry. He was working in Gokuldas Exports before joining our Company in June 2005. His responsbility involves
operations of Celebrity Fashions and reports to Vice President — Operations. He draws a remuneration of Rs. 1.7 million
per annum on cogt to company basis.

Mr. Amit Rai, Dy. Generd Manager — Operations, holds a degree in Textiles from NIFT and dso holds a Graduation in
Arts (Statigtics) from Universty of Dehi. He has Six years of experience in the garment industry. He was working in
K.Mohan & Co as Factory Manager before joining our Company in September 2005. His responshility involves
operations of domegtic Divison of Indian Terrain and reports to Executive Director. He draws a remuneration of Rs.1.15
million per annum on cost to company basis.

Mr. Suresh Menon, Generd Manager — Projects, holds a degree in Science and dso holds a Post Graduaion in Business
Management from the University of Cdicut. He has twentynine years of experience in the garment industry. He was
working in Leda Scotish Lace Privete Ltd, Bangdore before joining our Company in August 2005. His responsibility
involves new projects of Celebrity Fashions and reports to Vice Presdent — Operations & Manufacturing. He draws a
remuneraion of Rs. 0.903 million per annum on cost to company basis.

Mr. AM. Gopinath, Asst. Generd Manager — Commercid, holds a Magters degree in Science (Statistics) from the

University of Madras and dso holds a Post Graduate Diploma in Computer Applications. He has seven years of experience
in the gament industry. He darted his career in our Company in June 1998. His responshility involves Commercid
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operations of Celebrity Fashions and reports to Executive Director. He draws a remuneration of Rs. 0.601 million per
annum on cost to company basis and has an option to exercise 5,000 options as part of his ESOP.

Mr. Shyam Sundar, Generd Manager HR & Adminigtretion, holds a Masters degree in Commerce from the Madurai
Kamarg Universty and dso holds a Post Graduate Diploma in Business Management, Personnd Management &
Industrial Relations. He has twenty three years of experience in the Human resources and Indudtrid relaions relaed aress
of operations. He was working in Vetri Software before joining our Company in September 2003. His responsbility
involves Human Resources and Adminigtration functions of Celebrity Fashions and reports to Executive Vice President-
Sourcing,Operations & HR. He draws a remuneration of Rs. 0.84 million per annum on cost to company basis and has an
option to exercise 6,000 options as part of his ESOP.

Mr. Kalyanaraman, Dy. Manager — Information Systems Department, holds a degree in Science (Computer Science) from
Bharathidasan University and dso holds Honors Diploma in Software Engineering from Aptech. He has seven years of
experience in the systems management and computer gplications field. He was working with Dynamic Computer Services
before joining our Company in July 2000. His responshility involves computer maintenance, Administration of computers
& network maintenance, ERP adminigtration of entire Celebrity Fashions ad reports to Executive Director. He draws a
remuneration of Rs. 0.26 million per annum on cost to company basis.

Ms. Shilpa Dhawan, Manager — Product Design & Development is a Graduate from NIFT.She has five years of
experience in the fidd of garments. She sated her career in our Company in June 2000. Her responsbility involves
Product designing and developmenta operations of Ceebrity Fashions and reports to Vice Presdent — Merchandisng &
Marketing. She draws a remuneration of Rs. 0.6 million per aanum on cost to company basis and has an option to exercise
8,000 options as part of her ESOP.

Ms. Samitha Singh, Manager — Product Design & Development is a Graduate from NIFT.She has five years of
experience in the fiedd of gaments She was working with Ahila Exports before joining our Company in April 2002. Her
respongibility involves Product designing and developmental operations of Cdebrity Fashions and reports to Vice
President — Merchandising & Marketing. She draws a remuneration of Rs. 0.6 million per anum on cost to company basis
and has an option to exercise 8,000 options as part of her ESOP.

Ms. J. K. Priya, Deputy Manager — Product Design & Development,holds a degree in Art (Literature) from the Universty
of Madras and dso holds a Diploma in Fashion Designing from NIFT.She started her career in our Company in June 2001.
Her responsbility involves Product designing and developmental operations of Indian Teran and reports to Vice
Presdent— Marketing and Product Development of Indian Terran. She draws a remuneration of Rs. 047 million per
annum on cost to company basis.

Mr. V. Sridharan, Deputy. Generd Manager — Finance & Accounts holds a degree in Commerce from the University of
Madras and aso holds a Diploma in Computers and is a member of certified auditor of Interna Auditors Associaion of
Florida Universty, USA. He has twenty six years of experience in the finance and accounts depatment. He was working
with Ambattur Clothing International Limited,Bahrain before joining in our Company in May 2001. His responsbility
involves Finance and Accounts operations of Ceebrity Fashions and Indian Terrain and reports to Executive Director. He
draws a remuneration of Rs. 0.82 million per annum on cost to company basis and has an option to exercise 6,000 options
aspart of his ESOP.

Mr. V. V.Naresh, Deputy General Manager — Finance & Company Secretary is adso the Compliance Officer of the
Company.He holds a degree in Science (Mathematics), and is a member of the Inditute of Company Secretaries of India
He has fifteen years of experience in the FinanceAccounts and Secretaria depatment. He was working with Maladi
Drugs and Pharmaceuticals Limited before joining our Company in August 1997. His responshility involves Finance ad
Accounts & secretarid functions of Celebrity Fashions and Indian Terrain and reports to Executive Director. He draws a
remuneration of Rs. 0.82 million per annum on cost to company basis and has an option to exercise 6,000 options as part of
his ESOP.

Mrs. L.Visalakshi, Executive Assistant to Executive Director, holds a degree in Commerce from the University of Madras
and has completed her ICWA. She has five years of experience in the Finance & Accounts and management information
system. She started her career in our company in May 2000. Her responsibility involves management information reporting
on operations of Celebrity Fashions and Indian Terrain and assists the Executive Director in the day to day operations and
reports to Executive Director. She draws aremuneration of Rs. 0.42 million per annum on cost to company basis.

All the abovementioned key managerial personned are permanent employees of our Company.
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None of the members of our Key Manageria Personnel hold any sharesin the Company other than the Promoters

Bonusor Profit Sharing Plan for Key Managerial Per sonnel

We do not have any bonus or profit sharing plan for key manageria personnel.

Changesin Key Managerial Personnel in thelast threeyears

Sr. Name of M anager Date of Date of Resignation / Reasons
No. g Appointment Cessation
1 Mr. T.K. Srinivasan — Vice Presdent November 25, 2002 | April 30, 2004 Resignetion
(Finance)
Mr. K. Ravichandran — Senior Vice Resignation
2 President (Commerdidl May 22, 1989 February 18, 2005
3 Mr. Anurag Pandey — Generd Manager October 25,1995 | March 7, 2005 Resignation

(Operations)

Payment or benefit to officer (non salary related)

Other than as described above, the other key managerid personnel of the Company do not have any interest in the
Company cother than to the extent of the remuneration or benefits to which they are entitted to as per ther terms of
gppointment and reimbursement of expenses incurred by them during the ordinary course of busness and to the extent of
the Equity Shares held by them in the Company, if any, and options granted to them under the ESOP. For ESOP details

refere to section Capital Structure on page 13 of this Draft Red Herring Prospectus.
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OUR PROMOTERSAND THEIR BACKGROUND

Mr. V. Rajagopal
Permanent Account Number ADFPR 6333R
Passport Number Z 086682
i Driving License Number D/TN/07/000097/2000
Bank Account Number HSBC Bank

Alc No. 041 038829 006

Mr. V. Rajagopal, son of Mr. K A Rgjagopaan, aged 48 years, M.A in Economicsisafirst generation entrepreneur. He
darted his career asan |PS Officer in the Indian Police service where he served for afull decade. He resgned from Indian
Police Servicein the year 1988 to start Celebrity Connections. Heisthe Chairman & Managing Director of the Company
and iscurrently amember of the Y oung Presidents Organization, Madras Chapter.

Mrs Rama Rajagopal

Permanent Account Number ADFPR 7097A

Voter ID Number

Passport Number Z 077140
Driving License Number R/TN/007/019006/2005
Bank Account Number HSBC Bank

Alc No. 041 058629 006
MrsRama Rgjagopd, daughter of Mr. Gopa lyer, aged 48 years is a Post Graduate in Economics from University of
Banglore. She was inducted into the board of Celebrity Fashions in Jenuary 1994. She has been involved in the various

functions of “Celebrity group” and more particularly on financid aspects. She took over as Executive Director of “Indian
Terrain” since the inception, and has built up the domegtic division to its present stage.

We confirm that the Permanent Account Number, Bank Account Number and Passport Number of the Promoters have
been submitted to the NSE and BSE at the timing of filing the Draft Red Herring Prospectus with them.

In addition to our Promotersthe following people constitute our Promoter Group:

1 Mrs Ammani Rgagopdan
2 Ms Anjdi Rgagopa
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RELATED PARTY TRANSACTIONS

- Asper Accounting Standard 18

List Of Related Parties:

wN P —

==

Key Managerid Personndl:
Mr. V.Ragagopa

Mrs. Rama Rajagopa

Mr. SuryaNarayanan

Reatives of Key Managerid Personnd:

Mr. Suresh Rgjagopd

Enterprises under Control or significant influence of Key Managerid Personnd:

1 M/sCdebrity Connections
2 M/sDesigner Home Steds P Ltd

Transactionscarried out with Related Partiesduring the year:

Year ended March 31, 2005 2004
S| # Particulars of Transactions For | Forll  Forlll Forl | Forll | Forlll
Above Above Above Above Above Above
(iDirectors Remuneration 13.16 502
(iiRemuneration to Relatives 0.57 046
(i) Paymgwt .tqv.vardsacquisiti on of Assets
IAnd Ligbilities 3.36
(iv]Rent Paid 124 124
Outstanding Balances at the year end
(iAmount Payable 0.97 433
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DIVIDEND POLICY

The declaration and payment of dividends will be recommended by our board of directors and our shareholders, in ther
discretion, and will depend on a number of factors, including but not limited to our earnings, capitd reguirements and
overal financia pogtion. Our Company has no saed dividend policy. In order to conserve the funds, and use it for

growth, we have not declared and paid any dividend until the financid year 2003-2004. In 2004-05, we have declared our
maiden dividend of 20% resulting in an outflow of Rs. 96.01lakhsincluding corporate dividend tax.
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SECTION -V
FINANCIAL STATEMENTS

AUDITORS REPORT

The Board of Directors,

Celebrity Fashions Private Limited,
No 107A, GST road,

Chrompet,

Chennai 600044.

8 We have examined the annexed financid information of Cdebrity Fashions Limited (formerly Celebrity
Fashions Private Limited) for the five financiad years ended 31% March, 2005 and the quarter ended 30" June
2005 being the last date to which the accounts of the company have been made up and audited. The financid
information is based on the accounts audited by Anil Nar & Associates for the year ended 31% March 2001,
2002 and 2003 .The finandid years ended 31% March 2004, 2005 and the quarter ended 30" June 2005 were
audited by Anil Nair & Associates and CNGSN & Associates approved by the Board of Directors of the
company for the purpose of disclosure in the Offer Document issued by the Company in connection with the
Public Issue of Equity Sharesin the company (referred to as“theissue’)

b)  Inaccordance with the requirement of

0] Paragraph B of Schedule 11 to the Companies Act, 1956 (‘the Act’)

(i) The Securities and Exchange Board of India (Disclosure and Investor Protection) guiddines,
2000 (‘the SEBI Guiddines) issued by the Securities and Exchange Board of India (‘SEBI') on
Jenuary 19, 2000 in pursuance to section 11 of Securities and Exchange Board of India, 1992 and
related amendments and

(iii) Our terms of reference with the company dated 29.08.2005 requesting us to carry out work in
connection with the offer document as aforesaid,

We report; that the restated profit / losses of the company for the year ended 31t March 2001,
2002, 2003, 2004, 2005 and the quarter ended 30 June 2005 are as set out in Annexure 1 to this
report; These profit /losses have been arived a after charging dl expenses including depreciation
and after making such adjustmentsrestatements and regrouping as in our opinion are appropriate
and ae subject to the accounting policies and notes thereon appearing in Annexure 3 to this
report;

We report; that restated assets and lisbilites of the company a a 31 March
2001,2002,2003,2004,2005 and the quarter ended 30" June 2005 ae as st out in Annexure2 to
this report; after making such adjustmentsrestatements and regrouping as in our opinion ae
gppropriate and subject to the accounting policies and notes thereon appearing in Annexure 3 to
this report;

¢) The company has paid dividend on equity shares @ 20% for the financid year ended st March 2005.

B. Wehave examined the fallowing financid information relating to the company proposed to be included in the offer
document, as approved by you and annexed to thisreport;

(i) Details of loans and advances showing the same with the related parties as appearing in Annexure 4 to
thisreport;
(i) Accounting ratios as gppearing in Annexur e5 to this report;
(iii) Capitalisation statement as at 30" June 2005 as appearing in Annexur e 6 to this report;
(iv) Statement of Tax Shdlter asappearing in Annexure 7 to this report;
(v) Statement of Cash flow as appearing in Annexure8 to this report;
(vi) Statement of Tax Benefits enclosed asAnnexure9 to thisreport;
(vii) Statement of Reaed parties (only for the years the Accounting Standard 18 is aplicable) transaction
enclosed as Annexure 10 to this report;
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(viii) Statement of Investments enclosed as Annexure 11 to this report;
(ix) Statement of Debtorsincluding the related party debtors enclosed as annexure 12 to this report;
(x) Satement of Unsecured loans té&en including that from related parties enclosed as Annexure 13 to this
report;
(xi) Statement of Secured loan taken from related parties enclosed as Annexur e 14 to thisreport;

(xii) Statement of contingent liabilities enclosed in Annexure 15.
(xiii) Statement of other income endlosed in Annexur e 16.

a Inour opinion the financia information of the company as stated in Para A and B above read with the significant
accounting policies attached in Annexure 3 to this report, after making adjustments/restatements and regrouping as
conddered appropriate has been prepared in accordance with Part 11 of Schedule |1 of the act and SEBI Guiddines.

b) The statement of tax benefits Sates the tax benefits available to the company and its shareholders under the provisions
of the Income Ta Act, 1961 and other direct laws presently in forcein India. The contents of this statement are based
on information, explanation and representations obtained from the Company and on this basis of our understanding of
the business activities and operations of the Company and the Income Tax laws of Indiaas of date.

¢) This report is intended solely for your information and for incluson in the Offer Document in connection with the
specific public offer of the company and is not to be used, referred to or distributed for any purpose without our prior

consent.
For Anil Nair & Associates For CNGSN & Associates
Chartered Accountants Chartered Accountants
G. Anil C.N. Gangadaran
Partner Partner
Membership No 22450 M embership No 11205
Pace Chenna

Dated: 24™ September 2005.
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Statement of Profits & L osses, as Restated Annexure#l
Period / Year ended 300605 | 310305 | 310304 | 31.0303 | 310302 [ 310301
Particulars Rs.in Millions

INCOME
Sdes of Manufactured Goods 345.32 1,274.85 933.44 406.16 346.17 267.04
Saes of Traded Goods 5.88 52.63 56.90
Totd Sdes 351.2( 1,327.48 990.34 406.16 346.17 267.06
Export Incentives 1.93 6.95 14.21] 42.50 40.44 41.65
Total 353.13 133443 100455 448.66 386.61] 308.71
Other Income 1.80 2.31 181 4.49 1.19 2.20
Increese/ (Decrease) In Stock 37.61 4.3 2135 14.82 (398 7.66
Total 392.61 134104 1,027.71 467.97 383.82 31856
EXPENDITURE
Raw Materials Consumed 187.34 662.93 540.82 251.39 201.58 156.44
Employees Costs 59.11 162.57 119.18 67.11 59.77 43.82
Other Manufacturing Costs 44.06 149.29 110.04 45.62 35.72 28.13
IAdministrative & Other Costs 2372 8753 62.71 29.73 2362 24,70
Sdlling & Distribution Costs 36.81 106.06 71.38 19.13 17.02 1753
Interest & Other Finance Costs 1248 4504 40.19 21.65 18.17 1561
Preliminary Expenses Written Off 0.17 0.17
Total 363.51 1,213.59 944.46 434.63 355.87] 286.23
Net Profit Before Depreciation, Tax & Extraordinary
Items 29.10 127.45 83.25 33.33 27.95 32.33
Less: Depreciation 8.79 3255 2941 17.65 17.18 17.67
Net Profit before Tax & Extraordinary Items 20.31 9491 53.83 15.68 10.77 14.66
Less: Taxation
- Provisionfor Current Tax 6.33 32.15 348 3.10 0.91 144
- Provision for Deferred Tax 047 4.74 193 154
Net Profit before Extraordinary Items 1351 53.01 4843 11.04 9.86 13.20
Extreordinary Items
Net Profit after Extraordinary Items 13,51 5801 48.43 11.04 9.86 1320
Impact on account of adjustments required by Paragraph
6.18.7 (b) of Chepter VI of the Guiddlines (Ref Note # 1
(6) (7.55) (052) (5.07)
IAdjusted Prdfitsfor the year 1351 58.01 40.88 11.04 9.34 814
IAccumulated Profits from Previous Y ears 200.32 156.26 11340 102.37 93.03 84.89
IAdd: Accumulated Profits of Transferor Company upon
Merger 1.96
L ess. Appropriations

Dividend and Corporate Dividend Tax (9.60)

Transfer to General Reserve (4.35)
Balance Carried to Statement of Restated Assetsand
Liabilities 213.89 200.32 156.26 11340 102.37 93.03

-90-



Statement of Assets& Liabilities, as Restated

_—
<

Annexure# 2

Asat 300605 | 310305 | 310304 | 310303 | 310302 | 31.0301
Particulars Rs.in Millions

A) Fixed Assets:

Gross Block 463.07 422,06 335.13 216.34| 176.63 167.72

Less Depreciation 173.22 166.43 146.99 85.95 71.36 55.77

Net Block 289.85 255,63 188.14 130.39 105.27 111.95

L ess: Revaluation Reserves

Net Block after adjustment for Revaluation Reserves 289.85 255.63 188.14 130.39 105.27 111.95

B) I nvestments 1.4( 19.70 19.70 12.20

C) Current Assts, Loansand Advances:

Inventories 589.57 41161 304.67 133.81 69.57 7156

Sundry Debtors 242,64 224.16 223.76 7177 51.03 52.60

Cash and Bank Balances 202.07 84.76 31671 5.68 9.6 2174

Loans & Advances 140.41 62.54 44.1( 49.39 20.62 25.60

Other Current Assets 30.49 2892 47.12 5.78 15.2( 18.15
1,205.21 811.99 651.32 26643 166.02 189.65

D) Li abilitiesand Provisons

Secured Loans 581.21 487.13 381.44 181.78 85.99 137.68

Unsecured Loans 30.06 1049

Current Ligbilities and Provisions 261.18 24781 191.55 8421 67.05 48.02

Deferred Tax Liability 16.58 16.11 11.36 712 5.58 5.07

889.07 761.53 584.39 27312, 158.64 190.71

E) Networth 606.05 306.09 256.471 143.40, 132.37 123.03

F) Represented by

1. Share Capitd 56.64 4214 42.1( 3000 30.00 30.00

2. Resarves 335.57 6362 58.2

IAdd: Balancein Profit & Lossalc (As Restated) 213.83 200.32 156.26 113.40, 102.37 93.03

Less Revaudion Reserves

Reserves (Net off Revaluation Reserves) 549.4( 263 214.54 11340 102.37 93.03

Total 606.05 306.09 256.64 143.40 132.37 123,03

G) Miscellaneous Expenditureto the Extent

Not Written Off or Adjusted 0.1
H) Networth [(F) - (G)] 606.05 306.09 256.41 143.40, 132.37 123,03
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Annexure#3

Schedules Annexed To And Forming Part Of The Restated Accounts For The Three Months Ended June 30, 2005 And
Five Financid Y ears Ended March 31, 2005.

Significant Accounting Policies and Notes on Accounts:

SIGNIFICANT ACCOUNTING POLICIES:

1 Accounting Convention:

The Financid Statements are prepared on accrud bass and in accordance with the requirements of Companies
Act, 1956 and the gpplicable Accounting Standards.

Fixed Assets & Depreciation:

Fixed Assets are Sated at cost less depreciation.

Deprecidion on fixed assets is provided on Written Down Vaue Method a the respective rates prescribed under
Schedule X1V of the Companies Act, 1956.

Borrowing Cogts are charged to Profit and Loss alc, as there were no Qualifying Assets to capitalise the same.

Inventories:

Raw Materids and Components are vaued at lower of Cost or Net Redisable Vdue Cog of the said inventories
iscomputed by applying Specific Identification Method.

Work in Progress and Finished Goods are vaued a lower of Cost or Net Redissble Vdue Cogt of these
inventories includes Costs of Converson and Other Costs incurred in bringing them to the present location and
condition.

Trandation of Foreign Currency Items:

Foreign Currency transactions are initidly recorded at the exchange rates prevaling on the dae of transactions.
Current Assets and Current Liabilities a@e reingtated a the year- end closing rates. The differences arisng on such
reingtatement are reflected in the Profit & Lossalc as Exchange Gain/ Loss.

Premium / Discount on Forward Foreign Exchange Contracts are recognized over the life of the Contracts. The
vaue of unperformed contracts is shown under Loans & Advances.

Investments:
Long Term Investments are carried in the Financial Statements et Cost. There were no Short Term Investments
held by the Company.

Accounting of Government Grants:

Government grants are recognized where it is reasonably certain that the ultimate collection will be made. The
Company accounts for Revenue grants by adding to the Income in case of Export Incentives and adjusting the
Interest Expenses in case of Interest Subsidy under Technology Upgradation Fund scheme. Capitd Grants were
neither received nor accrued.
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7. Revenue Recognition:
- Sdes are recorded when the dgnificant risks and rewards of ownership are transferred. Domestic Sdes include

Excise Duty but excludesSales Tax ~ wherever gpplicable Consgnment Sdes are accounted on the bads of Sdes
Memo received from Consignees.

8 Prdiminary Expenses.
It relates to the Expenses incurred by the erstwhile Indian Terrain Clothing P Ltd. The Policy of writing them off
ove aperiod of five yearsis continued even after merging the company in 2003-04.

9 Retirement Benefits:

- Expenditure rdatiing to Provident Fund and Superannuation Schemes are charged to Profit and Loss Account on
accruad bass. Gratuity Liability under Payment of Gratuity Act is determined on the bass of an actuarid
vauation made a the end of the financid year. Provison for accrued leave encashment is made on the bass of
actuarid vauation a the end of each financid yeer.

10. Income Tax:
Provison for Current Tax has been made as per the provisons of Income Tax Act, 1961. Deferred Tax on timing
differences between book and tax profits is accounted for using the rates that have been subgtantively enacted as
of the balance sheet date.

11. Impairment of Assets- Accounting Standard 28:

The Company has a policy of comparing the Recoverable Vaue of Assets with the Carrying Costs and
recognising imparment when required.

12. Provisionsand Contingent Liabilities:
All Provisions and Contingent Liakilities are recognised in accordance with Accounting Standard - 29.

II. NOTESON ACCOUNTS:
1 Adjustmentsfor Changesin Accounting Palicies:

Deferred Revenue Expenses - Advertisement:

As per the origind policy followed earlier to OLApr/2003, by the erstwhile Indian Terain Clothing P Ltd,
Advertisement Expenses should have been written off over a period of 36 months. Subsequent to the Merger of the
said Company with Ceebrity Fashions P Ltd. with effect from 0L/Apr/2003, the trestment given for deferred revenue
expenditure in the books of accounts was continued upto 31/Mar/2004. This is due to the reason that the Transtiona
Provisons of Accounting Standard 26, which applies to the intangible assat lying on the date this standard becomes
applicable to the company (i.e. 01/04/2003), dlowed to continue with the existing policy. However, as per Accounting
Standard, 28 (Impairment of Assets) which came into force from 01/Apr/2004, the amount lying as Deferred Revenue
Expenditure (7.55 Millions) was identified as an impaired asset and the same was adjusted againg the opening baance
of Revenue Reserves as per the provisions of that Standard. Now, for the purposes of Restatement of Accounts, the
sad amount of 7.55 Millions which was adjusted in the year 2004-05, has been written off directly againgt the Profits
of the year 2003-04 itsdlf.

Deferred Tax Liability:
Till 31/Ma/2002, the company accounted for current income tax only and did not account for deferred tax.
Consequent to the mandatory adoption of Accounting Standard 22 on "Taxes on Income' the Company darted
accounting for Deferred Tax aso from the year 2002-03.
For the purposes of Restatement, deferred tax has now been recognised on the timing differences of dl earlier years
and the amount recognised in the restdement of accounts of 2000-01 includes the deferred tax liability upto
3U/Mar/2000.

2 Non-Adjusments

In the opinion of the board, Current Assets, Loans & Advances have a value of a least equa to the amounts
shown in the Bdance Sheet, if redised in tte ordinary course of business. The provison of al the known
liabilitiesis adequate and not in excess of the amount reasonably necessary.
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3 Segment Information:

Primary & Only Segmentation —Geographical
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Period/ Year ended 30.06.05 31.03.05 31.03.04
Rest of Rest of
the the Rest of
Sl #Particulars India| World | Total India | World | Total India theWorld| Total
Rs. in Millions

A |Segment Revenue:

Revenue from External Customers 77.21 31544 392.6] 23091 111013 1,341.04 169.30 85841 1,027.71
Inter Segment Revenue 3.33 0.70 4.03 9.83 9.83 11.27 11.27
Tota Segment Revenue 8054 31610 39664 23091 111994 135087 169.30 869.67 1,038.91
L ess Inter Segment Elimination 0.70 333 4.03 9.83 9.83 11.27 11.27

7984 31274 39261 22108 111994 134104 15803 869.67 1,027.71
Segment Result: - Profit / (Loss)

B |Beforelnterest and Taxes 3.6 26.34 29.94 (173 12854 126.79 (6.56) 82.60 76.05
Less Interest and Finance Charges 2.28 7.36 9.63 5.80) 26.09 3183 0.06 22.16 2221
Profit / (Loss) Before Tax 132 18.99 20.31 (7.53) 102.44 191  (14.16) 60.45 46.29
Provision for Current Tax 6.33 3215 3.48
Provision for Deferred Tax 047 474 1.93
Profit After Tax 13.51 58,01 40.84

C [Segment Assets: 25691 123810 1495074 20729 86033 106764 16520 68339  848.59
Miscellaneous Expense Not Written
Off or Adjusted 0.17 0.17

25691 123810 149504 20729 86033 106764 16537 68339  848.74

D [Segment Liabilities: 11199 77703 839.04 138780 62274 76153 93.70 498420  592.12

E |Capital Expenditure 1.2 42.82 44.1( 138 10803 10941 212 41.01 43.13

F |Depreciation 0.5 8.25 8.79 219 30.36 3255 2.66 26.76 2941

Secondary Segment:
As the Company is deding sgnificantly in Garments, there is no Secondary Segmentation available. Revenue from

Sdes of Leather Bdts Cgos & other accessories of Indian Terran Outlets being very negligible, does not necessitate

Business Segmentation.

4  Deferred Tax:

issued by the Chartered Accountants of India
Deferred Tax Liability / (Assets) as per books of accourts:

Asat 300605 | 310305 | 3.0304 | 310303 | 310802 | 310301
Particulars Rs.in Millions
- On Account of Depreciation 16.64] 16.17 11.37 154 0.52 5.07
- Others (0.06) (0.06)
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5 Earning Per Share(Basic) & (Diluted):

Period / Year ended 3006.05 | 310305 | 310304 | 310303 | 310302 | 310301
Particulars Rs. in Millions
EPS(inRs) 276 1374 971 369 311 271

Profitsavailable for Equity Share

holders (in Rs. Millions) 1351 58.01 40.88 1104 934 814
Weighted Average Number of
Outstanding Equity Shares 4888474 4210074 4,209,700 3,000000 3,000,000 3,000,000

Earnings Per Share is computed by dividing the profits for the respective period available to the Equity Share holders
by weighted average number of equity shares outstanding during the period. Hence the EPS for the period ended
30.06.05 relates to the three months period April to June05 and the same is not directly comparable with the EPS of

previous years.

6  Impact on account of adjustmentsrequired by paragraph 6.18.7(b) of the Guidelines:
Adjustments on account of changesin Accounting Policies

Period / Year ended 300605 | 310305 | 3L0304 | 310303 310302 | 310301
Paticulars Rs.inMillions
Net Profit after tax asper Audited Accounts 1351 58.0 4843 11.04 9.84 13.20
Adjustmentstowards:
Deferred Revenue Expenditure (7.55)
Deferred Tax Expenditure (0.52 (5.07)
Adjusted Profits 1351 58.0 40.89 11.04 9.34 8.14

7 Fguresof Previous Y ears have been regrouped / rearranged wherever necessary.

8 Figures for the period ending 31/Mar/2004 comprise figures of the amagamated entity and hence are not
comparable.
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Statement of Loans And Advances, as Restated Annexure#4
Asat 30.06.05 | 310305 | 31.03.04 | 31.03.03 | 31.03.02 | 310301
Particulars Rs.in Millions

IAdvance Recoverablein cash or in kind for vaue
to be received 90.58 13.69 10.87 36.02 9.69 15.93
Employee Loans and Advances 6.09 6.64 5.00 2.63 2.69 229
IAdvance Income Tax 1450 1450 749 339 290 260
Tax Deducted at Sources 133 1.28 0.83 0.89 0.70 051
Deposits-Government or Public Bodies 425 369 344 2.32 2.02 177
Deposits-others 20.28 19.46 16.41 4.14 2.63 251
IAmount Payable By Bank (Net off Forward
Contracts Receivable) 333 329
Total 140.41; 62.54 44.1Q 49.39 20.62 25.60

Theaboveincludethefollowing Loans & Advancesto Related Parties:

Advance Recoverablein cash or in kind for valueto bereceived from related parties:

Asat 300605 | 31.03.05 | 31.03.04 | 31.03.03 | 31.0302 | 31.03.01
Promoters
Group Entities:
Celebrity Connections 17.69 1154
Indian Terrain Clothing P Ltd 5.95 0.12 0.62
Celebrity Designs (India) P Ltd 9.80 6.42

Directors

Companieswher e Directorsareon theboard
Total 3345 6.54 12.17

Notes:
1) Reated Parties: The enterprisess mentioned adbove have Key Management Personng and / or their rdatives in
common with the reporting enterprise.
2) Rdated parties are asidentified by management and relied upon by the auditors.

3 Figures for the period ending 3U/Ma/2004 comprise figures of the amagamaed entity and hence ae not
comparable.
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Accounting Ratios Annexure#5
Sl # Period / Year ended 30.06.05 31.03.05 3L03.04 31.03.03 31.03.02 31.03.01
A [Earnings Per Share(Basic) & (Diluted) - in Rs. 2.79 13.78 9.71 3.6 3.11 2.71
Profits available for Equity Share holders
(in Rs. Millions) 1351 5801 40.8§ 11.04 9.34 8.14
\Weighted Average Number of Outstanding
Equity Shares 4888472 4210074 4,209,700 3,000,000 3,000,000 3,000,000
B |Return on Networth 24 1% 16% 8% ™ 794
C |Net Assat Vaue Per Share (in Rs) 12397 72.70 60.92 47.80 44.12 41.01
Notes:

A. TheRatios have been computed as below:

1 EarningPer Share(Rs):

Net Profit attributable to Equity Shareholders

Weighted Avg. no. of Equity Shares Outstanding during the year

2 Return on Networth (%):

Net Profit After Tax

Net Worth excluding Reva uation Reserve @ the end of the year

3 Net Asset Value per Share (Rs):

Net Worth excluding Revduation Reserve at the end of the year

Number of Equity Shares outstanding during the year

B. The above raios have been computed on the basis of the adjusted profits / losses for the respective years as per
the statement of Profits and Losses, as restated.

C. Eamnings Per Share is computed in accordance with Accounting Standard, 20 "Earnings Per Share' issued by the

Chartered Accountants of India.

D. Figures for the peiod ending 31/Ma/2004 comprise figures of the amagamaed entity and hence are not
comparable. Also figures for the quarter ending 30/06/2005, being the performance for only three months, are not
directly comparable with the performance of the previousyears.
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Capitalisation Statement Annexure#6

Capitdisation Statement Rsin Millions
Preissueasat | Asadjusted
Particulars 30/06/2005 for issue

Short Term Debt 456.17] 456.17|
Long Term Debt 155.10 155.10
Shareholders Funds:
Share Capitd 56.64

Resarves 549.40
Total Shareholders Funds 605.06

Long Term Debt/Equity 0.26:1]

Share Capital and Reserves (Post 1ssue) can be cdculated only on conclusion of the Book Building Process.
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Statement of Tax Shelters Annexure#7
Period / Year ended 30.06.05 | 310305 | 31.03.04 | 31.0303 31.03.02 | 3L.03.01
Particulars Rs.inMillions
Profit /(L oss) Before Tax as per Audited accounts (A) 2031 94.91 53.83 15.68 10.71 14.66
Tax Rate 33.66% 36590 3588% 36.75% 35709 3955%
Tax at actual rate on book profits 6.34 34.73 19.31 5.76 34 580
IAdjustments:
Per manent Differ ences
Export Profits - U/S. 80HHC 1053 290 341 9.86
Dividend U/S. 10(33) 0.06
Expenditure U/S.35AC
IAbsorption of Accumulated L osses upon Merger 37.02
Profit / Losson Sde of Assets/ Investments 063 0.85 0.36
Total Permanent Differences (B) 0.63 0.91 47.55 3.26 341 9.86
Timing Differences
Differences between Income Tax and Book Depreciation 264 12.5( 5.4(Q 470 2.61 3
Differences between Advertisement Expenses debited to:
P& L Account & conddered for Tax purposes (8.06)
(Disallowance) & Subssquent Allowance U/Sec 40(a) (0.17)
(Disdlowance) & Subsequent Allowance U/Sec 43B 057 2.14 (315
(Disdlowance) U/Sec 36(1)(va) (0.01 (0.03)
Total Timing Differences (C) 2,64 12.33 (2.66) 5.27 4.8( 0.35
Net Adjustments (B+C) 332 13.24 44.89 853 829 1021
Tax Saving Thereon 112 485 16.10 313 2.93 404
|ncome From Businessasper Tax Returns (D) = (A-B-C) 16.99 81.64 8.9 7.15 2.59 4.44
[Tax as per Tax Returns (Excl. Interest / Tax impact on Capital
Gains) 5.72 29.84 3.21 263 0.91 176
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Statement of Cash Flows From the Restated Financial Statements

Annexure#8

Sl # Period / Year ended 30.06.05 | 310305 | 31.0304 |31.0303] 3103.02 | 31.03.01
Particulars Rs.in Millions
A Cash Flow from Operating Activities:
Net Profit Before Tax 2031 94.9]] 46.29 15.64 10.77 14.66
Add: Adjustmentsfor
Depreciation (including Depreciation on Merger) 6.79 19.44 61.03 14.59 1559 17.04
Miscellaneous Expenses Written Off 0.17 (0.17)
Bad Debts Written Off 145
Interest & Finance Charges 9.63 3183 40.16 21.64 18.17 15.6
Interest & Dividend Received (L12) (1.46) (1.50) 0.64 (0.82) (1.30)
(Profit) / Loss on Sale of Fixed Assets/ Investments (0.68) (0.85) (0.29) (048 (0.00)
Operating Profit Before Working Capital Changes 3493 14554 14552 50.8( 43.71 46.03
Adjustmentsfor:
(Increese) / Decreasein Inventories (17795) (106.95) (170.85) (64.24 199 (19.28)
(Increase) / Decrease in Debtors & Other Receivables (57.74) 2037 (106.13) 084 (10.58) (4.99)
Increase/ (Decreese) in Creditors & Other
Current Liahilities 7.09 14,51 99.64 14.04 18.12 16.87
Cash Generated From Operations (193.72) 7348 (31.82) 144 53.23 38.63
Income Tax Pad (0.17) 220 011 (0.68 (0.49) (161)
Net Cash from Operating Activities (193.82) 75.68 (31.71) 0.78 52.74 37.08
B Cash Flow from Investing Activities:
(Purchase) of Fixed Assets - Net of sdes (40.33) (86.08) (11850) (39.23 (891 (6158)
(Purchase) / Sdeof Investment s (Net) 140 18.30 (750 (12.20)
Interest / Dividends Received 112 146 150 0.64 0.82 130
Net Cash (Used in) / From Investing Activities (39.21) (83.22) (98.70) (3860] (1559) (72.48)
C Cash Flow From Financing Activities:
Proceeds from Issue of Share Capita (incl. Share Premium
& Suspense) 24248 104 12.10
Net Adjustment on Amagamation 60.60
Short Term Borrowings/ (Repayments) (Net) 101.12 48.35 91.17 273 (22.23) 949
Long Term Loan Receipts/ (Repayments) (Net) 16.37] 52.74 30.72 12.81 (8.89) 46.13
Dividends Paid (including tax thereon) (9.60)
Interest & Finance Charges Paid (963 (31.83) (40.16) (21.65] (18.17) (15.61)
Net Cash (Used in) / From Financing Activities 350.34] 60.64 154.42 3389 (49.29) 40.00
Net Increase in Cash and Cash Equivalents 117.30 53.10 2599 (393 (1214 460
Cash and Cash Equivaents (Opening Balance) 84.7§ 3167 5.68 9.6( 2174 17.14
Cash and Cash Equivalents (Closing Balance) 202.07 84.76 31.67 5.64 9.60 21.74
Cash & Bank Balancesas per Balance Sheet 202.07 84.76 31.67 5.69 9.60 21.74
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Statement of Tax Benefits: Annexure#9

STATEMENT OF POSSIBLE BENEFITS AVAILABLE TO CELEBRITY FASHIONS LIMITED (FORMERLY
KNOWN AS CELEBRITY FASHIONS PRIVATE LIMITED) AND ITS SHAREHOLDERS

|. Benefitsavailableunder Direct Taxes.

1

UNDER THE INCOME TAX ACT, 1961 ('ACT")

A

8

b)

0

Benefitsavailableto the Company:

Tax holiday under Section 10 B of the Act

Section 10 B of the Act, alows a Company to clam a deduction from its tota income, 90% of the profits derived
by its 100 percent export—oriented undertaking(s) from the export of articles or things or computer software for a
period of ten consecutive assessment years, beginning with the assessment year rdevant to the previous year in
which the undertaking(s) begins to manufacture or produce such aticles or things or computer software. The
amount dlowable as deduction would be the proportion that the profits of the underteking/s bear to the export
turnover of the undertaking/svis-avisthetotal turnover of the undertakings.

The benefit is available subject to fulfillment of the conditions $ipulated under that Section and no benefit shal
be alowed with respect to any such undertaking for the Assessment Y ear beginning on or after 01/April/2010.

As this Company is in the process of setting up two Export Oriented Units the said benefits will be availadle for
the new undertakings upto 31/Mar/2010.

The Company will be entitled to clam depreciation dlowance a the prescribed rates on tangible and intangible
asets under Section 32 of the I-Tax Act 1961.

Dividends (whether interim or find) declared, digtributed or paid by the Company on or after April 1, 2003 are
exempt in the hands of shareholders as per the provisions of Section 10(34) of the Act.

By virtue of Section 10(35) of the Income Tax Act, the following income shdl be eempt in the hands of the
company.

(i). Income received in respect of the units of aMutua Fund specified under caluse (23D) of section 10; or
(ii). Incomereceived in respect of units from the Administrator of the specified undertaking; or
(iii).  Income received in respect of units from the specified company; Provided that this exemption does not
apply to any income arising from transfer of units of the Administrator of the specified undertaking or of
the specified company or of amutua fund, as the case may be.
For this purpose, (i) “Administrator* means the Administrator as referred to in Section 2(8) of the Unit Trust

of India (Trandfer of Undertaking and Reped) Act, 2002 and (ii) “Specified Company” means a company as
referred to in Section 2(h) of the said Act.
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In terms of Section 10(38) of the Income Tax Act, any long term capitd gain arising to the company from the
transfer of a long term capital assat being an equity share in a company or a unit of an equity oriented fund on or

after 1% October 2004, where such transaction is chargesble to securities transaction tax, would not be lisble to tax
in the hands of the company.

For this purpose, “equity oriented fund” means-

(). Where the investible funds are invested by way of equity shares in domestic companies to the extent of more
than fifty per cent of the total proceeds of such fund; and

(ii).  Which has been set up under a scheme of a Mutud Fund specified under Section 10(23D) of the Income Tax
Act.

In terms of Section 111A of the Income Tax Act, any short term capitd gain arising to the company from the
trandfer of a short term capitd asset being an equity share in a company or unit of an equity oriented fund on or
after 1% October 2004, where such transaction is chargesble to securities transaction tax, would be subject to tax
only at arate of 10 per cent (plus gpplicable surcharge and Education Cess)

As per the provisons of Section 54EC of the Act and subject to the conditions specified therein, capita gains
aidng to an aseesee on trander of a long term capitd asset shdl not be chargegble to tax to the extent such
capita gains are invested in certain notified bonds within six months from the date of transfer. However, if the
assessee transfers or converts the notified bonds into money within a period of three years from the date of their
acquigtion, the amount of capitd gains exempted earlier would become chargesble to tax as long term capita
gainsin the year in which the bonds are transferred or converted into money.

Benefitsavailableto resident shareholders

Under Section 10(32) of the Income Tax Act, any income of minor children clubbed in the totd income of the
parent under Section 64(1A) of the IT Act will be exempt from tax to the extent of Rs. 1,500 per minor child.

In @cordance with section 10(23D) of the Income Tax Act, al Mutud Funds registered under the Securities and
Exchange Board of India Act or set up by public sector banks or a public financid indtitution or authorised by the
Reserve Bank of India, subject to the conditions specified therein are digible for exemption from income tax al
their income, including income from investment in the shares of the Company.

Dividends exempt under Section 10(34) read with Section 115-O

Dividends (whether interim or fina) declared, distributed or paid by the Company on or after April 1, 2003 are
exempt in the hands of shareholders as per the provisions of Section 10(34) of the Act.

As per the provisons of Section 112(1)(b) of the Act, longterm capitd gains would be subject to tax & a rate of
20 percent (plus gpplicable surcharge / educationd cess). However as per the proviso to Section 112(1) if the long
term cegpitd gains resulting on transfer of liged securities or units, cdculaed a the rate of 20 percet with
indexation benefit exceeds the gains computed a the rate of 10 percent without indexation benefit, then such
gans ae chagesble to tax & a lower raie of 10 percent (plus applicable surcharge / educaiond cess). For this
purpose, Indexation Benefit would mean the subditution of cost of acquistion / improvement with the indexed
cogt of acquigtion / improvement, which adjusts the cost of acquisition / improvement by a cogt inflation index as
prescribed from timeto time.

Longterm capitd gains arisng from trander of a long-term capital asset, being an equity share in a company is
exempt from tax under Section 10 (38) of the Act, provided such a transaction is chargesble to Securities
Transaction Tax.

In terms of Section 111A of the Income Tax Act, any short term capital gain arising from the transfer of a short
term capital asset being an equity share in a company or unit of an equity oriented fund on or after ¥ October
2004, where such transaction is chargeable to securities transaction tax, would be subject to tax only at a rate of 10
per cent (plus gpplicable surcharge and Education Cess)

As per the provisions of Section 54EC of the Act and subject to the conditions specified therein, capitd gains

aisng to an asyssee on trandfer of a long term capitd assst shdl not be chargesble to tax to the extent such
capita gains are invested in certain notified bonds within six months from the date of transfer. However, if the
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assesee transfers or converts the notified bonds into money within a period of three years from the date of their

acquigtion, the amount of capita gains exempted earlier would become chargesble to tax as long term capita
gainsin the year in which the bonds are transferred or converted into money.

