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SECTION |- DEFINITIONS AND ABBREVIATIONS

CONVENTIONAL / GENERAL TERMS

“Issuer” or “Company” or “EIL” or “We” or “us” or “our”, unless the context otherwise requires, refers to Excel Infoways Limited,
a Company incorporated under the Companies Act, 1956 with its registered office at 31-A, Laxmi Industrial Estate, New Link
Road, Andheri (West), Mumbai — 400 053,

Term

Description

Articles/ Articles of Association

The Articles of Association of Excel Infoways Limited.

AS

Accounting Standards as issued by the Institute of Chartered Accountants of India.

BSE Bombay Stock Exchange Limited
Companies Act The Companies Act, 1956, as amended from time to time.
Depository A body corporate registered under the SEBI (Depositories and Participant) Regulations,

1996, as amended from time to time.

Depositories Act

Depositories Act, 1996, as amended from time to time

Depository Participant

A depository participant as defined under the Depositories Act.

FCNR Account

Foreign Currency Non Resident Account.

FEMA

Foreign Exchange Management Act, 1999, as amended from time to time, and the rules and
regulations framed thereunder.

Financial Year /fiscal year/FY/
fiscal

Period of twelve months ended March 31 of that particular year, unless otherwise stated.

Government/ GOI

The Government of India.

GAAP

Generally Accepted Accounting Principles

HUF

Hindu Undivided Family.

Memorandum/Memorandum of
Association

The Memorandum of Association of Excel Infoways Limited

Mn, mn

Million

NAV

Net asset value.

Non Residents

Non-Resident is a Person resident outside India, as defined under FEMA and who is a citizen
of India or a Person of Indian Origin under Foreign Exchange Management (Transfer or
Issue of Security by a Person Resident Outside India) Regulations, 2000.

NRE Account

Non-Resident External Account.

NRO Account

Non-Resident Ordinary Account.

NRI/Non-Resident Indian

Non-Resident Indian, is a Person resident outside India, who is a citizen of India or a Person
of Indian origin and shall have the same meaning as ascribed to such term in the Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2000.

NSE National Stock Exchange of