As per the provisons of Section 54ED of the Act and subject to the conditions specified therein, capitd gains
arisng from transfer of long term assets, being listed securities or units shdl not be chargesble to tax to the extent
such gains are invested in acquiring equity shares forming part of an ‘digible issue of share capitd” within six
months from the date of transfer of the long term assets. Eligible issue of share capita has been defined as an issue
of equity shareswhich satisfies the following Conditions: -

theissueis made by a public company formed and registered in Indig; and
the sharesforming part of the issue are offered for subscription to the public.

There is a legd uncertainty over whether the benefit under this Section can be extended to shares forming part of
the offer for sdle by the sdlling shareholders.

As per the provisons of Section 54F of the Act and subject to the conditions specified therein, in the case of an
individuad or a Hindu Undivided Family (‘HUF), gains arising on trandfer of a long term capitd asset (not being
a resdentid house) are not chargesble to tax if the entire net condderation received on such trandfer is invested
within the prescribed period in a resdentid house If pat of such net condderation is invested within the
prescribed period in a resdentid house, then such gains would not be chargesble to tax on a proportionate basis.
For this purpose, net condderation means full vdue of the condderation received or accrued as a result of the
transfer of the capita asset as reduced by any expenditure incurred wholly and exclusvely in connection with
suchtransfer.

Further, if the resdentid house in which the investment has been made is transferred within a period of three
years from the date of its purchase or condruction, the amount of capitd gains tax exempted earlier would
become chargeable to tax aslong term capitd gainsin the year in which such residentid houseistransferred.

From the financid year 200405 onwards, Section 88E of the Act dlows a rebate for an assessee, upon fulfilling
certain conditions, where his tota income includes any income which is chargesble under the head “Profits and
gains of busness or professon” aisng from taxable securities transactions, of an amount equd to the securities
transactions tax paid by him.

Benefitsavailableto Non-Resident Indian shareholders
Income of aminor exempt up to certain limit
Under Section 10(32) of the Income Tax Act, any income of minor children clubbed in thetotal income of the
parent under Section 64(1A) of the Income Tax Act will be exempt from tax to the extent of Rs.1, 500 per minor
child.

Dividends exempt under Section 10(34)
Dividends (whether interim or fina) declared, distributed or paid by the Company on or after April 1, 2003 are
exempt in the hands of shareholders as per the provisions of Section 10(34) of the Act.

Capital gainstax Optionsavailableunder the Act

Where shares have been subscribed in convertible foreign exchange-Option of taxation under Chapter X11-A of
the Act.

Non-Resident Indians [as defined in Section 115C(e) of the Act], being shareholders of an Indian Company,
have the option of being governed by the provisons of Chepter XII-A of the Act, which inter dia entitles
them to the following benefits in respect of income from shares of an Indian Company acquired, purchased or
subscribed to in convertible foreign exchange:

As per the provison of Section 115D read with Section 115E of the Act and subject to the conditions
specified therein, long term capital gains arising on transfer of an Indian company’s shares will be subject to
tax a the rate of 10 percent ( plus gpplicable surcharge), without indexation benefit.

As per the provisons of Section 115F of the Act and subject to the conditions specified therein, gains arisng
on transfer of a long term capitd assat being shares in an Indian company shdl not be chargegble to tax if the
entire net congderetion received on such transfer is invested within the prescribed period of, sx months in
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any specified asset or savings certificates referred to in Section 10 (4B) of the Act. If pat of such net
condderation is invested within the prescribed period of sx months in any specified assst or savings
certificates referred to in Section 10(48) of the Act then such gains would not be chargegble to tax on a
proportionate bass. For this purpose, net condderation means full value of the consderation received or
accrued as a result of the transfer of the capitd assst as reduced by any expenditure incurred whally and
exclusively in connection with such transfer.
Further, if the specified assst or savings certificates in which the investment has been made is trandferred
within a period of three year from the date of investment, the amount of capitd gains tax exempted earlier
would become chargesble to tax as long term capitd gains in the year in which such specified asset or
savings certificates are transferred.
As per the provisons of Section 115G of the Act, Non-Resident Indians are not obliged to file a return of
income under Section 139(1) of the Act, if their only source of income is income from investments or long
term capitd gains eaned on transfer of such investments or both, provided tax has been deducted & source
from such income as per the provisions of Chapter XVI1-B of the Act.
Under Section 115H of the Act, where the NonResident Indian becomes assesssble as a resident in Indig, he
may furnish a declaration in writing to the Assessing Officer, dong with his return of income for that year
under Section 139 of the Act to the effect that the provisons of the Chapter XII-A shal continue to apply to
him in reldion to such investment income derived from the specified assets for that year and subsequent
assessment years until such assets are converted into money.
As per the provisons of Section 1151 of the Act, a Non-Resident Indian may elect not to be governed by the
provisions of Chapter XII-A for any assessment year by furnishing his return of income for that assessment
year under Section 139 of the Act, declaring therein that the provisons of Chapter XII-A shal not apply to
him for that assessment year and accordingly his total income for that assessment year will be computed in
accordance with the other provisions of the Act.

Wher e the shar es have been subscribed in Indian Rupees

As per the provisions of Section 112(1)(b) of the Act, longterm gains as computed above would be
subject to tax at rate of 20 percent (plus applicable surcharge). However, as per the proviso to Section
112(1), if the long term capitd gains resulting on transfer of listed securities or units, caculaed a the
rate of 20 percent with indexation benefit exceeds the gains computed at the rate of 10 percent without
indexation benefit, then such gans are chargesble to tax & a concessond rae of 10 percent (plus
gpplicable surcharge).

Exemption of capital gain from incometax

Long-term capitd gains arising from transfer of a longterm capitd asset, being an equity share in a
company is exempt from tax under Section 10 (38) of the Act, provided such a transaction is chargegble
to Securities Transaction Tax.

= As per the provisons of Section 54EC of the Act and subject to the conditions specified therein,
cpitd gains aisng to an assese on transfer of a long term capitd asset shall not be chargesble to tax
to the extent such capitd gains are invested in certain notified bonds within six months from the dae of
transfer. However, if the assessee trandfers or converts the notified bonds into money within a period of
three years from the date of their acquisition, the amount of capitd gains exempted earlier would become
chargegble to tax as long term capitd gains in the year in which the bonds are transferred or converted
into money.

= As per the provisons of Section 54ED of the Act and subject to the conditions specified therein,
capitd gains aisng from trander of long term assets, being listed securities or units shdl not be
chargesble to tax to the extent such gans ae invested in acquiring equity shares forming pat of an
“digible issue of share capitd” within six months from the date of transfer of the long term assets.
Eligible issue of share capitd has been defined as an issue of equity shares which satisfies the following
conditions:-

(i) theissueismade by apublic company formed and registered in India; and

(i) thesharesforming part of the issue are offered for subscription to the public.
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There is a lega uncertainty over whether the benefit under this Section can be extended to shares
forming part of the offer for sde by the sdlling shareholders.

. As per the provisons of Section 54F of the Act and subject to the conditions specified therein, in the
cae of an individud or a Hindu Undivided Family (‘HUF), gains aising on transfer of a long term
copitd ast (not being a resdentid houss) are not chargesble to tax if the entire net consderaion
received on such transfer is invested within the prescribed period in a residentid house. If pat of such net
condgderation is invested within the prescribed period in a resdentid house, then such gains would not be
chargegble to tax on a proportionate basis. For this purpose, net condderation means full vaue of the
condderation recaved or accrued as a rexlt of the trandfer of the capitd asset as reduced by any
expenditure incurred wholly and exclusively in connection with such transfer.

= Further, if the resdentid house in which the investment has been mede is transferred within a period
of three years from the date of its purchase or condruction, the amount of capitd gains tax exempted
ealier would become chargegble to tax as long term capitd gains in the year in which such resdentid
houseistrandferred.

Provisionsof the Act vis-&vis provisons of thetax treaty

As per Section 90(2) of the Act, the provisons of the Act would prevail over the provisons of the tax treaty to
the extent they are more beneficia to the non-resident.

D. Ben€fitsavailableto other Non-residents

3

b

0

Income of aminor exempt up to certain limit

Under Section 10(32) of the Income Tax Act, any income of minor children clubbed in the tota income of the
parent under Section 64(1A) of the Income Tax Act will be exempt from tax to the extent of Rs.1, 500 per minor
child.

Dividends exempt under Section 10(34)
Dividends (whether interim or fina) declared, distributed or paid by the Company on or after April 1, 2003 are
exempt in the hands of shareholders as per the provisions of Section 10(34) of the Act.

Exemption of capital gainsfrom Incometax

] Long-term capitd gains arisng from transfer of a longterm capita asset, being an equity share in a
company is exempt from tax under Section 10 (38) of the Act, provided such a transaction is chargesble to
Securities Transaction Tax.

. As per the provisions of Section 54EC of the Act and subject to the conditions specified therein, capita
gans aridng to an assessee on transfer of a long term capitd asset shdl not be chargesble to tax to the extent
such cgpitd gains are invested in certain notified bonds within six months from the date of transfer. However, if
the assessee trandfers or converts the notified bonds into money within a period of three years from the date of
their acquidtion, the amount of cgpitd gans exempted earlier would become chargegble to tax as long term
capitd gainsin the year in which the bonds are transferred or converted into money.

. As per the provisons of Section 54ED of the Act and subject to the conditions specified therein, capitd
ggins aising from transfer of long term assats, being listed securities or units shal not be chargesble to tax to
the extent such gains are invested in acquiring equity shares forming pat of an “digible issue of share capitd”
within six months from the date of trandfer of the long term assets Eligible issue of share cgpitd has been
defined as an issue of equity shares which satisfies the following conditions-

(i) theissueismade by apublic company formed and registered in Indig; and

(i) the sharesforming part of the issue are offered for subscription to the public.

There is a legal uncertainty over whether the benefit under this Section can be extended to shares forming part of
the offer for sde by the selling shareholders.

. As per the provisons of Section 54F of the Act and subject to the conditions specified therein, in the case
of an individud or a Hindu Undivided Family (‘HUF), gains arisng on transfer of a long term capital asset (not
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being a resdentid house) are not chargesble to tax if the entire net consideration received on such trander is
invested within the prescribed period in a residentia house. If part of such net condderation is invested within
the prescribed period in a resdentid house, then such gains would not be targesble to tax on a proportionate
bass. For this purpose, net consderation means full vaue of the condderation recelved or accrued as a result of
the transfer of the capitd asset as reduced by any expenditure incurred wholly and exclusively in connection

with such transfer

Further, if the resdentid house in which the investment has been made is trandferred within a period of three years
from the date of its purchase or congruction, the amount of capitad gains tax exempted earlier would become
chargeable to tax aslong term capita gainsin the year in which such residential houseistransferred.

d

Provisionsof the Act vis-&vis provisonsof thetax treaty

As pe Section 90(2) of the Act, the provisons of the Act would prevail over the provisions of the tax treaty to
the extent they are more beneficia to the non-resident.

Benéfits available to Foreign I ngtitutional Investors (‘FlIs)

a)

Taxability of capital gains

Asper the provisions of Section 115AD of the Act, Fliswill betaxed on thecapital gainsincomeat the

Sl # Nature of Income Rate of Tax
1 Long Term Capital Gain 10%
2 Short Term Capitd Gain 30%

The above tax rates would be increased by the applicable surcharge. The bendfits of indexation ad foreign currency
fluctuation protection as provided by Section 48 of the Act are not availableto aFll.

As per Section 90(2) of the Act, the provisons of the Act would prevail over the provisons of the tax

treaty to the extent they are more beneficid to the non-resident

Exemption of capital gain from Incometax

= Longterm capitd gains arising from trandfer of a longterm capitd asset, being an equity share in a
company is exempt from tax under Section 10 (38) of the Act, provided such a transaction is chargegble
to Securities Transaction Tax.

. As per the provisons of Section 54EC of the Act and subject to the conditions specified therein,
capitd gains aridng to an assessee on trandfer of a long term capitd asset shdl not be chargeable to tax to
the extent such capitd gains are invested in cetain notified bonds within sx months from the dae of
transfer. However, if the assessee trandfers or converts the notified bonds into money within a period of
three years from the date of their acquistion, the amount of capita gains exempted earlier would become
chargeable to tax as long term capitd gains in the year in which the bonds are trandferred or converted

into money.

» As pe the provisons of Section 54ED of the Act and subject to he conditions specified therein, capitd
gans aisng from trandfer of long term assets, being listed securities or units shdl not be chargesble to tax
to the extent such gains are invested in acquiring equity shares forming part of an “digible issue of share
cgoitd” within sx months from the date of transfer of the long term assets Eligible issue of share capitd
has been defined as an issue of equity shares which satisfies the following conditions:

(i) theissueismadeby apublic company formed and registered in Indig and
(ii) the sharesforming part of the issue are offered for subscription to the public.

Thereisalega uncertainty over whether the benefit under this Section can be extended to shares
forming part of the offer for sde by t he sdling shareholders.
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F.Ben€fits available to Mutual Funds

a As per the provisions of Section 10(23D) of the Act, any income of Mutual Funds registered under the
Securities and Exchange Board of India Act, 1992 or Regulations made there under, Mutwel Funds setup
by public sector banks or public financia institutions and Mutual Funds authorised by the Reserve Bank
of Indiawould be exempt from income tax, subject to the Conditions as the Central Government may by
notification in the Officia Gazette specify in this behalf.

G. Bendfitsavailableto Venture Capital Companies/ Funds

B) As per the provisons of Section 10(23FB) of the Act, any income of Venture Capital Companies/ Funds
registered with the Securities and Exchange Board of India, would be exempt from incometax, subject to
the conditions specified.

2. BENEFITSAVAILABLE UNDER THE WEALTH TAX ACT, 1957

Asst as defined under Section 2(eq) of the Wedlth Tax Act, 1957 does not include sharesin companies
and hence, shares are nat ligble to wedlth tax.

3. BENEFITSAVAILABLE UNDER THE GIFT TAX ACT

Gift tax isnot leviable in repect of any gifts made on or after October 1, 1998. Therefore, any gift of
shareswill not attract gift tax.

However Gifts exceeding Rs. 25, 000/- made on or after 01.09.2004 isto be included in the hands of the
donee asincome under the provisions of the Income Tax Act, subject to the provision of section 52(2)(v)
of the Act.

. BENEFITSAVAILABLE UNDER INDIRECT TAX LAWS

The Company isgoing to register two units with Ministry of Commerce, Government of India under 100 % Export
Oriented Units Scheme (100% EOU). The key benefits available under indirect tax lawsto a 100 % EOU unit, subject to
satisfaction of the specified conditions, are asunder:

(A) CustomsDuty:

Specified goods, which ae in the naure of raw-maerids, accessories, capitd goods —office equipments,
components etc procured by a 100 % EOU are exempt from customs duty as per EXIM Policy 2004-09.

(B) ExciseDuty:

Exemption from Centrd Excise Duty on procurement of Capitd Goods, raw materiads, components etc., from
domestic market by 100 % EOU. in respect of the exports effected by units other than 100% EOUs the company
is entitled to clam Duty Draw Back or Credits under Duty Entitlement Pass Book Scheme as prescribed under
EXIM Policy 2004-09.

For Domestic Operations, as the Company has exercised the option given to the Textile Industry, by the Excise
Law, it has surrendered the Excise Regigraion Cetificate in 2004-05. Hence the finished products of the
Domestic Divison aso will not be subject to Excise Duty. However, the Duty dement involved in the inputs
should be borne by the Company. Inspite of this, surrendering the registration is more beneficial since the duty on
finished goodsis high when compared to the duty on inputs.

(C) SalesTax:

Concessions/ exemptions under Tamil Nadu Sales Tax legidations are available to the company. Further the export
sdles made by the company would not be subject to saestax.
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I1l. Benefitsavailablefor an undertaking established under SEZ:

The Company proposes to set up a manufacturing unit at Mahindra World City — Special Economic Zone, Maraimalai
Nagar, near Chennai. Thefollowing additional benefits are available for this unit.

1 UNDERINCOME TAX ACT, 1961

a

b.

C.

Under the provisons of Sec 10AA, a newly edablished SEZ shdl be digible for 100 percent tax
deduction of profits and gains derived from export of articles or thingsfor aperiod of five years.

For the next five years the tax deduction of profits and gains shal be redtricted to 50% for export of
atides or things.

In the next five years the Company shdl be required to transfer 50% of the profits to a reserve account
namely, Specid Economic Zone Reinvestment Reserve Account required to be utilised for the purposes
mentioned in the section.

2 UNDER INDIRECT TAX LAWS:

The specific provisions pertaining to SEZ as contained in the Special Economic Zone Act, 2005 (' SEZ Act’),
which received the Parliament assent on 23.6.2005, are as follows:
The SEZ Act provides for specific exemption from the following duties and taxes for the unit set up in SEZ:

a
b.

C.

Exemption from any duty of Customs on import or export of goods or services by an SEZ Unit.

Exemption from any Excise Duty on indigenous procurement or sale of goods or services by an SEZ
Unit.

The SEZ unit shal be exempted from the payment of Service Tax on services used, vide natification no.
4/2004-S.T dated 31.3.2004.

Under Sales Tax Laws;

The SEZ units are exempted from paymert of Tamil Nadu Generd Sdes Tax on goods procured and used
as rav materiads in the manufacturing process vide exemption notification no. GOMS No.104 dated
1.4.1998.

Similar exemption is avalable for payment of Centrd Sdes Tax in regpect of procurements from DTA
unitsto a SEZ unit.
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Related Partiesand Transactions carried out with them Annexure# 10
- Asper Accounting Standard 18
List Of Related Parties:

IV. Key Manageria Personnd:
Mr. V.Raagopd
Mrs. Rama Rajagopa
Mr. SuryaNarayanan

V. Rdativesof Key Manageria Personnd:
- Mr. Suresh Rgagopd

VI. Enterprises under Control or significant influence of Key Manageria Personnel:
- M/s Celebrity Connections
M/s Designer Home Steds P Ltd

Transactionscarried out with Related Partiesduring theyea :

Period / Year Ended 30.06.05 310305 310304
S| # Particularsof Transactions For| | For Il |[For1lt| Forl | For 1l | Fornit | Forl | For 11| Forlil
Above | Above | Above | Above | Above | Above | Above | Above | Above
(i)[Directors Remuneration 3.74 13.16 502,
(ii)JRemuneretion to Relatives 0.32 0.57 0.44
(i) Paymg’lt _tc_wv_vards acquisition of Assets
IAnd Ligbilities 3.3
(iv)|Rent Paid 0.31 1.24 1.24
Outstanding Balances at the year end
(HIAmount Payable 0.97 0.97 4.33
Statement of | nvestments Annexure# 11
Asa 300605 | 31.0305 | 31.0304 | 31.0303 | 310302 310301
Particulars Rs.in Millions
Long Term
Equity Sharesof Indian Terrain Clothing PLtd
(Face Vdue: Rs.10/- each) 19.7( 19.7C 12.20
Investment in Mutual Funds 140
Total 140 19.7( 19.7C 12.20
Note:

Investment in the Equity of Indian Terrain Clothing P Ltd got nullified upon merging that company in 2003-04.
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Statement of Sundry Debtors

Annexure# 12
Asa 30.06.05 | 31.03.05 | 31.03.04 | 31.03.03 | 31.03.02 | 31.03.01
Particulars Rs. in Millions
IA. Debtors outstanding for aperiod exceeding Six
months 455 8.82
B. Other Debts (Considered Good) 238.13 21535 223.76 71.77 51.03 52.60
Total 242.68] 22416 223.76 7177 51.03 52.60

Notes:
1) Theabove badancesdo not include any receivables from Related Parties.

2) Fguresfor the period ending 31/Mar/2004 comprise figures of the ama gamated entity and hence are not
comparable.
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Statement of Unsecured L oans, as Restated Annexure# 13
Asat 30.06.05 31.03.05 31.03.04 31.03.03 31.03.02 31.03.01
Particulars Rs.inMillions
PCFC from Citibank & H.D.F.C. Bank 30.06 10.49
Total 30.06 1049
Note:

PCFC stands for Packing Credit in Foreign Currency.
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Statement of Secured L oans, as Restated

Annexure#14

Asa
Paticulars

300605 | 31.0305 | 31.0304 | 310303 | 310302 310301
Rs.in Millions

\Working Capitdl Fedilities

279.81 198.32 160.44 69.29 26.56 48.79

Term Loan from State Bank of India

137.29 126.18 74.55 49.31 39.95 47.00

Export Bills Discounted with State Bank of India

146.24 150.09 135.04 57.23 16.97 37.55

Hire Purchase Instalments Payable (Net)

17.80 12.54 11.43 5.95 250 4.34

Total

581.21 487.13 38148 181.78 85.99 137.68

Notes.

1 Working Capitd Facilities indude Packing Credit Fecilities (in both Indian and Foreign Currencies) from State

Bank of Indiaand Standard Chartered Bank.

2 All the above loans other than Hire Purchase Instaments are secured by Firg Charge in case of State Bank on:
Inventories, Extenson of Pledge of entire Plant & Machinery and other Fixed Assats located & various factories,
Deposit of Title Deeds of a building located a Chrompet, Chennai, owned by the Company, Equitable Mortgage
over a Company owned Factory Land Stuated a Thiruvenchery, Chennai, and Extenson of Equitable Mortgage
over factory land and buildingslocated at Pallikkaranai and Poonamalee, Chennai.

3 Packing Credit extended by Standard Chartered Bank is secured by Second Charge on: Inventories.

4. Hire Purchase Instadments (Net of Interest Suspense) are secured by way of: Hypothecation of Vehides

5 Foures for the period ending 3UMa/2004 comprise figures of the amdgamated entity and hence are not

comparable.

6. In August 2005, the above said charges have been modified as per the Multiple Banking Arrangement asfollows.

a FHrg Charge on Pai Passu basis on dl Inventories, Receivables and Other Current Assets, both present and
future for dl the banks, viz., State Bank of India, Standard Chartered Bank, Citibank N.A. and H.D.F.C.

Bank.

b. Frgt Charge towards State Bank of India and Second Charge an Pari Passu basis for dl the other banks on
all other assetsand Lien over the RD/TDR in the name of the Company.

Statement of Contingent Liabilities

Annexure# 15

Asat 300605 | 310305 | 31.0304 | 310303 | 310302 | 310301
Particulars Rs. in Millions
Guarantees given by Banks and are Counter -
Guaranteed by the Company 1914 19.10 22.71 12.50 6.34 3.00
Total 1910 19.1¢ 22.7] 12.50 6.39 3.04
Note:

Figuresfor the period ending 31/Mar/2004 comprise figures of the amagamated entity and hence are not comparable.
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Statement of Other Income, as Restated Annexure# 16
Asat 30.06.05 31.03.05 31.03.04 | 31.03.03 310302 31.03.01
Particulars Rs. in Millions

Interest accrued / Received on Fixed Deposits 112 140 1.5( 064 0.84 1.30
Profit on Sale of Assets/ Investments 0.68 0.85 0.29 048 0.01
Dividends from Mutua Fund Investments 0.06

Cut Make Charges 3.37 0.37 0.85
Others 0.02 0.01 0.05
Total 180 2.31] 1.81 4.49 1.19 2.2(]

Notes:

Cut meke charges for the periods ending upto 31/Ma/2003 relate to the ditching charges received from the erstwhile
Indian Terrain Clothing P Ltd. Upon merger of that entity in 2003-04, the same could not be recognised.
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UNAUD ITED FINANCIAL STATEMENTSOF CELEBRITY GROUP
To

The Board of Directors,
Celébrity Fashions Limited,
107-A, GST Road,
Chrompet,

Chennai - 600 044.

Dear Sirs,

Attached herewith are the unaudited financial statements of the Celebrity Group for the five years ended
31.03.2005 and the quarter ended 30.06.2005. Theterm financial statements mean Restated Statements of Profits &
Losses and Restated Statements of Assets & Liabilities. The proformainformation has been presented so asto
reflect the performance of the group as awhole. The term Celebrity Group is used to mean the conglomerate of the
following entities.

a Cdebrity Fashions Limited (Previousy known as Celebrity Fashions Put. Ltd)
b Indian Terrain Clothing Pvt. Ltd

¢ Cdebrity Designs (India) Pvt. Ltd

d Ceebrity Connections[for the 4 years ended 31.03.2004 only]

We have verified the amounts gppearing in the financia statements appended herewith and found such amountsto
be in agreement with the proforma information. However, we make no representationsas to the appropriateness of
such calculations.

For Anil Nair & Associates For CNGSN & Associates
Chartered Accountants Chartered Accountants

G. Anil C.N. Gangadaran

Partner Partner

Membership No 22450 Membership No 11205
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CELEBRITY GROUP
Statement of Profitsand L osses, As Restated

&)

Sl # Period / Year ended 300605 | 310305 310304 | 310303 | 31.03.02 | 31.03.01
Particulars Rs. in Millions

A |INCOME
Sales of Products
Locd Sdes (Net off Excise Duty) 78.1( 266.78 221.09 95.54 57.71 10.55
Export Sdes 27310 1,060.70 973.2( 681.07 623.79 523.34
\Variancein Stock - Increase/ (Decrease) 37.61 4.30 28.06 38.64 (0.57) 34.70
Job work Charges
Bxport | ncentives 199 6.95 18.94 72.63 78.01 82.24
Total 390.8] 133873 124131 837.85 758.93 650.85
Other Income 1.8( 2.31 2.14 341 1.89 3.25
Total 3926] 134104 124344 891.21 760.82 654.09

B [EXPENDITURE
Raw Materials Consumed 187.34 662.93 693.99 518.86 420.80 365.78
Employees Costs 59.11 162.57 131.67 103.71 95.26 76.41
Other Manufacturing Costs 4406 149.29 129.49 89.14 78.95 6157
IAdministrative & Other Costs 23.72 87.53 71.27 43.14 37.6¢ 50.30
Sdling & Distribution Costs 36.81 106.06 73.64 48.13 38.63 3157
Interest & Other Finance Costs 1244 45.04 45.2( 38.61 35.11 30.22
Preliminary Expenses Written Off 0.17 0.17 0.17 0.17 0.17
Total 36351 121359 114543 841.81 706.61 616.02
Net Profit Before Depreciation, Tax &
Extraordinary Items 29.1( 127.46 98.02 49.46 54.22 38.07
Less: Depreciation 8.79 32.55 30.06 25.27 26.10 2551
Net Profit before Tax & Extraordinary Items 20.31 94.91 67.96 24.24 28.17 12.56
Less Taxation
- Provision for Current Tax 6.39 32.15 7.63 6.12 2.78 3.05
- Provision for Deferred Tax 0471 474 1.93 157
Net Profit before Extraordinary | tems 1351 58.02 58.4( 16.55 25.34 9.51
Extraordinary Items (net off tax)
Net Profit asper Audited Accounts 13.5] 58.02 58.4( 16.55 25.34 9.51
IAdjustmentson account of:
Deferred Revenue Expenses 8.06 (15.61 (11.40
Deferred Tax (049 (7.39)
IAdjusted Prdfitsfor the year 13.5] 58.02 66.46 0.94 1346 2.13
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CELEBRITY GROUP
Statement of Assets & Liabilities, as Restated

Sl # Period / Year ended 30.06.05 | 310305 | 310304 |31.0303| 3L03.02 31.03.01
A [Fixed Assets:
Gross Block 463.07 42206 33519 299.83 273.67 243.61
Less: Depreciation 173.22 166.43 14699 120.30 115.62 7641
Net Block 289.85 255.63 18814 17953 158.05 167.26

L ess. Revaluation Reserves

Net Block after adjustment for Revaluation
Reserves 289.85 255.63 18814 17953 158.05 167.26

B [Investments 1.4q

C [Current Assts Loansand Advances.

Inventories 580.57 411.6]] 30464 257.23 168.64 176.7G
Sundry Debtors 242.68 224.14 22379 124.39 92.69 148.99
Cash and Bank Balances 202.07 84.79 31.64 16.99 19.19 40.51
Loans& Advances 14041 62.54 4410 30.03 2558 24.22
Other Current Assets 3049 2892 47.14 16.39 32.28 42.51

1,205.21 811.99 65134 44492 338.3] 433.05

D [Liabilitiesand Provisions:

Secured Loans 581.21; 487.13 38144 280.63 194.01 29041
Unsecured Loans 30.06 1049 0.03 0.11
Current Liabilitiesand Provisions 261.18 247.8] 18151 130.68 92.87 106.55
Deferred Tax Liability 16.58 16.11] 11.34 7.19 5.55 7.39
889.02 761.53 57441 41844 20249 404.44

E |Networth 606.05 306.09 26649 20599 20391 195.89

F [Represented by

1. Share Capita 56.64 4214 4210 5510 5510 5514

2. Reserves 54940 2639 20891 16455 166.26 148.81
Adjustments due to Restatements 1561 (13.32) (16.95) (7.39

Less Revauation Reserves

Reserves (Net off Revauation Reserves) 54940 263.9 22454  151.23 149.31 141.43

Total 606.05 306.09 26664 206.33 204.42 196.53

M iscellaneous Expenditureto the Extent
G |Not Written Off or Adjusted 0.17 0.34 0.51] 0.69

H [Networth [(F) - (G)] 60609 30604 26649 20599 20391 195.8
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GROUP COMPANIES
Everglades Holdings and Finance Private Limited

Celebrity Investments & Finance Private Limited was incorporated under the Companies Act vide Certificate of
Incorporation no. 18-22185 dated February 14, 1992. Vide resolution dated June 24, 2004, under section 21 of the Act, the
name of the Company was changed to Everglades Holdings and Finance Private Limited and a fresh Cetificate of
Incorporation consequent to change of name was issued bearing no. U65933TN1992PTCO22185 on July 5, 2004.The
registered office of the Company isNo. 4, “Rangas’, No. 1, 4" Main Road, R.A. Puram, Chennai — 600 028.

Everglades Holdings and Finance Private Limited is engaged inter dia in the busness of brokers, technica advisors,
managers, liason agents, agents for financid services, buying and sdling of movable and immovable properties of dl kinds
including land, buildings, plant, machinery, office equipments, negotiate loans, to draw, accept, endorse, discount, buy, sl
and ded in hills of exchange, promisory notes, hundies, bills of lading, ddivery orders warants, warehousekegpers
catificates etc. Everglades Holdings and Finance Private Limited is registered with the Reserve Bank of India, Department
of Non-banking Supervison, Chenna to cary on the business of non-banking financid inditution without accepting
public deposits on July 26, 2004 bearing No. B-07.00147 under Section 45 IA of the Reserve Bank of IndiaAct, 1934.

Board of Directors:

Mr. V. Rajagopd
Mrs. Rama Ragjagopd

Mr. R. Venkatakrishnan
Shareholding Pattern:

The shareholding pattern of Everglades Holdings and Finance Private Limited isasfollows:

Sr. Name of Director No. of shares % of Shareholding
No.
1 Mr. V. Rajagopd 1,310,000 50
2 Mrs. Rama Rajagopa 1,310,000 50
TOTAL 2,620,000 100

Financial Performance:
(figuresin Rupess)

Particulars For theFinancial Year ended March 31
2005 2004 2003

Total Income 3,521,634 2,662,219 2,830,002
Profit after taxation 1,055,746 446,777 553,809
Equity Share Capitd
(2,500,000 Equity Shares of 26,200,000 25,000,000 25,000,000
Rs. 10/- each)
Share Application Money - 1,200,000 1,200,000
Reserves (exduding
revalution reserves) (1,787,850) (2,843,59%) (3,290,373)
Networth 24,412,150 22,156,404 21,709,627
NAV per Share (Rs.) 9.32 8.86 8.68
EPS per Share(Rs.) 0.40 0.18 0.22

* The Authorised Equity Share Capital of the Company was increased from Rs. 25,000,000 to Rs. 27,500,000 vide
resolution dated October 29, 2004.

Designer Home Steds Private Limited
Designer Home Steds Private Limited was incorporated under the Companies Act vide Certificate of Incorporation No. 18

— 32275 of 1995 dated July 27, 1995.The registered office of the Company is No. 4, “Rangas’, ¥ Floor, No. 1, 4 Main
Road, R.A. Puram, Chennai —600 028.
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Desgner Home Steds Private Limited in engaged inter dia in the busness of purchase, acquistion, take on lease, or in
exchange or in any other lawful manner any aress, land, buildings, structures, developers of property, promoter of schemes
of housng andlor flats resdentid or commercid agpatments, engineering contractors, undertaking and executing  contract
works of condruction of building, roads, bridges and other super structures; to undertake on contract for lumpsum or a
agreed rates repairs, demoalition and congtruction works of al description; and to carry on the business of house, land and
estate agents and to arrange or undertake to sdl land and/or buildings or any other property on hire purchase, instalment
schemes, deferred payment schemes etc.

Board of Directors:
1 Mr.V.Raagopd
2 Mrs. RamaRgagopd
3 Mr. R. Venkatakrishnan
Shareholding Pattern:

The shareholding pattern of Designer Home Steds Private Limited is as follows:

Sr. Name of Director No. of shares % of Shareholding
No.
1 Mr. V. Rgjagopd 1,000,000 50
2 Mrs. Rama Rgjagopa 1,000,000 50
TOTAL 2,000,000 100

Financial Performance:
(figuresin Rupees)

Particulars For the Financial Year ended March 31
2005 2004 2003

Totd Income 1,351,576 1,637,067 1473531
Profit after taxation 286858 710,547 210,728
Equity Share Capitd

(2,000,000 Equity Sharesof 20,000,000 20,000,000 20,000,000
Rs. 10/- each)

Resarves(exduding 1527,654 1240705 530,158
revauation reserves)

Networth 21,527,654 21,240,705 20,530,158
NAV per Share (Rs) 10.76 1062 1027
EPSper Share(Rs) 0.14 0.36 011

M/s. Ceebrity Connections (Partnership Firm)

M/s. Celebrity Connections is a registered partnership firm between Mrs. Rama Rgagopa and Mr. K.A. Ragagopadan
under a deed dated January 7, 1988. M/s. Cdebrity Connections had its office a 7, 5" Trust Cross Street,
Mandaivelipakkam, Madras 600 028. The office of the partnership firm was subsequently changed to No. 17, Bdaiah
Avenue, Mylapore, Madras — 600 004. Further, the address of the firm was changed to 107 — A, GST Road, Chrompet,
Chennai —600 044.

M/s. Cdebrity Connections is in engaged inter dia in the business of fabricating, manufacturing, tailoring, export of
gaments and to act as manufacturers, agents, distributors, importers and exporters of machines, fabrics, dyes and
chemicds.

Partnersof M/s. Celebrity Connections:

M/s. Celebrity Connections on registration had two partners and their profit sharing ratios were asfollows:

1 Mrs RamaRaagopa 80%
2  Mr.K.A. Rgagopdan 20%
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Vide a deed of Retirement and Recondtitution of Partnership dated October 16, 1991, Mr. K.A. Rgagopdan retired as

partner of M/s. Celebrity Connections and two new partners Mr. V. Rgagopd and Mr. Bharath Subramanian entered into
the partnership and their profit sharing ratios were as follows:

1 Mrs RamaRaagopd 50%
2 Mr.V. Raagopd 48%
3 Mr. Bharath Subramanian 2%

Vide a deed of Retirement and Reconditution of Partnership dated April 1, 1995, Mr. Bharath Subramanian retired as
partner of M/s. Ceebrity Connections and the revised profit sharing ratios among the two continuing partners, Mrs. Rama
Rajagopd and Mr. V. Rgjagopal are asfollows:

1 Mrs RamaRaagopa 50%
2  Mr.V.Rgagopd 50%

Financial Performance of M/s. Celebrity Connections.

(figuresin Rupees)

For the Financial Year ended March 31

Particulars 005 004 003

Total Income 1,566 215,750,831 194,608,508
Profit after taxation 1,566 9,979,344 10,619,456
PartnersCapital 51,413,054 54,605,048 54,169,296
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MANAGEMENT’SDISCUSSION AND ANALYSISOF FINANCIAL CONDITION AND RESULTSOF
OPERATIONS

You should read the following discusson of our financid condition and results of operations together with our audited
financia statements (as restated) for the five financid years ended Mach 31, 2005 and three months period ended June 30,
2005, including the notes thereto and the reports thereon, which appear esewhere in this Draft Red Herring Prospectus.
You should dso You are dso advised to read the section titled “Risk Factors’ beginning on page xi of this Draft Red
Herring Prospectus, which discusses a number of factors and contingencies that could impact our financia condition,
results of operations and cash flows. Thee financid datements are prepared in accordance with Indian GAAP, the
Companies Act and the SEBI (DIP) Guidelines and restated as described in Auditors Report of M/s CNGSN & Associates
and M/sAnil Nair & Associates.

The following discussons is based on our restated financial tatements for the five financid years ended March 31, 2005
and three months period ended June 30, 2005 which have been prepared in accordance with Indian GAAP, the Companies
Act and the SEBI (DIP) Guiddines and on information avalable from other sources. Our fisca year ends on March 31
each year, 0 dl referencesto aparticular year areto the twelve-month period ended on March 31 of that yesr.

BUSINESS OVERVIEW:

Our company is engaged in the business of designing, manufacturing and sdling of men's garments and was st up in the
year 1988 as a smdl 50 machine factory and 72 people venture in Chenna. We cater to the demand of leading
international brands and dso to the domestic market through our own brand “Indian Terran”. We have over the last two
decades grown to 8 factories (4283machines), housed over 300,000 sg. ft. employing over 5000 employees.

We sarted our operations with a focus on exports of shirts when quota redtrictions were ill prevdent. Over the last two
decades we have achieved the dtatus of one of the leading exporters of men's shirts from India and have acquired the status
of two dar export house. Severa international brands source their requirement of shirts from us. We have among our
cugomers, top international brands both from America and Europe. Some of our regular customers are Kohl's
Corporation- USA, Timberland — USA, Eddiebauer — USA, Diesdl — Europe, Marlboro Classics-Europe and Armani —
Europe.

Cedebrity launched its foray into the domestic branded ready to wear men's garment market in the year 2000 under the
brand name “Indian Terrain”. The brand “Indian Terrain” has in a short span of five years established itsdlf and has earned
an image for quality and Style . The Indian Terrain Brand products are sold through various channds — five of its own
stores and retailed through 276 Nationa Store Chains (NSC) / Multi Brand Outlets (MBO).

SalesMix in %:

Given below is the Product —wise split of our Sales Quartity in percentage terms.

The margind change in our product mix from 2003-04 and onwards is due to merger of domegtic unit, Indian Terrain. As a

Period / Year Ended 30.06.05 31.03.05 31.03.04 31.03.03
Men'’s Shirts 78% 87% 87% 81%
Ladies Garments 8% ) 4% 8%
Kids Garments 7% 2% 5% &%
Bottom Wear 6% %) 3% %%
Others 1% 1% 1% 1%
Total 100% 100% 100% 100%

dedicated bottoms factory is on the cards, the product mix would see a notable transformation in the immediate future.

Inventory Turnover:

Inventory turnover is the number of times the business is able to turn over its stock in a year and is an essentid tool
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particularly for those in the FMCG industry. It is arrived a by dividing the totd sdes (manufactured goods) for the year
with the average inventory.

Year Ending - March 31, 2005 2004 2003
Inventory Turnover (no. of times) 3.56 4.26 3.99

Average Selling pricein FOB terms:

Average FOB (Free on Board) Price of garments exported is arived a by dividing the gross export sdes made during the
year with the number of garments exported.

Year Ending - March 31, 2005 2004 2003
Average FOB (in USD) 759 6.84 6.97

The increese in FOB Price in 2004-05 was due to shipment of garments with relatively higher quality fabrics and with
higher pricetags.

Average MRP per Garment—Indian Terrain

Year Ending - March 31, 2005 2004
Average Price 1,059 955

Sales Channels of Indian Terrain:

We categorise the sdles channds of Indian Terrain, our domestic arm asfollows:

Outright Sales:

In this mode, as soon as we dispatch our merchandise, we raise the invoice and the ownership of the goods is passed on to
our buyers. As we fix the Maximum Retal Price (a price beyond which our gaments can not be sold to the ultimate
consumer), the difference between this MRP and the invoice price will stand asthe margin for our ded er-buyers.

Consignment Sales:

In this channd, the deders act as our agents and they sdl on our behdf. Hence no invoice would be raised immediaey
after the goods are dispatched; we account for the sales turnover only based on the actuad sales made ly our consgnees,
evidenced by their Fortnightly / Monthly Sales Memo. From that, they will be paid an amount towards Consignees
Commission.

Direct-to-Retail Sales:

Apat from the above modes of sdes where we reach out the ultimate customer through our business partners, we aso sl
directly to them. This happens through our Exclusve Showrooms. As on date, we have five exclusve showrooms, of
which three are managed directly by us and the two other stores are run by our franchisees.

Showrooms apart, every year we correct our surplus inventory by way of Annuad Clearance Sdes, wherein we give
nomina discounts to our surplus garments by cutting down the MRP.

Of the above, in cases of Condgnment and Direct Sdes, we recognise income a8 MRP; and under Ouright, income is
recongnised after netting off the Deders Margin from the MRP. So, it becomes essentid for us to track the sdes in MRP
terms, as this is more congruous to analyse the behaviour of various costs. This andlysing process will be uniform for the
two primary sales channds, Outright and Consignment. The sde sfigure of the above channels are as under:
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Period / Year Ended 300605 | 310305 310304 | 300605 | 310305 | 310304
Indian Terrain - Sales Rs. in Millions
Channels Salesin MRP Terms Salesin Accounting Terms
Qutright 74.98 201.27 143.01 4934 132.69 94.68
Consignment 16.83 63.67 43.05 16.83 63.67 43.05
Showrooms 6.05 16.77 15.06 6.05 16.77 15.06
Clerance SALE 9.49 12.05 - 9.49 12.05
Total 97.86 291.21 21317 72.22 222,62 164.83

SIGNIFICANT ACCOUNTING POLICIES:

1

Accounting Convention:
The Financid Statements are prepared on accrud basis and in accordance with the requirements of Companies
Act, 1956 and the applicable Accounting Standards.

Fixed Assets & Depreciation:

Fixed Assets are stated at cost |ess depreciation.

Depreciation on fixed assets is provided on Written Down Vaue Method & the respective rates prescribed under
Schedule X1V of the Companies Act, 1956.

Borrowing Costs are charged to Profit and Loss alc, as there were no Qualifying Assets to capitalise the same.

Inventories:

Raw Materials and Components are vaued at lower of Cost or Net Redisable Vaue. Cogt of the said inventories
iscomputed by applying Specific Identification Method.

Work in Progress and Finished Goods are vaued a lower of Cost or Net Redissble Vdue Cost of these
inventories includes Costs of Converson and Other Costs incurred in bringing them to the present location and
condition.

Trandation of Foreign Currency Items.

Foreign Currency transactions are initidly recorded at the exchange rates prevaling on the dae of transactions.
Current Assets and Current Liabilities are reinstated a the year- end closng raies. The differences arisng on such
reingtatement are reflected in the Profit & Lossalc as Exchange Gain/ Loss.

Premium / Discount on Forward Foreign Exchange Contracts are recognized over the life of the Contracts. The
vaue of unperformed contracts is shown under Loans & Advances.

Aaounting of Government Grants:

Government grants are recognized where it is reasonably certain that the ultimate collection will be made. The
Company accounts for Revenue grants by adding to the Income in case of Export Incentives and adjusting the
Interest Expenses in case of Interest Subsdy under TUF Scheme. Cepitd Grants were neither received nor
accrued.

Revenue Recognition:

Sdes are recorded when the sgnificant risks and rewards of ownership are transferred. Domestic Sdes include
ExciseDuty but excludes SdesTax ~ wherever gpplicable Consgnment Sdes are accounted on the bass of Sdes
Memo received from Consignees.

Preliminary Expenses.
It relates to the Expenses incurred by the erswhile Indian Terrain Clothing P Ltd. The Policy of writing them off
over aperiod of five yearsis continued even after merging the company in 2003-04.

Retirement Benefits:

Expenditure reating to Provident Fund and Superannuation Schemes are charged to Profit and Loss Account on
accruad basis. Grauity Liability under Payment of Gratuity Act is determined on the basis of an actuarid
vauation made a the end of the financid year. Provison for accrued leave encashment is made on the bass of
actuarid vauation at the end of each financid year.
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9 IncomeTax:
Provison for Current Tax has been made as per the provisons of Income Tax Act, 1961. Deferred Tax on timing
differences between book and tax profits is accounted for using the rates that have been substantively enacted as
of the balance sheet date.

Impair ment of Assets - Accounting Standard 28:
The Company has a policy of comparing the Recoverable Vaue of Assets with the Carrying Costs and
recognising impairment when required.

10.

11. Provisonsand Contingent Liabilities:

All Provisions and Contingent Liabilities are recognised in accordance with Accounting Standard - 29.

TOTAL INCOME

Total Income, asrestated for thelast fivefinancial yearsand the quarter April to June’05 areasbelow:

Rs.in Millions
Period / Year Ended 30.06.05 31.03.05 3.03.04 31.03.03 31.03.02 31.03.01

Income from Sdes 351.20 1,327.48 990.34 406.16 346.17 267.06
Export Incentives 1.93 6.95 1421 42.50 4044 41.65
Job work income - - - 337 037 0.85
Other Income 1.80 231 181 112 082 135
Increase / Decrease in Finished

Goodsinventory. 3767 4.30 2135 14.82 (3.99) 7.65
Total Income 39261 1,341.04 1027.71 467.97 333.82 31856

Sdes from 2003-04 are post merger sdes. Of which the export sdes account for 80% in 2004-05. In the domestic segment,
turnover from Indian Terrain (net off excise duty) was 72.22 millions during the £ Quarter 200506, 214.15 millions in
2004-05 and 14829 millions in 200304, the share of which has incressed marginaly from 15% (in 200304) to 16%
(2004-05) of the total turnover. Though this ratio increased to 20% during Apr — Jun05, the Quarterly figures are not
directly comparable with that of the yearly figures.

Export incentives are the government grants received in the form of duty drawbacks. Job work income for the three
financid years ending on March 31, 2003 rdates to the garment ditching charges received for producing garments of the
erswhile Indian Terain Clothing P Ltd. This company was merged with us in 200304. Other income predominantly
includes the interest received out of Term Deposits made with State Bank of India, which is held as the margin money for

theloca hill discounting facility provided by that bank.

PROFITABILITY

The Comparisons of Earnings Before Interest, Tax, Depreciation and Amortisation (EBITDA) and Profit After Tax (PAT)
in both absolute terms and a percentage on Total Income are as below:

Rs In Mn)
Period/ Y ear Ended 30.06.05 31.03.05 31.03.04 31.03.03 31.03.02 31.03.01

Total Income 392.61 1341.04 1027.71 467.97 383.82 31856
Restated PAT 1351 58.01 40.88 1104 9.34 8.14
Add:
Interest Expenses 9.64 31.88 29.76 15.13 13.97 11.93
Depreciation 8.79 32.55 2941 17.65 17.18 17.67
Taxes 6.80 36.89 541 464 0.91 146
EBITDA 38.74 150.34 105.46 4847 41.40 39.19
EBITDA asa% of Totd Income 9.87% 11.88% 10.26% 10.36% 10.78% 12.30%
Restated PAT asa % of Total Income 344% 4.33% 3.98% 2.36% 243% 2.56%
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EBITDA and PAT of the Quarter | 2005-06 are not comparable with the ratios of previous years, since they reflect tre
performance of only three months. Also, the absolute figures for the years ended March 31, 2004 and 2005 and the quarter
ended June 30, 2005 are that of the merged entity and hence are not comparable with the earlier years. The increase in
Taxes for the year ending March 31, 2005 is due to the fact that income tax benefits u/'s 80HHC has been completely
phased out. Although 30% of export profits were digible for the said benefit in 2003-04, due to merger, the taxable profits
have came down, and hence the taxation was low during that year. Inspite of an increase in Taxation, EBITDA of 2004-05
has grown up mainly due to decreese in raw materid consumption rate, and the reduction in Excise Duty of domestic
business.

Besides the above, the proportion of Depreciation on Tota Income has faced a gradua dropdown, which lifted up the PAT
ratio. While the depreciation on additions to the fixed assets was compensated by the increase in revenues, one of the
reasons for the said dropdown is that we follow the Written Down Vaue method of depreciation, which inherits the nature
of charging higher amount in theinitid years of thelife of the asst.

In addition, there is a continua fal in the ratio of Interest Cost on Tota Income, as we have grabbed the opportunity
thrown by the RBI, which dlowed the extending of foreign currency loans to the exporters. Consequently, we started
converting our borrowings from Indian Rupees to Foreign Currency, which resulted in savings in interest codts, as the
interest rates on foreign currency loans are LIBOR based.

Our Results of Operations

The trend and behaviour of various items of our redtated audited financia datements for the three financid years ended
March 31, 2005 and the quarter-ended June 30, 2005 are as below:

Period / Year Ended 30.06.05 31.03.05 31.03.04 31.03.03

Tota Income 39261 1341.04 1027.71 467.97
Raw Materials Consumed 187.34 662.93 540.82 251.39
% of Raw Materials Consumed on Total Income 47.72% 49.43% 52.62% 53.72%
Employees Costs 59.11 162.57 119.18 67.11
% of Employees Costs on Total Income 15.06% 12.12% 11.60% 14.34%
Other Manufacturing Costs 44,06 149.29 110.04 45.62
% of Other Manufacturing Costs on Totd Income 11.22% 11.13% 10.71% 9.75%
Administrative & Other Costs 23.72 87.53 62.71 29.73
% of Administrative & Other Costs on Total Income 6.04% 6.53% 6.10% 6.35%
Selling & Distribution Costs 36.81 106.06 71.38 19.13
% of Sdling & Digtribution Costs on Totd Income 9.38% 7.91% 6.95% 4.09%
Interest & Other Finance Costs 12.48 4504 40.16 21.65
% of Interest & Other Finance Costson Total Income 318% 3.36% 391% 4.63%
Preliminary Expenses Written Off 0.17 0.17

% of Preliminary Expenses on Totd Income 0.01% 002%

Depreciation 8.79 3255 2941 17.65
% of Depreciaion on Tota Income 220% 2.43% 2.86% 3.77%
Taxes 6.80 36.89 541 464
% of Taxeson Total Income 173% 2.75% 053% 0.99%
Total Restatement 755

% of Tota Restatement on Total Income 0.73%

Restated PAT 1351 5801 40.88 11.04
% of Restated PAT on Tota Income 344% 4.33% 3.98% 2.36%

COMPARISON OF FY 2002-03 WITH 2001-02:
Some of the key devel opments that occurred during 2002-03 include the following:

Our seventh manufacturing facility was set up a Porur, Chennal.
Total Income:

2002-03 was a chalenging period for Garment Export Industry, as the United States, which is one of the mgor markets for
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Indian Garment Exports, has witnessed an economic dowdown. This has resulted in the dropdown of average FOB price
per garment from USD 7.25 (2001-02) to USD 6.97 (2002-03). Despite this, we registered a growth of 17% in turnover.

Also the duty draw back rates have come down by 2.5% from June 2002, which has lowered our income from Export
Incentives marginally.

Raw Materials Consumed:
The Raw Materials to Totd Income ratio has gone up by just above 1%, which was mainly due to the drop in Export
Incentives and change in the fabric mix used.

Employees Costs:

Saff Codts, though increased by about 6.5 millions in absolute terms, as a percentage of Total Income, it had came down
by about 1.2% which was due to a marginal increase in outsourcing costs and better sales realisations as mentioned
earlier inthisdiscussion.

Other Manufacturing Cogts.

These are conversons cods other than Stdf Costs, which includes Power & Fud, Factory Expensss and cost of
outsourcing. We maintained amost the same rate of expenditure as a proportion of tota income. As agang 9.31% in
2001-02, it was 9.75% in 2002-03.

Adminigtrative & Other Codts:

The expenses covered here are semi variable in nature like, Traveling, Security, Consultancy etc which was maintained in
between 6.15% to 6.35% of tota income during 2001-02 & 2002-03 respectively.

Sdlling & Didribution Costs:

It has increesed by just above 2 million during 2002-03, over the previous year for an increase of 84 millions in totd

income. Hence as a portion of tota income, Selling Costs being directly variable to sdes has dropped down narrowly by
0.34%

Interest and Other Finance Cods
This interest cost on tota income ratio has also came down dightly by 0.10%, inspite of the increase of about 3 millions in
valueterms.

Depreciation:
It has increased in vdue by amere 0.47 million againgt the previous fiscd.

Taxes:

Provison for Taxation for the year-ended 31.03.2003 has gone up from 0.24% (in 2001-02) to 0.99% because the tax
deduction w/'s 80HHC of the Income Tax Act, 1961, was lowered to 50% of the export profits as againgt 70% (in FY 2001-
02) and Deferred Tax has been provided as per the mandatory Accounting Standard which became applicable only from
2002-03. However, this deferred tax adjustment has been separatdly dedt with under “Impact on account of adjustments
required by Para 6.18.7 (b) of Chapter VI of the Guidelines”

Adjustmentsfor fiscal 2003:
There were no adjustments required to be made on account of changesin accounting policies for the fiscal 2003.

COMPARISON OF FY 2003-04 WITH 2002-03;
Some of the key developmentsthat occurred during 2003-04 include the following:

The group companies, M/s Ceebrity Designs (Indid) Pvt. Ltd., and M/s Indian Terrain Clothing Pvt. Ltd., were merged
with effect from OL/Arp/2003. Besides this, the garment manufecturing divison of M/s Ceebrity Connections was aso
acquired on 31U/Ma/2004. Also, during this fisca, the Centraised Stores for our Raw Materials has been set up a
Narayanapuram, Chennai.

Sincethefigures of 2003-04 are that of the merged entity, the same is not comparable with the previous year figures.
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COMPARISON OF FY 200405 WITH 2003-04:
Some of the key devel opments that occurred during 2004-05 include the following:

Our expanson went on as we acquired one exising garment manufecturing unit a& Poonamale, Chenna. This took our
totd manufacturing factories count to eight. The production activities were started from March 2005 in this unit. On the
other side, we entered into a share subscription agreement with M/s Bennett, Coleman & Co. wherein the consideration for
the shares would be adjusted by them by way of isaling advertisements of our Domestic brand Indian Terrain, in ther
publications (viz., The Times Of India, The Economic Times etc.)

Total Income:
Our totd income increased by over 30% in FY 2005 as compared to FY2004. This was mainly due to the increase in our
production capacity.

Raw Materials Consumed:
Raw Materids Consumption grew by 22.5%, as compared to increase in total income of about 30.5%, thus helped us report
higher returnsin our business.

Employees Costs:
Because of the increase in the head counts due to increase in the production capacity and due to inflationary increments,
the Staff Costs on totd income has gone just over 12% as againgt 11.6% in the previousfinancia yesr.

Other Manufacturing Costs:.

It incressed by 35.66% over the previous fiscd, and as a percentage on tota income, it has marginally gone up by 0.42%,
which was mainly due to the increase in our outsourcing costs as certain orders had to gone through specia wash
programs.

Administrative & Other Costs:
Our tota administrative and other costs as a ratio on totd income is maintained in between 6% and 7%, though it moves in
either ways narrowly.

Selling & Distribution Costs:

The sdling and digtribution costs to total income raio has increased from 6.95% to 7.91% on account of increese in
condgnment commissions and discounts in case of domestic busness besides the increase in shipping costs in case of
exports.

Interest and Other Finance cogts

The increese of dmogt Rs 5 miillion is due to the increase in out working capita utilization; however, as a percentage of
total income, thisratio has come down by 0.55%

Depreciation:

As there was a substantid increase in the manufacturing facility, the depreciation has increased by 3 millions, in dsolute
terms.

Taxes.

During the previous fiscd 200304, as the accumulated losses of amagameting company were absorbed, the texation was
lessin that year. Hence the provisions of income tax figures are not comparable.

Adjustmentsfor year 2004-05:
There were no adjustments made on account of changes in accounting policies for the fisca ending March 31, 2005

COMPARISON OF FIRST QUARTER ENDED JUNE 30, 2005WITH F.Yr. 2004-05:
Some of the key developments that occurred during the above period include the following:

M/s New Vernon Bharat Ltd. hasinvested Rs. 340 Millionsin the Equity Capita of our Company.
Total Income:

Our Tota Income for the First Quarter 200506, stood at 393 Millions as agangt 1,341 Millions in the previous year
ending March 31, 2005.
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Raw Material s Consumed:
One of our prime costs, Raw Materids was consumed for 187 Millions or 47.72% of our Tota Income. This resulted in a
drop of 1.7% over previous year.

Employees Costs:

As againg the previous financid year, Staff Costs has shot up by 2.94%. This was mainly due to the upward revison by
the State Government in the Minimum Wages payable to workers. This apart the inflationary increments have also made
the Employee Cost ratio move upwards. As this cost is fixed in nature, this increase would be compensated in the balance
period of the year when the Total Income increases.

Other Manufacturing Costs:
Other Manufacturing Cost to Total Income was at 11.22% for the three months ended June 30‘“, 2005.

Administrative & Other Costs:.
Rs. 23.72 Millions of Administrative & Other Cogtsfor the | Quarter made thisratio hover around 6% on Total Income.

Selling & Distribution Costs:

Due to the higher spending on Advertisements for Indian Terrain during the | Quarter, this ratio has gone upto 9.38% as
agangt 7.91% of previous year. Our Ad Spend will not happen evenly through out the year. So, compardively, the
spending would be lesser in the next quarter, which will bring down this cost in the next three months.

Interest and Other Finance cogts
Interest and Other Finance Cost incurred during the said period was 12.48 Millions which is just above 3% to tota income.

Depreciation:
Depreciation for the period April to June 2005 was 8.79 Millions.

Taxes.

As the tax rate has came down for the fiscd 2005-06, both Current and Deferred Tax provisions has aso dropped down.
Rs. 6.80 Millions has been provided towards direct taxes.

Adjustmentsfor the Quarter ended 30/June/2005:

There were no adjustments made on account of changes in accounting policies for the quarter ending June 30, 2005
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SECTIONVI: LEGAL AND REGULATORY INFORMATION

OUTSTANDING LITIGATIONS,MATERIAL DEVELOPMENTSAND OTHER DISCLOSURES

There are no outstanding litigations against our Company, our Subsidiary, our Directors, our Promoters ad our Promoter
Group or any disputes, tax liabilities, non payment of datutory dues, overdues to banks financid inditutions, defaults
againg banks financia inditutions, defaults in dues towards insrument holders like debenture holders, fixed depcsits and
arears on cumulative preference shares issued by our Company, defaults in creation of full security as per terms of issue/
other liabilities, proceedings initisted for economic/ civil/ any other offences (incuding past cases where pendties may or
may not have been awarded and irrespective of whether they are specified under paragraph (i) of part 1 of Schedule XIII of
the Companies Act, 1956) against our Company, our Subsidiary, our Directors and our Promoters, except the following: -

A. Outstandng litigation and contingent liabilities of our Company
Al. Contingent liabilities of our Company ason June 30, 2005 [statutory report by auditor s

The Contingent liabilities of our Company as on June 30, 2005 is in terms of Bank Gurantees given by Banks nad
Counter Guarantee given by usamounting to Rs. 19.10 Mn.

Al Casesfiled against our Company
i. Metropolitan Trading Company v. Celebrity Fashions Private Limited (Civil Suit No. 88 of 2005)

Metropolitan Trading Company, a partnership firm has filed a civil suit againg us in the High Court of Cacutta bearing
number 88 of 2005 whereby they have aleged that we are in infringement of their registered design and copyright of the
buttons used by the Petitioner (three hole buttons) which has a unique shape and configuration and is registered under the
Designs Act, 2000, bearing Registration No. 188550 dated March 26, 2002 in class 02 — 07 and aso renewed up to its full
term till March 26, 2017. The Petitioners have prayed for a decree for permanent injunction restraining us from infringing
the regisered desgn and the copyright, a decree for perpetud injunction restraining us from using the registered design
being the ‘three hole button’ in any of our shirts or other article, a decree of mandatory injunction directing us to ddliver dl
our aticles on which three hole buttons of the plaintiff's registered design or any fraudulent or obvious imitation thereof
has been applied and to deliver up al our publicity materids in regpect thereof, a decree of mandatory injunction to be
made to direct us to furnish accounts of al sdes of shirts and other products using three hole buttons of the plaintiff's
design. We haveto file our reply to the said petition on or before October 25, 2005.

All N atices|ssued to our Company
i. Noticeissued under section 148 of the Income Tax Act, 1961.

The office of the Deputy Commissioner of Income Tax, Company Circle — | (3), Chenna has issued a notice to the
Company dated March 31, 2005 sating that the income chargegble to tax for the assessment year 1998 — 1999 has escaped
the assessment within the meaning of section 147 of the Income Tax Act, 1961 and therefore proposes to assess / re-assess
the income for the sad assessment yer and has asked the Company to deiver a return in the prescribed form of the
Company’s income for the said assessment year. Our Company has filed the necessary documents and has requested the
Assigant Commissioner of Income Tax to provide reasons for the said notice issued to our Company.

ii. Noticeissued under section 142 (1) of the Income Tax Act, 1961.

The office of the Assstant Commissioner of Income Tax, Company Circle — | (3), Chenna has issued a notice under
section 142 (1) of Income Tax Act, 1961 to the Company dated September 6, 2005 to furnish in writing and verified in the
prescribed manner informetion cdled for as per anexures which indude inter alia details of additions to fixed assts
show cause why deduction of Rs. 2,895,712 under section 80 HHC clamed by our Company should not be dissallowed;
confirmation letters for the baance outstanding secured loans as on March 31, 2003; detals of assets taken on hire
purchase; explanation as to why stock in transit worth Rs. 11,114,157 has not been shown to the credit side of Profit and
Loss account; bresk up and detals of advances, bresk up of sundry creditors and other current lighilities, details of fabric
and garment processing charges, details of expenses, explanaion as to why software expenses clamed of Rs 744,611
should not be capitdised and details of clams of Rs2,135371 deited under head sdling expenses. We have filed a reply
on the same with the Assstant Commissioner of Income Tax vide our letter dated September 19, 2005 and await their reply
onthe same.
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Alll.  Casesfiled by us
i. Celebrity FashionsPrivate Limited vs. CI T (A)

An appedl was filed by the Company againgt the order of the Assstant Commissioner of Income Tax, Chennai (“ACIT")
wherein the order of the ACIT that barring an income of Rs 5041 (Rupees five thousand and forty one only), which is
profit on sde of assats, rest of the income is in the nature of income assessable under the head income from other sources.
Therefore the same needs to be deducted from the income while computing profits of the business for the purpose of
determining the deduction under section 80 HHC of the IT Act, 1961. The CIT (A) uphed the order of the ACIT vide its
order dated January 31, 2005 and sated that barring an income of Rs 5,041 (Rupees five thousand and forty one only),
which is profit on sde of assts, rest of the income is in the nature of income assessable under the head income from other
Sources.

B. Outgtanding litigation of the Promoters
Thereisno litigation pending againgt any of our Promoters.
C.Penalties

Revisond Orders dated August 11, 2005 issued by the Commercid Tax Officer, Tambaram I, Chenna and a pendty of
Rs. 4,112 under section 24 (3) waslevied.
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MATERIAL DEVELOPMENTS

Apat from the changes mentioned elsewhere in this Draft Red Herring Prospectus, including in the share capitd as
mentioned in section Capitd Structure on page 13 of this Draft Red Herring Prospectus, which have occurred since the
date of the lagt financial statements disclosed (i.e. March 31, 2005) in this Draft Red Herring Prospectus, the Board of
Directors of the Company are not aware of any circumstances that materially or adversdy affect or are likedly to affect the
profitability of the Company or the value of its assets or its ability to pay itsliabilities within the next twelve months.
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GOVERNMENT/STATUTORY AND BUSINESSAPPROVALS

In view of the gpprovals lised below, we can undertake this Issue and our current business activities and no further mgor
approvas are required from any Government authority for usto continue our activities.

The Company has received the necessary consents, licenses, permissons and approvals from the Government and various
Government agencies required for its present business and no further gpprovals are required for carrying on the present as
well as the proposed business except as mentioned below.

The Company hasreceived the following Gover nment approvals/ licenses/ permissons.

1

2

Certificate of Incorporation bearing no. 18-15655 dated April 28, 1988 from the Registrar of Companies, Tamil Nadu.

Certificate wherein the word ‘Private from the name of the Company was deleted with effect from July 1, 1998 on
conversion from private company to deemed public company under Section 43A (1A).

Fresh certificate of incorporation dated June 8, 1999 wherein the name of the Company was converted back to
Cdlebrity Fashions Private Limited pursuant to amendment in section 43A (1A).

Order of the High Court of Judicature a Madras, dated October 14, 2004 sanctioning the scheme of amagamation of
Indian Terrain Clothing Private Limited and Celebrity Designs (India) Private Limited with Cdebrity Fashions Private
Limited.

Permanent Registration Certificate issued by the Director of Industries, Digtrict Industries Centre, Government of
Tamil Nadu, for registration asasmall scae industry bearing registration number 180761676 dated May 25, 1992.

Permanent Registration Certificate issued by the Director of Industries, Didtrict Industries Centre, Government of
Tamil Nadu, for registration as asmall-scaleindustry bearing registration number 180342017 dated July 26, 1998.

License from the SIA, Depatment of Industrid Policy and Promotion, Ministry of Commerce and Industry dated
December 11, 2000 to the Company to Carry — on — Busness for the industrid undertakings located at (i) 362/1C —1A,
100n ft, By-pass Road, Veachery, Chennai — 600 042 (ii) 107 A, GST Road, Chrompet, Chennai — 600 044, (iii) 1A,
Shanti Complex, Thirumurugam Nagar, Arcot Road, Porur, Chenna — 600 016 and (iv) Survey No. 702 & 70/3A,
Thiruvancheri Village, Tambaram Taluk, Kancheepuram District, Tamil Nadu.

License from the SIA, Department of Industrial Policy and Promotion, Ministry of Commerce and Industry dated April
30, 2004 to the Company for effecting the expanson in the industrid undertaking to the unit located a 208, Vdachery
Tambaram, District Kancheepuram.

Statutory approvals:

Plant - 107A, GST Road, Chrompet, Chennai —44

1.

License from the Inspector of Factories in favour the Company, under rule 4(6) of the Tamil Nadu Factories Rules,
1950 bearing number 7221 — KM 5201 renewed until December 31, 2005 for a maximum of 500 employees and
horsepower of 250 HP.

License from the Tamil Nadu Pollution Control Board (Renewa of Conesnt Order no. 117/DEE/KPM/2001) bearing
proceeding number DEE/TNPC B/KPM/OM -196/A/2005 dated May 13, 2005 under section 21 of the Air (Prevention
and Control of Pollution) Act, 1981 authorisng continuance of the exiging discharge of emissons and vaid until
March 31, 2006.

License from the Tamil Nadu Pollution Control Board (Renewa of Consent Order number 117/DEE/KPM/2001)
bearing proceeding number DEE/TNPC B/KPM/OM -196/W/2005 — dated May 13, 2005 under section 25 of the
Water (Prevention and Control of Pollution) Act, 1974 authorising continuance of the existing discharge of sewage or
trade effluents and vaid until March 31, 2006

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 2285/A/2005 dael
March 15, 2005 for storage of diesdl (2 Kilo Litres) for the generator set @ the unit valid for a period of one year.
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License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 2283/A/2005 dated
March 15, 2005 for manufacture of readymade garments at the unit valid for aperiod of one year.

License granted by the Electricd Inspectorate, Government of Tamil Nadu bearing letter  number
649/EI/KPM/MW/GEN/2003 dated February 10, 2003 for commissioning the M.V Generator Set of capacity 160
KVA, 415 volts, and 145 KW under Rule 47A of the Indian Electricity Rules, 1956

License granted by the Electricd Inspectorate, Government of Tamil Nadu bearing letter  number
A/EI/KPM/T/MVG/96 dated August 6, 1996 for commissioning the M.V Generator Set of capacity 250 KVA, 3 phase
415 volts dong with control pand and changeover switch board indalled as standby under Rule 47A of the Indian
Electricity Rules, 1956 at the unit.

Certificate of Stability issued by Dass & Thomas — Chartered Engineers and Competent Persons, Approved Vauers &
Safety Auditors dated February 18, 2003 for ingpection of the unit as per Rule 12-B of the Tamil Nadu Factories
Rules 1950 after congtruction of the building as per the site plans approved by the Joint Chef Inspector of Factories
andisvdidtill February 17, 2006.

Plant — 85, Velachery Main Road, Pallikkar anai— 601302 — Unit I X

1

License from the Inspector of Factories in favour of Celebrity Designs (India) Private Limited, under rule 4(6) of the
Tamil Nadu Factories Rules, 1950 bearing number 7960 — KM 5545 renewed until December 31, 2005 for employing
a maximum of 500 employees and horse power of 250 HP. The name of the factory has changed from Celebrity
Designs (India) Private Limited to Ceebrity Fashions Private Limited Unit IX.

License from the Tamil Nadu Pollution Control Board (Renewal of Consent Order number 30/DEE/KPM/2000)
bearing proceeding number DEE/TNPC B/KPM/GL-0U/A/2004 — dated May 3, 2004 under section 21 of the Air
(Prevention and Control of Pollution) Act, 1981 authorising the operation of the industrid plant in the ar pollution
control aress as natified by the Government and to continue to make the existing discharge from the stacks and vadid
until March 31, 2005.

License from the Tamil Nadu Pollution Control Board (Renewd of Consent Order number 30/DEE/KPM/2000)
bearing proceeding number DEE/TNPC B/KPM/GL-0L/W/2005 — dated June 1, 2005 under section 25 of the Water
(Prevention and Control of Pollution) Act, 1974 authorisng continuance of the exiding discharge of sewege and vdid
until March 31, 2006.

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 2289/A/2005 dated
March 15, 2005 for storage of diesdl (2 Kilo Litres) at the unit vaid for aperiod of one year.

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 2287/A/2005 dated
March 15, 2005 for manufacture of readymade garments at the unit vaid for a period of one year.

Certificate of Stability issued by Dass & Thomas — Chartered Engineers and Competent Persons, Approved Vauers &
Safety Auditors dated April 1, 2004 for ingpection of the unit as per Rule 12-B of the Tamil Nadu Factories Rules
1950 &fter congruction of the building as per the ste plans approved by the Joint Chief Inspector of Factories and is
vaid till April 1, 2007.

Consent  granted by the Electricd  Ingpectorate, Government of Tamil Nadu bearing letter  number
3067/EI/KPM/T/MVG/98 dated September 2, 1998 to install 2 generatars (Kirloskar — 160 KVA and 415volts) under
section 44 of the Electricity (Supply) Act, 1948.

Plant — 70/2 and 70/3A, Sdaiyur Agaram Road, Thiruvanchery Village, Tambaram Taluk, Kancheepuram,
District, Chennai —600 073

1.

License from the Inspector of Factories in favour of Celebrity Fashions Private Limited, under rule 4(6) of the Tamil
Nadu Fectories Rules, 1950 bearing number 7155 — KM 6284 renewed until December 31, 2005 for employing a
maximum of 250 employees and horse power of 500 HP.

License from the Tamil Nadu Pollution Control Board (Renewa of Consent Order 312) bearing proceeding number —
DEE/TNPC B/KPM/OM-162/A/2005 daed May 12, 2005 under section 21 of the Air (Prevention and Control of
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Pollution) Act, 1981 authorising the industrial plant in the air pollution control area as notified by the Government of
Tamil Nadu and to continue existing discharge of emissions from the stacks and vaid until March 31, 2006.

License from the Tamil Nadu Pollution Control Board (Renewa of Consent Order 297) bearing proceeding number —
DEE/TNPC B/KPM/OM-162/W/2005 dated May 12, 2005 under section 21 of the Water (Prevention and Control of
Pollution) Act, 1974 autthorisng to continue existing discharge of sewage or trade effluents and vdid until March 31,
2006.

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 2291/A/2005 dated
March 15, 2005 for storage of diesdl (3 Kilograms) at the unit valid for a period of one year.

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 2292/A/2005 dated
March 15, 2005 for manufacture of readymade garments at the unit valid for aperiod of one year.

Certificate of Stability issued by Dass & Thomas — Chartered Engineers and Competent Persons, Approved Vauers &
Safety Auditors dated February 16, 2004 for inspection of the unit as per Rule 12-B of the Tamil Nadu Factories
Rules 1950 after congtruction of the building as per the ste plans approved by the Joint Chief Inspector of Factories
andisvdid till February 16, 2007.

License granted by the Electricd Inspectorate, Government of Tamil Nadu bearing letter  number
56/EI/KPM/T/MVG/SC/2000 dated January 29, 2001 for commissioning a generator with 125 KVA, 415 volts and
151 BHP under Rule 47A of the Indian Electricity Rules, 1956.

License granted by the Electricd Inspectorate, Government of Tamil Nadu bearing letter  number
55EI/KPM/T/IMVG/SC/2000 dated January 29, 2001 for commissoning a generator with 125 KVA, 415 volts and
151 BHP under Rule 47A of the Indian Electricity Rules, 1956.

License granted by the Electricd Inspectorate, Government of Tamil Nadu bearing letter  number
B4/EI/KPM/T/MVG/SC/2000 dated January 29, 2001 for commissioning a generator with 125 KVA, 415 volts and
151 BHP under Rule 47A of the Indian Electricity Rules.

Plant — 208, Vdachery Tambaram, Main Road, Narayanapuram, Pallikaranai, Kancheepuram District — 601302 —
Unit VII

1.

License from the Inspector of Factories, under rule 4(6) of the Tamil Nadu Factories Rules, 1950 bearing number
31923 — KM 7046 renewed until December 31, 2005 for employing a maximum of 500 employees and horse power of
500 HP.

License under section 13 of the Tamil Nadu Fire Sevice Act No. 40 of 1985 bearing number 9206/A/2005dated
August 17, 2005 for storage of diesel (2000 litres) at the unit vaid for aperiod of oneyesr.

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 9092/A/2004 dated
August 17, 2005 for manufacture of reedymade garments at the unit vaid for aperiod of one year.

License granted by the Electricd Inspectorate, Government of Tamil Nadu bearing letter  number
KPM/629/CEIG/0372005-2 dated January 27, 2005 for commissoning two diesd generators with 225 KVA, 415
voltsand 280 BHP and 200 KV A, 415 volts under Rule 63 of the Indian Electricity Rules.

Plant — 208, Velachery Tambaram, Main Road, Narayanapuram, Pallikaranai, Kancheepuram District — 601302

1

License from the Inspector of Factories, under rule 4(6) of the Tamil Nadu Factories Rules, 1950 bearing number
30578 — KM 6994 renewed until December 31, 2005 for employing a maximum of 250 employees and horse power of
129HP.

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 8101/A/2004 dated July
30, 2004 for receipts, storage and issue of fabric and accessories at the unit valid for aperiod of oneyear.

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 8100/A/2004 dated
August 4, 2004 for storage of diesdl a the unit valid for aperiod of one year.
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Plant — 208 IInd Floor, Veachery Tambaram, Main Road, Narayanapuram, Pallikaranai, Kancheepuram Digrict —
601302 — Unit V111

1

License from the Inspector of Factories, under rule 4(6) of the Tamil Nadu Factories Rules, 1950 bearing number
32165 — KM 7162 renewed until December 31, 2005 for employing a maximum of 500 employees and horse power of
500HP.

Plant— 1-A, Shanti Complex, Thirumurugan Nagar, Arcot Road, Porur, Chennai —600 116

2.

Licene from the Ingpector of Factories, under rule 4(6) of the Tamil Nadu Factories Rules, 1950 bearing number
5888 — TVR 6027 renewed until December 31% 2005 for employing a maximum of 500 employees and horse power
of 500 HP.

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 2735/A/2005 dated
March 28, 2005 for storage of diesdl (600 litres) at the unit valid for a period of one year.

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 2734/A/2005 dated
March 28, 2005 for manufacture of readymade garments and 100% total exports at the unit vaid for a period of one
yedr.

License grated by the FElectricd Inspectorate, Government of Tamil Nadu bearing letter  number
5067/EI/KPM/MV/GEN/SC/ 2001 dated November 19, 2001 for commissioning the M.V Generator Set of capacity
150 KVA, under Rule 47A of the Indian Electricity Rules, 1956

Plant —17/21A, P.V Complex, Arcot Road, Porur, Chennai —600 116

1.

License from the Ingpector of Factories, under rule 4(6) of the Tamil Nadu Factories Rules, 1950 bearing number
5499 — TVR 6878/03 renewed until December 31, 2005 for employing a maximum of 500 employees and horsepower
of 250 HP.

License from the Tamil Nadu Pollution Control Board (Renewal of Consat Order 509) bearing proceeding number —
JCEE/TNPCB/TLR/GS40/A/2004 dated December 10, 2004 under section 21 of the Air (Prevention and Control of
Pollution) Act, 1981 authorising the industrid plant in the air pollution control area as notified by the Government of
Tamil Nadu and to continue existing discharge of emissions from the stacks and valid until December 31, 2006.

License from the Tamil Nadu Pollution Control Board (Renewa of Consent Order 504) bearing proceeding number —
JCEE/TNPCB/TLR/GS40/W/2004 dated December 10, 2004 under section 25 of the Water (Prevention and Control
of Pollution) Act, 1974 authorising to continue existing discharge of sewage and vaid until December 31, 2006.

License under section 13 of the Tamil Nadu Fre Service Act No. 40 of 1985 bearing number 2736/A/2005 dated
March 28, 2005 for storage of diesdl (3000 litres) at the unit vaid for aperiod of one year.

License under section 13 of the Tamil Nadu Fire Service Act No. 40 of 1985 bearing number 2737/A/2005 daed
March 28, 2005 for manufacture of readymade garments and 100% total exports at the unit vaid for a period of one
yed.

License granted by the Electricd Inspectorate, Government of Tamil Nadu bearing letter  number
2294/EI/KPM/MV/GEN/SC/2003 dated June 19, 2003 for commissoning the M.V Generator Set of capacity 200
KVA, 415 Voltsunder Rule 47A of the Indian Electricity Rules, 1956.

License grated by the FElectricd Inspectorate, Government of Tamil Nadu bearing letter  number
2293/EI/KPM/MV/GEN/SC/2003 dated June 19, 2003 for commissioning the M.V Generator Set of capacity 125
KVA, 415 Voltsunder Rule 47A of the Indian Electricity Rules, 1956.

Certificate of Stability issued by Dass & Thomas — Chartered Engineers and Competent Persons, Approved Vauers &
Safety Auditors dated March 10, 2003 for inspection of the unit as per Rule 12-B of the Tamil Nadu Factories Rules
1950 after congruction of the building as per the site plans approved by the Joint Chief Ingpector of Factories and is
valid till March 9, 2006.
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Plant — 362 /1C — 1A, 100 Feet, By-pass Road, Veachery, Chennai- 600042

1

License from the Ingpector of Factories, under rule 4(6) of the Tamil Nadu Factories Rules, 1950 bearing number
6391 — CH 5305 renewed until December 31, 2005 for employing a maximum of 500 employees and horsepower of
250HP.

Renewal gpplication for consent under section 21 of the Air (Prevention and Control of Pollution) Act, 1981 and
section 25 of the Water (Prevention and control of Pollution) Act, 1974 dated February 9, 2004 and May 18, 2004.

License under section 13 of the Tamil Nadu Fire Service Act, 1985 bearing number 3561/A/2005 dated March 23,
2005 for storage of HSD (1000 litres) at the unit valid for a period of one year.

License under section 13 of the Tamil Nadu Fire Service Act, 1985 bearing number 3535/A1/2005 dated March 23,
2005 for manufacture of reedymade garments at the unit valid for a period of one year.

License granted by the Electricd Inspectorate, Government of Tamil Nadu bearing letter  number
6/EI/KPM/MV/GEN/SC dated August 6, 1996 for commissioning the M.V Generator Set of 3 phase, capacity 415
volts, under Rule 47A of the Indian Electricity Rules, 1956.

Certificate of Stability issued by Dass & Thomas — Chartered Engineers and Competent Persons, Approved Vauers &
Safety Auditors dated April 1, 2004 for ingpection of the unit as per Rule 12-B of the Tamil Nadu Factories Rules
1950 after congtruction of the building as per the ste plans approved by the Joint Chief Inspector of Factories and §
vaidtill April 1, 2007.

Plant — 72/1/2, 3 Senner huppam, Ponnamalle By-pass Road, Thiruvallore Dt., Chennai— 600 054

1

License from the Ingpector of Factories, under rule 4(6) of the Tamil Nadu Factories Rules, 1950 in favour of Span
Eicher Dedgns Limited bearing number 5580 — LF 4262 renewed until December 31, 2005 for employing a
maximum of 1000 employees and horsepower of 500 HP. The license has been transferred from Span Eicher Designs
Limited to the Company.

License from the Tamil Nadu Pollution Control Board (Renewa of Consent Order 8141) bearing proceeding number
— JCEE/TNPCB/TLR/OM -176/A/05 dated May 23, 2005 under section 21 of the Air (Prevention and Control of
Pollution) Act, 1981 authorising the industrial plant in the ar pollution control area as notified by the Government of
Tamil Nadu and to continue existing discharge of emissions from the stacks and vaid until March 31, 2007.

License from the Tamil Nadu Pollution Control Board bearing proceeding number — JCEE/TNPCB/TLR/OM -
176/W& A2005 dated May 23, 2005 under section 27 of the Water (Prevention and Control of Pollution) Act, 1974
and section 21 of the Air (Prevention and Control of Pollution) Act, 1981 to manufacture ready made garments 78000
nos/month.

License from the Tamil Nadu Pollution Control Board (Renewd of Consent Order 11286) bearing proceeding number
— JCEE/TNPCB/TLR/OM-176/W/2005 dated May 23, 2005 under section 27 of the Water (Prevention and Control of
Pollution) Act, 1974 to continue existing discharge of sewage ard valid until March 31, 2007.

License under section 13 of the Tamil Nadu Fire Service Act, 1985 bearing number 4887/B/2005 dated May 2005 for
manufacture of reedymade garments &t the unit vaid for aperiod of one year.

License under section 13 of the Tamil Nadu Fire Service Act, 1985 bearing number 5274 / B / 2005 dated May 26,
2005 for storage of 2000 litres of diesd at the unit valid for aperiod of one year.

License grated by the FElectricd Inspectorate, Government of Tamil Nadu bearing letter  number
CGL/230/EI/KPM/T/SC/96 dated April 4" 1996 for the dectrical indtallations a the premises under Rule 63 of the
Indian Electricity Rules, 1956.

License granted by the Electricd Ingpectorate, Government of Tamil Nadu bearing letter number CGL

230/EI/KPM/T/SC/2000 dated June 13", 2000 for commissoning the dectricd inddlations a the premises under
Rule 47A of the Indian Electricity Rules, 1956.
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Other Statutory Licenses

The Tax Deduction a Source numbers, Permanent Account numbers, the Tamilnadu Genera Sdes Tax regidration
number, the Centrd Sdes tax registration number and the Central Excise regisration number for the Company, Celebrity

&)

Designs (India) Private Limited, Indian Terrain Clothing Private Limited and Celebrity Connections are as follows:

Name TAN No. PAN No. TNGST No. CST No. Central Excise
No.

Celebrity Fashions | CHECO AAACC3696D 0942071/99-2000 723113/20.0 AAACC 3696 D
Private Limited 0658 A 5.92 XMO001
Celebrity Designs | CHECO AAACC3107B (0942144/2000-01 655930/11.0 | AAACC 3107 B
(India) Private | 2499 A 497 XMO001
Limited
Indian Terain | CHECO AABCC1891K 0942083/1999-00 723120/22.0 AABCC 1891 K
Clothing Private | 2500 B 320 XMO002
Limited 00
Celebrity CHECO AACFC0724D 0942072/1999-00 723114/24.0 AACFC 0724 D
Connections 0633 D 2.88 XMO001
1. Cetificate of regidration issued in favour of Indian Terrain Clothing Private Limited under the Bombay Sdes Tax

Act, 1959 bearing hnumber 400705/S/5041 dated February 10", 2004 and effective from December 19, 2003,

2. Regigraion of the Indian Terrain Clothing Private Limited as a deder bearing number 9183 under the section 13 of
the Cess Rules for flat no. F12, Centre One, Ward C, Vashi, sector 30-A issued by the Cess Department, Navi
Mumba Municipal Corporetion for carrying on the activity of a dedler for reedy made garments effective from March
6, 2004.

3. Regigration under the Bombay Shops and Establishments Act, 1948 for Indian Terrain Clothing Private Limited
issued on December 10, 2003 bearing number 000650 for fla no. F-12, Centre One, Ward C, Vashi, sector 30-A,
Navi Mumbai.

4. Regidration under the Punjab Shops and Establishments Rule Act, 1958 for Indian Terrain Clothing Private Limited
issued on July 21, 2003 bearing number CGN/2003/302 for Shop no. 208 A, SeharaMall, Mehrauli Road, Gurgaon.

5. Caetificate of recognition as two dar export house to the Company by the Office of the Joint Director Genera of
Foreign Trade, Ministry of Commerce dated November 8, 2004 vaid for a period from April 1, 2004 until March 31,
20009.

6. Caertificate of Importer Exporter Code (IEC) bearing IEC number 0489014747 issued on September 7, 1998 by the
office of the Joint Director Generd of Foreign Trade.

Member ships:

1. Regidration-cum-membership certificate issued by the Appad Export Promotion Coundl bearing regidration
number 101032 registered on November 27, 1998 and vdid for a period from June 29, 2004 until April 29, 2006

2. Membership with Confederation of Indian Appard Exporters — fee and form filed with the Confederation of Indian
Appard Exporters on March 23, 2005.

3. Regidration-cumrmembership certificate issued by the Federation of Indian Export Organisations bearing registration
number FIEO/SR(3540/EH/3540/EH issued on April 4, 2005.

4. Regigration-cum-membership certificate issued by the Cotton Textiles Export Promotion Council bearing regigtration
number XP/XM/27356 (2004) — C dated July 20, 2004 and valid until March 31, 2009.

5. Andhra Chamber of Commerce (ACC) — The Company has represented to us that they are a member of the Andhra

Chamber of Commerce, however they have not provided us with any certificate for the same.
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Softwar e licenses:

1

License authorisation bearing number 1596251577S0501 and license agreement number 16013095 for Windows
Server 2000 (one) and Windows CAL 2000 (six) issued on January 22, 2003 and maintenance coverage until January
31, 2005.

License authoristtion bearing number 1589087827S0412 and license agreement number 15941631 for Windows
Server 2000 (two), Windows CAL 2000 (one hundred and fifty five), Outlook 2002 (twelve) and Windows XP
Professond (four) issued on December 27 2002 and maintenance coverage valid until December 31, 2004.

License authoristion bearing number 1588993377S0412 and license agreement number 15941126 for Windows
CAL 2000 (ten) issued on December 27 2002 and maintenance coverage vaid until December 31, 2004.

License authorisstion bearing number 1589040527S0412 and license agreement number 15941127 for Windows
Server 2000 (four) and Windows CAL 2000 (seven) issued on December 27 2002 and maintenance coverage vdid
until December 31, 2004.

Applications made and pending approval

1

Application for license from the Tamil Nadu Pollution Control Board (Renewa of Consent Order 509) bearing
proceeding number — JCEE/TLR/GS408/A/2003 dated April 8, 2004 for renewa of consent under section 21 of
the Air (Prevention and Control of Pollution) Act, 1981 authorising the industrid plant in the air pollution control
aea as notified by the Government of Tamil Nadu and to continue exiging discharge of emissions from the stacks
for the manufacturing fecility a 1-A, Shanti Complex, Thirumurugan Nagar, Arcot Road, Porur, Chenna — 600
116.

Application for license from the Tamil Nadu Pollution Control Board (Renewa of Consent Order 504) bearing
proceeding number — JCEE/TLR/GS408/W/2003 dated April 8, 2004 for renewd of consent under section 21 of
the Water (Prevention and Control of Pollution) Act, 1974 authorising to continue exigting discharge of sewage or
trade effluents and valid until December 31, 2004 for the manufacturing faclity a 1-A, Shanti Complex,
Thirumurugan Nagar, Arcot Road, Porur, Chennai —600 116.

Application for permisson for 100% export oriented manufacturing unit of readymade garments a Plot K-56,
57and 59, Sipcot Apparel Pak, Irungattukottal Village, Sripermudur Tauk, 602 105 , with the office of
Development Commissioner , Madras Export Pocessing Zone dated October 10, 2005

Application for permisson for 100% export oriented manufacturing unit of reedymade garments a Survey no. 54,

G.ST. Road , Kdanpiran Puram , Madhurandagam Tauk, Chengapet District, with the office of Development
Commissioner , Madras Export Pocessing Zone dated October 10, 2005
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OTHER REGULATORY AND STATUTORY DISCLOSURES

AUTHORITY FORTHISISSUE

The Board of Directors have, pursuant to a resolution passed a its meeting hedd on July 4, 2005, authorised the Issue,
subject to the approva of the shareholders of our Company under Section 81 (1A) of the Companies Act. Our shareholders
have authorised the Issue vide a specia resolution adopted pursuant to Section 81 (1A) of the Companies Act, passed at the
Annua Generd Meeting held on August 19, 2005.

PROHIBITION BY SEBI

Our Company, our directors, our Promoters, the directors and persors in control of our Promoters, our subsidiary, other
companies promoted by our Promoters and companies with which our Company's directors are associated as directors
have not been prohibited from accessing or operating in the capitd markets or restrained from buying, sdling or deding in
securities under any order or direction passed by SEBI.

ELIGIBILITY FOR THISISSUE

The Company is digible for the Issue in accordance with Clause 221 of the SEBI Guiddines as explained under with
eigibility criteria caculated in accordance with financia statements under Indian GAAP:

The Company has net tangible assets of at least Rs. 30 million in each of the preceding three full years of which
not more than 50% is held in monetary assets and is compliant with Clause 2.2.1(a) of the SEBI Guiddines,

The Company has a track record of digtributable profits in accordance with Section 205 of Companies Act, for at
least three of the immediately preceding five years and is compliant with Clause 2.2.1(b) of the SEBI Guiddines;

The Company has a net worth of a least Rs. 10 million in each of the three preceding full years and is compliant
with Clause 2.2.1(c) of the SEBI Guiddlines;

The Company has not changed its name within the last one year

The proposed Issue size does not exceed five times the predssue net worth of the Company and is compliant with
Clause 2.2.1(€) of the SEBI Guiddines.

The Company’s unconsolidated net profit, dividend, net worth, net tangible assats and monetary assets as certified by M/s.
M/s Anil Nar & Asxociates and M/s CNGSN & Asstiates , vide their certificate dated September 24, 2005 and included
in the Section titled “Report of our Statutory Auditor” on page 88 of this Draft Red Herring Prospectus for the lagt five
years ended March 31, 2005 are set forth below:

(Rs. million)
Year ended March 31, 2005 2004 2003 2002 2001
Net Tangible Assats™ 81992 647.91 332.31 22394 265.78
Monetary Assets®) 8476 33.07 5.68 960 21.74
Net profits, as restated 53,01 40.88 11.04 934 8.14
Net worth, as restated 306.09 256.47 143.40 132.37 123.03

@ Net tangible assts is defined as the sum of fixed assts (including capitd work in progress and excluding revaluation
resarves), current assts (excluding deferred tax assts) less current liabilities (exduding defered tax liabilities and long
term lighilities)

@ Monetary assts include cash on hand and bank. Detailed figures are given on page 88 in this Draft Red Herring
Prospectus

The Promoters, the Company, its subsidiary, directors of the Company and associate companies are not detained as willful
defaulters by the RBI/Government of India authorities and there are no violations of securities laws committed by them in
the past or pending against them other than as disclosed in this Draft Red Herring Prospectus.

No penalty has been imposed by SEBI and other regulatory bodies againgt us, our directors, our Promoters, directors of our
Promoters and companies promoted by our Promoters.
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Therefore, we are digible to make this Issue.

Further, the Issue is subject to the fulfillment of the following conditions as required by the Securities Contracts
(Reguldtions) Rules, 1957:

ad A minimum of 2000000 Equity Shares (excluding resarvaions, firm alotments and promoters contribution) are
offered to the public;

b) The Issue size, which is the Issue Price multiplied by the number of Equity Shares offered to the public, is a minimum
of Rs. [-] million; and

Our Company undertakes that the number of alottees in the Issue shall be at least 1000. Otherwisg the entire application
money shal be refunded forthwith. In case of delay, if any, in refund, our Company shal pay interest on the application
money at the rate of 15% per annum for the period of delay.

DISCLAIMER CLAUSE

AS REQUIRED, A COPY OF THE DRAFT RED HERRING PROSPECTUS HAS BEEN SUBMITTED TO SEBI.
IT IS TO BE DISTINCTLY UNDERSTOOD THAT SUBMISSION OF THE DRAFT RED HERRING
PROSPECTUS TO SEBI SHOULD NOT, IN ANY WAY, BE DEEMED OR CONSTRUED TO MEAN THAT
THE SAME HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES NOT TAKE ANY
RESPONSIBILITY EITHER FOR THE FINANCIAL SOUNDNESS OF ANY SCHEME OR THE PROJECT
FOR WHICH THIS ISSUE IS PROPOSED TO BE MADE OR FOR THE CORRECTNESS OF THE
STATEMENTS MADE OR OPINIONS EXPRESSED IN THE DRAFT RED HERRING PROSPECTUS. THE
BOOK RUNNING LEAD MANAGER, IL&FS INVESTSMART LIMITED HAS CERTIFIED THAT THE
DISCLOSURES MADE IN THE DRAFT RED HERRING PROSPECTUS ARE GENERALLY ADEQUATE AND
ARE IN CONFORMITY WITH SEBI GUIDELINES FOR DISCLOSURES AND INVESTOR PROTECTION AS
FOR THE TIME BEING IN FORCE. THIS REQUIREMENT IS TO FACILITATE INVESTORS TO TAKE AN
INFORMED DECISION FOR MAKING AN INVESTMENT IN THE PROPOSED ISSUE. IT SHOULD ALSO
BE CLEARLY UNDERSTOOD THAT WHILE THE COMPANY IS PRIMARILY RESPONSIBLE FOR THE
CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT INFORMATION IN THE DRAFT
RED HERRING PROSPECTUS, THE BOOK RUNNING LEAD MANAGERIS EXPECTED TO EXERCISE
DUE DILIGENCE TO ENSURE THAT THE COMPANY DISCHARGES ITS RESPONSIBILITY
ADEQUATELY IN THIS BEHALF AND TOWARDS THIS PURPOSE, BOOK RUNNING LEAD MANAGER,
IL&FS INVESTSMART LIMITED HAS FURNISHED TO SEBI, A DUE DILIGENCE CERTIFICATE DATED
OCTOBER 31, 2005 IN ACCORDANCE WITH THE SEBI (MERCHANT BANKERS) REGULATIONS, 1992,
WHICH READSASFOLLOWS:

“WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING TO LIT IGATION LIKE
COMMERCIAL DISPUTES, PATENT DISPUTES, DISPUTES WITH COLLABORATORS ETC. AND OTHER
MATERIALS IN CONNECTION WITH THE FINALISATION OF THE DRAFT RED HERRING
PROSPECTUSPERTAINING TO THE SAID ISSUE.

ON THE BASIS OF SUCH EXAMINATION AND THE DISCUSSIONS WITH THE COMPANY, IT'S
DIRECTORS AND OTHER OFFICERS, OTHER AGENCIES, INDEPENDENT VERIFICATION OF THE
STATEMENTS CONCERNING THE OBJECTS OF THIS ISSUE, PROJECTED PROFITABILITY, PRICE
JUSTIFICATION AND THE CONTENTS OF THE DOCUMENTS MEN TIONED IN THE ANNEXURE AND
OTHER PAPERS FURNISHED BY THE COMPANY.

WE CONFIRM THAT:

A) THE DRAFT RED HERRING PROSPECTUS FORWARDED TO SEBI IS IN CONFORMITY WITH THE
DOCUMENTS, MATERIALS AND PAPERSRELEVANT TO THISISSUE;

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

C) THE DISCLOSURES MADE IN THE DRAFT RED HERRING PROSPECTUS ARE TRUE, FAIR AND
ADEQUATE TO ENABLE THE INVESTORS TO MAKE A WELLINFORMED DECISION AS TO THE
INVESTMENT IN THE PROPOSED | SSUE.
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D) BESIDES OURSELVES, ALL THE INTERMEDIARIES NAMED IN THE DRAFT RED HERRING
PROSPECTUS ARE REGISTERED WITH SEBI AND THAT TILL DATE SUCH REGISTRATIONS ARE
VALID.

E) WHEN UNDERWRITTEN, WE SHALL SATISFY OURSELVES ABOUT THE NET WORTH OF THE
UNDERWRITERSTO FULFIL THEIR UNDERWRITING COMMITMENTS”

All legal requirements pertaining to this issue will be complied with at the time of filing of the Red Herring
Prospectus with the Registrar of Companies, Chennai, Tamil Nadu, in terms of Section 56, Section 60 and Section
60B of the Companies Act.

The filing of the Draft Red Herring Prospectus does not, however, absolve the company from any liabilities under
Section 63 and Section 68 of the act or from the requirement of obtaining such statutory and other clearances as
may be required for the purpose of the proposed offer. SEBI further reserves the right to take up at any point of
time, with the Book Running L ead Manager, any irregularitiesor lapsesin the Draft Red Herring Prospectus.

Disclaimer of our Company and theBRLM

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

Caution

The BRLM accepts no responsihility, save to the limited extent as provided in the Underwriting Agreement to be entered
into between the Underwriters and the Company and the Memorandum of Understanding between the BRLM and the
Company.

Our Company and the BRLM shall make al information avalable to the public and investors a large and no sdective or
additional information would be availdble for a section of the investors in any manner whatsoever including a road show
presentations, in research or salesreports or a bidding centres etc.

Disclaimer in Respect of Jurisdiction

This Issue is being made in India to persons resdent in India (including Indian nationds resident in India who are mgors,
HUFs, companies, corporate bodies and societies registered under the applicable laws in India and authorised to invest in
shares, Indian mutual funds registered with SEBI, Indian financid indtitutions, commercid banks, regiond rurd banks, co
operative banks (subject to RBI permission), Trusts registered under the Societies Registration Ad, 1860, as amended from
time to time, or any other Trust law and who are authorised under their conditution to hold and invest in shares) and to
NRIs, Flls and Foreign Venture Capitd Funds Registered with SEBI. This Draft Red Herring Prospectus does not,
however, condtitute an invitation to subscribe to shares Issued hereby in any other jurisdiction to any person to whom it is
unlawful to make an Issue or invitation in such jurisdiction. Any person into whose possesson this Draft Red Herring
Prospectus comes is required to inform himself or her sdf about and to observe any such redtrictions. Any dispute arising
out of thisIssuewill be subject to the jurisdiction of appropriate court(s) in Chennai only.

No action has been or will be taken to permit apublic Issuing in any jurisdiction where action would be required for tha
purpose, except that this Draft Red Herring Prospectus has been filed with SEBI for obsarvations and SEBI has given its
observations and this Draft Red Herring Prospectus has been filed with Registrar of Companies, Tamil Nadu as per the
provisons of the Companies Act. Accordingly, the Equity Shares, represented thereby may not be Issued or sold, directly
or indirectly, and this Draft Red Herring Prospectus may not be distributed, n any jurisdiction, except in accordance with
the legal requirements applicable in such jurisdiction. Neither the delivery of this Draft Red Herring Prospectus nor any
sde hereunder shdl, under any circumstances, creste any implicaion that there has been no change in the dffars of the
Company from the date hereof or that the information contained herein is correct as of any time subsequent to this date.

Disclaimer Clause of Bombay Stock Exchange Limited

Bomaby Stock Exchange Limited ("BSE') has given vide its letter dated [7] permission to the Company to use BSE's
name in this offer document as one of the stock exchanges on which the Company's securities are proposed to be listed.
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BSE has scrutinised this offer document for its limited internal purpose of deciding on the matter of granting the aforesad
permission to the Company. BSE does not in any manner:

1 Warrant, certify or endorse the correctness or completeness of any of the contents of this offer document; or

2. Warrant that this company's securities will be listed or will continue to be listed on BSE; or

3. Take any responghility for the financia or other soundness of this company, its promoters, its management or any
scheme or project of this company;

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

Disclaimer Clause of the National Stock Exchange of India Limited

As required, a copy of the Draft Red Herring Prospectus has been submitted to National Stock Exchange of India Limited
(“NSE”). NSE has given vide its letter No. [] dated [?] permission to the Company to use the NSE's name in this Red
Herring Prospectus as one of the stock exchanges on which the Company's securities are proposed to be listed subject to,
the Company fulfilling the various criteria for listing including the one related to paid up capital (i.e. the paid up capitd
ghdl not be less than Rs. 100 million and market capitdization shal not be less than Rs. 250 million &t the time of the
liging). NSE has scrutinised the Red Herring Prospectus for its limited internal purpose of deciding on the matter of
granting the aforesaid permisson to the Company. It is to be digtinctly understood that the aforesaid permission given by
NSE should not in any way be deemed or construed that the Red Herring Progpectus has been cleared or  approved by NSE;
nor does it in any manner warrant, certify or endorse the correctness or completeness of any of the contents of this Red
Herring Prospectus;, nor does it warrant that the Company's securities will be listed or will continue to be listed on NSE;
nor does it take any responghility for the financid or other soundness of the Company, its promoters, its management or
any scheme or project of the Company.

Every person who desires to apply for or otherwise acquire any securities of the Company nay do so pursuant to
independent inquiry, investigation and andyss and shdl not have any claim againg NSE whatsoever by reason of any loss
which may be suffered by such person conseguent to or in connection with such subscription or acquisition whether by
reason of anything stated or omitted to be stated herein or any other reason whatsoever.

Filing

A copy of the Red Herring Prospectus, along with the documents required to be filed under Section 60B of the Companies
Act, will be ddivered to the Registrar of Companies, Tamil Nadu a& Shashtri Bhavan, Il Floor, 26, Haddows Road,
Chennai — 600 006. A copy of the Prospectus required to be filed under Section 60 of the Companies Act would be
delivered for registration with Registrar of Companies, Tamil Nadu, a Chennai. A copy of this Draft Red Herring
Prospectus has been filed with the Corporaion Finance Depatment of SEBI a Ground Foor, Mitta Court, “A” Wing,
Nariman Point, Mumbai 400 021.

Ligting

Applications have been made to Bombay Stock Exchange Limited and the Nationd Stock Exchange of India Limited for
permisson to ded in and for an officid quotation of our Equity Shares. Bombay Stock Exchange Limited shdl be the
Designated Stock Exchange.

If the permissons to ded in and for an officid quotation of our Equity Shares are not granted by any of the Stock
Exchanges mentioned above, our Company will forthwith repay, without interest, al moneys received from the applicants
in pursuance of this Draft Red Hering Prospectus. If such money is not repaid within eight days after our Company
become lidble to repay it from the date of refusa or within 70 days from the Bid/lssue Closing Date, whichever is ealier,
then the Company, and every Director of the Company who is an officer in default shal, on and from such expiry of eight
days, be liable to repay the money, with interest at the rate of 15% per annum on application money, as prescribed under
Section 73 of the Companies Act.
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We shdl ensure that dl steps for the completion of the necessay formadities for listing and commencement of trading at

the Stock Exchanges mentioned above ae taken within 7 working days of findization and adoption of the Bads of
Allotment for this Issue.

Consents

Consents in writing of: (a) the Directors, the Company Secretary and Compliance Officer, the Auditors, Bankers to the
Company and Bankers to this Issue and (b) Book Running Lead Manager to this Issue to the Issue and Syndicate
Members, Escrow Collection Bankers, Registrar to this Issue and Legd Advisor to the Company and Underwriters, to act
in their respective capacities, have been obtained and filed adong with a copy of the Red Herring Prospectus with the
Regigrar of Companies, Tamil Nadu located a Chenna, as required under Sections 60 and 60B of the Companies Act and
such consents have not been withdrawn up to the time of ddivery of this Draft Red Herring Prospectus for registration with
the Registrar of Companies, Tamil Nadu.

M/s. Anil Nair & Associates and M/s CNGSN & Associates , Chartered Accountants, our stetutory auditors have given
thelr written consent to the inclusion of their report in the form and context in which it appears in this Draft Red Herring
Prospectus and such consent and report has not been withdrawn up to the time of ddivery of this Draft Red Herring
Prospectus for registration with the Registrar of Companies, Tamil Nadu.

M/s. Anil Nair & Associates and M/s CNGSN & Associates , Chartered Accountants, have given their written consent to
the tax benefits accruing to our Company and its members in the form and context in which it appears in this Draft Red
Herring Prospectus and has not withdrawn such consent up to the time of deivery of this Draft Red Herring Prospectus for
registration with the Registrar of Companies, Tamil Nadu.

Expert Opinion

Except as stated elsawhere in this Draft Red Herring Prospectus, we have not obtained any expert opinions.

Expensesof thelssue

The expenses of this Issue include, among others, underwriting and management fees, sdling commission, printing and
digribution expenses, legd fees, datutory advertisement expenses and listing fees The totd expenses of the Issue are
edimated to be gpproximady [-]% of the Issue size. All expenses with respect to the Issue would be met out of the
proceeds of the Issue.

Fees Payable to the Book Running Lead M anager

Thetotal fees payable to the Book Running Lead Manager will be as per the letter of appointment dated July 29, 2005 with
IL&FS Investsmart Limited, issued by our Company, a copy of which is available for ingpection at our regitered office.

Fees Payableto the Registrar to thislssue

The fees payable to the Regigtrar to this Issue will be as per the Agreement dated August 26, 2005, a copy of which is
availablefor ingpection at our registered office.

Adequate funds will be provided to the Registrar to the Issue to enable them to send refund orders or alotment advice by
registered post.

Fees Payableto the Escrow Bankers
No feesis payable to the Escrow Bankers
Commission and Brok erage on Previous | ssues

No sum has been pad or is payable as commisson or brokerage for subscribing to or procuring for, or agreeing to procure
subscription for any of the Equity Shares of the Company sinceitsinception.
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Previous Rightsand Publicl ssues

We have not made any othe previous rights or public issues during the last five years except mentioned in the section
Capital Structure of page 13 of this Draft Red Herring Prospectus.

Outstanding Debentureor Bond | ssues

As on the dae of filing of this Draft Red Herring Prospectus, the Company does not have any outstanding Debenture or
Bond Issue.

Outstanding Preference Shares

As on the dae of filing of this Draft Red Herring Prospectus, the Company does not have any outstanding preference
shares.

| ssues otherwise than for Cash

We have not issued any Equity Shares for condderation otherwise than for cash except mention in the section Capital
Structure on page 13 of this Draft Red Herring Prospectus.

CompaniesUnder the same M anagement

There are no companies under the management within the meaning of section 370(1B) of the Companies Act, 1956, other
than our Group Companies on page 117 of this Draft Red Herring Prospectus.

Option to Subscribe

Equity shares being offered through t his Draft Red Herring Prospectus can be applied for in demateridized form only.

Stock Market Data for our Equity Shares

Thisbeing aninitid publicissue of our Company, the Equity Shares of our Company are not listed on any stock exchange.

Particula s Regarding Public I ssuesduring the Last Five Years

We have not made any public issues during the last five years.

Performance Vs projectionsfor listed ventures of the Promoters

Thereisno other listed company promoted by Our Promoters

M echanism for Redressal of Investor Grievances

The agreement between the Registrar to this Issue and us will provide for retention of records with the Registrar to this

Issue for a period of a least one year from the last date of dispaich of the letters of alotment, dema credit and refund
ordersto enabletheinvestorsto approach the Registrar to this Issue for redressal of their grievances.

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

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

Our Company has appointed Mr. V.V. Naresh, Company Secretary as the Compliance Officer and he may be contacted at
Celebrity Fashions Limited, Patanjdi Plaza, 3" Foor, Old Trunk Road, Pdlavaram, Chenna — 600 043, Tel +91-44-
23450232, +91-44-23450233; Fax: +91-44-23450234, Email: investor@ce ebritygroup.com. Investors can contact him for
redressal of any complaints.
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Changesin Auditorsduring thelast threefinancial yearsand reasonsther eof
There have been no changes of the Auditors of our Company for the last three years.
Capitalisation of Reservesor Profits
We have not capitalised its reserves or profits at any time since inception.
Revaluation of assets

We have not revaued our assetsin the past five years.
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SECTIONVII —ISSUE RELATED INFORMATION

TERMSOF THISISSUE

The Equity Shares being issued are subject to the provisons of the Companies Act, the Memorandum and Articles of our
Company, the terms of this Draft Red Herring Prospectus, Bid-cum-Application Form, the Revison Form, the
Confirmation of Allocation Note (“CAN”") and other terms and conditions as may be incorporated in the Allotment Advice,
and other documents/certificates that may be executed in respect of this Issue. The Equity Shares shdl dso be subject to
lavs as goplicable, guiddines natifications and regulations relating to this Issue of capitd and liging and trading of
securities issued from time to time by SEBI, Government of India, Reserve Bank of India, Stock Exchanges, Regisrar of
Companies and/or other authorities, asin force on the date of this | ssue and to the extent gpplicable.

Ranking of Equity Shares

The Equity Shares being issued shal be subject to the provisons of our Memorandum and Articles and shal rank pari
passu in dl respects with the other existing shares of our Company including rights in respect of dividend. The Allottees
will be entitled to dividend or any other corporate benefits, if any, declared by our Company after the date of Allotment.

M ode of payment of Dividend
We shall pay dividend to our shareholders as per the provisions of the Companies Act, 1956.
FaceValueand IssuePrice

The Equity Shares with a face value of Rs. 10 each are being issued in terms of this Draft Red Herring Prospectus a a
Price of Rs. [7] per share. At any given point of time, there shal be only one denominaion for the Equity Shares of our
Company, subject to applicable laws.

Compliancewith SEBI Guidelines

We shall comply with all disclosure and accounting norms as pecified by EBI from timeto time.
Rights of the Equity Shareholder

Subject to gpplicable laws, the equity shareholders shal have the following rights:

=  Right toreceivedividend, if declared;

=  Right to attend generd meetings and exercise voting powers, unless prohibited by law;

= Right to vote on apall ether in person or by proxy;

=  Right to receive offersfor rights shares and be dlotted bonus shares, if announced;

=  Right to receive surplus on liquidation;

=  Right of free transferability; and

= Such other rights, as nay be available to a shareholder of a lisged public company under the Companies Act and
Articles of Association of our Company.

For further details on the main provisions of our Articles of Associaion dedling with voting rights, dividend, forfeiture and
lien, trandfer and transmisson and/or consolidaion/splitting, see “Main Provisions of Articles of Association of the
Company” on page 168 of this Draft Red Herring Prospectus.

Market Lot

In terms of Section 68B of the Companies Act, the Equity Shares d the Company shal be dlotted only in demateridized
foom. In tems of exising SEBI Guiddines, the trading in the Equity Shares of the Company shdl only be in
demateridized form for al investors.

Sincetrading of our Equity Shareswill bein dematerialized mode, thetradablelot isone equity share.

Allocation and dlotment of Equity Shares through this Issue will be done only in dectronic form in multiples of one

Equity Shares to the successful bidders subject to a minimum Allotment of [/ Equity Shares. For details of alocation and
alotment, see “ Statutory and Other Information” on page 138 of this Draft Red Herring Prospectus.
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Jurisdiction
Thejurisdiction for the purpose of this Issue iswith competent courts/authoritiesin Chennai, India

Nomination Facility tothelnvestor

In accordance with Section 109A of the Companies Act, the sole or first bidder, dong with other joint bidder, may
nominate any one person in whom, in the event of the death of sole bidder or in case of joint bidders, death of dl the
bidders, as the case may be, the Equity Shares trandferred, if any, shdl vest. A person, being a nomineg entitled to the
Equity Shares by reason of the desth of the origind holder(s), shdl in accordance with Section 109A of the Companies
Act, be entitled to the same advantages to which he or she would be entitled if he or she were the registered holder of the
equity share(s). Where the nominee is a minor, the holder(s) may make a nomination to gppoint, in the prescribed manner,
any person to become entitled to equity share(s) in the event of his or her desth during the minority. A nomination shdl
stand rescinded upon a sde transfer/ dienation of equity share(s) by the person nominating.

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

a toregister himsdf or hersdf asthe holder of the Equity Shares; or
b.  to make such transfer of the Equity Shares, as the deceased holder could have made.

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

Since the allotment of Equity Shares in this Issue will be made only in dematerialized mode, there is no need to
make a separate nomination with us. Nominations registered with respective depostory participant of the applicant
would prevail. If the investors require to change the nomination, they are requested to inform ther respective
depository participant.

Minimum Subscription

If we do not receive the minimum subscription of 100% of the Issue amount including devolvement of the Syndicate
Member, if any, within 60 days from the Bid/lssue Closing Date, we shal forthwith refund the entire subscription amount
received. If there is a delay beyond 8 days after we becomes liable to pay the amount, we shal pay interest as per Section
73 of the CompaniesAct.

Subscription by Non Residents NRIS Fllg Foreign Venture Capital Fund registered with SEBI /Multilateral and
Bilateral Development Financial Institutions.

As per the current provisons of the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
outdde India) Regulations, 2000, there exis a generd permisson for the NRIS FlIg Foreign Venture Capitd Fund
registered with SEBI/ Multilaterd and Bilaterd Development Financia Inditutions to invest in shares of an Indian
company by way of subscription in a public issue. However, such investments would be subject to other investment
resrictions under RBI and/or SEBI regulations as may be applicable to such investors. Based on the above provisions, it
will not be necessary for the investors to seek separate permission from the FIPB/ RBI for this specific purpose. However,
It is to be distinctly understood that there is no reservation for non-resdents, NRIs, FlIs and Foreign Venture Capitd Funds
registered with SEBI and Multilatera and Bilatera Development Financial Ingtitutions and al applicants will be treated on
the same basiswith other categoriesfor the purpose of dlocation.

As per the policy of RBI, Overseas Corporate Bodies cannot participate in this I ssue.

The Equity Shares have not been and will not be registered under the U.S. Securities Act 1933, as amended or any
dstate securities laws in the United States and may not be offered or sold within the United States or to, or for the
account or benefit of, “U.S. persons’ (as defined in Regulation S of the U.S. Securities Act, 1933), except pursuant to
an exemption from, or in a transaction not subject to, the regigtration requirements of the Securities Act.
Accordingly, the Equity Shares will be offered and sold only (i) in the United States to “qualified institutional
buyers’, as defined in Rule 144A of the Securities Act, and (ii) outsde the United States in compliance with
Regulation Sand the applicable laws of thejurisdiction wher e those offer sand sales occur .
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|SSUE PROCEDURE

Book Building Procedure

The Issue is being made through the 100% Book Building Process wherein  up to 50% of the Net Issue shdl be available
for alocation on a proportionate basis to QIBs, of which 5% shal be reserved for Mutua Funds. Further, not less than 35%
of the Net Issue shal be avalable for alocation on a proportionate basis to the Retall Individua Bidders and not less than
15% of the Net Issue shdl be available for alocation on a proportionate basis to NortIngitutiona Bidders, subject to vaid
Bids being received &t or abovethe Issue Price.

Bidders are required to submit their Bids through the members of the Syndicate. Our Company, in consultation with the
BRLM, may reject any Bid procured from QIBs, by any or dl members of the Syndicate, for reasons to be recorded in
writing provided that such rdection shdl be made a the time of acceptance of the Bid and the ressons therefor shdl be
disclosed to the BiddersIn case of Non-Ingitutiond Bidders and Retail Individud Bidders, we would have a right to reject
the Bids only on technica grounds.

Investors should note that Equity Shares will be allotted to successful Bidders only in the dematerialized form.
Bidders will not have the option of getting alotment of the Equity Shares in physica form. The Equity Shares on alotment
shdl betraded only in the dematerialised segment of the Stock Exchanges.

Bid-cum-Application Form

Bidders shal only use the specified Bid-cum-Application Form bearing the stamp of a member of the Syndicete for the
purpose of making a Bid in terms of this Draft Red Herring Prospectus. The Bidder shall have the option to make a
maximum of three Bids in the Bidcum-Application Form and such options shal not be consdered as multiple bids. Upon
the dlocation of Equity Shares, digpatch of the Confirmation of Allocation Note, (“CAN"), and filing of the Prospectus
with the Registrar of Companies, Tamil Nadu, the Bid-cum-Application Form shdl be consdered as the Application Form.
Upon completing and submitting the Bid-aum-Application Form to a member of the Syndicate, the Bidder is deemed to
have authorized us to make the necessary changes in this Draft Red Herring Prospectus and the Bid-cum-Application Form
as would be required for filing the Progpectus with the Registrar of Companies, Tamil Nadu and as would be required by
Registrar of Companies, Tamil Nadu after such filing, without prior or subsequent notice of such changesto the Bidder.

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

Category Colour of Bid cum Application Form

Indian public or NRI gpplying on a norvrepatriation | White
basis

Non-resdents including NRIs, Flls, Foreign | Blue
Venture Capitd Fund/Multilater and  Bilaterd
Development Financia Inditutions applying on
repatriation basis

Permanent Employees of the Company and its| Pink
subsidiaries

Who can Bid

1. Indian nationasresdent in Indiawho are mgjors, in single or joint names (not more than three);

2. Hindu Undivided Families or HUFs in the individua name of the Karta The Bidder should specify that the Bid is
being mede in the name of the HUF in the Bid cum Application Form as follows “Name of Soleor Firgt bidder: XYZ
Hindu Undivided Family applying through XYZ, where XYZ is the name of the Kartd’. Bids by HUFs would be
consdered a par with those from individuds;

3. Companies and corporate bodies not having mgority ownership and control of persons resdent outsde India and
societies registered under the gpplicable lawsin India and authorized to invest in the Equity Shares;

4. Indian Mutua Funds registered with SEBI;

5. Indian Fnancid Inditutions, commercid banks (excluding foreign banks), regiond rurd banks, co-operative banks
(subject to RBI regulations, as applicable);

6. Venture Capital Funds registered with SEBI;
7. State Industrial Development Corporations,
8. Multilateral and bilatera development financia inditutions;
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9.  Insurance companies registered with the Insurance Regulatory and Devel opment Authority;
10. Provident funds with minimum corpus of Rs. 250 million and who are authorized under their conditution to hold and
invest in Equity Shares;
11. Pengion funds with minimum corpus of Rs. 250 million and who are authorized under their congtitution to hold and
invest in Equity Shares;
12. Trust/ society registered under the Societies Regidration Act, 1860, as amended, or under any other law relating to
Trusty society and who are authorized under their congtitution to hold and invest in Equity Shares; and
13. Eligible NRIs and other Non Resdents including FlIs on a repatriation bass or non-repatriation basis subject to
aoplicablelaws; and
14. Scientific and/ or Industria Research Organizations authorized to invest in Equity Shares.

Note: Further, the BRLM and Syndicate Members shall not be entitled to subscribe to this Issue in any manner
except towar dsfulfilling their underwriting obligation.

Bidders are advised to ensure that any single Bid from them does not exceed the investment limits or maximum number of
Equity Sharesthat can be held by them under the relevant regulaions or statutory guidelines.

Bid by Mutua Fund

An digble Bid by a Mutud Fund shal first be considered for alocation proportionately in the Mutuad Fund Portion. In the
event that the demand is grester than 112,500 Equity Shares, full Allocetion shdl be made to Mutual Funds, to the extent
of the Mutual Funds Portion. The remaining demand by Mutud Funds shdl, as part of the aggregate demand by QIBs, be
made available for dlocation proportionady out of the remainder of the QIB Portion, after excluding the alocation in the
Mutual Fund Portion.

Multiple Bids

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

Asper thecurrent regulations, thefollowing restrictions ar e applicable for investments by mutual funds:

No mutua fund scheme shall invest more than 10% of its net asset vaue in the Equity Shares or equity related instruments
of any company provided that the limit of 10% shdl not be gpplicable for investments in index funds or sector or industry
specific funds. No mutud fund under its scheme should own more than 10% of any company’s paid-up capitd carrying
voting rights. Further, bidders may bid as per the limits prescribed above.

Asper current regulations, thefollowing restrictions are applicablefor investment by Flls:

The issue of Equity Shares to a single FIl should not exceed 10% of the post-issue paid-up capitd of the Company (i.e.
10% of [ Equity Shares). In respect of an FIl investing in Equity Shares of the Company on behdf of its sub-accounts,
the investment on behdf of each sub-account shall not exceed 10% of the totd issued capital of the Company. As of now,
the aggregate FlI holding in the Company cannot exceed 24 % of the tota issued capitd of the Company. With the
approva of the Board of Directors and the shareholders by way of a specid resolution, the aggregate Fll tolding can go up
to 100%. However, as of this date, no such resolution has been recommended for adoption.

As per the current regulations, the following restrictions are applicable for investments by SEBI registered Venture
Capital Funds:

The SEBI (Venture Cgpitd Funds) Regulations, 1996 and the SEBI (Foreign Venture Capitd Investors) Regulations, 2000
prescribe investment redrictions on venture capitd funds and foreign venture capitd investors registered with SEBI.
Accordingly, the holding by any individud venture capita fund or foreign venture capitd investor registered with SEBI
should not exceed 25 % of our Company's paidup capitd. The aggregate holdings of venture capitd funds and foreign
venture capital investors registered with SEBI could, however, go up to 100 % of our Company’ s paid-up equity capital.

The above information is given for the benefit of the Bidders. Our Company and the BRLM are not liable for any
amendments or modification or changes in goplicable laws or regulations, which may happen after the date of this Draft
Red Herring Progpectus.  Bidders are advised to make ther independent invedtigations and ensure that the number of
Equity Shares bid for do not exceed the applicable limits under laws or regulations.
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Maximumand Minimum Bid Size

@

(b)

©

For Retail Individual Bidders: The Bid must be for a minimum of [/ Equity Shares and in multiples of [?]
Equity Shares theresfter, subject to maximum Bid amount of Rs. 100,000. In case the maximum Bid amount is
more than Rs. 100,000 then the same would be consdered for dlocation under the Non-Institutional Bidders
category. The Cut-off option is given only to the Retail Individua Bidders indicating their agreement to bid and
purchase at thefinal ssue Price as determined at theend of the Book Building Process.

For Non-Ingtitutional Bidders and QIBs Bidders The Bid must be for a minimum of such Equity Shares such
that the Bid Amount exceeds Rs. 100,000 ad in multiples of [7] Equity Shares theresfter. A Bid cannot be
submitted for more than the sze of the Net Issue. However, the maximum Bid by a QIB should not exceed the
investment limits prescribed for them by the regulatory or datutory authorities governing them. Under existing
SEBI guiddines, a QIB Bidder cannot withdraw its Bid after the Bid/Issue Closing Date.

In case of revison of bids, the Non Inditutional Bidders who are individuds have to ensure that the Bid Amount
is gregter than Rs. 100,000. In case the Bid Amount reduces to Rs. 100,000 or less due to a revison in Bids, the
same would be consdered for dlocation under the Retail portion. Non Ingitutiond Bidders and QIB Bidders are
not alowed to Bid at ‘ Cut-Off’.

For Biddersin the Employee Reservation Portion: The Bid must be for aminimum of [-] Equity Sharesandin
multiplesof [-] Equity Shares thereafter. The maximum Bid in this portion cannot exceed Rs. [-] million. Bidders
in the Employee Reservation Portion applying for a maximum Bid in any of the Bidding Options not exceeding
Rs. 100,000 may bid at “ Cut-off”.

Bidding Process

(a)
(b)

(c)

(d)

(e)

Our Company will file the Red Herring Prospectus with the Registrar of Companies, Tamil Nadu.

The members of the Syndicate will circulate copies of the Red Herring Prospectus dong with the Bid-cum-Application
Form to potentia investors.

Any investor (who is digible to invest in our Equity Shares) who would like to obtain the Red Herring Prospectus and/
or the Bidaum-Application Form can obtain the same from our corporate office or from any of the BRLM/Syndicate
Member.

Investors who are interested in subscribing for our Company’s Equity Shares should approach BRLM or any of the
members of the Syndicate or any of their authorized agent(s) to regi ster their Bid.

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

Bidding

a Our Company, the BRLM shal declare the Bid/lssue Opening Date, Bid/lssue Closing Date and Price Band at the
time of filing the Red Herring Progpectus with Regisrar of Companies, Tamil Nadu and aso publish the same in
one English nationa daly, one Hindi nationad daily and one Tamil daly newspaper. This advertisement shall
contain the disclosures as prescribed under SEBI Guidelines The BRLM and Syndicate Member shal accept Bids
from the Bidders during the Issue Period.

b) The Bidding Period shdl be a minimum of three working days and not shall not exceed seven working days In
cae the Price Band is revised, the revised Price Band and Bidding Period will be published in two naiond
newspapers (one each in English and Hindi) and a Tamil newspaper aso by indicating on the webstes of the
BRLM and at the terminds of the members of the Syndicate the Bidding Period may be extended, if required, by
an additiond three working days, subject to the total Bidding Period notexceeding 10 working days.

¢) Each Bidaum-Application Form will give the Bidder the choice to bid for up to three optiond prices (for details

refer to the paragraph entitled “Bids at Different Price Levels’ below) and specify the demand (i.e. the number of
Equity Shares bid for) in each option. The price and demand options submitted by the Bidder in the Bid-cum-
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Application Form will be trested as optiond demands from the Bidder and will not be cumulated. After
determingtion of the Issue Price, the maximum number of Equity Shares bid for by a Bidder a or above the Issue

Price will be consdered for dlocation and the rest of the Bid(s), irrespective of the Bid Price, will become
automatically invalid.

The Bidder cannot bid on another Bid-cum-Application Form after his or her Bids on one Bidcum-Application
Form have been submitted to any member of the Syndicate. Submission of a second Bid-cum-Application Form to
either the same or to another member of the Syndicate will be treated as multiple bids and is iable to be regjected
either before entering the Bid into the eectronic bidding system, or a any point of time prior to the alocation or
dlotment of Equity Shares in this Issue. However, the Bidder can revise the Bid through the Revison Form, the
procedure for which is detailled under the paragraph “Build up of the Book and Revison of Bids’ on page of 153
this Draft Red Herring Prospectus.

During the Bidding Period, Bidders may approach the Syndicate Member to submit ther Bid. Every member of
the Syndicate Member shal accept Bids from dl clients / investors who place orders through them and shdl have
theright to vet the Bids.

Along with the Bid-cum-Application Form, al Bidders will make payment in the manner described under the
paragraph “Terms of Payment” on page 151 of this Draft Red Herring Prospectus.

The BRLM and members of the Syndicate will enter each bid option into the eectronic bidding sysem as a
separate Bid and generate a Transaction Regidration Sip, (“TRS’), for each price and demand option and give
the same to the Bidder. Therefore, a Bidder can receive up to three TRSs for each Bid-cum-Application Form. It
isthe responsibility of the Bidder to obtain the TRS from the members of the Syndicate.

Bidsat Different Price Levels

(b)

©

(d)

(@ The Price Band has been fixed a Rs. f] to Rs. [7] per Equity Share of Rs. 10 each, Rs. [7] being the Floor Price

®

and Rs. []] being the Cap Price. The Bidders can bid a any price with in the Price Band, in multiples of Re 1. In
accordance with SEBI Guiddines, the Company in consultation with the BRLM can revise the Price Band by
informing the stock exchanges, rdeasng a press rdease, disclosure on the webdte of the members of the
Syndicate, if any and notification on the termind of the members of the Syndicate. In case of a revison in the
Price Band, the Issue will be kept open for a period of three working days after the revison of the Price Band,
subject to the tota Bidding Period not exceeding ten working days. The Company in consultation with BRLM,
can findise the Issue Price within the Price Band in accordance with this clause, without the prior approvd of, or
intimation, to the Bidders.

The Bidder can bid at any price within the Price Band. The Bidder has to bid for the desred number of Equity
Shares a a specific price. Retail Individual Bidders and Employees goplying for a maximum Bid in any of the
bidding options not exceeding Rs 100000 may bid a “Cut-off” Price. However, bidding a “Cut-off" is
prohibited for QIB or Non Ingtituional Bidders and such Bids from QIBs and Non-Inditutional Bidders shal be
rgected.

Retail Bidders or Employees who bid a the Cut-Off Price agree that they shal purchase the Equity Shares a any
price within the Price Band. Retall Bidders or Employees bidding a Cut-Off Price shal deposit the Bid Price
based on the higher end of the Price Band in the Escrow Account. In the event the Bid Price is higher than the
Allocation Amount payable by the Retail Bidders or Employees, who Bid at Cut off Price (i.e, the totd number of
Equity Shares alocated in the Issue multiplied by the Issue Price), the Retail Bidders or Employees, who Bid at
Cut off Price, shdl receive the refund of the excess amounts from the Escrow Account.

The Price Band can be revised during the Bidding Period in which case the maximum revisons on ether side of
the Price Band shdl not exceed 20% fixed initidly.

Any revison in the Price Band shdl be widdy disseminated including by informing the Stock Exchanges, issuing
Press Release and making available thisinformation on the Bidding terminals.
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(f) In the event of any revison in the Price Band, whether upwards or downwards, the minimum gpplication size shdll

remain [ Equity Shares irregpective of whether the Bid Amount payable on such minimum gpplication is not in
therange of Rs. 5,000 to Rs. 7,000.

© In case of an upwad revison in the Price Band announced as above, Retal Individuad Bidders and Employees,
who had bid a Cut Off Price could ether (i) revise their Bid or (i) make additiond payment based on the cap of
the Revised Price Band, with the members of the Syndicate to whom the origind Bid was submitted. In case the
tota amount (i.e. origind Bid Amount plus additiond payment) exceeds Rs. 100,000, the Bid will be consdered
for dlocation under the Non Ingtitutional category in terms of this Draft Red Herring Prospectus. If, however, the
Bidder does not either revise the Bid or make additiond payment and the Issue Price is higher than the cap of the
Price Band prior to revison, the number of Equity Shares bid for shall be adjusted for the purpose of dlocation,
such that no additional payment would be required from the Bidder and the Bidder is deemed to have gpproved
such revised Bid at Cut off

(h) In case of a downward revison in the Price Band, announced as aove Retal Individud Bidders and Employees
who have bid a Cut Off price could ether revise their Bid or the excess amount paid at the time of bidding would
be refunded from the Escrow Account

Escrow Mechanism
Escrow Account

We and the BRLM shal open Escrow Accounts with one or more Escrow Collection Banks in whose favor the Bidders
shal make out the cheque or demand draft in respect of his or her Bid and/or revison of the bid. Cheques or demand drefts
received for the full Bid amount from Bidders in a certain category would be deposted in the Escrow Account. The
Escrow Collection Banks will act in terms of this Draft Red Herring Prospectus and an Escrow Agreement to be entered
into amongst the Company, the BRLM, Escrow Bankers and Registirar to the Issue. The monies in the Escrow Account
shdl be maintained by the Escrow Collection Bank(s) for and on behaf of the Bidders. The Escrow Collection Bank(s)
shal not exercise ay lien whatsoever over the monies deposited therein and shdl hold the monies therein in trust for the
Bidders. On the Designated Date, the Escrow Collection Banks shdl transfer the monies from the Escrow Account to the
Issue Account with the Bankers to the Issue as per the terms of the Escrow Agreement. Payments of refunds to the Bidders
shal dso be made from the Escrow Account as per the terms of the Escrow Agreement and this Draft Red Herring
Prospectus.

The Bidders should note that the escrow mechaniam is not prescribed by SEBI and has been established as an arrangement
between the Escrow Collection Bank(s), our Company, the Registrar to the Issue, BRLM to facilitate collections from the
Bidders.

Terms of Payment and Payment into the Escrow Account

Each Bidder, shal pay the applicable Margin Amount, with the submisson of the Bidcum-Application Form draw a
cheque or demand draft for the maximum amount of hig’ her Bid in favor of the Escrow Account of the Escrow Collection
Bank(s) (For further details see “Issue Procedure - Payment Ingtructions’) and submit the same to the members of the
Syndicate to whom the Bid is being submitted. Bid-aum-Application Forms accompanied by cash and stock invests shal
not be accepted. The maximum bid price has to be paid a the time of submisson of the Bidcum-Application Form based
on the highest bidding option of the Bidder.

The members of the Syndicate shdl deposit the cheque or demand draft with the Escrow Collection Bank(s), which will
hold the monies for the benefit of the Bidders until such time as the Designated Date. On the Designated Date, the Escrow
Collection Bank(s) shdl transfer the funds from the Escrow Account, as per the terms of the Escrow Agreement, into the
Issue Account with the Banker(s) b the Issue. The balance amount after transfer to the Issue Account shdl be held for the
bendfit of the Bidders who are entitled to refunds on the Designated Dae, and no later than 15 days from the Bid / Issue
Closng Date, the Escrow Collection Bank(s) shdl refund al monies to unsuccessful Bidders and dso the excess amount
paid on bidding, if any, after adjustment for alotment to the Bidders.

Each category of Bidders i.e. QIBs, Nondnditutiona Bidders, and Retall Individua Bidders would be required to pay their
Margin Amount at the time of the submission of the Bidam-Application Form. The Margin Amount payable by each
category of Bidders is mentioned under the heading “Issue Structure” on page 33 of this Draft Red Herring Prospectus and
shdl be uniform across dl the bidders in the same category. Where the Margin Amount applicable to the Bidder is less
than 100% of the Bid Amount, any difference between the amount payable by the Bidder for Equity Shares dlocated a the
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Issue Price and the Margin Amount paid a the time of Bidding, shal be payable by the Bidder no later than the Pay-in
Date, which shal be a minimum period of two days from the date of communication of the alocation list to the members
of the Syndicate by the Registrar to the Issue. If the payment is not made favoring the Escrow Account within the time

dipulated above, the Bid of the Bidder is lidble to be cancdled. However, if the members of the Syndicate do not waive
such payment, the full amount of payment hasto be made a the time of submission of the Bid Form.

Where the Bidder has been dlocated lesser number of Equity Shares than he or she had bid for, the excess amount paid on
bidding, if any, after adjusment for alocation, will be refunded to such Bidder within 15 days from the Bid/Issue Closing
Date.

Electronic Regigtration of Bids

(@) The members of the Syndicate will regigter the Bids usng the on-line facilities of NSE and BSE. There will be a least
one on-line connectivity to each city where the Bids are accepted

(b) NSE and BSE will offer a screenbased facility for registering Bids for the Issue.  This facility will be available on the
terminds of the Syndicate Member and ther authorized agents during the Bidding Period. Syndicae Member can dso
st up fadlities for off-line dectronic registration of Bids subject to the condition that they will subsequently
download the off-line data file into the online fadilities for book building on a regular bass On the Bid/lssue Closng
Date, the Syndicate Member shdl upload the Bidstill such time as may be permitted by the Stock Exchanges.

(c) BSE and NSE will aggregate demand and price for bids registered on their dectronic facilities on a regular bess and
display graphicaly the consolidated demand at various price levels. This information can be accessed on BSE's
website at “www.bsaindiacom” or on NSE's website atwww.nseindiacom

(d) At the time of registering each Bid, the members of the Syndicate shal enter the following dals of the investor in the
on-line system:

Nameof theinvestor

Investor Category such as Individua, Corporate, NRI, FII or Mutua Fund, etc.

Numbers of Equity Shares bid for

Bid price

Bid-aum-Application Form number

Whether payment is made upon submission of Bid-cum-Application Form

Depository Participant Identification No. and Client Identification No. of the Demat Account of the Bidder

(&) A system generated TRS will be given to the Bidder as a proof of the regigtration of each of the bidding options. It is
the Bidder's responsibility to request and obtain the TRS from the members of the Syndicate. The registration of
the Bid by the Syndicate Member does not guarantee that the Equity Shares shdl be alocaed either by the Syndicate
Member or the Company.

(f) Such TRSwill be non-negotiable and by itsalf will not creste any obligation of any kind.

(@ Consequently, the members of the Syndicate may reject any Bid procured from QIBs, by any or al members of the
Syndicate, for reasons to be recorded in writing provided that such rejection shdl be made a the time of acceptance of
the Bid and the reasons therefor shal be disclosed to the Bidders. In case of Non-Inditutiona Bidders and Retail
Individual Bidders Bids would not be rejected except on the technica grounds listed on Page 161 in this Draft Red
Herring Prospectus.

(h) It is to be digtinctly understood that the permisson given by NSE and BSE to use their network and software of the
Online IPO system should not in any way be deemed or congtrued to mean that the compliance with various statutory
and other requirements by our Company, BRLM are cleared or approved by NSE and BSE; nor does it in any manner
warrant, certify or endorse the correctness or completeness of any of the compliance with the satutory and other
requirements nor does it take any responsbility for the financia or other soundness of our Company, our Promoters,
our management or any scheme or project of our Company.

(i) It is dso to be digtinctly understood that the approva given by NSE and BSE should not in any way be deemed or
congtrued that this Draft Red Herring Prospectus has been cleared or approved by the NSE and BSE; nor does it in any
manner warrant, certify or endorse the correctness or completeness of any of the contents of this Draft Red Herring
Prospectus; nor doesit warrant that the Equity Shareswill be listed or will continue to be listed on the NSE and BSE.
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Build Up of the Book and Revision of Bids

(a)

(b)

(c)

(d)

(€)

(f)

(9)

(h)

Bids registered by various Bidders through the memters of the Syndicate shdl be eectronicaly transmitted to the
NSE or BSE mainfraneon aregular besis.

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

During the Bidding Period, any Bidder who has registered his or her interet in the Equity Shares & a particular
price leve is free to revise his or her Bid within the price band using the printed Revison Form, which is a part of
the Bid-aum-Application Form.

Revisons can be made in both the desred number of Equity Shares and the bid price by using the Revison Form.
Apart from mentioning the revised options in the revison form, the Bidder must aso mention the detals of al the
options in his or her Bidcum-Application Form or earlier Revison Form. For example, if a Bidder has bid for
three options in the Bid-aum-Application Form and he is changing only one of the options in the Revison Form,
he must ill fill the details of the other two options that are not being changed, in the Revison Form unchanged.
Incomplete or inaccurate Revision Formswill not be accepted by the members of the Syndicate.

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

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

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

In case of discrepancy of data between NSEorBSE and the Syndicse Member, the decison of the BRLM based
on physical records of Bid cum Application Forms shall befina and binding to al concerned.

Price Discovery and Allocation

(a)

(b)

(c)

(d)

After the Bid/lssue Closng Date, the BRLM will analyze the demand generated at various price levds and discuss
pricing strategy with us.

The Company, BRLM shal findise the “Issue Price’, the number of Equity Shares to be dlotted and the
dlocation to successful QIB Bidders. The dlocation will be decided based inter-alia on the qudity of the Bidder
determined broadly by the size, price and time of the Bid.

The dlocation for QIBs for up to 50%, of which 5% shal be reserved for Mutua Funds, Non-Ingtitutiona
Bidders, and Retail Individua Bidders of not less than 15% and 35% of the Net Issue, respectively, would be on
proportionate basis, in consultation with Designated Stock Exchange, subject to vaid Bids being
received at or above the Issue Price.

Under subscription, if any, in Non-Inditutiond and Retal categories would be dlowed to be met with spill over
from any of the other categories at the discretion of the Company, BRLM. However, if the aggregate demand by
Mutud Funds is less than 112,500 Equity Shares, the baance Equity Shares available for dlocation in the Mutud
Fund Portion will first be added to the QIB Portion and be alocated proportionately to the QIB Bidders. In the
event that the aggregate demand in the QIB Portion has been met, under-subscription, if any, would be dlowed to
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be met with spill-over from any other category or combinaion of categories a the discretion of our Company, in
conaultation with the BRLMs and the Designated Stock Exchange.

(e) Allocation to digible NRIs or Flls or Foreign Venture Capitd Fund registered with SEBI, Multilatera and
Bilateral Development Financia Inditutions applying on repatriation bass will be subject to the terms and
conditions stipulated by RBI.

) The BRLM, in consultation with us, shal notify the members of the Syndicate of the Issue Price and alocations to
their respective Bidders, where the full Bid Amount has not been collected from the Bidders.

(9) We reserves the right to cancel the Issue any time after the Bid/I ssue Opening Date but before dlotment.

(h) In terms of SEBI Guiddines, QIB Bidders shal not be alowed to withdraw their Bid after the closure of Bidding.
()] The alotment details shal be put on the website of the Registrar to the Issue.

Signing of Underwriting Agreement and Registrar of Companies, Tamil Nadu Filing

(a) The Company, the BRLM and the Syndicate Members shal enter into an Underwriting Agreement on finalization
of the Issue Price and allocation(s) to the Bidders.

(b) After signing the Underwriting Agreement, we would update and file the updated Red Herring Prospectus with
Registrar of Companies, Tamil Nadu, which then would be termed ‘Prospectus. The Prospectus would have
details of the Issue Price, Issue Size, underwriting arrangements and would be complete in dl materid respects.

Advertisement regarding Price band and Red Herring Prospectus

A datutory advertisement will be issued by the Company after the filing of the Red Herring Prospectus with the Registrar
of CompaniesTamil Nadu. This advertisement in addition to the information that has to be set out in the satutory
advertisement shdl indicate the Price band dong with a table showing the number of Equity Shares and the amount
payable by an investor. Any material updates between the date of Red Herring Prospectus and the Prospectus shdl be
included in the advertisement.

Issuance of Confirmation of Allocation Note
After the determination of |ssue Price, the following stepswould be taken

() The BRLM or Regigrar to the Issue shdl send to the Syndicate Member a ligt of their Bidders who have been
dlocated Equity Sharesinthelssue.

(b) The BRLM or Syndicate Member would then send the CAN to their Bidders who have been alocated Equity
Shares in the Issue. The digpaich of a CAN shdl be deemed a vdid, binding and irrevocable contract for the
Bidder to pay the entire Issue Price for dl the Equity Shares dlocated to such Bidder. Those Bidders who have not
paid into the Escrow Account at the time of bidding shall pay in full the amount payable into the Escrow Account
by the Pay-in Date specified in the CAN.

(© Bidders who have been dlocated Equity Shares and who have dready paid into the Escrow Account a the time of
bidding shal directly receive the CAN from the Registrar to the Issue subject, however, to redization of ther
cheque or demand draft paid into the Escrow Acount. The dispaich of a CAN shal be a deemed a vdid, binding
and irrevocable contract for the Bidder to pay the entire Issue Price for al the Equity Shares to be dlotted to such
Bidder.

Designated Date and Allotment of Equity Shares
@ After the funds are transferred from the Escrow Account to the Issue Account on the Designated Date, we would

ensure dlotment of the Equity Shares to the alottees within two days of the findization and adoption of the basis
of alotment.
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All dlottees will receive credit for the Equity Shares directly in their depository account. Equity Shares will be
issued only in the dematerialized form to the allottees. Allottees will have the option to re-materidize the
Equity Shares so dlotted, if they so desire, as per the provisions of the Companies Act and the Depositories Act.

Investors are advised to instruct their Depostory Participant to accept the Equity Shares that may be allocated to
them pursuant tothis|ssue.

We would ensure the alotment of Equity Shares within 15 days of Bid/lssue Closng Date and aso ensure that credit is
givento the alottees depository accounts within two working days from the date of alotment.

GENERAL INSTRUCTIONS

Do's:

Don’ts:

b)

<)

€
f)

9

a)
b)

0

e)

f)

h)

Check if you are digible to apply;
Complete the Bid-cum-Application Form after reading al the instructions carefully;

Ensure that the details about Depository Participant and Beneficiary Account are correct as Equity Shares will
be dlotted in the dematerialized form only;

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

Ensure that you have been given aTRSfor al your Bid options;

Submit Revised Bids to the same member of the Syndicate through whom the Origind Bid was placed ad
obtain arevised TRS;

Ensure that the bid iswithin price band;

Investors must ensure that the name given in the Bid-cum-Application Form is exactly the same as the name in
which the Depository Account is held. In case, the Bid-cum- Application Form is submitted in joint names,
investors should ensure that the Depository Account is adso held in the same sequence as they appear in the
Bid-cum- Application Form;

If your Bid is for Rs. 50,000 or more, ensure that you mention your PAN alotted under the I.T. Act and ensure
that you have atached a copy of your PAN card or PAN dlotment letter with the Bid cum application Form. If
you have mentioned “Applied For” or “Not Applicable’, in the Bid cum Application Form in the section
dedling with PAN number, ensure that you submit Form 60 or 61, as the case may be, togetherwith permissible

documents as address proof. For detals refer to section “Issue Procedure — PAN" on page 160 of this Draft
Red Herring Prospectus

Do not Bid for lower than the minimum Bid size;

Do not Bid/ revise Bid price to less than the lower end of the price band or higher than the higher end of the price
band;

Do not Bid on another Bid-cumrApplication Form after you have submitted a Bid to the member of the
Syndicate;

Do not pay the Bid amount in cash;
Do not provide your GIR number instead of your PAN.
Do not send Bid-cum-Application Forms by post; instead submit the same to members of the Syndicate only;

Do not Bid at cut off price (for QIBsand non-ingtitutional bidders);
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Do not fill up the Bidaum-Application Form such that the Equity Shares bid for exceeds the Issue size and/ or
investment limit or maximum number of Equity Shares that can be held under the gpplicable laws or regulations
or maximum amount permissibl e under the gpplicable regulations; and

Do not submit Bid accompanied with Stock invest.

Bids by Permanent Employees of the Company and it subsidiaries

vi.

Vii.

viii.

Xi.

Xii.

Xiii.

For the purpose of this reservation, Permanent Employee means permanent employees of our Company as on
Septemebr 30, 2005.

Bids under Employee Reservation Portion by Permanent Employees shdl be
Made only in the prescribed Bid cum Application Form or Revision Form (i.e. Pink colour Form).

Permanent Employees, as defined above, should mention the following a the reevant place in the Bid cum
Application Form:

Employee Number

The solée firgt bidder should be Permanent Employees as defined above.

Only Permanent Employees, as defined above, would be eigible to gpply in this Issue under this Reservation
Portion.

Bids by Permanent Employees, as defined above, will have to bid like any other Bidder. Only those bids, which
arerecaived at or above the Issue Price, would be considered for allocation under this category.

Permanent Employees, as defined above, who apply or bid for securities of or for a vaue of not more than Rs.
100,000 in any of the bidding options can apply a Cut-Off. This facility is not available to other Permanent
Employees whose minimum Bid amount exceeds Rs. 100,000.
The maximum bid in this category can befor [-] Equity Shares.

If the aggregate demand in this category is less than or equd to 50,000 Equity Shares & or above the Issue Price,
full dlocation shal be made to the Permanent Employees, as defined above, to the extent of their demand.

Under subscription in this category would be added back to the Net Issue.
If the aggregate demand in this category is greater than 50,000 equity shares a or above the Issue Price the

dlocation shdl be made on a proportiona e basis. For the method of proportionate basis of alocation, refer to para
“Basisof Allotment” on page 163 of this Draft Red Herring Prospectus.

Instructions for Completing the Bid-cum-Application Form

Bidders can obtain Bid-aum-Application Forms and/ or Revision Forms from the BRLM or member of the Syndicate.

Bids and Revisons of Bids

Bids and revisions of Bids must be:

(a)

(b)

Made only in the prescribed Bid cum Application Form or Revison Form, as applicable (white colour for
Resident Indians and blue colour for NRI or FII or Foreign Venture Capitd Fund, Multilaterd and Bilatera
Development Financia Ingtitutions applying on repatriation basis)

Completed in full, in BLOCK LETTERS in ENGLISH and in accordance with the instructions contained heein,

in the Bid-cum-Application Form or in the Revison Form. Incomplete Bid-cum-Application Forms or Revison
Formsareligble to be rejected.
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(©) The Bids from the Retail Individua Bidders must be for a minimum of ] Equity Shares and in multiples of [7]
thereafter subject to amaximum Bid amount of Rs. 100,000/-.

(d) For Non-ingtitutional and QIB Bidders, Bids must be for a minimum Bid Amourt of Rs. 100,001 and in multiples
of [7 Equity Shares theredfter. All Individud Bidders whose maximum bid amount exceeds Rs. 100,000 would
be consdered under this category. Bids cannot be made for more than the Net Issue Size. Bidders are advised to
enare that a single Bid from them should not exceed the invesment limitsor maximum number of Equity Shares
that can be held by them under the applicable laws or regulations.

(e Insingle nameor in joint names (not more than three).

()] Thumb impressions and signatures other than in the languages specified in the Eighth Schedule in the Condtitution
of Indiamust be attested by a Magistrate or aNotary Public or a Specid Executive Magigtrate under official sedl.

Bidder’sBank Details

Bidders should note that on the basis of name of the Bidders, Depository Participant's name, Depository Participant-
Identification number and Beneficiary Account Number provided by them in the Bid cum Application Form, the Registrar
to the Issue will obtain from the Depostory the Bidders bank account details. These bank account details would be printed
on the refund order, if any, to be sent to Bidders. Hence, Bidders are advised to immediaely update their bank account
details as appearing on the records of the depository participant. Please note that failure to do so could result in delays in
credit of refunds to Bidders a the Bidders sole risk and neither the BRLM nor the Bank shadl have any responshility and
undertake any liability for the same.

Bidder'sDepository Account Details

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

Bidders should note that on the basis of name of the Bidders, Depository Participant’s name, Depository Participant-
Identification number and Beneficiary Account Number provided by them in the Bid cum Application Form, the Registrar
to the Issue will obtain from the Depository demographic details of the Bidders such as address, bank account details for
printing on refund orders and occupation (“Demographic Detals’). Hence, Bidders should carefully fill in their Depository
Account detailsin the Bid cum Application Form.

These Demographic Details would be used for dl correspondence with the Bidders including nailing of the refund orders/
CANg/Allocation Advice and printing of bank particulars on the refund order and the Demographic Detals given by
Biddersin the Bid cum Application Form would not be used for these purposes by the Registrar.

Hence, Bidders are advised to update their Demographic Details as provided to their Depostory Participants and ensure
that they aretrue and correct.

By dgning the Bid cum Application Form, Bidder would have deemed to authorize the depostories to provide, upon
request, to the Regisirar to the Issue, the required Demographic Details as available on its records.

Refund Orderg/Allocation Advice/lCANs would be mailed a the address of the Bidder as per the Demographic Details
received from the Depositories. Bidders may note thet delivery of refund orders/dlocation advicelCANs may get delayed if
the same once sent to the address obtained from the Depostories are returned undelivered. In such an event, the address
and other details given by the Bidder in the Bid cum Application Form would be used only to ensure dispaich of refund
orders. Please note that any such dday shal be at the Bidders sole risk and neither the Bank nor the BRLM shall be ligble
to compensate the Bidder for any losses caused to the Bidder due to any such delay or ligble to pay any interest for such
delay.

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

Bidsunder Power of Attorney

In case of Bids made pursuant to a Power of Attorney or by limited companies, corporate bodies, registered societies, a
certified opy of the Power of Attorney or the relevant resolution or authority, as the case may be, dong with a certified
copy of the Memorandum and Articles of Associaion and/or Bye Laws must be lodged dong with the Bid-cum-
Application Form. Failing this, the Canpany reserves the right to accept or rgect any Bid in whole or in part, in dther
case, without assigning any reason therefore.

In case of Bids made pursuant to a power of atorney by Flls, a certified copy of the power of atorney or the relevant
resolution or authority, as the case may be, dong with a certified copy of their SEBI regidration certificate must be lodged
aong with the Bid cum Application Form. Failing this, our Company reserves the right to accept or rgject any Bid in whole
or in part,in either case, without assigning any reason therefore.

In case of Bids made by Insurance Companies registered with the Insurance Regulatory and Development Authority, a
certified copy of certificate of regidtration issued by Insurance Regulatory and Development Authority must be lodged
adong with the Bid-cumrApplication Form. Failing this, our Company reserves the right to accept or rgect any Bid in
wholeor in part, in either case, without assigning any reason therefore.

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

We, in our absolute discretion, reserve the right to rdlax the above condition of sSmultaneous lodging of the Power of
Attorney along with the Bid-cum-Application form, subject to such termsthat we may deem fit.

Bidsby NRIs
NRI biddersto comply with thefollowing:

Individua NRI bidders can obtain the Bid cum Application Forms from the Company’s Office, Patanjdi Plaza,
39F oor, Old Trunk Road, Pdlavaram, Chennai — 600 043 or the Registrarsto the Issue or Syndicate Member.

NRI bidders may please note that only such bids as are accompanied by payment in free foreign exchange shdl be
considered for alotment under the NRI category. The NRIs who intend to make payment through Non-Resident
Ordinary (NRO) accounts shall usetheform meant for resident Indians.

Bids by Eligible NRIsand Fllson arepatriation basis
Bidsand revision to Bids must be made:

On the Bid cum Application Form or the Revison Form, as applicable (blue in color), and completed in full in BLOCK
LETTERSin ENGLISH in accordance with the ingtructions contained therein.

In asingle name or joint names (not more than three).

By FlIs for a minimum of such number of Equity Shares that the Bid Amount exceeds Rs. 100,000 and in multiples of []
Equity Shares theregfter.

For further details refer section “Issue Procedure - Maximum and Minimum Bid Size’ on page 149of this Draft Red
Herring Prospectus.

Bids by NRIs for a Bid Amount of up to or less than Rs. 100,000 would be considered under the Retail Individua Bidders
Portion for the purposes of alocation and Bids for a Bid Amount of more than Rs. 100,000 walld be considered under Non
Ingtitutional Bidder Portion for the purposes of dlocation; by Flls or Foreign Venture Capita Fund registered with SEBI,
Multilaterd and Bilateral Development Financial Indtitutions for a minimum of such number of Equity Shares and in
multiples of [7] Equity Shares thereafter so that the Bid Amount exceeds Rs. 100,000; for further details see “- Maximum
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and Minimum Bid Size".

In the names of individuds or in the names of Flls or in the names of Foreign Venture Capitd Fund egistered with SEBI,
Multilaterd and Bilatera Development Financid Ingitutions but not in the names of minors, firms or partnerships, foreign
nationals or their nominees or OCB'’s.

Refunds, dividends and other digtributions, if any, will be payable in Indian Rupees only and net of bank charges and / or
commission. In case of Bidders who remit money payable upon submission of the Bid-cum-Application Form or Revison
Form through Indian Rupee drafts purchased abroad, such payments in Indian Rupees will be converted into US Dollars or
any other fredy convertible currency as may be permitted by the RBI at the rate of exchange prevaling a the time of
remittance and will be dispatched by registered post/speed post. We will not be responsible for loss, if any, incurred by the
Bidder on account of conversion of foreign currency.

It is to be digtinctly understood that there is no resarvation for digible NRIs and FlIs. All digible NRIs and FlIs will be
trested on the same basis with other categories for the purpose of dlocation.

Payment Ingtructions

We and the BRLM shdl open an Escrow Account with the Escrow Collection Bank(s) for the collection of the Bid
Amounts payable upon submission of the Bid-cum-Application Form and for amounts payable pursuant to dlocation in the
Issue.

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

Payment into Escrow Account:

(@  The Bidders for whom the Margin Amount is equa to 100% shdl, with the submisson of the Bid-cum-
Application Form draw a payment instrument for the Bid Amount in favor of the Escrow Account and submit
the same to the members of the Syndicate.

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

(©)  Thepayment instrumentsfor payment into the Escrow Account should be drawnin favor of:

(i) Inceseof Resdent Bidders "Escrow Account- Celebrity Fashions I ssue”

(i) Inceseof Non Resident Bidders. "Escrow Account- Celebrity Fashions|ssue- NR"

(iii) In case of Permanent Employees of the Company and its subsidiaries “ Escrow Account-Celebrity
Fashions | ssue -Employees’

In case of Bids by NRIs applying on repatrition bass, the payments must be made through Indian
Rupee Drafts purchased abroad or cheques or bank drafts, for the amount payable on application remitted
through norma banking channds or out of funds hed in NonResdent Externd (NRE) Accounts or
Foreign Currency Non-Resident (FCNR) Accounts, maintained with banks authorized to ded in foreign
exchange in India, dong with documentary evidence in support of the remittance. Payment will not be
accepted out of a Non-Resident Ordinary (NRO) Account of a NonResdent bidder bidding on a
repatriation basis. Payment by drafts should be accompanied by a bank cetificate confirming that the
draft has been issued by debiting an NRE or FCNR Account.

In case of Bids by FlIs, the payment should be made out of funds hedd in a Specid Rupee Account dong
with documentary evidence in support of the remittance. Payment by drafts should be accompanied by a
bank certificate confirming that the draft has been issued by dehiting the Specia Rupee Account.

(d) Where a Bidder has been dlocated a lesser number of Equity Shares than the Bidder has Bid for, the excess

amount, if any, pad on bidding, after adjusment towards the balance amount payable on the Equity Shares
alocated, will be refunded to the Bidder from the Escrow Account.
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(e  Themonies deposited in the Escrow Account will be held for the benefit of the Bidders until Designated Date.

® On the Designated Date, the Escrow Collection Banks shdl transfer the funds from the Escrow Account as per
the terms of the Escrow Agreement into the Issue Account with the Bankersto the Issue.

(@  On the Designated Date and no later than 15 days from the Bid/Issue Closing Date, the Escrow Collection Bank
shdl dso refund dl amounts payable to unsuccessful bidders and dso the excess amount paid on Bidding, if
any, dter adjusting for dlocation to the Bidders.

Payments should be made by cheque, or demand draft dravn on any bank (including a Co-operaive bank), which is
Stuated a, and is a member of or sub-member of the bankers cleaing house located a the centre where the Bid cum
Application Form is submitted. Outstation chequesbank drafts drawn on banks not participating in the clearing process
will not be accepted and applications accompanied by such cheques or bank drafts are lidble to be rejected. CasV stock
invest/money orders/ postal orders will not be accepted.

Payment by Stock invest

In terms of Reserve Bank of India Circular No. DBOD No. FSC BC 42/24.47.00/2003-04 dated November 5, 2003, the
option to use the stock invest instrument in lieu of cheques or bank drafts for payment of bid money has been withdrawn.

Submission of Bid-cum-Application Form

All Bid-cum-Application Forms or Revision Forms duly completed and accompanied by account payee cheques or drafts
shdl be submitted to the Syndicate Member &t the time of submission of the Bid. Member of the Syndicate may at its sole
discretion waive the requirement of payment a the time of submission of the Bid-cum-Application Form and Revision
Form.However, for QIB Bidders the Syndicate Member shal collect the margin amount.

No separate receipts shall be issued for the money payable on the submission of Bid-cum-Application Form or Revison
Form. However, the collection center of the Syndicate Member will acknowledge he receipt of the Bid-cum-Application
Forms or Revison Forms by stamping and returning to the Bidder the acknowledgement dip. This acknowledgement dip
will serve asthe duplicate of the Bid-aum-Application Form for the records of the Bidder.

OTHER INSTRUCTIONS
Joint Bids in the case of Individuals
Bids may be made in single or joint names (not more than threg). In the case of joint Bids, dl payments will be made out in

favor of the Bidderwhose name appears first in the Bid-cum-Application Form or Revison Form (“First Bidder”). All
communications will be addressed to the First Bidder and will be dispatched to hisor her address.

Multiple Bids

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

In case of a mutua fund, a separate Bid can be made in regpect of each scheme of the mutua fund registered with SEBI
and such Bids in respect of more than one scheme of the mutual fund will not be trested as multiple bids provided thet the
Bids dearly indicate the scheme concerned for which the Bid has been made.

Bidders in the Employees Reservation category can adso bid in the “Net Issue to the Public’ and such Bids shdl not be
treated as multiple Bids.

Permanent Account Number (PAN)

Where Bid(s) isare for Rs. 50,000 or more, the Bidder or in the case of an Bid in joint names, eech of the Bidders, should
mention higher Permanent Account Number (PAN) dlotted under the I.T. Act. The copy of the PAN card or PAN
alotment letter is required to be submitted with the Bid Cum Application form. Applications without this information and
documents will be conddered incomplete and are lidble to be rgectal. It is to be specifically noted that Bidders should
not submit the GIR number ingead of the PAN as the Bid is liable to be reected on this ground. In cese the
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Sole/First Bidder and Joint Bidder(s) isare not required to obtain PAN, each of the Bidder(s) shdl mention “Not
Applicable’ and in the event that the sole Bidder and/or the joint Bidder(s) have applied for PAN which has not yet been
alotted each of the Bidder(s) should mention “Applied for” in the Bid cum Application Form. Further, where the Bidder(s)
has mentioned “Applied for” or “Not Applicable’, the Sole/First Bidder and each of the Joint Bidder(s), as the case may
be, would be required to submit Form 60 (Form of declaration to be filed by a person who does not have a permanent
account number and who enters into any transaction specified in rule 114B), or, Form 61 (form of declaration to be filed by
a person who has agriculturd income and is not in receipt of any other income chargesble to incometax in respect of
transactions specified in rule 114B), as may be gpplicable, duly filled dong with a copy of any one of the following
documents in support of the address. (8) Ration Card (b) Passport (c) Driving License (d) ldentity Card issued by any
ingtitution (e) Copy of the dectricity bill or telephone bill showing residential address (f) Any document or communication
issued by any authority of the Centrd Government, State Government or loca bodies showing residentia address (g) Any
other documentary evidence in support of address given in the declaration. It may be noted that Form 60 and Form 61
have been amended vide a notification issued on December 1, 2004 by the Ministry of Finance, Department of
Revenue, Central Board of Direct Taxes. All Bidders are requested to furnish, where applicable, the revised Form
60 or 61 asthe case may be.

Unique ldentification Number - MAPIN

With effect from Jduly 1, 2005, SEBI has decided to suspend dl fresh regidrations for obtaining Unique Identification
Number (UIN) and the requirement to contain/quote UIN under the MAPIN Regulations Circulars vide its circular
MAPIN/Cir- 13/2005.

Our Right to Regect Bids

In case of QIB Bidders, the Company, in consultation with the BRLMs may reject a bid placed by a qualified QIB for
reasons to be recorded in writing, provided that such reection shdl be made a the time of acceptance of the Bid and the
reasons therefore shdl be disclosed to the QIB Bidders. In case of QIB Bidders, Non Inditutiond Bidders and Retall
Individua Bidders, we have a right to reject Bids based on technica grounds. Consequent refunds shdl be made by cheque
or pay order or draft and will be sent to the Bidder' s address at the Bidder' srisk.

Groundsfor Technical Re ections

Bidders are advised to note that Bids are ligble to bergjected among others on the following technical grounds:

1) Amount paid doesn't tally with the highest number of Equity Sharesbid for;

2) Age of First Bidder not given;

3) Bids by Persons not competent to contract under the Indian Contract Act, 1872, including minors, insane Persons;
4) PAN not given if Bid isfor Rs. 50,000 or more and GIR number given ingtead of PAN number;

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

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

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

8) Bidsat cut-off price by Non-Institutional and QIB Bidders;

9) Bids for number of Equity Shareswhich are not in multiples of [7];
10) Category not ticked;
11) Multiple bids as defined in this Draft Red Herring Prospectus;

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

13) Bids accompanied by Stock invest/ money order/postal order/cash;
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14) Signature of soleand / or joint bidders missing;

15) Bid-cum-Application Form does not have the stamp of the BRLM or Syndicate Member;

16) Bid-aum-Application Form does not have Bidder' s depository account details;

17) In case no corresponding record is available with the Depository that matches three parameters: name of Bidder
(incdluding sequence of names of joint holders), depodtory participant identification number and beneficiary
account number;

18) Bid-aum-Application Forms are not deivered by the Bidders within the time prescribed as per the Bid-cum-
Applicetion Form, Bid/lssue Opening Date advertissment and this Draft Red Herring Prospectus and as per the
ingtructions in this Draft Red Herring Prospectus and the Bid-cum-Application Form;

19) Bids for amounts grester than the maximum permissible amounts prescribed by the regulations.

20) Bidsby OCBs; and

Bid by U.S. residents or U.S persons other than “Qualified Institutional Buyers' as defined in Rule 144A of the U.S.

Securities Act of 1933.
Equity Sharesin Dematerialized Form with NSDL or CDSL

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

In this context, two agreements have been signed among us, the respective Depositories and the Registrar to the [ ssue:

a) atripartite agreement dated October 6, 2005 with NSDL, usand Registrar to the Issueg;

b) atripartite agreement dated September 26, 2005 with CDSL, us and Regigtrar to the Issue.

All bidderscan seek allotment only in dematerialized male. Bidsfrom any investor without relevant detailsof his
or her depository account are liableto bereected.

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

b) The Bidder must necessxily fill in the detals (incduding the Beneficiay Account Number and Depostory
Participant’ s | dentification number) appearing in the Bid-cum-Application Form or Revision Form.

c) Equity Shares dlotted to a successful Bidder will be credited in eectronic form directly to the beneficiary account
(with the Depository Participant) of the Bidder

d) Names in the Bidaum-Application Form or Revison Form should be identicd to those gppearing in the account
details in the Depository. In case of joint holders, the names should necessarily be in the same sequence as they appear
in the account detailsin the Depository.

€) Nontransferabledlotment adviceor refund orderswill be directly sent to the Bidder by the Registrar to this Issue.

f) If incompleteorincorrect details are given under the heading ‘Request for Equity Shares in dectronic form’ in the
Bid-cum-Application Form or Revision Form, it isliableto be rejected.

g The Bidder is responsble for the correctness of his or her demographic details given in the Bid-cum-Application Form
vis-avis those with his or her Depository Participant.

h) It may be noted that Equity Shares in eectronic form can be traded only on the stock exchanges having eectronic

connectivity with NSDL and CDSL. All the Stock Exchanges where our Equity Shares are proposed to be listed have
electronic connectivity with CDSL and NSDL.
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i)  Thetrading of the Equity Shares of the Company would bein demateriaized form only for al investors.

Communications

All future communications in connection with Bids made in this Issue should be addressed to the Registrar to the Issue
quoting the full name of the sole or Frgt Bidder, Bid-cum-Application Form number, number of Equity Shares applied for,
date, bank and branch where the Bid was submitted and cheque number and issuing bank thereof.

Digpatch of Refund Orders

We shdl ensure dispatch of refund orders of vadue over Rs. 1,500 by registered post or speed post only and adequate funds
for the purpose shall be made available to the Registrar to the Issue by us.

Refund orders shall be payable at par at all centers where bidding terminals was set-up to receve bids from
bidders.

I mper sonation

Attention of the applicants is specificaly drawn to the provisions of sub-section (1) of Section 68 A of the Companies Act,
which is reproduced below:

“Any person who:
@ makesin afictitious name, an gpplication to acompany for acquiring or subscribing for, any sharestheein, or

(b) otherwise induces a company to dlot, or register any transfer of shares therein to him, or any other person in a
fictitious name, shal be punishable with imprisonment for aterm which may extend to five years.”

Basisof Allotment or Allocation
Basisof Allotment

A. For Retail Individual Bidders
Bids received from the Retal Individud Bidders a or above the Issue Price shdl be grouped together to
determine the totd demand under this category. The dlocation to dl the successful Retdl Individua Bidders will
be made &t the Issue Price.

The Net Issue less dlocation to Non-Ingditutiond and QIB Bidders shdl be avalable for dlocation to Retall
Individua Bidderswho have bid in the Issue at aprice, which isequal to or greater than the Issue Price.

If the aggregate demand in this category is less than or equa to 1,575,000 equity shares a or above the Issue
Price, full dlocation shdl be madeto the Retail Individud Biddersto the extent of their demand.

If the aggregae demand in this category is grester than 1,575,000 equity shares a or above the Issue Price, the
dlocation shdl be made on a proportionate basis up to a minimum of [7 Equity Shares. For the method of
proportionate basis of alotment, refer below.

B. For Non-Ingtitutional Bidders
Bids received from Non Inditutionad Bidders a or above the Issue Price shdl be grouped together to determine
the tota demand under this category. The dlocation to al successful NonHngtitutiona Bidders will be made a the
Issue Price

The Neét Issue less dlocation to QIBs and Retal Portion shdl be available for alocation to Non-Ingtitutiona
Bidderswho have bid in the Issue a aprice, which is equa to or greater than the Issue Price.

If the aggregate demand in this category is less than or equa to 675,000 equity shares a or above the Issue Price,
full alocation shal be made to NorH nstitutional Bidders to the extent of their demand.
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In case the aggregate demand in this caegory is greater than 675,000 equity shares at or above the Issue Price,

dlocation shdl be made on a proportionate basis up to a minimum of [7 Equity Shares For the method of
proportionate basis of allotment refer below.

D. For QIBs
Bids received from the QIB Bidders a or above the Issue Price shal be grouped together to determine the totd
demand under this category. Thealocation to al the QIBswill be made &t the | ssue Price.

The Net Issue size less dlocation to Nondngitutiona Portion and Retail Portion shdl be available for alocaion
to QIBswho have bid inthe Issue a aprice, which isequd to or greater than the Issue Price.

However, digible Bids by Mutua Funds only shall first be considered for dlocation proportionately in the Mutua
Fund Portion. After completing proportionate alocation to Mutua Funds for an amount of upto 112,500 Equity
Shares (the Mutud Fund Portion), the remaining demand by Mutud Funds, if any, shdl then be consdered for
alocation proportionately, together with Bids by other QIBs, in the remainder of the QIB Portion (i.e after
excluding the Mutud Fund Portion). For the method of dlocation in the QIB Portion please see the paragraph
titted “lllustration of Allotment to QIBS' gppearing below. If the aggregate demand by Mutua Funds is less than
112500 Equity Shares, the baance Equity Shares available for alocation in the Mutud Fund Portion will first be
added to the QIB Portion and alocated proportionately to the QIB Bidders. In the event that the aggregate demand
in the QIB Portion has been met, under subscription, if any, would be dlowed to be met with spill-over from any
other category or combination of categories at the discretion of our Company, in consultation with the BRLMs
and the Designated Stock Exchange. For the purposes of this paragraph it has been assumed that the QIB Portion
for the purposes of the Issue amounts to 50% of the Net Issue size, i.e.2,250,000 Equity Shares.

Allotment shall be undertaken in the following manner:

(@ Inthefirgt instance alocation to Mutual Fundsfor 5% of the QIB Portion shall be determined asfollows:
(i) In the event that Mutud Fund Bids exceeds 5% of the QIB Portion, allocation to Mutud Funds shall
be done on a proportionate basis for up to 5% of the QIB Portion.

(i) In the event that the ggregete demand fom Mutual Funds is less than 5% of the QIB Portion then dl
Mutua Funds shal get full alotment to the extent of valid bids received above the Issue Price.

(i) Equity Shares remaining unsubscribed, if any, not dlocated to Mutud Funds shdl be avaladle to dl
QIB Biddersas set out in (b) below;

(b) Inthe second instance dlocation to al QIBs shdl be determined asfollows:

(i) In the event that the oversubscription in the QIB Portion, al QIB Bidders who have submitted Bids
above the Issue Price shdl be dlotted Equity Shares on a proportionate bads for up to 95% of the QIB
Portion.

(i) Mutud Funds, who have received dlocation as per (a) above, for less than the number of Equity
Shares Bid for by them, are digible to receive Equity Shares on a proportionate basis aong with other
QIB Bidders.

(iif) Under-subscription below 5% of the QIB Portion, if any, from Mutual Funds, would be included for
dlocation to the remaining QIB Bidders on a proportionate basis

Under-subscription, if any, in the NontInditutional and Retail Individud categories would be dlowed to be met with spill
over from any other category at the sole discretion of the Company and the BRLM.
D. For Employees

Bids received from the Employees a or above the Issue Price shal be grouped together to determine the totd
demand under this category. The Allotment to all the Employeeswill be made at the Issue Price.

If the aggregate demand in this category is less than or equa to 50,000 Equity Shares a or above the Issue Price,
full allotment shall be made to the Employeesto the extent of their demand.
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In case the aggregate demand in this category is greater than 50,000 Equity Shares at or above the Issue Price
dlocation shal be made on a proportionate basis up to a minimum of [?] Equity Shares and in multiples of [?]
Equity Shares thereafter. For the method of proportionate basis of dloceation refer below.

Method of Proportionate Basis of Allotment

In the event the Issue is over-subscribed, the basis of dlotment shal be findised by the Company in consultation with the
Dedgnated Stock Exchange. The Executive Director or Managing Director (or any other senior officid nominated by
them) of the Designated Stock Exchange aong with the BRLM and the Registrar to the Issue shdl be responsble for
ensuring that basis of dlotment is findized in a far and proper manner. Allotment to Bidders shal be as per the bass of
allocation as set out in this Prospectus under “1ssue Structure’.

a
b)

©)

d)

e

Bidderswill be categorised according to the number of Equity Shares gpplied for.

The tota number of Equity Shares to be alotted to each category, as a whole shdl be arrived & on a proportionate
basis, which is the totd number of Equity Shares applied for in that category (number of bidders in the category
multiplied by number of Equity Shares gpplied for) multiplied by the inverse of the over-subscription ratio.

Number of Equity Shares to be dlotted to the successful bidders will be arrived a& on a proportionate bass which is
tota number of Equity Shares gpplied for by each bidder in that category multiplied by the inverse of the over
subscription ratio in that category subject to minimum alotment of [-] Equity Shares. The minimum allotment lot
shall be the same as the Minimum Application lot irrespective of any revisonsto the Price Band.

In case the proportionate adlotment to any Bidders is in fractions, then the same would be rounded off to nearest
integer.

In al bidswhere the proportionate dlotment islessthan( - ] per bidder, the alotment shall be made asfollows:
Each successful bidder shdl be dlotted aminimum of [-] Equity Shares, and

The successful bidders out of the totd bidders for a category shal be determined by draw of lots in a manner such
that the tota number of Equity Shares dlotted in that category is equd to the number of Equity Shares caculated
in accordance with (b) above.

If the Equity Shares dlocated on a proportionate basis to any category are more than the Equity Shares dlotted to
the bidders in that category, the remaining Equity Shares available for dlotment shdl be firs adjusted against any
other category, where the dlotted Equity Shares are not sufficient for proportionate alotment to the successful
bidders in that category. The baance Equity Shares, if any, remaining after such adjusment will be added to the
category comprising of bidders gpplying for minimum number of Equity Shares.

Undertaking by the Company

The Company undertake as follows:

that the complaintsreceived in respect of this Issue shall be attended to expeditioudy and satisfactorily;

that dl steps will be taken for the completion of the necessary formdities for listing and commencement of trading a
al the stock exchanges where the Equity Shares are proposed to be listed within seven working days of findization of
the basis of dlotment;

that the funds required for digpatch of refund ordersor dlotment advice by registered post or speed post shdl be made
availableto the Regigtrar to the Issue by us;

that no further issue of Equity Shares shdl be made till the Equity Shares issued through this Prospectus are listed or
until the bid monies are refunded on account of non-listing, under-subscription etc.

refund order or dlotment advice to NRIs or FlIs or multilateral or bilaterd development financid ingtitution, foreign
venture capitdl investors registered with SEBI shall be dispatched within the specified time.

- 165 -



&)

Utilization of |ssue proceeds
The Board of Directors of the Company certifies that:

(@ dl monies received out of the Issue shdl be trandferred to a separate Bank Account other than the bank account
referred to in sub-section (3) of Section 73 of the Companies Act;

(b) details of al monies utilized out of this Issue referred above shdl be disclosed under an appropriate separate heed in
the baance sheet of the Company indicating the purpose for which such unutilized monies have been invested; and

(c) Deails of dl unutilized monies out of this Issue, if any, shdl be disdosed under an gppropriste separate head in the
balance sheet of the Company indicating the form in which such unutilized monies have been invested.

The Company shdl not have recourse to the Issue Proceeds until the approva for listing and trading of the Equity Shares
from dl the Stock Exchanges where listing is sought has been received.

Procedureand Time Schedulefor Allotment of Equity Shares

We, in consultation with the BRLM, may reject any Bid procured from QIBs, by any or dl members of the Syrdicate, for
reasons to be recorded in writing provided that such regection shal be made a the time of acceptance of the Bid and the
reesons therefor shal be disclosed to the Bidders. In case of NonrInditutional Bidders and Retail Individua Bidders we
have a right to reject bids based on technica grounds. In case a Bid is rgected in full, the whole of the Bid Amount will be
refunded to the Bidder within 15 days of the Bid/lssue Closing Date. In case a Bid is rdected in part, the excess Bid
Amount will be refunded to the Bidder within 15 days of the Bid/lssue Closng Date.  We shal ensure dlotment of the
Equity Shares within 15 days from the Bid/lssue Closing Date, and we shal pay interest at the rate of 15% per annum (for
any delay beyond the periods as mentioned above), if Equity Shares are not dlotted, refund orders are not digpatched and/
or demat credits are not made to investors within two working days from the date of allotment.

Disposal of Applicationsand Applications M oney

We shdl ensure dispaich of dlotment advice, transfer advice or refund orders and give benefit to the Beneficiary Account
with Depository Participants and submit the documents pertaining to the dlotment to the Stock Exchanges within two
working days of date of findization of dlotment of Equity Shares. We shdl dispatch refund orders, if any, of vaue up to
Rs. 1,500, “Under Cetificate of Posting”, and shdl dispatch refund orders above Rs. 1,500, if any, by Registered Post or
Speed Post at the sole or First Bidder's sole risk.

We shdl use best efforts to ensure that al steps for completion of the necessary formalities for alotment and trading at all
the Stock Exchanges where the Equity Shares are proposed to be ligted, are taken within seven working days of findization
of the basis of alotment.

In accordance with the Companies Act, the reguirements of the dock exchanges and SEBI Guidelines, we further
undertake that:

alot Equity Shares only in demateridized form within 15 days of the Bid/Issue Closing Date

dispatch refund orders within 15 days of the Bid/l ssue Closing Date would be ensured; and

Interest in Case of Delay in Digpatch of Allotment Letters Refund Orders in Case of Public Issues - we shal pay
interest at 15% per annum (for any delay beyond the 15-day time period as mentioned above), if adlotment is not made
and refund orders are not dispatched and/or demat credits are not made to investors within the 15-day time prescribed
above.

We will provide adegquate funds required for dispatch of refund orders or allotment advice to the Regigtrar to the
I ssue.

Refunds will be made by cheques, pay orders or demand drafts drawvn on a bank appointed by the us as a refund banker and
payable a par a places where Bids are received. Bank charges, if any, for cashing such cheques, pay orders or demand
drafts at other centerswill be payable by the Bidders.

No separate receipts shall be issued for the money payable on the submission of Bid-cum-Application Form or Revison
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Form. However, the collection center of the Syndicate Member will acknowledge the receipt of the Bid-cum-Application

Forms or Revison Forms by stamping and returning to the Bidder the acknowledgement dip. This acknowledgement dip
will serve asthe duplicate of the Bid-aum-Application Form for the records of the Bidder.

Interest on Refund of excess Bid Amount

The Company shdl pay interest at the rate of 15% per annum on the excess Bid Amount received if refund orders are not
dispatched within 15 days from the Bid/lssue Closng Date as per the Guiddines issued by the Gol, Ministry of Finance
pursuant to ther letter No.F/8/S/79 dated July 31, 1983, as amended by ther letter No. F/14/SE/85 dated September 27,
1985, addressed to the stock exchanges, and as further modified by SEBI's Clarification XXI dated October 27, 1997, with
respect to the SEBI Guidelines.

Rectification of Register of Members
The Company, under Section 111A of the Act will have theright to rectify the register of membersto comply with the Act.
RESTRICTIONSON FORE GN OWNERSHIP OF INDIA N SECURITIES

Foreign invesment in Equity Shares and convertible debentures of an Indian company is regulated through the foreign
direct investment policy of the Gol (“FDI Policy”) and by the Reserve Bank of India (“RBI”) as per the provisons of the
Foreign Exchange Management Act, 1999 (“FEMA”) and rules regulations and guiddines there under. While the FDI
Palicy lays down the limits and the conditions subject to which foreign invessment can be made in different sectors of the
Indian economy, FEMA, dong with rules, regulaions and guidelines there under, regulates the precise manner in which
such invetment may be made. Under the FDI Policy, unless specificaly redtricted, foreign direct investment is fredy
permitted in dl sectors of Indian economy and without any prior approvas, but persons resdent outside India are required
to follow prescribed procedures for making such investment. In the event an approvad of the Gol is required, the same may
be obtained through the Foreign Investment Promotion Board (“FIPB”).

By way of Circular No. 53 dated December 17, 2003, the RBI has permitted FlIs to subscribe to Equity Shares of an Indian
company in a public offer without prior RBI approval, so long as the price of Equity Shares to be issued is not less than the
price a which Equity Shares areissued to residents.

For detals, see “Issue Procedure’ on page no. 147 this Draft Red Herring Prospectus. The above informetion is given for

the benefit of the bidders and neither the Company nor BRLM are ligble for any modifications that may happen &fter the
date of this Draft Red Herring Prospectus.
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SECTION VIII - MAIN PROVISIONS OF ARTICLES OF ASSOCIATION

MAIN PROVISIONS OF ARTICLES OF ASSOCIATION OF CELEBRITY FASHIONS LIMITED

Pursuant to Schedule 1l of the Companies Act, 1956 and the SEBI guiddines, the important provisons of the Articles of
Association of our Company relating to members voting rights, lien on Equity Shares and process for modification of such
rights, forfeiture of Equity Shares, restrictions on transfer and transmisson of Equity Shares and debentures and on their
consolidation and splitting are detailed below.

Capitaized terms in this section have the meaning that has been given to such terms in the Articles of Association of the
Company.

CAPITAL INCREASE AND REDUCTION OF CAPITAL
Capital

3. The Authorised Share Capitd of the Company is Rs 20,00,00,000/-- (Rupees Twenty crores) divided into
2,00,00,000 (Two Croreslakhs) Equity Shares of Rs. 10/- (Rupessten only) esch.

Increase of capital by the Company and how carried into effect.

4, The Company in Genera Meeting may, from time to time, increase the capital by the creation of new shares, such
increese to be of such aggregate amount and to be divided into shares of such respective amount as the resolution
shal prescribe. Subject to the provisons of the Act, any share of the origind or increase capitd shal be issued upon
such terms and conditions and with such rights and privileges annexed thereto, as the Generd Medting resolving
upon the creation thereof, shal direct, and if no direction is given, as the Directors shdl determine; and in particular,
such shares may be issued with a preferentid or qudified right to dividends, and in the distribution of assets of the
Company, and with a right of voting & genera meeting of the Company in conformity with Section 87 and 88 of the
Act. Whenever the capita of the Company has been increased under the provisions of this Articles, the Diredors
shall comply with the provisionsof Section 97 of the Act.

New capital same as existing capital
5. Except so far as otherwise provided by the conditions of issue or by these presents, any capitd raised by the creation
of new shares shdl be consdered as part of the exising capitd, and shdl be subject to the provisons herein

contained, with reference to the payment of cdls and ingdlments, forfeiture, lien, surrender, trandfer and
transmission, voting and otherwise.

Redeemable Preference Shares

6. Subject to the provisons of Section 80 of the Act, the Company shdl have the power to issue Preference Shares
which are lidble to be redeemed and the resolution authorisng such issue shdl prescribe the manner, terms and
conditions of redemption.

Provisonsto apply on issue of Redeemable Preference Shares

7. On the issue of Redeemable Preference Shares under the provisons of Article 6 hereof the following provisons shal
take effect: -

@ no such shares shdl be redeemed except out of the profits of the Company which would otherwise be
avalable for dividend or out of the proceeds of a fresh issue of shares made for the purpose of the
redemption;

(b) no such shares shall be redeemed unless they arefully paid;

(© the premium, if any, payable on redemption must have been provided for out of the profits of the
Company or the Company's Share Premium Account before the shares are redeemed,;

(d) where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there shdl out of
profits  which would otherwise have been available for dividend, be transferred to a reserve fund, to be
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cdled the "Capitd Redemption Reserve Account’, a sum equad to the nomina amount of the shares
redeemed and the provisions of the Act, relating to the reduction of the share capital of the Company shall,

except as provided in Section 80 of the Act, apply as if the Capitad Redemption Reserve Account were
paid-up share capita of the Company.

Reduction of Capital

8.

The Company may (subject to the provisons of Section 78, 80 and 100 to 105 inclusive, of the Act) from time to
time by Specid Resolution, reduce its share capitd and any capitd Redemption Reserve Account or Share
Premium Account in any manner for the time being authorised by law and in particular capitdl may be pad off on
the footing that it may cdled upon again or otherwise. This Article is not to derogate from any power the Company
would haveif it were omitted.

Sub-dvision and consolidation of shares

9.

Subject to the provisons of Section 94 of the Act the Company in Generd Meeting may, from time to time,
sub-divide or consolidate its shares, or any of them, and the resolution whereby any share is sub-divided, may
determine, that, as between the holder of the shares resulting from such sub-divison one or more of such shares
shdl have some preference or specid advantage as regards dividend, capitd or otherwise over or as  compared with
the others or other. Subject to  aforesaid the Company in Generd Meeting may aso cancd shares which have not
been taken or agreed to be taken by any person and diminish the amount of its share capitd by the amount of the
shares o cancelled.

M odification of rights

10.

Whenever the capitd, by reason of the issue of Preference Shares or otherwise, is divided into different classes of
shares, dl or any of the rights and privileges attached to each class (unless otherwise provided by the terms of issue
of the shares of that class) may, subject to the provisions of Sections 106 and 107 of the Act be varied, modified,
commuted, affected or abrogated, or dedt with by Agreement between the Company and any person purporting to
contract on behaf of that class provided such agreement is retified in  writing by holders of at least three fourths in
nomina value of the issued shares of the class or is confirmed by a Specid Resolution passed a a separate Generd
Mesting of the holders of shares of that class. This Article is not to derogate from any power the Company would
haveif this Article were omitted.

SHARESAND CERTIFICATES

Register and Index of Members

11

The Company shdl cause to be kept a Register and Index of Members in accordance wth Sections 150 and 151 of
the Act. The Company shall be entitled to keep in any State or country outside India a Branch Register of Members
resdentin that State or Country.

@ Notwithstanding anything herein  contained a person whose name is a any time entered, in the Register of
Members of the Company as the holders of a share in the Company, but who does not hold the beneficia
interest in such share, shdl, within such time and in such form as may be prescribed, make a declaration
to the Company specifying the name and other particulars of the person or persons, who hold the
beneficid interest in such sharein the manner provided in Section 187-C of the Act;

(b) A person who holds a beneficid interest in a share or a class of shares of the Company shall, within the
time prescribed, after his becoming such beneficid owner, make a declaration to  the Company specifying
the nature of his interedt, particulars of the person in  whose name the shares stand in the Regigter of
M embers of the Company and such other particulars as may be prescribed as provided in Section 187-C
of the Act;

(© Whenever there is a change in the bendficid interest in a share referred  to above, the beneficid owner
shall, within the time prescribed from the date of such change, make a declaration to the Company in such
form and containing such particulars as may be prescribed as provided in Section 187-C of the Act;

(d) Notwithstanding anything herein  contained in Section 153 of the A¢ and Sub-Article (), (b), (c) above,
where any declaration referred to above is made to the Company, the Company shdl make a note of such
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declaration, in the Register of Members and file within the time prescribed from the date of receipt of the
declaration areturninthe prescribed form with the Registrar with regard to such declaration.

Sharesto be numbered progressively and no shareto be sub-divided

12

The shares in the capitd shal be numbered progressvely according to their severd denomingtions, and except in the
manner  hereinbefore mentioned no share shdl be sub-divided. Every forfeited or surrendered share shdl continue
to bear the number by which the samewas originally distinguished.

Further issue of capital

13.

@ Subject to the provisions of the Act where a any time after the expiry of two years from the formation of
the Company or the expiry of one year from the alotment of shares made for the first time after its
formation whichever is earlier, it is proposed to increese the subscribed cepitd of the Company by
dlotment of further shares, whether out of unissued share capitd or out of increased share capitd, then
such further shares shall be offered to the persons who @ the date of the offer, are holders of the equity
shares of the Company, in proportion, as nearly as circumstances admit, to the capital paid up on these
shares a the date. Such offer shdl be made by a notice specifying the number of shares offered and
limiting a time na being less than fifteen days from the date of the offer within which the offer, if not
accepted, will be deemed to have been declined.  After the expiry of the time specified in the notice
aforesaid or on receipt of earlier intimation from the person to  whom such notice is given that he declines
to accept the shares offered, the Board may dispose of them in such manner as they think most beneficia
to the Company.

(b) Notwithstanding anything contained in the preceding sub-clause the Company may:-
i) by aspecid resolution; or

i) where no such specid 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 proposd contained in the resolution moved in that
generd metting (including the casting vote, if any, of the Charman)by members who, being
entitted so to do, vote in person, or where proxies are alowed, by proxy exceed the votes, if any,
cast agang the proposd by members so  entitled and voting and the Centrd Government is
satisfied, on an agpplication made by the Board of Directors in this behaf, that the proposa is
most beneficid to the Company, offer further shares to any person or may not include the
personswho at the date of the offer, arethe holders of the equity shares of the Company.

(© Notwithstanding anything contained in  sub-clause (8) above, but subject, however, to Section 81 (3) of the
Act, the Company may increese its subscribed capitd on exercise of an option attached to the debentures
issued or loans raised by the Company to convert such debenture or loans into shares, or to subscribe for
sharesin the Company.

Sharesunder control of Directors

14.

15.

Subject to the provisions of these Articles and of the Act, the shares (including any shares forming part of any
increased capital of the Company) shal be under the control of the Directors, who may alot or otherwise dispose of
the same to such persons in such proportion on such terms and conditions and at such times as the Directors think
fit and subject to the sanction of the Company in General Meeting with full power, to give any person the option to
cdl for or be dlotted shares of any class of the Company either (subject to the provisons of Sections 78 and 79 of
the Act) a premium or & par or a discount and such option being exercissble for such time and for such
consideration as the Directors think fit. The Board shdl cause to be filed the returns as to alotment provided for in
Section 75 of the Act.

The Board shdl obsarve the redtrictions as to dlotment of shares to the public contained in  Sections 69 and 70 of
the Act, and shall causeto be made the returns asto allotment provided for in Section 75 of the Act.

Power also to Company in General Meeting to issue shares

16.

In addition to and without derogeting from the powers for that purpose conferred on the Board under Articles 13
and 14 the Company in Genera Meeting may, subject to the provisions of Section & of the Act, determine that any
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shares (whether forming part of the origind capitd or of any increased capitd of the Company) shal 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 provisons of Sections 78 and 79 of the Act) a a premium or & par or a a discount as such
Generd Meeting shdl determine and with full power to give any person (whether a member or not) the option to
cal for or be dlotted shares of any class of the Company either (subject to compliance with the provisons of
Section 78 and 79 of the Act) & a premium or a par or a a discount, such option being exercisable a such times
and for such condderation as may be directed by such Genera Meeting or the Company in Generd Meeting may
make any other provison whatsoever for theissue, alotment, or disposa of any shares.

Acceptance of Shares

17.

Any agpplication signed by or on behdf an gpplicant for shares n the Company, followed by an alotment of any
share therein, shdl 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 entered on the Register of Members shdl, for the purposes of
these Articles, be aMember.

Deposit and call etc. to be a debt payableimmediately

18.

The money (if any) which the Board shal, on the alotment of any shares being made by them, require or direct to
be paid by way of deposit, cal or otherwise, in repect of any shares dlotted by them, shall immediately on the
insartion of the name of the dlottee in the Register of Members as the name of the holder of such shares, become a
debt due to and recoverable by the Company from the dlottee thereof, and shal be paid by him accordingly.

Liability of Members

19.

Every Member, or his heirs, executors, or administrator shall pay to the Company the portion of the cepita
represented by his share or shares which may, for tre time being, remain unpaid thereon, in such amounts, a such
time or times, and in such manner as the Board shdl, from time to time in accordance with the Company's
regulations, require or fix for the payment thereof.

Share Certificates

20.

@ Every Member or dlottee of shares shadl be entitted with or without payment to receive one share
certificate specifying the name of the person in whose favour it is issued, the shares to which it relates and
the amount paid-up thereon.  Such certificate shall be issued only in  pursuance of a resolution passed by
the Board and on surrender to the Company of its letter of alotment or its fractiona coupons of requisite
vdue, save in case of isues againd letters  of acceptance or of renunciation or in  case of issue of bonus
shares. Every such certificate shall be issued under the sedl of the Company, which shall be affixed in the
presence of two Directors or persons acting on behaf of the Directors under a duly registered power of
attorney and the Secretary or some other person gppointed by the Board for the purpose, and two Directors
or their Attorneys and the Secretary or other person shall sign the share certificate, provided that if the
composition of the Board permits of it, & least one of the aforesaid two Directors shal be a person other
than a Managing or whole time Director. Particulars of every share Certificate issued shdl be entered in
the Register of Members againgt the name of the person to whom it has been issued, indicating the date of
issue.

(b) Any two or more joint dlottees of a share shal, for the purpose of this Article, be trested as a single
Member, and the cetificate of any share, which may be the subject of joint ownership, may be delivered
to anyone of such joint owners on behdf of dl of them. For any further certificate the Board shdl be
entitled, but shdl not be bound, to prescribe a charge not exceeding Rupee One.  The Company shall
comply with the provisions of Section 113 of the Act.

(© A Director may dgn a share cetificate by affixing his sgnaure thereon by means of any machine,
equipment or other mechanica means, such as engraving in  meta or lithography, but not by means of a
rubber stamp, provided that the Director shdl be responsble for the safe custody of such machine,
equipment or other material used for the purpose.
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Renewal of Sharecertificate

21.

@ No certificate of any share or shares shdl be issued ether in exchange for those which are sub-divided or
consolidated or in replacement of those which are defaced, torn or old, decrepit, worn out, or where the
cages on the reverse for recording trandfers  have been duly utilised unless the certificate in lieu of which it
is issued is surrendered to the Company.

(b) When a new share certificate has been issued in pursuance of clause (a) of this Article, it shdl state on the
face of it and the stub or counterfoil to the effect that it is "issued in lieu of share certificate No. and
sub-divided/ replaced/on consolidation of shares'.

(© If a share certificate is lost or destroyed, a new certificate in lieu thereof shdl be issued only with the prior
consent of the Board and on such terms, if any, as to evidence and indemnity as to the payment of out-of-
pocket expensssincurred by the Company ininvestigating evidence, asthe Board thinksfit.

d When a new share certificate has been issued in pursuance of clause (c) of this Article, it shal sate on the
face of it and againgt the stub or counterfail to the effect that it is "duplicate issued in lieu of share
certificate No. "The word "Duplicate’ shal be stamped or punched in bold letters across the face of the
share certificate.

(e Where a new share certificate has been issued in pursuance of cdlause (@) or clause (c) of this Article,
paticulars  of every such share cetificate shdl be entered in a Regiger of Renewd and Duplicate
Certificates indicating againgt the name of the perons to whom the certificate is issued, the number and
date of issue of the share certificate in lieu of which the new certificate is issued, and the necessary
changesindicated in the Register of Members by suitable crossreferencein the "Remarks' Column.

()] All blank forms to be issued for issue of share certificates shal be printed and the printing shal be done
only on the authority of a resolution of the Board. The blank forms shal be consecutively machine
numbered and the forms and the blocks, engravings, fascimiles and hues rdating to the printing of such
forms shall be kept in the custody of the Secretary or of such other person as the Board may appoint for
the purpose and the Secretary or the other person aforesaid shal be responsble for rendering an account of
these formsto the Board.

(©) The Managing Director of the Company for the time being or, if the Company has no Managing Director,
every Director of the Company shall be responsible for the maintenance, peservation and safe custody of
al books and documents relding to the issue of share certificates except the blank forms of shares
certificates referred to in Sub-Article (f).

If any share stand in the names of two or more persons, the person first named in the Register of Members shdl as
regards receipt of dividends or bonus or service of notices and al or any other matter connected with Company,
except voting at meetings, and the transfer of the shares, be deemed the sole holder thereof but the joint-holders of
a share shdl be severdly as well as jointly ligble for the payment of adl ingaments and cdls due in respect of such
share and for dl incidents thereof according to the Company's regulaions.

Company not bound to recogniseany interest in share other than that of registered holder

23.

24.

25.

Except as ordered by a Court of competent jurisdiction or as by law required, the Company shal not be bound to
recognise any equitable, contingent, further or partid interest n any share, or (except only as is by these Articles
otherwise expresdy provided) any right in respect of a share other than an absolute right thereto, in accordance with
these Articles, in the person from time to time registered as the holder thereof, but the Board shdl be et liberty at
their sole discretion to register any share in the joint names of any two or more persons or the survivor or - survivors
of them.

None of the funds of the Company shall be applied in the purchase of any shares of the Company, and it shal not
give any financid assistance for or in connection with the purchase or subscription of any shares in the  Company
or initsholding Company save as provided by Section 77 of the Act.

Either the Company or the investor may exercise an option to issue, ded in, hold the securities (including shares)

with a Depository in dectronic form and the certificates in respect thereof shal be demateridised, in which event the
rights and obligations of the paties concerned and matters connected therewith or incidentd thereof, shdl be
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governed by the provisons of the Depositories Act, as amended from time to time or any statutory modification
thereto or re-enactment thereof.

Dematerialisation of Securities

26. Notwithdanding anything contained in these Articles, the Company shal be entitted to demateridise its existing
securities, remateridise its securities held in the Depositories and / or offer its fresh securities in a demateriaised
form pursuant to the Depositories Act, and the rules framed thereunder, if any.

27. Every person subscribing to or holding securities of the Company shdl have the option to receive security certificates
or to hold the securities with a Depository.

Option to receive Securities certificates or hold Securitieswith Depository

28. If a person opts to hold his security with a Depository, the Company shal intimate such Depository the details of
alotment of the security, and on receipt of the information, the Depository shall enter in its recards the name of the
dlottees asthe Beneficid Owner of the security.

Securitiesin Depositories

29. All securities held by a Depostory shdl be demaeridised and be in fungible form. Nothing contained in Sections
153, 153A, 153B, 187B, 187C and 372A of the Act, shdl apply to a Depository in respect of the securities held by it
on behalf of the Beneficia Owner.

Rightsof Depositoriesand Beneficial Owners

30. Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository shall be deemed to be
registered owner for the purpose of effecting transfer of ownership of security on behaf of the Beneficia Owner.

31. Save as otherwise provided in () above, the Depository as the registered owner of the securities shdl not have any
voting rights or any other rightsin respect of the security held by it.

32. Every person holding securities of the Company and whose name is entered as the Beneficidl Owner in the records of
the Depository shdl be deemed to be a member of the Company. The Beneficid Owner of securities shal be entitled
to dl the rights and benefits and be subject to dl the liabilities in respect of his securities which are held by a
Depository.

Beneficial Owner deemed as absolute owner

33. Except as ordered by a Court of competent jurisdiction or as required by law, the Company shal be entitled to treat
the person whose name appears on the Register of Members as the holder of any share or where the name appears as
the Beneficid Owner of shares in the records of the Depostory  as the absolute owner thereof and accordingly shall
not be bound to recognise any benami trust or equitable, contingent, future or partia interest in any share, or (except
only as is by these Articles otherwise expresdy provided) any right in respect of a share other than an absolute right
thereto in accordance with these Articles, on the part of any other person whether or not it has express or implied
notice thereof, but the Board shall be entitied a their sole discretion to register any share in the joint names of any
two or more persons or the survivor or survivors of them.

Depository to furnish information

34. Every Depository shal furnish to the Company information about the transfer of securities in the name of the
Beneficid Owner a such intervals and in such manner as may be specified by the byelaws and the Company in that
behalf.

Cancdlation of certificatesupon surrender by a person

35. Upon receipt of certificate of securities on surrender by a person who has entered into an agreement with the

Depository through a Participant, the Company shal cancd such certificate and subgtitute in its records the name of
Depository asthe registered owner in respect of the said securities and shall dso inform the Depository accordingly.
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Option to opt out in respect of any security

36. If a Beneficid Owner seeks to opt out of a Depository in respect of any security, the Beneficid Owner shall inform
the Depository accordingly.

37. The Depository shall on receipt of information as above make appropriate entries in its records and shdl inform the
Company.

38. The Company shall within thirty (30) days of the receipt of the intimation from the Depository and on fulfillment of
such conditions and payment of such fees as may be specified by the regulaions, issue the catificate of securities to
the Beneficial Owner or the transferee as the case may be.

Service of Documents

39. Notwithstanding anything in the Act, or these Articles to the contrary, where securities are held in a Depository, the
records of the beneficid ownership may be served by such Depository on the Company by means of eectronic mode
or by delivery of floppiesor discs.

Provisonsof Articlesto apply to sharesheld in Depository

40. Except as specificdly provided in these Articles, the provisons reaing to joint holders of shares cdls lien on
shares, forfeiture of shares and trandfer and transmission of shares shdl be applicable to shares held in Depository so
far asthey apply to sharesin physical form subject to the provisions of the Depository Act.

Allotment of Securitiesdealt with in a Depository

41. Notwithstanding anything in the Act, or these Articles where securities are dealt with by a Depository, the Company
shdll intimate the details thereof to the Depository immediately on allotment of such securities.

Distinctive number of securitiesheld in a Depository

42. The shares in the capitd shdl be numbered progressvely according to their severa denominaions provided,
however, that the provision relating to progressive numbering shdl not apgy to the shares of the Company which are
demateridised or may be demateridised in future or issued in future in demateridised form. Except in the manner
hereinbefore mentioned, no nature shal be sub-divided. Every forfeited or surrendered share held h materid form
shdl continue to bear the number by which the same was originaly distinguished.

Register and Index of Beneficial Owners

43. The Company shdl cause to keep a Regigter and index of Members and a Register and index of Debentureholders in
acoordance with Section 151 and 152 of the Act, respectively, and the Depositories Act, with details of shares and
debentures hdd in materid and demateridised form in any media as may be permitted by law including in any form
of dectronic media The Regiger and Index of Beneficil Owners maintained by a Depository under Section 11 of
the Depostories Act, shadl be deemed to be Regiser and Index of Membes and Regiser and Index of
Debentureholders, as the case may be, for the purpose of the Act. The Company shdl have the power to keep in any
state or country outside India a branch Register of Membersresident in that state or country.

Register of Members

44, The Company shdl keep a Register of Trandfers and shal have recorded therein fairly and digtinctly particulars of
every transfer or transmission of any share held in materia form.

CALLS

Directorsmay makecalls

48. 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 alotment, by a resolution passed a a meeting of the Board (and not by circular resolution) make
such cdl asit thinks fit upon the Members in respect of al moneys unpaid on the shares held by them respectively
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and each Member shdl pay the amount of every cal so made on him to the person or persons and at al times and
places appointed by theBoard. A cdl may be made payable by instalments.

49, Whenever any cdls for further share capitdl  are made on shares, such cdls shdl be made on a uniform basis on dl
shares fdling under the same cdass. For the purposes of this Article, shares of the same nomind vaue of which
different amounts have been paid up shdl not be deemed to fal under the same class.

50. Fifteen days notice in writing of any cal shal be given by the Company specifying the time and place of payment,
and the person or personsto whom such cal shall be paid.

Call todatefrom resolution

51. A cdl shdl be deemed to have been made a the time when the resolution authorising such cal was passed a a
mesting of the Board and may be made payable by the Members whose names appears on the Register of Members
onsuch date or a the discretion of the Board on such subsequent date as may be fixed by the Board.

Call may berevoked or postponded

52. A cal may be revoked or postponed at the discretion of the Board.

Liability of joint holders

53. Thejoint-holder of ashare shdl bejointly and severdly liableto pay dl calsin respect thereof.
Directorsmay extend time

54. The Board may, from time to time & its discretion, extend the time fixed for the payment of any cal, and may
extend such time as to dl or any of the Members who from residence at a distance or other cause, the Board may,
deem fairly entitted to such extenson but no Member shdl be entitted to such extenson save as a mdter of grace
and favour.

Callstocarryinterest

55. If any Member falls to pay any cdl due from him on the day appointed for payment thereof, or any such extension
theredf as aforesaid, he shall be liable to pay interest on the same from the day appointed for the payment thereof to
the time of actua payment at such rate as shal from time to time be fixed by the Board but nothing in this Article
shall render it obligetory for the Board to demand or recover any interest from any such Member.

Sumsdeemed to becalls

56. Any sum, which by the terms of issue of a share become payable on alotment or a any fixed date, whether on
account of the nomind vadue of the share or by way of premium, shal for the purpose of these Articles be deemed
to be a cdl duly made and payable on the date on which by the terms of issue the same becomes payable, and in
cax of nonpayment al the relevant provisons of these Articles as to payment of interest and expenses, forfeiture
or otherwise shall gpply asif such sum had become payable by virtue of acall duly made and notified.

Proof on trial of suit for money due on shares

57. On the trid or hearing of any action or suit lought by the Company against any Member or his representatives for
the recovery of any money clamed 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
Regiger of Members as the holder, a or subsequently to the date a which the money is sought to be recovered is
dleged to have become due on the share in respect of which such money is sought to be recovered; that the
resolution making the cdl is duly recorded in the Minute Book, and tha notice of such cdl was duly given to the
Member or his representatives issued in pursuance of these Articles, and that it shall not be necessary to prove the
gopointment of the Directors who made such cal, nor that quorum of Directors was present at the Board at which
avy cdl was made, nor that the meeting a which any cal was made was duly convened or condituted nor any
other matters whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the debt.
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Partial payment not to preclude forfeiture

58. Neither the receipt by the Company of a portion of any money which shall from time to time be due from any
Member to the Company in respect of his shares, either by way of principa or interest, nor any indulgence granted
by the Company in respect of the payment of any such money, shal preclude the Company from theresfter
proceeding to enforce aforfeiture of such shares as hereinafter provided.

Payment in anticipation of callsmay carry interest

59. @ The Board may, if it thinks fit, agree to and receive from any Member willing to advance the same, al or
any part of the amounts of his respective shares beyond the sums, atudly caled up and upon the moneys
%0 pad in advance or upon so much thereof, from time to time, and & any time theresfter as exceeds the
amount of the cdls then made upon and due in respect of the shares on  account of which such advances
are made the Board may pay or alow interest, a such rate as the Member paying the sum in advance and
the Board agree upon. The Board may agree to repay a any time the amount so advanced or may a any
time repay the same upon giving to the Member three months notice in writing.  Provided that moneys
pad in advance of cdls on any shares may cary interest  but shdl not confer a right to dividend or
participate in profits.

Voting rightsin respect of callsin advance

(b) No Member paying any sich sum in advance shdl be entitled to voting rights in  respect of the moneys o
paid by him until the same would but for such payment become presently payable.

Company'slien on shares

60. @ The Company shdl have a first and paramount lien on every share (other than fully paid-up shares) for al
moneys (whether presently payable or not) payable a a fixed time in respect of such share. PROVIDED
THAT the Board may, a any time, declare any share to be wholly or in part exempt from the provisions of
thisArticles.

61. The Company'slien, if any, on ashare shal extend to al dividends payable thereon.

62. Unless otherwise agreed, the regidration of a transfer of shares shdl operate as a waiver of the Company's lien, if
any, on such shares, as againg the transferor.

Astoenforcing lien by sale

63. For the purpose of enforcing such lien as aforesaid, the Directors may sdl the shares subject thereto in such manner
asthey shall think fit, but no sale shall be made:

@ unlessasum in respect of which the lien existsis presently payable; and
(b) until the expiration of seven days after a notice in writing, stating and demanding payment of such part of
the amount in respect of which the lien exists and as is presently payable, has been given to the registered
holder for the time being of the share or to the person entitled thereto by transmission, and default shall
have been made by him in payment of the sum payable as aforesaid for seven days after such notice.
Application of proceedsof sale
64. The net proceeds of any such sale shal be received by the Company and applied in or towards payment of such part
of the amount in respect of which the lien exids as is presently payable and the residue, if any, shal (subject to a
like lien for sums not presently payable as existed upon the shares before the sde) be paid to the person entitled to
the shares @ the date of sde.

FORFEITURE OF SHARES

65. If any Member fails to pay any cal or instament of a call on or before the day gppointed for the payment of the
same or any such extenson thereof as aforesaid, the Board may at any time theresfter, during such time as the cdl
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or insament remains unpaid, give notice to him requiring him to pay the same together with any interest that may
have accrued and dl expenses that may have been incurred by the Company by reason of such norrpayment.

Form of notice

66. The notice shdl name a day (not being less than fourteen days from the date of the notice) and a place or places on
and a which such @l or ingament and such interest thereon a such rate as the Directors shall determine from the
day on which such cdl or insament ought to have been paid and expenses as aforesaid are to be paid. The notice
shall aso state that, in the event d the non-payment at or before the time and at the place appointed, the shares in
respect of which the call was made or instament is payable, will beliable to be forfeited.

In default of payment, sharesto beforfeited

67. If the requirements of any such notice as aforesaid shdl not be complied with, every or any share in respect of
which such natice has been given, may a any time theresfter before payment of dl cdls or ingdments, interest and
expenses due in regpect thereof, be forfated by a resolution of the Board to that effect. Such forfeiture shall
include dl dividends declared or any other moneys payable in respect of the forfeited share not  actualy paid before
the forfeiture.

Notice of forfeitureto a Member

68. When any share &dl have been so forfeited, notice of the forfeiture shall be given to the Member in whose name it
stood immediately prior to the forfeiture and an entry of the forfeiture, with the date thereof, shal forthwith be
made in the Register of Members but no forfeiture shal be in any manner invaidated by any commission or neglect
to give such notice or to make any such entry as aforesaid.

Forfeited Shareto be property of the Company and may be sold etc.

69. Any share o forfeited shall be deemed to be the property of the Company and may be sold, re- dlotted, or
otherwise disposed of, ether to the origind holder thereof or to any other person, upon such terms and in such
manner asthe Board shall think fit.

Membersstill liableto pay callsowing at thetimeof forfeitureand interest

70. Any member whose shares have been forfeited shdl notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company, on demand dl cdls, instaments, interest and expenses owing upon or in respect of
such shares at  the time of the forfeiture, together with interest thereon from the time of the forfeiture until  payment
a such rate asthe Board may determineand the Board may enforce the payment thereof, if it thinksfit.

Effect of forfeiture

71. The forfditure of a share shdl involve extinction, at the time of the forfeiture, of dl interest in and dl clams and
demands againg the Company, in respect of the share and al other rights incidental to the share, except only such
of thoserightsasby these Articlesare expresdy saved.

Evidenceof forfeture

72. A declaration in writing that the declarant is a Director or Secretary of the Company and that a share in the
Company has been duly forfeited in accordance with these Articles on a date stated in  the declaration, shdl be
conclusive evidence of thefactstherein stated as againgt dl persons claiming to be entitled to the shares.

Validity of saleunder Articles40 and 48

73. Upon any sde after forfeiture or for enfordng a lien in purported exercise of the powers hereinbefore given, the
Board may appoint some person to execute an insrument of transfer of the shares sold and may cause the
purchaser's name to be entered in the Register of Members in respect of the shares sold, and the Purchaser shal not
be bound to see to the regularity of the proceedings, or to the application of the purchase money, and &fter his name
has been entered in the Regisger of Members in respect of such shares, the validity of the sde shdl not be
impeached by any person and the remedy of any person aggrieved by the sde shdl be in damages only and againgt
the Company exclusively.
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Cancdllation of sharecertificatein respect of forfeited shares

74. Upon any sde, redlotment or other disposa under the provisions of the preceding Articles, the  certificate or
certificates originadly issued in  respect of reative shares shdl (unless the same shdl on demand by the Company
have been previoudy surrendered to it by the defaulting member) sand cancdled and become null and void and of
no effect, and the Directors shal be entitled to issue a duplicate or certificates in repect of the sad shares to the
person or persons entitled thereto.

Power to annul forfeiture

75. The Board may a any time before any share 0 forfeited shal have been sold, re-aloted or otherwise disposed of,
annul theforfeiture thereof upon such conditions asit think fit.

TRANSFER AND TRANSMISSION OF SHARES
Register of Transfers

76. The Company $al keep a "Register of Transfer" and therein shal be farly and digtinctly entered particulars of
every transfer or transmission of any share.

Form of Transfer

77. The instrument of transfer shdl be in writing and dl the provisons of Section 108 d the Act, and or any statutory
modification thereof for the time being shal be duly complied with in respect of dl trandfer of shares and their
redtrictionsthereof.

78. The Ingrument of transfer duly stamped and executed by the Transferor and the Transferee shdl be ddivered to the
Company in accordance with the provisons of the Act. The Instrument of Transfer shdl be accompanied by such
evidence as the Board may require to prove the title of Transferor and his right to transfer the shares and every
registered Instrument of Transfer shdl remain in the custody of the Company until destroyed by order of the Board.
The Trandferor shall be deemed to be the holder of such shares until the name of the Transferee shdl have been
entered in the Register of Members in respect thereof. Before the regigtration of a transfer, the certificate or
certificates of the shares must be ddlivered to the Company.

Closure of Register of membersor Debenture holders

79. The Board shal have power on giving not less than seven days previous notice by advertisement in some
newspaper circulating in the didtrict in  which the office of the Company is situate to close the Transfer Books, the
Register of Members or Register of Debentureholders a such time or times and for such period or periods, not
exceadingin the aggregateforty-five daysin each year, and thirty daysat onetime.

Director'spower torefusetoregister atransfer

80. Subject to the provisons of Section 111 of the Act, the Board may, at its own absolute and uncontrolled discretion
and without assigning any reason, decline to register or acknowledge any transfer of shares (whether fully paid or
not and notwithstanding that the proposed Transferee be dready a member), but in such case it shdl, within two
months from the date on which the instrument of transfer was lodged with the Company, send to the Transferee and
the Trandferor notice of the refusa to register such transfer provided that the registration of a transfer shal not be
refused on the ground that the Transferor being either aone or jointly with any other person or persons indebted to
the Company on any account whatsoever except alien on shares.

Notice of application when to be given

81. Where, in the case d partly paid share, an gpplication for regigtration is made by the transferor, the company shdl
give notice of the gpplication to the Transferee in accordance with the provisons of Section 110 of the Act.
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Death of oneor morejoint-holdersof shares

82.

In the case of the death of any one or more of the persons named in the Register of Members as the jointholders of
any share, the survivor or  survivors shall be the only persons recognised by the Company as having any title to or
interest in  such share, but nothing herein contained shdl be taken to release the estate of a deceased joint- holder
from an liability on sharesheld by him jointly with any other person.

Titleto sharesof deceased holders

83.

84.

The executors or administrators of holders of a Successon Cetificate or the legd  representatives of a deceased
member (not being one or two or more joint-holders) shall be the only persons recognised by the Company as
having any title to the shares regidered in the name of such Member and the Company shall not be bound to
recognise such executors or adminigtrators or  holders of a Succession Certificate or the legd  representatives unless
such executors or  adminisrators or legd representatives shdl have  firs obtained Probate o Letters of
Adminigration or Succession Certificate as the case may be, from a duly condituted court in the Union of Indig;
provided that in any case where the Board in its absolute discretion thinks fit, the Board may dispense with
production of Probate or Letters of Adminigtration or Succession Certificate, upon such terms as to indemnify or
otherwise as the Board in its absolute discretion may think necessary and under Article 63 register the name of any
person who clamsto be absolutely entitled to the shares standing in the name of a deceased member, asa Member.

No share shal in any circumstances be transferred to any minor, insolvent or person of unsound mind.

Transmission Clause

85.

86.

87.

Subject to the provisions of the Act and Articles 60 and 61 any person becoming ertitled to share in consequence of
the death, lunacy, bankruptcy, insolvency of any Member or by any lawful means other than by a transfer in
accordance  with these Articles may, with the consent of the Board (which 1 shdl not be under any obligation to
give), upon producing such evidence that he sugtains the character in respect of which he proposes to act under this
Article or of such title as the Board thinks sufficient, either be registered himsdf as the holder of the share or dect
to have some person nominated by him and approved by the Board registered as such holder; provided neverthdess,
that if such person shdl dect to have his nominee regigered, he shdl tegtify the dection by executing in favour of
his nominee an Instrument of Transfer in accordance with the provisons herein contained, and until he does so, he
shdl not be freed from any liability in respect of the shares. This cdause is hereinafter referred to as the
"tranamission clause’.

A person entitled to a share by transmisson shal, subject to the right of the Directors to retain such dividends or
money as hereinafter provided, be entitled to receive, and may give a discharge for, any dividends or other moneys
payable inrespect of the share.

There shall be paid to the Company, in respect of the transfer or transmisson of any number of shares to the same
party, such fee, if and, asthe Directors may require.

The Company isnat liablefor disregard of notice prohibiting registration of transfer

88.

89.

The Company shal incur no liability or responsbility whatsoever in consequence of its registering or giving effect
to an transfer of shares made or purporting to be made by any apparent legal owner thereof (as shown or gpearing
in the Regigter of Members) to the prejudice of persons having or claiming any equitable right, title or interest to or
in the said shares, notwithstanding that the Company may have had notice of such equitable right, title or interest or
notice prohibiting registration of such transfer, and may have entered such notice, or referred thereto, in any book of
the Company, and the Company shal not be bound to be required to regard or attend to give effect to any notice
which may be given toit of any equitable right, title or interest or 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
shal nevertheless be a liberty to regard and attend to any such notice and give effect thereto if the Board shdl so
think fit.

The Directors shal have the same right to refuse to register a person entitied by transmission to any shares or his
nominee asif he werethe transferee named in the case of atrandfer of shares presented for registration.

-179 -



_—
<

Right of successors

90.

A person becoming entitled to a share by reason of the death or insolvency of the holder shall be entitled to the same
dividend and other advantages to which he would be entitled if he were the registered holder of the shares, except
that that he shdl not, before being registered as a Member in respect of the shares, be entitled to exercise any right
conferred by membership in relaion to meetings of the Company PROVIDED THAT the directors shall, a any time,
give notice requiring any such person to eect ether to be registered himsdf or to transfer the shares and if the notice
is not complied with within ninety days, the directors may thereafter withhold payment of all dividends, bonuses or
other moneys payablein respect of the shares until the requirements of the notice have been complied with.

NOMINATION

91.

92.

93.

94.

Every shareholder or debentureholder of the Company, may at anytime, nominate, in the prexcribed manner, a
person to whom his sharesin, or debentures of the Company shall vest in the event of his death.

Where the shares in, or debentures of the Company are hed by more than one person jointly, the joint holders
may together nominate, in the prescribed manner, a person to whom all the rights in the shares or debentures of
the Company as the case may be, shall vest in the event of death of all thejoint holders.

Notwithstanding anything contained in any other law for the time being a force or in any disposition, whether
testamentary or otherwise, in respect of such shares in or debentures of the Company, where a nomination made
in the prescribed manner purports to confer on any person the right to vest the shares in or debentures of the
Company, the nominee shdl, on the death of the shareholder or debentureholder or, as the case may be, on the
degth of the joint holders, become entitled to al the rights in such shares or debentures or, as the case may be, dl
the joint holders, in relaion to such shares or debentues, to the excluson of dl other persons unless the
nomingtion is varied, cancelled in the prescribed manner.

Where the nominee is a minor, it shdl be lawful for the holder of the shares or debentures, to make the
nomination to appoint, in the prescribed manner, any person to become entitled to shares in or debentures of the
Company, in the event of his desth, during the minority.

TRANSMISSION OF SECURITIESBY NOMINEE

95.

A nominee, upon production of such evidence as may be required by the Board and sbject as hereinafter
provided, elect, either -

@ to be registered himsdf as holder of the share or debenture, asthe case may be; or

(b) to make such trandfer of the share or debenture, as the case may be, as the deceased shareholder or
debentureholder, could have made;

© if the nominee dects to be registered as holder of the share or debenture, himsdlf, s the case may be, he
shdl ddiver or send to the Company, a notice in writing signed by him gating that he so eects and such
notice shall be accompanied with the degsth cetificate of the deceased shareholder or debenture holder as
the case may be;

(d) a nominee shdl be entitled to the same dividends and other advantages to which he would be entitled to,
if he were the registered holder of te share or debenture except that he shdl not, before being regigered
as a member in regpect of his share or debenture, be entitted in respect of it to exercise any right
conferred by membership in relation to meetings of the Company.

Provided further that the Board may, a any time, give notice requiring any such person to edect ether to be
registered himself or to transfer the share or debenture, and if the notice is not complied with within ninety days,
the Board may thereafter withhold payment of d dividends, bonuses or other moneys payable or rights accruing
in respect of the share or debenture, until the requirements of the notice have been complied with.

BUY BACK OF SHARES

96.

Subject to the provisions of sections 77A, 77AA, 77B and 217 (2B) of the Act, the Company is hereby authorised
to buy-back the Company's shares or other specified securities out of its free reserves or its securities premium
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account or from the proceeds of any shares or other specified securities; Provided that no buy-back d any kind of

shares or other specified securities shal be made out of the proceeds of an earlier issue of the same kind of shares
or the samekind of other specified securities.

The Company may, subject to the Act and these Articles, in genera meeting, dter the conditions of its
Memorandum asfollows:

@ Consolidate and divide dl or any of its share capitd into shares of larger amounts than its existing shares.

(b) Sub-divide its shares, or any of them, into shares of smaler amounts than those origindly fixed by the
Memorandum, subject nevertheess to the provisions of the Act and of these Articles. The resolution
whereby any share is sub-divided may determine that as between the holders of the shares resulting from
such sub-divison, one or more of such shares shdl have some preference or specid advantage as regard
dividend, capital or otherwise over or as compared with the others.

(© Cancel any shares which, @ the date of such generd mesting, have not been taken or agreed to be taken
by any Person, and diminish the amount of its share capita by the amount of the shares so cancelled.

Whenever the share capitdl of the Company, by reason of the issue of preference shares or otherwise, is divided
into different classes of shares, dl or any of the rights and privileges attached to each class may, subject to written
consent or a Specid Resolution under the provisons of Section 106 and the right of dissdent Members
comprising not less than 10% of the issued capital of that class to @ply to the court to have a variation of
Shareholders rights cancelled under section 107 of the Act and these Articles be varied, modified or dedt with,
with the consent in writing of the holders of not less than threefourths of the issued shares of that class, or with
the sanction of a Specid Resolution passed a a separate meeting of the holders of the issued shares of that dass,
and dl the provisons contained in these Artices as to generd medings, (including the provisions reating to
quorum a such meetings), shall mutatis mutandis apply to every such meeting.

The rights conferred upon the holders of the shares of any class, issued with preferred or other rights, shadl not,
unless otherwise expresdy provided by the terms of the issue of the shares of that dlass, be deemed to be varied by
the cregtion or issue of further sharesranking pari passu therewith.

The Company shal not issue any shares, (not being preference shares), which carry voting right, or rights in the
Company as to dividend, capital or otherwise, which are disproportionate to the rights attached to the holders (not
being preference shares).

All equity shares shdl be of the same dass and shdl rank pari passu and shdl be dike in dl respects and the
holders thereof shdl be entitled to identica rights and privileges induding, without limitation, to identica rights
and privileges with respect to dividend, voting rights, and the distribution of the assets in the event of voluntary or
involuntary liquidation, dissolution or winding up of the Company. If two or more persons are registered as
jointholders of any shares, any of such persons may give effectua receipts for any dividends or other moneys
payable in respect of such shares.

All further issues of shares or increases in the share capitd of the Company shal require the prior gpprova of the
Board.

The new shares shdl be issued upon such terms and conditions and with such rights and privileges annexed
thereto as the general meeting resolving upon the creation hereof shdl direct and if no direction is given on the
directions as the Board shdl determine, and in particular such shares may be issued with a preferential or qudified
right to dividends and in the distribution of assets of the Company and with specid or without any voting rights.

COPIESOF MEMORANDUM AND ARTICLESTO BE SENT TO MEMBERS

Copies of Memorandum and Articles of Association to be sent by the Company

104.

A copy of the Memorandum and Articles of Association of the Company and other documents referred to in
Section 39 of the Act shdl be sent by the Company to every member at his request within seven days of the request
on payment of the sum of Rupee Onefor each copy.
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BORROWING POWERS
Borrowing Powers

105. Subject to the provisions of Sections 58A, 292 and 293 of the Act the Board may, from time to time a its discretion
by a resolution passed a a meeting of the Board, accept deposit from members ether in advance of cdls or
otherwise and generdly raise or borrow or secure the repayment of any sum or sums of money for the purposes of
the Company. Provided, however, where the moneys to be borrowed together with the moneys aready borrowed
(apart from temporary loans obtained from the Company's bankers in the ordinary course of the business) exceed
the aggregate of the paid up capital of the Company and its free reserves (not being reserves st goart for any
specific purpose) the Board shall not borrow such moneys without the consent of the Company in General Mesting.

106. Subject to the provisions of Article 68 hereof, the payment or repayment of moneys borrowed as aforesaid may be
secured in such manner and upon such terms and conditions in al respects as the Ordinary Resolution shdl
prescribe including by the issue of debentures or debenture-stock of the Company, charged upon al or any part of
the property of the Company (both present and future), including its uncalled capital for the time being and
debentures, debenturestock and other  securities may be made assignable free from any  equities between the
Company and the person to whom the same may beissued.

Termsof issue of Debentures

107. Any debentures, debentures stock or other securities may be issued at a discount, premium or otherwise and may be
issued on condition that they shal be convertible into shares of any denomination, and with any privileges and
conditions as to redemption, surrender, drawing, dlotment of shares and atending (but not voting) a Generd
Mestings, appointment of Directors and otherwise. Debentures with the right to converson into or alotment of
shares shdl beissued only with the consent of the Company in generd meeting accorded by a Specia Resolution.

Register of mortgages, etc. to be kept

108. The Board shdl cause a proper Register to be kept in accordance with the provisons of Section 143 of the Act of al
mortgages, debentures and  charges specificaly affecting the property of the Company and shal cause the
requirements of Section 118, 125 and 127 to 144 (both inclusive) of the Act in that behaf to be duly complied with.

Register and Index of Debentureholders

100. The Company shdl, if a any time it issues debentures, keep a Register and Index of Debenture holders in
accordance with Section 152 of the Act.  The Company shall have the power to keep in any state or country outside
India branch Register of Debenture-holdersresident in that State or  country.

SHARE WARRANTS

110. The Company may issue share warrants subject to, and in accordance with, the provisons of Section 144 and 115
of the Act and accordingly the Board may in its discretion, with respect to any share which is fully paid, upon
goplication in  writing, signed by the person registered as holder of the share, from time to time, require as to
identity of the person signing the application, on receiving the certificate (if any) of the share, and the amount of the
stamp duty on the warrant and such fee asthe Board may from timeto time require, issue a share warrant.

111 The bearer of a share warrant may a any time deposit the warrant at the office of the Company, and so long as the
warant remains so deposited, the depositor shdl have the same right of sgning a requisition for cdling a meeting
of the Company, and of atending and voting and exercising the other privileges of a Member a any meseting held
after the expiry of two clear days from the time of deposits, as if his name was insarted in the Register of Members
astheholder of the share including in the deposited warrant.

112. Not more than one person shall be recognised as depositor of the share warrant.
113. The Company shall, on two days written notice, return the deposited share warrant to the depositor.
114. @) Subject as herein otherwise expresdy provided, no person shdl, as bearer of a share warrant, Sgn a

requisition for cdling a meeting of the Company, or aitend, or vote or exercise any other privileges of a
Member a ameeting of the Company, or be entitled to receive any notices from the Company.
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(b) The bearer of a share warrant shall be entitled in dl other respects to the same privileges and advantages as
if he were named in the Regiger of Members as the holder of the share included in the warrant and he
ghdl beamember of the Company.

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

CONVERSION OF SHARESINTOSTOCK AND RECONVERSION

Sharesmay be converted into stock

116.

The Company in General Meeting may convert any paid-up shares into stock, and when any shares shdl have been
converted into stock, the severd  holders of such stock may thenceforth transfer  their respective interest therein, or
any pat of such interest, in the same manner and subject to the same regulations as, and subject to which shares
from which the stock arise might have been transferred if no such converson had taken place or as near thereto as
circumstances, will admit. The Company may a any time convert any stock into paidup shares of any
denomination.

Rights of stock holders

117.

The holders of stock shal, according to the amount of stock held by them, have the same rights privileges and
advantages as regards dividends, voting a meetings, of the Company, and other matters, as if they held the shares
from which the gtock arose; but no such privilege or advantage (except participation in the dividends and profits of
the Company and in the assets of winding up) shal be conferred by an amount of stock which would nat, if existing
in shares, have conferred that privilege or advantage.

MEETING OF MEMBERS

118.

The Company shall within a period of not less than one manth nor more than six months from which it is entitled to
commence business, hold the Statutory Meeting of the members of the Company subject to and in accordance with
the provisions of Section 165 of the Act.

Annual General Meeting and Annual Return

119.

The Company shal in each year hold a Genera Meeting as its Annua Generd Meting in addition to any other
meetings in that year. All Generd Megtings other than Annud Generd Mestings shdl be cdled Extra-ordinary
General Meetings. An  Annual Generd Mesting of the Company shdl be held within sx months after the expiry of
each financid year, provided that not more than fifteen months shal lapse between the date of one Annud Generd
Mesting and that of the next. Provided that it will ke permissible to hold its firss  Annua Genera Meeting within a
period of not less than eighteen months from the date of its incorporation; and if such meeting is held within that
period it shal not be necessary for the Company to hold any Annud Generd Meeting in the year of its
incorporation or in the following cdendar year. Nothing contained in the foregoing provisons shdl be taken as
affecting the right conferred upon the Registrar under the provisons of Section 166 (i) of the Act to exend the time
within which any Annua Generd Meeting may be held. Every Annud Generd Mesting shal be cdled for a time
during business hours, on a day that is not a public holiday, and shal be hed a the Regigtered office of the
Company or at ®me other place within the city in which the Registered office of the Company is sStuate as the
Board may determine and the notice cdling the Meeting shdl specify it as the Annud Generd Mesting. The
Company may in any one Annua Generd Mesting fix the time for its subsequent Annua  Generd Mestings. Every
member of the Company shall be entitled to attend either in person or by proxy and the Auditor of the Company
shdl have the right to attend and to be heard a any Genera Meeting which e attends on any part of the business
which concerns him as Auditor. At every Annua Generd Mesting of the Company there shal be laid on the table
the Directors Report and Audited Statement of Accounts. Auditors Report (if not aready incorporated in the
Audited Statement of Accounts), the Proxy Register with Proxies and the Register of Directors shareholdings
which latter Register shall remain  open and accessble during the continuance of the meeting. The Boad shdl
cause to be prepared the Annua List of Members, Summary of the Share Capital, Baance Sheet and Profit and
Loss Account and forward the sameto the Registrar in accordance with Section 159, 161 and 220 of the Act.
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Extraordinary General Meeting

120. The Board may, whenever it thinks fit, cal on Extra ordinary Generd Meeting and it shdl do so upon a requisition
in writing by any Member or Members holding in the aggregate not less than one tenth of such of the paid-up
capitl as a that date carries the right of voting in regard to the matter in respect of which the requisition has been
made.

Requisition of Membersto state object of Meeting

121. Any valid requisition so made by Members must state the object or objects of the meeting proposed to be caled,
and must be sgned by the requisitionigts and be deposited a the office provided that such requisition may consist of
severd documentsin like form each signed by one or more requisitionists.

On receipt of requisition, directorsto call Meeting and in default requisitionists may do so.

122. Upon the receipt of any such requistion, the Board shal forthwith cal an Extracordinary Generd Medting and if
they do not proceed within twenty-one days from the date of the requisition being deposited at the office and cause
a medting to be cdled on a day not later than forty-five days from the date of deposit of the requisition, the
requisitions, or such of their number as represent  either a majority in vaue of the paidup share capitd held by al of
them or not less than one- tenth of such of the paid-up share capitd of the Company as is referred to in Section 169
(4) of the Act, whichever is less, may themselves cdl the Mesting, but in ether case any Meeting so caled shdl be
held within three months from the date of the ddlivery of the requisition as aforesaid.

M eeting called by requisitionists

123. Any Mesting cdled under the foregoing Articles by the reguisitionigs shdl be caled in the same manner, as nearly
aspossible, asthat in which megting are to be called by the Board.

124, Save and except the Statutory Meseting, twenty-one days notice at the least of every Generd Medting, Annud or
Extra-Ordinary, and by whomsoever cdled specifying the day, place and hour of Meseting, and the generd nature of
the business to be transacted thereet, shall be given in the manner hereinafter provided, to such persons as are under
these Articles entitled to receive notice from the Company. Provided that in the case of an Annua Generd Mesting
with the consent in  writing of al the members entitled to vote thereat and in case of any other Meting, with the
consent  of the Members holding not less than 95 per cent of such part of the paid-up share capita of the Company
as gives a right to vote a the Meeting, a Meeting may be convened by a shorter notice. In the case of an Annua
Generd Mesting if any business other than (i) the consideration of the Accounts, Balance Sheet and Reports of the
Board of Directors and Auditors (ii) the declaration of dividend (iii) the appointment of Directors in place of those
retiring , (iv) the gppointment of, and fixing of the remuneration of the Auditors, is to be transacted, and in the case
of any other Meeting in any event there shal be annexed to the notice of the Meseting a statement setting out all
materid facts concerning each such item of business including in  particular the nature of the concern or interes, if
any, therein of every Director, and the Manager (if any). Where any such item or specia business relates to, or
dfects any other company, the extent of share holding interest  in the other company of every Director, and the
Manager, if any of the Company shal adso be set out in the statement if the extent of such shareholding interest is
not less than 2 percent of the paid-up share capital of that other company. Where any item of business consists of
the according of approvd to any documents by the meeting, the time and place where the document can be
ingpected shal be specified in the satement aforesaid.

Omission to give notice not to invalidate a resolution passed

125. The accidenta omisson to give any such notice as aforesaid to any of the Members, or the non receipt thereof shdll
not invalidate any resdution passed a any such Mesting.

M eeting not to transact businessnot mentioned in notice

126. No Generd Medting, Annua or Extra-ordinary, shal be competent to enter upon, discuss or transact any business
which has not been mentioned in the notice or notices upon which it was convened.
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Quorum for the General Meeting

127. Five Members present in person shal be a quorum for a General Meeting. The Quorum for the meeting shdl be as
provided in Section 174 of the Act.

Body Cor porate deemed to be personally present

128. A body corporate being a Member shal be deemed to be persondly present if it is represented in accordance with
Section 187 of the Act.

If quorum not present, meeting to be dissolved or adjourned

129. If, & the expiration of haf an hour from the time appointed for holding a Meeting of the Company, a quorum is not
present, the Meeting, if convened by or upon the requisition of Members, shall stand dissolved and in any other case
the Mesting shdl stand adjourned to the same day in the next week or if that day is a public holiday, until the next
succeeding day which is not a public holiday at the same time and place or to such other day and a such other time
and place in the City or town in which the Registered Office of the company is for the time being stuate, as the
Board may determine, and if a such adjourned meeting a quorum is not present a the expiration of haf an hour
from the time appointed for holding the Meeting, the Members present shdl be a quorum, and may transact the
businessfor which the meeting was called.

Chairman of General Meeting

130. The chairman (if any) of the Directors shdl be entitled to take the Chair a every Genera Mesting, whether Annua
or Extra-ordinary. If there be no such Chairman of the Directors, or if a any Meeting he shall not be present within
fifteen minutes of the time appointed for holding such Meseting or if he shal be unable or unwilling to take the chair
then the members present shall elect another Director as Chairman, and if no Director be present or if dl the
Directors present decline to teke the Chair, then the Members present shall eect one of their number to be
Chairman.

Business confined to eection of Chairman whilst chair vacant

131 No business shadl he discussed & any General Meeting except the eéection of a Chairman, whilst the Chair is
vacant.

Chairman with consent may adjourn
132. The Chairman with the consent of the Members may adjourn any Meseting from time to time and from place to

place where the Office is Stuated. But no business shdl be transacted a any adjourned meeting other than the
businessleft unfinished at the meeting from which the adjournment took place.

Question at General Meeting how decided.

133. At any Generd Meseting a resolution put to the vote of the meeting shdl be decided on a show of hands, unless
before or on the declaration of the result of the show of hands a pall is ordered to be teken by the Chairman of the
mesting of his own motion or unless a poll is demanded by any member or members present in person or by proxy
and holding sharesin the company

134. @ which confer a power to vote on the resolution not being less than onetenth of the total voting power in
respect of the resolution or

(b) onwhichan aggregate sum of not lessthan Rupees 50,000 has been paid up.

135. The demand for apoll may be withdrawn at any time by the person or persons who made the demand.

136. Unless a pall is so demanded, a declaration by the Chairman that a resolution has, on a show of hands, been carried
or carried unanimoudy, or by a paticular mgority, or logt, and an entry to that effect in the Minutes Book of the

Company shall be conclusive evidence of the fact, without proof of the number or proportion of the votes iecorded
in favour of or against that resolution.
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137. In the case of an equdity of votes, the Chairman shdl both on a show of hands and & a poll (if any) have a cagting
votein additionto the vote or votesto which he may be entitled asa Member.

138. If a poll is demanded as aforesaid the same shal subject to Article 98 be teken a such time (not later than
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 Stuate and either by open voting or by ballot, as the Chairman shdl direct, and
ather a once or after an intervad or adjournment or otherwise, and the result of the poll shdl be deemed to be the
resolution of the meeting a 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.

Scrutineersat poll

130. Where a poll is to be taken, the Chairman of the meeting shal appoint two scrutineers to  scrutinise the vote given
on the poll and to report thereon to him. One of the scrutineers so  gppointed shal dways be a Member (not being
an officer or employee of the Company) present a the Meeting provided such a Member is available and  willing to
be appointed. The Chairman &dl have power a any time before the result of the poll is declared to remove a
scrutineer from office and  fill vacancies in the office of scrutineer arising  from such removd or from any other
cause.

In what case poll taken without adjournment

140. Any poll duly demanded on the eection of a Chairman of a Meeting or on any question of adjournment shal be
taken at the Meeting forthwith.

Demand for poll not to prevent transaction of other business

141. The demand for a poll except on the questions of the dection of the Chairman and on an adjournment shal not
prevent the continuance of a Mesting for the transaction of any business other than the question on which the poll
hasbeen demanded.

VOTE OF MEMBERS
Member in arrearsnot to vote

142. No Member shdl be entitled to vote either personaly or by proxy a any Generd Meeting or Meeting of a class of
shareholders either upon a show of hands or upon a poll in repect of any shares registered in his name on which
any cdls or other sums presently payable by him have not been paid or in regard to which the Company has, and
hes exercised, any right of lien.

Number of votesto which member entitled

143. Subject to the provisons of the Articles and without prejudice to any specia privileges or redtrictions as to voting
for the time being attached to any class of shares for the time being forming part of the capitd of the Company,
every Member, not disqudified by the last preceding Article shal be entitled to be present, and to  speak and vote a
such Mesting, and on a show of hands every Member present in person shall have one vote and upon a poll the
voting right of every Member present in person or by proxy shal be in proportion to his share of the paid-up equity
share capitd of the Company. Provided, however, if any preference shareholder be present a any Mesting of the
Company, save as provided in clause (b) of sub section (2) of Section 87, he shdl have a right to vote only on
resolutions placed before the Meeting which directly affect the rights attached to his preference shares.

Cadting of votesby a Member entitled to morethan onevote

144. On a pall taken a a meeting of the Company, a Member entitled to more than one vote, or his proxy or other person
entitled to vote for him, as the case may be, need nat, if he votes use dl his votes or cast in the same way dl the
voteshe uses.

Vote of Member of unsound mind or who isa minor

145. A Member of unsound mind or and in respect of whom an order has been made by any Court having jurisdiction in
lunacy, may not vote, whether on a show of hands or upon a poll in repect of any shares registered in his name and
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any such committee or guardian may, on poll vote by proxy, if any Member be a minor the vote in respect of his

share or shares shdl be by his guardian, or any one of his guardian, if more than one, to be sdected in case  of
dispute by the Chairman of the meeting.

Votes of joint member

146. If there be joint registered holders of any shares, any one of such persons may vote a any meeting or may appoint
another person (whether a Member or not) as his proxy in respect of such shares, as if he were soldy entitled
thereto but the proxy so gppointed shal not have any right to  spesk a the Mesting, and if more than one of such
joint-holders be present a any Meting, that one of the said persons so  present whose name stands higher on the
Regiser shdl aone be entitled to gpesk and to vote in  respect of such shares, but the other or others of the
joint-holders shdl entitled to be present & the meeting. Several executors or adminigrators of a deceased Member
inwhose names shares stand shall for the purpose of these Articles be deemed join-holders thereof.

Vating in person or by Proxy

147. Subject to the provisions of these Articles votes may be given either persondly or by proxy. A body corporate being
a Member may vote either by a proxy or by a representative duly authorised in  accordance with Section 187 of the
Act and such representative shal be entitled to exercise the same rights and powers (including the right to vote by
proxy) on behdf of the body corporate which he represents as that body could exercise if it were an individua
Member.

Votesin respect of sharesof deceased and insolvent Member

148. Any person entitled under Article 63 to transfer any share may vote a any General Meeting in respect thereof in the
same manner &s if he were the registered holder of such shares, provided that forty-eight hours at least before the
time of holding the Meeting or adjourned Mesting, as the case may be, a& which he proposes to vote he shdl satisfy
the Directors of his right to transfer such shares and give such indemnity (if any) as the Directors may require or the
Directors shal have previoudy admitted hisright to vote at such Meeting in respect thereof.

Appointment of proxy

149. Every proxy (whether a Member or not) shal be appointed in writing under the hand of the appointer or his
atorney, or if such appointer is a corporaion under the common sedl of such corporation, or be signed by an officer
or any attorney duly authorised by it, and any Committee or guardian may appoint such proxy. The proxy so
gppointed shall not have any right to speak a the Meeting

Proxy either for specified meeting or for aperiod

150. An ingrument of proxy may appoint a proxy either for the purpose of a paticular Meeting Specified in the
instrument and any adjournment thereof or it may appoint for the purpose of every Meeting of the Company or of
every Meting to be held before a date specified in theinstrument and  every adjournment of any such Mesting.

Votes by memberspresent or by proxy

151 A member present by proxy shall be entitted to vote only on a poll. However where such Member is a body
corporate present by a proxy who is not himsdf a Member in which case such proxy shdl adso be digible to vote on
show of hands asif he wereaMember.

Deposit of instrument of appointment

152. The instrument gppointing a proxy and the power of atorney or other authority (if any) under which it is Sgned or a
notarialy certified copy of that power or authority, shal be deposited a the office not later than forty-eight hours
before the time for holding the meeting a which the person named in the instrument proposes to vote, and in
default the instrument or proxy shdl not be treated as vdid. No instrument appointing a proxy shdl be vdid after
the expiration of twelve months from the date of its execution.
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Form of proxy

153. Every instrument of proxy whether for a specified Meeting or otherwise shadl as nearly as circumstances will admit,
beinany of theforms set out in Schedule IX of the Act.

Validity of votesgiven by proxy notwithstanding death of member

154. A vote given in accordance with the terms  of an ingrument of proxy shdl be vadid notwithstanding the previous
desth or insanity of the principal, or the transfer of the share in respect of which the vote is given, provided that no
intimation in writing of the desth or insanity, revocation or transfer shall have been received a the office before the
mesting.

Timefor objection to vote

155. No objection shdl be made to the vdidity of any vote, except & any Meeting or poll a which such vote shal be
tendered and every vote whether given persondly or by proxy, not disdlowed a such Meeting or poll shdl be
deemed valid for dl purposes of such Meeting or poll whatsoever.

Chairman of the meseting to be the Judge of the validity of every vote

156. The Chairman of any Meeting shal be the sole judge of the vdidity of every vote tendered & such Meeting. The
Chairman present at thetaking of apoll shall be the sole judge of the vdidity of every vote tendered at such poll.

MINUTESOF MEET ING
Minutes of General meetingsand ingpection ther eof by Members

157. The Company shdl cause minutes of al proceedings of every Generd Megting to be kept within thirty days of the
concluson of every such Medting concerned entries thereof in books kept for that purpose with their pages
consecutively numbered.

158. Each page of every such book shdl be initidled or signed and the last page of the record of proceedings of each
Mesting in such book shall be dated and signed by the Chairman of the same Meseting within the aforesaid period of
thirty days or in the event of the desth or inability of that Chairman within that period by a Director duly authorised
by the Board for the purpose.

159. In no case the minutes of proceedings of a Meeting shdl be attached to any such book as aforesaid by pasting or
otherwise.

160. The minutes of each Meeting shall contain afair and correct summary of the proceedings therest.
161. All appointments of Officersmade at any Meseting aforesaid shdl beincluded in the minutes of the Meeting.

162. Nothing herein contained shal require or be deemed to require the incluson in any such minutes of any matter
which in the opinion of the Chairman of the Mesting (a) is or could reasonably be regarded as defamatory on any
person, or (b) is irrdlevant or immaterial to the proceedings, or (C) is detrimentd to the interests of the Company.
The Charman of the medting shall exercise an absolute discretion in regard to the incluson or nortinclusion of any
matter in theminutes on the aforesaid grounds.

163. Any such minutes shal be evidence of the proceedings recorded therein.
164. The book containing the Minutes of proceedings of Generd Mestings shal be kept a the office of the Company

and shdl be open during business hours, for such periods not being less in the aggregate than two hours in each day
as the Directors determine, to the inspection of any Member without charge.
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DIRECTORS

Number of Directors

165.

166.

167.

Until otherwise determined by a Generad Meeting of the Company and subject to the provisions of Section 252 of
the Act, the number of Directors shal not be less than three and not be more than twelve excluding BExofficio
DirectorsNominee Directors/Debenture Directors and Alternate Directors.

T hefollowing are the Promotor Directors of the Company:

@ Mr.V.Rajagopd
2 Mrs. Rama Rajagopa

Mr.V.Rgagopd shdl be the Chairman and the Managing Director of the company and his term of office shdl be
governed by the terms and conditions of the service agreement and by Article 168.

RIGHT OF PROMOTORSTO APPOINT MAJORITY OF DIRECTORS

Appointment of Directors

168.

Promotors shdl as long as they hold not less than 26% of the totd Paid-up Share Capitd of the Company be
entitled by a notice in - writing addressed to the Company by its authorised representative, to appoint such number of
person or persons as Director or Directors of the Company as shall, together with the Managing Director or

Managing Directors constitute magjority of the total number of Directors for the time being of the Company, and to
remove such person or persons from office of Director or Directors and on a vacancy being caused in such office
due to any cause whatsoever whether by resignation, retirement, deeth, remova or otherwise, of any such person or
persons so gppointed, to gppoint another or others to fill such vacancy or vacancies. An gppointment or remova of
the Director or Directors under this Article shal become effective forthwith upon receipt by the Company of the
aforesaid writing.  Subject to the provisions of the Act, the Director or Directors so appointed by Promotors shdl
not be liableto retire a any Genera Mesting of the Company.

Provision to appoint ex-officio Directors

169.

Whenever directors enter into a contract with any Government, Centrd, State or Locd, any bank or financid
inditution or any person or persons (hereinafter referred to as the "gppointer”) for  borrowing any money or for
providing any guarantee or security @ for technicd collaboration or assstance or for underwriting or enter into any
other arrangement whatsoever, the Directors shdl have, subject to the provisons of Section 255 of the Act, the
power to agree that such gppointer shal 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 may be mentioned in
the agreement and that such Director or Directors may not be ligble to retire by rotation nor be required to hold any
qualification shares. The Directors may aso agree that any such Director or Directors may be removed from time
to time by the appointer entitled to appoint or nominate them and the appointer may appoint another or othersin his
or their place and dso fill in any vacancy, which may occur as a result of any such Director or Directors cessing to
hold that office for any reason whatsoever. The Directors appointed or nominated under this Article shal be
entitled to exercise and enjoy dl or any of the rights and privileges exercised and enjoyed by the Directors of the
Company including payment of remuneration and travelling expenses to such Director or Directors as may be
agreed by the Company with the appainter.

NOMINEE DIRECTOR/INVESTOR DIRECTOR

170.

@ Notwithstanding anything to the contrary contained in these Articles, so long as any moneys remain owing
by the Company to the Industrial Development Bank of India (IDBI), Industrial Finance Corporation of
India (IFCI), the Industrid  Credit and Investment Corporation of India Limited (ICICI), Life Insurance
Corporation of India (LIC), Unit Trust of India (UTI), Generd Insurance Corporation of India (GIC),
Nationd Insurance Company Limited (NIC), The Orient Fire and General Insurance Company Limited
(OFGI), The New India Assurance Company Limited (NIA), United India Insurance Company Limited
(Ul) or a State Financid Corporation or any financid indtitution owned or controlled by the Centrd
Government or a State Government or the Reserve Bank of India or by two or more of them or by Centra
Government or State  Government by themsdlves (each of the above is hereinafter in this Article referred to
as "the Corporation"), out of any loans/debenture assistance granted by them to the company or so long as
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173.

174.

175.

176.
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the Corporation holds or continues to hold Debentures/'Shares in the Company as a result of  underwriting
or by direct subscription or private placement, or so long as any liability of the Company arising out of any
Guarantee furnished by the Corporation on behaf of the Company remains outstanding, the Corporation
shdl have a right to appoint from time to time, any person or persons as a Director or Directors,
wholetime or non-  wholetime, (which Director or Directors, iSare hereinafter referred to as "Nominee

Director/s') on the Board of the Company and to remove from such office any person or persons so
gppointed and to gppoint any person or personsin hisor their placels.

(b). The Board shdl until the expiry of two years from the date of liging of the equity shares of the company
on a recognized stock exchange gppoint and maintain in office any person as the InvestorNVBL may
from time to time nominate as a director of he Company and as a representative of Remuneration &
Compensation Committee and remove any director so appointed, and upon such remova regppoint such
person or appoint another director in his place.

(© The Board shdl until their shares are subject to Lock-in gppoint and maintain in office any person as the
Investor- RCL may from time to time appoint a representative to attend as  an observer of each and
every meeting on the Board and Audit Committee.

The Board of Directors of the Company shal have no power to remove from office the Nominee Director/s. At the
option of the Corporation such Nominee Director/s shal not be reguired to hold any share qudification in the
Company. Also a the option of the Corporation, such Nominee Director/s shal not be liable to retirement by
rotation of Directors. The Company agrees that if the Board of Directors of the Company has congtituted or
proposes to condtitute any management committee or other committee(s) it shdl, if so required by the Corporaion
indude the Nominee Director as a member of such management committee or other committee(s). Subject as
aforesaid, the Nominee Director/s shal be entitted to the same rights and privileges and be subject to the same
obligations as any other Directors of the Company.

The Nominee Director/s so appointed shadl hold the said office only so long as any moneys remain owing by the
Company to the Corporaion or s0 long as the Corporation holds or continues to  hold Debentures/Shares in the
Company as a result of underwriting or by direct subscription or private placement or the liability of the Company
aisng out of the guarantee is outstanding the Nominee Director/s so gppointed in exercise of the said power shdl
ipso facto vacate such office immediately the moneys owing by the Company to the Corporation are paid off or on
the Corporation ceasing to hold Debentures/Shares in the Company or on the saisfaction of the ligbility of the
Company arising out of the guarantee furnished by the Corporation.

The Nominee Director/s gppointed under this Article shdl be entitled to receive al notices of and attend dl Genera
Meseting, Board Meetings and of the Meetings of the Committee of which the Nominee Director/s isare member/s
aso the minutes of such meetings. The Corporation shal aso be entitled to receive dl such notices and minutes.

The Nominee Director/s shdl be entitled to the same stting fees, commission, remuneration and expenses as are
goplicable to other Directors of the Company. The Company shall pay the stting fees and other expenses to the
Nominee Director/s directly, but the commisson, remuneration or other monies and fees to which the Nominee
Director/s is entitled shal accrue due to the Corporation and shdl accordingly be paid by the Company directly to
the Corporation.

Provided that if any such Nominee Director/s is an officer of the Corporation the stting fees, in relaion to such
Nominee Director/s shdl dso accrue to the Corporation and the same shall accordingly be paid by the Company
directly to the Corporation.

Any expenses that may be incurred by the Corporation or such Nominee Director/s in  connection with their
gppointment or Directorship shal aso be paid or reimbursed by the Company to the Corporation or, as the case
may be, to such Nominee Director/s.

Provided aso that in the event of Nominee Director/s being appointed as whole time Director/s such Nominee
Director/s shall exercise such powers and duties as may be approved by the Corporation and have such rights as are
usudly exercised or avalable to a whole time Director in the management of the affairs of the Company. Such
whole time Director/s shdl be entitled to receive such remuneration, fees, commisson and monies as may be
approved by the Corporation.
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If it is provided by the Trust Deed, securing or otherwise, in connection with any issue of debentures of the
Company, that any person or persons shal have power to nominate a Director of the Company, then in the case of
aty and every such issue of debenture, the person or persons having such power may exercise such power from
time to time and gppoint a Director accordingly. Any Director so appointed is herein referred to as  "Debenture
Director". A Debenture Director may be removed from office at any time by the person or persons in whom for the

time being is vested the power under which he was appointed and another Director may be appointed in his place.
A Debenture Director shall not be bound to hold any qudlification shares.

Appointment of Alternate Directors

178.

The Board may appoint an Alternate Director recommended for such appointment by the Director (hereinafter
cdled the origind Director) in whose place is being appointed during his absence for a period of not less than three
months from the State in which the meeting of the Board are ordinarily held. An Alternate Director appointed
under this Article shdl not hold office for a period longer then that permissible to the origina Director in whose
place he has been appointed and shdl vacate office if and when the Origind Director returns to that State. I the
term of office of the origind Director is determined before he so returns to that State, any provisons in the Act or in
these Articles for the automatic regppointment of retiring Director in default of another appointment shal apply to
the origina Director and not to the Alternate Director.

Directors power to add to the Board

179.

@ Subject to the provisons of Sections 260 of the Act, the Board shall have power a any time and from time
to time to appoint any other qualified person to be an Additional Director, but so that the total number of
Directors shdl not a any time exceed the maximum fixed under Article 165. Any such additiona
Director shal hold office only upto the next Annua General Mesting.

(b) Subject to the provisions of Sections 262, 264 and 284 of the Act the Board shall have power a any time
and from time to time to appoint any other qualified person to be a Director to fill a casua vacancy. Any
person so gppointed shall hold office only upto the date upto which the Director in  whose place he is
gppointed would have held officeif it had not been vacated by him.

Qualification of Directors

180.

A Director shall not be required to hold any share qudification.

Remuneration of Directors

181.

182.

183.

@) Subject to the provisons of the Act, a Managing Director or Directors, who is in the wholetime
employment of the Company may be paid remuneration either by way of monthly payment or at Specified
percentage of the net profits of the Company or partly by oneway and partly by the other.

(b) Subject to the provisons of the Act, a Director who is neither in the whole time employment nor a
Managing Director may be paid remuneration either;

0] by way of monthly, quarterly or annual payment with the approval of the Centra Government; or
(i) by way of Commission if the Company by aspecid resolution authorised such payment.

The fee payable to a Director for attending a meeting of the Board or committee thereof shdl be as prescribed
under the Act.

If any Director is cdled upon to peform extra services or specia exertion or efforts (which expresson shdl include
work done by a Director as a member of any Committee formed by the Directors) the Board may arrange with such
Director for such specia remuneration for such extra sarvices or specid exertion or efforts ether by a fixed specid
otherwise as may be determined by the Board and the sad remuneretion may be ether in addition to or in
subdtitution for the remuneration may be either in addition to or in subditution for the remuneration otherwise
provided.
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Travelling expensesincurred by Director not a bonafideresident or by Director going out on Company's business

184.

The Directors may adlow and pay to any Director, who travels for the purpose of atending and returning from
mestings of the Board of Directors or any Committee thereof or General Mestings, or in connection with the
business of the Company, his travelling and hotel and other expenses incurred by him in consequence or for the
purpose of his atendance, and in connection with the business of the Company in addition to his fees for attending
such meetings as above specified and  other remuneration payableto him.

Provided that if so desired by the Corporation gppointing a Corporation Director, the Company may instead
reimburse the Corporation agppointing such Director any sums that may be paid by it to that Director in respect of
hisatendance at the meeting of the Board.

Directorsmay act notwithstanding any vacancy

185.

The continuing Directors may act notwithstanding any vacancy in their body but if and so éng as their number is
reduced below the minimum fixed by Article 165 hereof the continuing Directors not being less than two may act
for the purpose of increasing the number of Directors to that number, or of summoning a Generd Mesting but for
noother purpose.

When the office of Director may become vacant

186.

187.

Subject to Section 283 (2) of the Act the Office of a Director shall become vacant if :

@) heisfound to be of unsound mind by a Court of competent jurisdiction; or

(b) he appliesto be adjudicated an insolvent; or

© he is adjudged an insolvent or

(d) he fails to pay any cal made on him in respect of shares of the Company held by him, whether done or
jointly with others, within six months from the last date fixed for the payment of such cdl unless the
Centrd Government has by natification in the Officid Gazette removed the disqudification incurred by
such falure or

(e he absents himself from three consecutive meetings of the Directors or from al meetings d the Directors
for a continuous period of three months, whichever is longer, without obtaining leave of absence from the
Board; or

) he becomes disqualified by an order of the Court under Section 203 of the Act; or

() heisremoved in pursuance of Section 284; or

(h) he (whether by himsdf or by any person for his benefit or on his account) or any firm in which he is a
partner or any private company of which he is a director accepts a loan or any guarantee or security for a
loan from the Company in contravention of Section 295 of the Act; or

0] he actsin contravention of Section 299 of the Act; or

)] he is convicted by a court of an offence involving mord turpitude and is sentenced in respect thereof to
imprisonment for not lessthan sx months; or

(9] having been appointed a Director by virtue of his holding any office or other employment in the Company,
he ceasesto hold such office or other employment in the Company; or

1) he resigns his office by ancticein writing addressed to the Company.
@ A Director or his reative, firm in which such Director or relative is a partner, or any other partner in such
firm or a private company of which the Director is a member or Director, may enter into any contract with

the Company for the sde, purchase or supply of any goods, materids or services or for underwriting the
subscription of any shares in or debentures of the Company, the sanction of the Board and the previous
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gpprova of the Centrd Government as may be required shdl be obtained in accordance with Section 297
of the Act.

(b) No sanction shall, however, be necessary for -

0] any purchase of goods and materids from the Company, or the sde of goods or
materials to the Company by any such Director, relative, firm, partner or private
company as aforesaid for such cash at prevailing market prices; or

(i) any contract or contracts between the Company on, one side and any such Director,
relative, firm, partner or private company on he other for sae, purchase or supply of
goods, materids and services in - which ether the Company or the Director, reldtive,
firm, partner or private company, as the case may be regularly trades or does business,
where the value of the goods and naterids or the cost of such sarvices does not exceed
Rs.5,000~ in the aggregate in any year comprised in the period of the contract or
contracts.

Provided that in circumstances of urgent necessity, a Director, réddtive, firm, patner or private
company as aoresaid may without obtaining the consent of the Board enter into any such
contract with the Company for the sde, purchase or supply of any goods, materids or services
even if the value of such goods or the cost of such services exceeds Rs5,000/- in the aggregete
in any year comprised in the period of the contract if the consent of the Board shdl be obtained
to such contract or contracts a a meeting within three  months of the date on which the contract
was entered into.

A Director of the Company who is in any way, whether directly or indirectly concerned or interested in a contract
or arangement or proposed contract or arrangement entered into or to be entered into by or on behdf of the
Company, shdl disclose the nature of his concern or interest a a meeting of the Board in the manner provided in
Section 299(2) of the Act. Provided that it shdl not be necessary for Director to disclose his concern or interest in
any contract or arrangement entered into or to ke entered into between two companies where any of the Directors of
the Company or two or more of them together holds or hold not more than two per cent of the paid-up share capital
in any such other company.

A Genera notice given to the Board by the Director, to the effect that he is a director or member of a specified body
corporate or is a member of a specified firm and is to be regarded as concerned or interested in any contract or

arangement which may, after the date of the notice, be enteed into with that body corporate or firm, shdl be
deemed to be a sufficient disclosure of concern or interest in relation to any contract or arrangement so made.  Any
such generd notice shdl expire a the end of the financia year in which it is gven but may be renewed for a further
period of one financid year a a time by a fresh notice given in the last month of the financid year in which it
would have otherwise expired. No such Genera notice and no renewd thereof shdl be of effect unless, ether it is
given a a meeting of the Board or the Director concerned tekes reasonable steps to secure that it is brought up and
read a the first meeting of the Board after it isgiven.

No Director shall as a Director, take any part in the dscusson of, or vote on any contract or arrangement entered
into or to be entered into by or on behaf of the Company, if he is any way, whether directly, or indirectly concerned
or interested in such contract or arrangement, nor shal his presence ke counted for the purpose of forming a
quorum at the time of any such discusson or vote, and if he does vote, his vote shdl be void, provided however,
that nothing herein contained shall apply to :

@ any contract of indemnity againgt any loss which Directors, or any one or more of them, may suffer by
reason of becoming or being asurety or sureties 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 subsdiary of Public Company in which the interest of the Director consist solely in
hisbeng :

0] adirector of such company, and
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(i) the holder of not more than shares of such number or value therein as is requisite to qudify him
for appointmert as a Director thereof, he having been nominaed as such director by the
Company.

(iii) in his being amember holding not more than 2% of its paid-up share capitd.

Register of Contractsin which Directorsareinterested

192.

The Company shall keep aRegigter in accordance with Section 301(1) and shdl within the time specified in Section
301(2) enter therein such of the particulars as may be reevant having regard to the gpplication thereto of Section
297 or Section 299 of the Act as the case may be. The Register aforesaid shdl dso specify, in relation to each
Director of the Company the names of the bodies corporate and firms of which notice has been given by him under
Article 190. The Regigter shdl be kept at the office of the Company and shdl be open to ingpection a such office,
and extracts may be taken therefrom 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 the
Company and the provisions of Section 163 of the Act shall apply accordingly.

Directorsmay be Directors of Companies promoted by the Company

193.

A Director may be or become a Director of any company promoted by the Company, or in which it may be
interested as a vendor, shareholder, or othewise and no such Director shdl be accountable for any benefit received
as director or shareholder of such company except in 0 far Section 309(6) or Section 314 of the Act may be
goplicable.

Retirement and rotation of Directors

194.

195.

196.

At every Annua 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 onethird shall
retire  from Office of Directors. The nonretiring Directors Ex-Officio DirectorsNominee Directors  and
Debentures Directors, if any, shal not be subject to retirement under this clause and shal not be taken into account
in determining the rotation of retirement or the number of Directors to retire.

Subject to provisons of the Act, the Directors to retire by rotation under Article 194 a every Annud Genera
Mesting shdl be those who have been longest in office since their bst appointment, but as between persons who
became Directors on the same day, those who are to retire, shdl in default of and subject to any agreement among
themselves, be determined by lot.

A retiring Director shdl be digible for re-dection.

Company may increase or reduce thenumber of Directors

197.

198.

Subject to Section 258 of the Act the Company & the Generd Medting a which a Director retires in the manner
aforesaid may fill up the vacated office by decting a person thereto.

@ If the place of the retiring Director is not so filled up and the Meeting has not expressy resolved not to fill
the vacancy, the Meeting shall stand adjourned till the same day in the next week, a the same time and
place, or if that day is a public holiday, till the next succeeding day which is not a public holiday, a the
sametimeand place.

(b) If a the adjourned Meeting aso, the place of the retiring Director is not filled up and that Meeting aso has
not expresdy resolved not to fill the vacancy, the retiring Director shdl be deemed to have been
regppointed at the adjourned Mesting unless:

@) a the Meeting or a the previous Meeting resolution for the re- gppointment of such Director has
been put to the Meeting and log;

(i) the retiring Director has, by notice in writing addressed to the Company or its Board, expressed
his unwillingness to be so gppointed;

(iii) heisnot qualified or is disqudified for gppointment;
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(V) a resolution, whether special or  ordinary, is required for the appointment or re-appointment by
virtue of any provisonsof the Act, or

(V) the proviso to sub-section (2) of Section 263 of the Act is gpplicableto the case.

Subject to Section 258 of the Act the Company may by Ordinary Resolution from time to time, increase or reduce
the number of Directors within the limits fixed in that behdf by these Articles, and may dter ther qudifications
and the Company may (subject to the provisions of Section 284 of the Act) remove any Director before the
expiration of his period of office and appoint another qudified person in his stead. The person so  appointed should
hold office during such time as the Director in whose place he is appointed would have held the same if he had not
been removed.

@ No person not being a retiring Director, shdl be digible for gppointment to the office of Director a any
Generd Mesting unless he or some Member intending to propose him has, not less than fourteen days
before the Meeting, left a he 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.

(b) Every person (other than a Director retiring by rotation or otherwise or a person who has left at the office
of the Company a notice under Section 257 of the Act sgnifying his candidature for the office of a
Director) proposed as candidate for the office of a Director shal sign and file with the Company the
consent in writing to Act asaDirector, if appointed.

(© A person other than a Director re- appointed after retirement by rotation or immediately on the expiry of
his terem  of office or an Additiond or Alternate Director, or a person filling a caaud vacancy in the office
of a Director under Section 262 of the Act, gppointed as a Director or re-gppointed as an Additional or
Alternate Director, immediately on the expiry of his term of office, shal 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.

@ The Company shdl keep at its office a Register containing the particulars of its Directors, Manage,
Secretary and  other persons mentioned in Section 303 of the Act, and shal otherwise comply with the
provisions of the said Section in al respects.

(b) The Company shdl in respect of each of its Directors dso keep et its office a Regigter, (as required by
sub-section (1) of Section 307 of the Act), and shdl otherwise comply with the provisons of the said
Section.

@ Every Director (including a person deemed to be a Director by virtue of the Explandion to sub-section (1)
of Section 303 of the Act), Managing Director, Manager or Secretary of the Company shal within twenty
days of his appointment to any of the above offices to any other body corporate disclose to the company
the paticulars relating to his office in the other body corporate which are required to be specified under
sub-section (1) of Section 303 of the Act.

(b) Every Director and every person deemed to be a Director of the Company by virtue of sub-section (1) of
Section 307 of the Act, shdl give natice to the Company of such matters relating to  himself as may be
necessary for the purpose of enabling the Company to comply with the provisions of that Section.

Promotors shdl as long as they hold not less than 26% of the total Paidup Share Ceapitd of the Company, be
entitled by a notice in writing addressed to the Company by its authorised representative, to appoint any Director as
Chairman of the Board of Directors of the Company and to cancel such appointment and on a vacancy being
caused in such office due to any cause whatsoever whether by such cancellation or by resignation, retirement, degath,
remova or otherwise, of any such person so gppointed, to appoint any Director to fill such vacancy. An
gopointment or cancellation of such gppointment under this Article shall become effective forthwith upon receipt by
the Company of the aforesaid writing.

@) Promotors shdl as long as they hold not less than 26% of the totd paidup Share Capitd of the

Company is entitted by a natice in writing addressed to the Company by its authorised representative, to
gppoint a Director appointed pursuant to the provisions of Articles 168 of the Articles of Association as
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the Managing Director of the Company and to remove such person from office and on a vacancy being
causd in such office from any cause whatsoever whether by resgnaion, retirement, deeth, remova or
otherwise, of any such person so gppointed, to gppoint another to fill such vacancy. An appointment or
remova of the Director under this Article shall become effective forthwith upon receipt by the Company
of thewriting aforesaid.

(b) Subject to the superintendence, direction, control of the Board, the Managing Director, shal have the
Management of the affairs of the Company. The remuneration of the Managing Director shdl be such as
may be determined by the Board from time to time and may be by way of monthly payment, fee for each
meeting or participation in profits or by any or al these modes or ary other mode not expresdy prohibited
by the Act.

Restriction on Management
205. The Managing Director or Managing Directors shall not exercise the power to :
@ make calls on shareholdersin respect of money unpaid on the sharesinthe Company,

(b) issue debentures, and except to the extent mentioned in the resolution passed at the Board meeting under
Section 292 of the Act, shdl aso not exercisethe power to

© borrow moneys, other than on debentures,
(d) invest the funds of the company and
(e make |loans.
Certain personsonly to be appointed Managing / Wholetime Directors

206. The Company shall not appoint or employ, or continue the appointment or employment of a person as its Managing
or Wholetime Director who-

@ isaundischarged insolvent, or hasa any time been adjudged an insolvent.

(b) suspends, or has a any time suspended, payment to his creditors, or makes, or has a any time made, a
composition with them, or

(© isor has at any time been, convicted by a Court of an offenceinvolving mord turptitude.

207. A Managing Director shdl not while he continues to hold that office be subject to retirement by rotation, in
accordance with Article 194 if he ceases to hold the office of Director he shal ipso facto and immediately ceese to
bea Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

M eeting of Directors

208. The Directors may meet together as a Board for the despatch of business from time to time and shal so meet at least
once in every three months and at least four such mestings shall be held in  every year. The Directors may adjourn
and otherwise regulate their meetings, asthey think fit.

Notice of Directors Meeting

200. Notice of every meeting of the Board shdl be given in writing to every Director whether in or outside India, and
otherwise regulate their meetings, as they think fit.

Quorum at Board Meeting

210. Subject to Section 287 of the Act, the quorum for a meseting of the Board shdl be one-third of its totd strength
(exduding Directors, if any, whose places may be vacant a the time and any fraction contained in that one-third
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being rounded off as one) or two Directors, whichever is higher, provided that where a any time the number of
interested Directors exceeds or is equal to two- third of the total strength the number of the remaining Directors,
that is to say, the number of Directors who are not interested, present a the meeting being not less than two, shall be
the quorum during such meseting provided further that wiere the Board includes a Director or Directors appointed
under Article 168 no quorum for meeting of the Board shal be constituted unless the Director referred to in
Article203 or his Alternate Director is present at such meeting.

Adjourment of meeting for want of quorum

211,

212.

213.

If a meeting of the Board could not be hedd for want of a quorum then, the meeting shdl stand adjourned to such
other date and time (if any) as may befixed by the Chairman.

The Secretary shdl, as and when directed by a Director as detailed in Article 168,to do so, convene a meeting of the
Board by giving anotice in writing to every other Director.

If & any meeting of the Board, the Chairman is not present within fifteen minutes after the time appointed for
holding the same, the Directors present may choose one of their number to be Chairman of the meeting.

Questions at Board meetings how to be decided

214.

Questions arising at any meeting of the Board of Director or a committee or sub-committee thereof or in resolution
to be passed by circular shal be decided by a mgority of votes and in the case of a equdity of votes, the Chairman
shdl have a second or caesting vote provided, however that no resolution (whether passed at meeting or by circular)
shall be deemed to have been passed unless a Director gppointed by Promotors under Article 168 or his Alternate
Director designated by Promotors for the purpose of this Article hasvoted in favour of the Resolution.

Power s of Board in Meetings

215.

A meeting of the Board for the time being & which a quorum is present shal be competent to exercise dl or any of
the authorities, powers, and discretions which by or under the Act or the Articles of the Company are for the time
being vested in or exercisdole by the Board generally.

Directorsmay appoint Committees

216.

Subject to the redtrictions contained in  Section 292 of the Act, the Board may delegate any of their powers to one
or more Committees of the Board consisting of such member or members of ts body as it thinks fit, and it may
from time to time revoke and discharge any such Committee of the Board either whally or in part, and ether as to
persons or purposes, but every Committee of the Board so formed shdl in the exercise of the powers <0 ddegated
conform to any regulations that may from time to time be imposed on it by the Board.  All acts done by any such
Committee of the Board in conformity with such regulations and in fulfilment of the purposes of their appointment
but not atherwise, shall have the like force and effect as if done by the Board. Provided that every such Committee
shall have as one of itsmember the Director referred to in Article 210 or his dternate Director.

M eeting of Committee how to be gover ned

217.

T he meetings and proceedings of any such Committee of the Board condging of two or more members shdl be
governed by the provisons herein  contained for regulating the meetings and  proceedings of the Directors, so far as
the same are gpplicable thereto and are not superseded by any regulations made by the Directors under the last
preceding Article provided that no resolution shal be deemed to have been passed by the Committee unless the
Director referred to in the proviso to Article 210 or his A Iternate Director has voted in favour of the Resolution.

Resolution by circulation

218.

No resolution shal be deemed to have been duly passed by the Board or by a Committee thereof by circulation,
unless the resolution has been circulaed in draft, together with the necessary  papers, if any, to dl the Directors or
dl the members of the Committee, then in India (not being less in number than the quorum fixed for a meeting of
the Board, or a Committee, as the case may be), and to dl other Directors or Members of the Committee at their
usud address in India and has been gpproved by such of the Directors or Members as are then in India or by a
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majority of such of them, as are entitled to vote on the resolution.  The provisions of this Article shdl be subject to
the provision of Article 210.

Actsof Board or Committee valid notwithstanding informal defect in appointment

219.

All acts done by any meeting of the Board or by a Committee of the Board, or by any person acting as a Director
shd| notwithstanding that it shadl afterwards be discovered that there was some defect in the gppointment of such
Director or persons acting as aforesaid, or tha they or any of them were disqudified or had vacated office or that
the appointment of any of them had been terminated by virtue of any provisons contained in the Act or in these
Articles, be as vaid as if every such person had been duly appointed, and was quadified to be a Director and had not
vacated his office or his gppointment had not been terminated; provided that nothing in this Article shall be deemed
to give vdidity to acts done by a Director after his gppointment has been shown to the Company to be invaid or to
have terminated.

Minutesof proceedingsof theBoard

220.

@ The Company shal cause minutes of al proceedings of every meeting of the Board and Committee
thereof to be kept by making within thirty days of the conclusion of every such meeting entries thereof in
books kept for that purpose with their pages consecutively numbered.

(b) Each page of every such book shdl be initidled or signed and the last page of the record of proceedings of
each mesting in such book shdl be dated and signed by the Chairman of the next succeeding mesting.

(© In no case the minutes of proceedings of a meeting shdl be atached to any such book as aforesad by
pasting or otherwise.

(d) Theminutes of each meeting shall contain afair and correct summary of the proceedings therest.

(e All appointments of officers made & any of the meetings aforesaid shdl be included in the minutes of the
mesting.

® The minutes shall also contain -
@) The name of the Directors present at the meeting and
(i) In the case of each resolution passed a the meeting, the name of the Directors, if any, dissenting

from or not concurring in the resolution.

(o)} Nothing contained in sub-clause (1) to (6) shdl be deemed to require the inclusion in any such minutes of
any matter which in the opinion of the Chairman of the meeting -

0] is, or could reasonably beregarded as defamatory of any person,
(i) isirrdlevant or immateria to the proceedings; or
(iii) is detrimentd to the interest of the Company.

(h) The Chairman shal exercise an absolute discretion in regard to the incduson or non- incluson of any
metter in the minutes on the grounds specified in this sub-cdause.

0] Minutes of meetings kept in accordance with the aforesaid provisions shdl be evidence of the proceedings
recorded therein

Powers of the Board

221,

The Board may exercise dl such powers of the Company and do dl 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 Generd Mesting, subject nevertheess to these Articles, to the provisions of the Act, or any other Act and to such
regulaions being not inconsstent with the aforesaid regulaions, as may be prescribed by the Company in Generd
Meseting but no regulation made by the Company in Genera Mesting shdl invalidate any prior act of the Board

-198 -



&)

which would have been valid if that regulation had not been made.  Provided that the Board shdl not, except with
the consent of the Company in General Meeting :-

@) =, lease or othewise disgpose of the whole, or subgtantidly the whole, of the undertaking of the
Company, or where the Company owns more than one undertaking of the whole, or substantialy the
whole, of any such undertaking;

(b) remit, or givetimefor the repayment of, any debt due by a Director,

(© invest otherwise than in trust securities the amount of compensation received by the Company in respect
of the compulsory acquisition of any such undertaking as is referred to in dlause (&) or of any premises or
properties used for any such undertaking and without which it cannot be carried on or can be caried on
only with difficulty or only after aconsiderable time;

(d) borrow moneys where the moneys to be borrowed together with the moneys aready 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 capita of the Company and its free reserves that is to

say, reservesnot set apart for any specific purpose;

Provided further that the powers specified in Section 292 of the Act shdl subject to these Articles be
exercised only at meetings of the Board, unlessthe same be delegated to the extent therein stated; or

(e contribute to charitable and other funds not directly relating to the business of the Company or the welfare
of its employees, any amounts the aggregate of which will, in any financid year, exceed fifty thousand
rupees or five per cent of its average net profits as  determined in accordance with the provisons of
Sections 349 and 350 of the Act during the three financia years immediaey preceding whichever is
gredter.

Certain powers of the Board

222,

223.

224,

225,

226.

Without prejudice to the generd powers conferred by the last preceding Article and so as not in any way to limit or
regtrict those powers, and without prejudice to the other powers conferred by these Articles, but subject to the
regtrictions  contained in the lagt preceding Article, it is hereby declared that the Directors shdl have the following
powers, that isto say, power :

@ To pay the cod, charges and expenses preiminary and incidentd to the promotion, formation,
establishment and regigtration of the Company.

(b) To pay and charge to the capitd account of the Company commission or interest lawfully payable thereout
under the provisions of Section 76 and 208 of the Act.

Subject to Section 293 and 360 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 consderation and generdly on such
terms and conditions as they may think fit and in any such purchase or other acquisition to accept such title as the
Directors may believe or may be advised to be reasonably satisfied.

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 wiolly or partidly in cash or in  share, bonds, debentures, mortgages, or
otherwise 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 specificaly charged upon dl or any part of the property of the Company and its uncaled capitd or
not so charged.

To secure the fulfilment of any contracts or engagement entered intoby the Company by mortgage or charge of 4l
or any of the property of the Company and its uncaled capitd 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 d his shares or any part thereof, on
such terms and conditions as shal be agreed.
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To appoint any person to accept and hold in trust for the Company any property belonging to the Company, in

which it is interested, or for any other purpose and to execute and do al such deeds and things as may be required
inrelationto any trust, and to providefor the remuneration of such trustee or trustees.

To inditute, conduct, defend, compound, or abandon any legad proceedings by or against the Company or its
officers or otherwise concerning the affairs of the company, and dso to compound and dlow time for payment or
satisfaction of any debts due and of any cam or demands by or againg the Company and to refer any differences
to arbitration and observe and perform any awards made thereon.

To act on behaf of the Company inal mattersrelating to bankruptsand insolvents.

To make and give receipts, releases and other discharges for moneys payable to the Company and for the clams
and demands of the Company.

Subject to the provisons of Sections 292, 295, 370 and 372 of the Act, to invest and ded with any moneys of the
Company not immediately required for the purposes 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 vary or redise such
investments.  Save as provided in Section 49 of the Act, dl investments shdl be made and held in the Company's
own name.

To execute in the name and on behaf of the Company in favour of any Director or other person who may incur or
be about to incur any persond ligbility whether as principad or surety, for the benefit of the Company, such
mortgages of the Company's property (present and future) as they think fit, and any such mortgage may contain a
power of sdle and such other powers, provisions, covenantsand agreements as shdl be agreed upon.

To determine from time to time who shal be entitted to sign, on the Company's behdf, hills, 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 profits of the Company
and to give to any office or other person employed by the Company a commission on the profits of any particular
business or transaction, and to charge such bonus or commission as part of the working expenses of the Company.

To provide for the welfare of Directors or ex-Directors or employees or ex- employees of the Company and their
wives, widows and families or the dependents or connections of such persons, by building or contributing to the
building of houses, dwelling or chawls, orby grants of moneys, penson, grauities, alowances, bonus or other
payments, or by creating and from time to time subscribing or contributing provident and other associations,
ingtitutions, funds or trusts and by providing or subscribing or contributing  towards place of ingruction and
recreation, hospitds and dispensaries, medicd and other attendance and other assistance as the Board shdl think fit,
and to subscribe or contribute or  otherwise to assist or to guarantee any charitable, benevolent, rdligious, scientific,
national or other inditutions or object which shal have any mord or other clam to support or ad by the Company,
either by reason of locdlity of operation, or of public and genera tility or otherwise.

Before recommending any dividend, to st asde out of the profits of the Company such sums as they may think
proper for depreciation or to depreciaion fund, or to an insurance fund, or as Reserve Fund or any specia fund to
meet  contingencies or to repay debentures or  debentures stock, or for specid  dividends or for equdising dividends
or for repairing, improving, extending and maintaining any of the property of the Company and for such other
purposes (including the purpose referred to in  the preceding dause), 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 severa sums so set
adde or 0 much thereof as required to be invested, upon such investments (other than shares of the Company) as
they may think fit, and from time to time to deal with and vary such investments and dispose of and apply and
expend dl or any such part thereof for the benefit of the Company, in such a manner and for such purposes as the
Board in their absolute discretion, think conducive 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 metters to or upon
which the capitdl  moneys of the Company might rightly be applied or expended; and to divide the Reserve Fund
into such specia funds as the Board may think fit with full power to transfer the whole or any portion of Reserve
Fund or divison of a Reserve Fund and with full power to employ assets congtituting al or any of the above funds,
including the depreciation fund, in the business of the Company or in the purchase or repayment 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 alow to the credit of such funds interest a such rate asthe Board may think proper.
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To appoint, and at their discretion, remove or suspend, such general managers, managers, secretaries, assdants,
supervisors, clerks, agents and servants for permanent, temporary or specia services as they may from time to time
think fit and to determine their powers and duties, and fix their sdaries or emoluments or remuneration, and to
require security in such instances and to such amount as they may think fit. And aso from time to time to provide
for the management and transaction of the affairs of the Company in any specified locdlity in  India or elsawhere in
such manner as  they think and the provisons contained in the four next following sub-clauses shal be without
prejudiceto the generdly conferred by thissub-clause.

From time to time and at any time to establish any loca Board for managing any of the affairs of the Company in
any specified locdity in India or dsewhere and to appoint any person to be members of such loca Boards, and to
fix their remuneration.

Subject to Section 292 of the Act, from time to time and a 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 cals
or to make loans or borrow money, and to authorise the members for the time being of any such Locd Board, or
aty of them to fill up any vacancies therein and to act notwithstanding vacancies, and any such gppointment or
delegation may be made on such terms and subject to such terms and subject to such conditions as the Board may
think fit, and Board may at any time remove any person so gppointed, and may annul or vary any such delegation.

At any time and from time to time by Power of Attorney under the Seal of the Company, to appoint any person or
persons to be the Attorney or Attorneys of the Company, for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Board under these presents and subject to the

provisons of Section 292 of the Act) 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 think fit) be made in favour of any company, or
the shareholders, directors, nominees, 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 such Power of Attorney may
contain such Powers for the protection or convenience of persons deding with such Attorneys as the Board may
think fit, and may contain powers enabling any such delegates or attorneys as aforesaid to  sub-ddegae dl or any
of the powers authorities and discretionsfor thetime being vested in them.

Subject to Section 294 and 297 of the Act, for or in rdaion to any of the matters aforesaid or, otherwise for the
purposes of the Company to enter into al such negotiations and contracts and rescind and vary al such contracts,
and execute and do al such acts deeds and  things in the name and on behaf of the Company as they may consider
expedient.

From time to time to make, vary and reped by laws for the regulations of the business of the Company, its officers
and servants

MANAGEMENT

243.

244,

The Company shall not appoint or employ a the same time more than one of the following caegories of managerid
personne namely Managing Director or Manager.

The Directors shal from time to time appoint a Secretary and, a their discretion, remove any such Secretary to
perform any functions, which by the Act are to be performed by the Secretary and to execute any other ministerial
or adminigtrative duties, which may from time to time be assigned to the Secretary by the Directors. The Directors
may aso gppoint a any time any person or persons (who need not be the Secretary) to keep the Registers required
to be kept by the Company.

DIVIDENDS

Divison of profitsand dividendsin proportion to amount paid up

247.

The profits of the Company, subject to any specid rights relating thereof crested or authorised to be created by
these Articles and subject to the provisions of these Articles, shall be divisble among the members in proportion to
the amount of capita paid up or credited as paid up and to the period during the year for which the capitd is
paid-up on the shares held by them respectively.
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The Company in General M eeting may declareadividend

248. The Company in generd Meeting may declare dividends to be paid to Members according to their respective rights,
but no dividends shal exceed the amount recommended by the Board, but the Company in Generd Mesting may
dedaeasmdler dividend.

Dividendsonly to be paid out of profits

249. No dividend shall be declared or paid otherwise by the Company for any financia year out of profits for the year
arived a after providing for depreciation in accordance with the provisons of Section 205 of the Act except after
the transfer  to the reserves of the Company of such percentage of its profits for the year as may be prescribed or out
of the profits of the Company for any previous financid year or years arived at after providing for depreciation in
accordance with these provisions and remaining undistributed or out of both provided that :

@ If the Company has nat provided for depreciation for any previous financid year or years shal before
declaring or paying a dividend for any financia year, provide for such depreciation out of the profits of
thefinancia year or out of the profits of any other previous financia year or years;

(b) If the Company has incurred any loss in  any previous financid year or years the amount of loss or any
amount which is equa to the amount provided for depreciation for that year or these years whichever is
less shall be st off againgt the profits of the Company for the years for which the dividend is provided to
be declared or paid or againg the profits of the Company for any previous financid year or years arrived
a in both cases after providing for depreciaion in accordance with the provisons of Sub-section (2) of
Section 205 of the Act or againgt both.

Provided further that, no dividend shal be declared or paid for any financid year out of the profits of the
Company for the year arrived at after providing for depreciation as above, except after the transfer to the
reserves of the Company of such percentage of its profits for that year as may be prescribed in accordance
with Section 205 of the Act or such higher percentage of its profits as may be dlowed in accordance with
that Section.

Interim dividend

250. The Board may, from time to time, pay to the Members such interim dividend as in their judgement the position of
the Company judtifies.

Capital paid up in advance at interest not to earn dividend

251. Where Capitd is pad in advance of cals, such capitdl may cary interest but shal not in  respect thereof confer a
right to dividend or participate in profits.

252. All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on the shares
during any portion or portions of the period in respect of which the dividend is paid; but if any share is issued on
terms providing that it shdl rank for dividend as from a paticular date, such share shdl rank for dividend
accordingly.

253. The Board may retain dividends payable upon shares in respect of which any person is, under Article 64 entitled to
become a Member, or which any person under that Article is entitled to transfer, until such person shal become a
Member, in respect of such shares or share duly transfer the same.

Dividend, etc. tojoint-holders

254. Any one of severd persons who are registered as the joint-holder of any share may give effectud receipts for dl
dividends or bonus and payments on account of dividends or bonus or other moneys payable in respect of such
shares.

No Member to receive dividend while indebted to the Company and Coompany’ srights of reimbur sement ther eof

255. No Member shal be entitled to receive payment of any interest or dividend in respect of his share or shares, whilst
any money be due or owing from him to the Company in respect of such share or shares or otherwise howsoever,

- 202 -



256.

257.

258.

250.

260.

_—
<

ather aone or jointly with any other person or persons, and the Board may deduct from the interest or dividend
payable to any Member al sumsof money so due from him to the Company.

A trandfer of shares shdl not passtheright to any dividend declared thereon before the registration of the transfer.
A transfer of shares shdl not passthe right to any dividend declared thereon before the registration of the tranfer.

Provided, however, that where any ingrument of tranfer of shares has been ddivered to the Company for
registration and the transfer of such shares has not been registered, the company shall :

@ transfer the dividend in relation to such shares to the specia account referred to in Section 205A unless the
company is authorised by the registered holder of such shares in writing to pay such dvidend to the
transferee specified in such instrument of transfer, and

(b) keep in aeyance in reation to such shares any offer of rights shares under dause (a) of sub-section (1) of
Section 81 and any issue of fully paid up bonus sharesin puraliance of sub-section (3) of section 205.

@ If the Company has declared a dividend but which has not been paid or a dividend warrant in respect
thereof has not been paid within 30 days from the date of declaration to any shareholders entitled to the
payment of the dividend the Company shal within 7 days from the date of the expiry of the said period of
30 days open a specia account in that behdf in any Scheduled bank caled "the unpaid dividend account
of “Celebrity Fashions Private Limited".

(b) Any money transferred to the unpaid dividend account of the Company which remains unpaid or
unclamed for a period of seven years from the date of such transfer, shal be transferred by the Company
to the generd revenue account of the Centrd Government. A clam to any money o transferred to the
generd  revenue account may be preferred to the Centra Government by the shareholders to whom the
money isdue.

Any dividend which has not been clamed or the warant in respect whereof has not been encashed within the
period prescribed under Section 205 A, shdl be deposted in a specia account as  provided for in the said Section
205A of Act.

No unpaid dividend shall beer interest as against the Company.

Dividend and call together

261.

262.

Any General Medting declaring a dividend may on the recommendation of the Directors make a cdl on the
Members of such amount as the meeting fixes <o that the cdl on each Member shal not exceed the dividend
payable to him and so0 that the cdl be made payable a the same time as the dividend and the dividend may, if o
aranged between the Company and the Member, be set off againgt the cdls.

@) The Company in Generd Meeting may resolve that any moneys, investments or other assets forming part
of the undivided profits of the Company standing to the credit of the Reserve Fund, or any Capitd
Redemption Reserve  Account, or in the hands of the Company and avalable for dividend for
representing premium received on the issue of shares and danding to the credit of the Share Premium
Account be capitdised and digtributed amongst such of the shareholders as would be entitled to receive
the same if distributed by way of dividend and in the same proportions on the footing that they become
entitled thereto as capitd and thet al or any part of such capitdised fund be gpplied on behaf of such
shareholders in paying up in full either a par of a such premium as the resolution may provide, any
unissued shares or debentures @ debenture stock of the Company which shall be distributed accordingly
or in or towards payment of the uncaled liability on any issued shares of debentures or debentures stock
and that such digtribution or payment shall be accepted by such shareholders in full satisfaction of their
interest in the said capitdised sum, provided that a Share Premium Account and a Capitd Redemption
Reserve Account may, for the purposes of this Article only be applied in the paying of any unissued shares
to beissued to members of the Company as fully paid bonus shares.

(b) A Genera Meeting may resolve that any surplus moneys arising from the redisation of any capitd assets
of the Company, or in investments representing the same, or any other undistributed profit of the

- 203 -



_—
<

Company not subject to charge for income tax be distributed among the members on the footing that they
receive the same as capitdl.

(© For the purpose of giving effect to any resolution under the preceding paragraphs of this Article the Board
may setle any difficulty which may arise in  regard to the distribution as it thinks expedient and in
partticular may issue fractiona certificates, and may fix the vaue for digtribution of any specific assets,
and may determine that such cash payments shall be made to any members upon the footing of the vaue
s0 fixed or that fraction of less vdue than Rs.10/- may be disregarded in order to adjust the rights of dl
parties, and may vest any such cash or specific assets in trustees upon such trusts for  the persons entitled
to the dividend or capitdised fund as may seem expedient to the Board. Wherever requisite a proper
contract shal be delivered to the Regidrar for regigtration in accordance with Section 75 of the Companies
Act, 1956, and the Board may gppoint any person to sign such contract on behalf of the persons entitled to
thedividend or capitdised fund, and such appointment shal be effective.

WINDING-UP

Liquidator may divide assetsin specie

282.

The Liquidetor on any winding-up (whether voluntary, under supervision or compulsory) may, with the sanction of
a Specid Rexolution, but subject to the rights attached to any preference  share capitd, divide among the
contributories in - specie any part of the assets of the Company and may with the like sanction, vest any part of the
assets of the Company in trustees upon such trusts for the benefit of the contributories as the liquidator, with the like
sanction, shall think fit.

INDEMNITY AND RESPONSIBILITY

Indemnity
283. Subject to Section 201 of the Act, every Director, Officer or Agent for the time being of the Company shdl be
indemnified out of the assets of the Company againg dl liability incurred by him in defending any proceedings,
whether civil or crimind in which judgement is given in his favour or in which he is acquited or discharged or in
connection with any gpplication under Section 633 of the Act in which rdlief is granted to him by the Court.
SECRECY CLAUSE
Secrecy Clause
284. @ Every Director, Manager, Auditor, Treasurer, Trustee, member of a committee, officer, servant, agent,
accountant, or other person employed in the business of the Company shall, if so required by the Board,
before entering upon his duties sgn a declaration pledging himsdlf to observe dtrict secrecy respecting al
transactions and affairs of the Company with the customers and the state of the accounts with individuals
and in matters  reating thereto, and shal by such declaration pledge himsdf not to reved any of the
matters which may come to his knowledge in the discharge of his duties except when required so0 to do
by the Directors or by law or by the person to whom such matters relate and except o far as may be
necessary in order to comply with any of the provisionsin these presents contained.

(b) No member shal be entitled to visit or inspect any works of the Company without the permission of the
Directors or to require discovery of or any information respecting any details of the Company's trading, or
any matter which is or may be in the nature of a trade secret, mystery of trade, secret process of any other
matter, which may relae to the conduct of the business of opinion of Directors, it would be inexpedient in
theinterest of the Company to disclose.

285. The Company acknowledges that the Promotors have the exclusive right, title and interest to the name “Celebrity

“ and that the Company is using the same as part of its name only with the permission of Promotors. The Company
undertakes and agrees that it has been dlowed to use and shdl use “Cedeébrity” in its name only so long as the
Promotors hold not less than 26 %  of the total Paid-up Share Cepita of the Company, Promotors, upon ceesing to
hold, a least 26% of the tota voting power of the shareholders for the time being of the Company, for any reason
whatsoever, be entitled by a written notice to the Company to cdl the Company to discontinue the use of the word
“Cdebrity " in any form or manner as a part of its corporate or trade name or trading or operating style, and to
change its name in such manner as to  delete the word “Celebrity " appearing in the name of the Company and the
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Company shal within Ninety days from the date of receipt of such notice (8 discontinue the use of the word
“Celebrity”as part of its corporate or trade name or trading or operating style, and (b) take dl such steps as may be
necessary for the purpose of changing its corporate or trade name or trading or operating style as aforesaid. Any
new corporate or trade name or trading or operating style which the Company may adopt thereefter shall not consist
of any letter, world or expression or letters, words or expressions similar to or substantialy or deceptively similar
to “Celebrity” All shareholders of the Company shdl be deemed to have undertaken to exercise their right as
shareholders and  specifically their voting rights in such manner as would enable the Company to comply with or
implement the provisons of this clause and shal be deemed to have joined the Company on this bass. The
Directors of the Company are authorised to enter into an Agreement with Promotorsto the foregoing effect.

MATTERSREQUIRING INVESTOR-NVBL CONSENT

286.

Notwithstanding anything contrary to the provisions of law, the Company shal not, without the prior consent of
the Investor-NVBL affect any of the following matters until the expiry of two years from the date of lising of the
Equity Shares of the Comparty on arecognized stock exchange:

(a) Any amendment or change of the rights, preferences, privileges or powers of, or the regtrictions provided
for the benefit of Equity shares and warrants;

(b) Any action that authorises, creates or issues shares of any class of stock having preferences superior to
the existing equity or warrants,

(c) Any amendment to the Company's Articles of Association or Memorandum of Association after the
disbursement by the Investors;

(d) Diversfication projects which are not in line with tre Annua Business Plan;

(e) Any merger, consolidation, acquisition, strategic sale or Smilar transaction of the Company with one or
more other corporations;

()] Sde of dl or subgtantidly dl the Company’'s assets or closure of an existing business or commencement
of any business beyond the purview of the revised Annua Business Plan;

(9) Liquidation or dissolution of the Company;

(h) Materid deviations from the Annual Business Plan as approved by the Board of Directors of the
Company, including:

Incurring of any unplanned debt, guarantee or security more than 10% of the networth of the
company;
Revisionsin annua operating plans by more than 20% of the approved budgets;

Purchase of assats not covered in the Annud Business Plan or in the quarterly budget, movegble
or immovable, directly or indirectly, whether new hand or second hand, whether in a single
transaction or a series of transactions, the aggregate vadue of which, exceeds Rs. 5,000,000
(Rupeses five million only).

0) Redemption or repurchase of any securities which arein excess of 10% of the networth;

) Any increase or decrease in the authorised number of directors of the Company;

(k) Modifications to capitd structure, issue of any new shares, cregtion of options or warrants, creating new
cdasses of shares, buy backs, splits, issuance of convertible debt, bonuses, debt restructuring involving
conversion into equity

0] Crestion of new subsidiaries/joint ventures;

(m) Transactions with the Sponsor Group/Management Team or their affiliates which are not approved by
the Boad;

(n) Appointment/re-gppointment/removal of satutory and internd auditors;
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Any changesto the accounting year and significant changesto accounting policies,

Transactions with the group companies beyond the approved cumulative annua limits;

Any amendment to or waiver of any of the significant agreements as specified in the SSA;

Changein name of the Company;

All decisionswith respect to listing of the Company;

Any investment in securities for treasury operation other than bank deposits and Governrment Bonds,
Transfer of brand rights/| PR assets of the Company;

Acceptance of contracts which may involve contrary/debatable ethica issues;

Employees Stock Options Scheme or plan by whatever name cdled.

Payment of dividend or any other distribution mcluding bonus shares or the like by the Company or its
subsidiaries.

MATTERSREQUIRING INVESTORRCL CONSENT

287. Notwithstanding anything contrary to the provisions of law, the Company shal notwithout the prior consent of
Investor- RCL affect any of he following matters until the expiry of two years from the date of liging of the
Equity Shares of the Company on arecognized stock exchange:

(@

(b)

(©)

(d)
(e)

®)

(9
(h)

0
(k)

0

Any amendment or change of the rights, preferences, privileges or powers of, or the restrictions provided
for the benefit of Equity shares and warrants;

Any action that authorises, creates or issues shares of any class of stock having preferences superior to
the exigting equity or warrants,

Any amendment to the Company’s Articles of Association or Memorandum of Association after the
disbursement by the Investor RCL;;

Diversification projects, other than in Textiles, which are not in line with the Annual Business Plan

Any merger, consolidation, acquisition, strategic sde or smilar transaction of the Company with one or
more other corporations;

Sde of dl or subgtantidly dl the Company’'s assets or closure of an exiging business or commencement
of any business beyond the purview of the revised Annua Business Plan;

Liquidation or dissolution of the Company;

Redemption or repurchase of any securities which are in excess of 10% of the networth;

Modifications to capitd structure, issue of any new shares, creation of options or warrants, creating new
classes of shares, buy backs, splits issuance of convertible debt, bonuses debt redtructuring involving
conversion into equity

Crestion of new subsidiaries/joint ventures;

Transactions with the Sponsor Group/Management Team or their affiliates which are not approved by
the Board;

Transactions with the group companies beyond the approved cumulative annua limits;
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(m) Any amendment to or waiver of any of the sSignificant agreements as specified in the SSA;
(n) Changein name of the Company;
(0) All decisions with respect to listing of the Company if QIPO does not happen within 6 months from the
date of this agreement;
(p) Transfer of brand rights/I PR assets of the Company;
(9) Acceptance of contracts which may involve contrary/debatable ethica issues;
(9] Any changesto the Stock Options Scheme as detailed in Schedule 4.1.5.0f SSA.
288. In the event that the initial public offering of the Company does not occur prior to March 31, 2006, the Articles

of the Company shal be so amended in the next Genera Meeting of the Company post March 31, 2006 to reflect
the shareholders agreement entered into with NVBL and RCL respectively.
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SECTION IX —OTHER INFORMATION

MATERIAL CONTRACTSAND DOCUMENTSFOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of business carried on by the Company or
cortracts entered into more than two years before the date of filing of this Draft Red Herring Prospectus) which are or may
be deemed materid have been entered or to be entered into by the Company. These contracts, copies of which have been
attached to the opy of this Draft Red Herring Prospectus have been delivered to the Registrar of Companies, Tamil Nadu,
Chennai for regigration and dso the documents for ingpection referred to hereunder, may be inspected a the Registered
Office of the Company located & 107-A, GST Road, Chrompet, Chennai 600 044, from 10.00 am. to 400 p.m. on
working days from the date of filing of this Draft Red Herring Prospectus until the date of closure of this Issue.

Material Contractsfor Inspection

1

Letter of Engagement dated July 29, 2005 from IL&FS Investsmart Limited offering its services to act as BRLM
and Company’ s acceptance thereto.

Memorandum of Understanding dated October 11, 2005 between the Company and the BRLM to this Issue.

Memorandum of Understanding dated August 26, 2005 between the Company and Intime Spectrum Registry
Limited as Registrars to this |ssue.

Material Documentsfor Ingpection

1

2.

10.

11.

12.

The Memorandum and Articles of Association of the Company, as amended from timeto time.
Certificate of Incorporation of the Company dated April 28, 1988.

Fresh Cetificate Incorporation issued due change of name on conversion to public limited company dated
September 12, 2005.

Annua  Generd Meeting resolution dated August 19, 2005 and the resolution of the Board dated July 4, 2005
authorizing this Issue.

Sanction of New Term Loan of Rs. 200 Mn. under TUF scheme dated July 14, 2005 issued by State Bank of
India,Chennai.

Share subscription and Shareholders  Agreement between  Bennett, Coleman & Co. Limited and Ceébrity
Fashions Private Limited and Mr. V . Rgagopd dated January 20, 2005 and Supplementary Share subscription
and Shareholders Agreement dated May 13, 2005 and September 27, 2005.

Share subscription and Shareholders  Agreement and amongst Celebrity Fashions Private Limited and Mr. V.
Rejagopal and Mrs. Rama Rajagopd and New Vernon Bharat Limited dated May 19, 2005 and Supplementary
Share Subscription and Shareholders' Agreement dated October 14, 2005.

Share subscription and  Shareholders  Agreement and amongst Celebrity Fashions Private Limited and Mr. V.
Rgjagopad and Mrs. Rama Rgjagopa and Reliance Capitd Limited dated September 30, 2005.

Agreement for sde daed March 31, 2004 entered into between M/s. Ceebrity Connections and Cdebrity
Fashions Private Limited.

Busness Transdfer Agreement dated January 2, 2005 entered into between Span Eicher Designs Limited and
Celebrity Fashions Private Limited.

Service Agreement with whole time directors Mr. V. Rgagopd , Mrs. Rama Rgagopd and Mr. S
Suryarerayanan dated October 1, 2005

Copies of the Annual Reports of the Company for the years ended March 31, 2001, 2002, 2003, 2004 and 2005.
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14.

15.

16.

17.

18.

19.

20.

21.
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Copy of the tax benefit report dated September 24, 2005 from M/s Anil Nar & Associates and M/s CNGSN &
Associates, Chartered Accountants.

Report of the Statutory Auditors dated September 24, 2005 from M/s. from M/s Anil Nair & Associates and M/s
CNGSN & Associates , Chartered Accountants.

Consents of Auditors, Bankers to the Company, BRLM, Management Advisor to the Company, Legd Advisor to
this Issue, Legd Advisor to the Company, Directors, Company Secretary, Registrar to this Issue, Compliance
Officer asreferred to, in their respective capacities.

General Powers of Attorney executed by the Directors of the Company for signing and making necessary changes
in this Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus.

Listing application filed with the NSE and the BSE.

Tripartite agreement between the NSDL, our Company and Intime Registry Spectrum Indiadated October 06,
2005

Tripartite agreement between the CDSL, our Company and Intime Registry Spectrum India daied September 26,
2005.

Due Diligence Certificate dated October 31, 2005 to SEBI from IL& FS Investsmart Limited
Resolution of the Members of our Company passed a the Annua Genera Meeting held on August 19, 2005

regppointing, M/s. from M/s Anil Nar & Associates and M/s CNGSN & Associates as statutory auditors for the
year 2005-06.

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

All the rdevant provisons of the Companies Act, 1956, and the guiddlines issued by the Government of India or the
guiddines issued by the Securities and Exchange Board of India, edablished under Section 3 of the Securities and
Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in this Draft Red
Herring Prospectus is contrary to the provisons of the Companies Act, 1956, the Securities and Exchange Board of India
Act, 1992 or rules made there under or guiddines issued, as the case may be. We further certify that dl the disclosures
made in this Draft Red Herring Progpectus are true and correct.

SIGNED BY ALL THE DIRECTORS

T

Mr. V. Rajagopal, Chairman & Managing Director

\ [
\ ' /{t ry ey B &“‘-—‘
Mrs. Rama Rajagopal, Executive Director LA - e \ \

Mr. 5. Surya Narayanan, Executive Director a/_‘"ﬁz % B N%

Ms. Nidhi Reddy, Director N A ’R":_Ekd.&

Mr. P S Raman, Director /

Mr. N K Ranganath, Director A/y/ st &

Signed by

Mr. V.V. Naresh, Company Secretary and Compliance Officer W
-—'"_F'-'-'_

Place: Chennai
Date: October 28, 2005
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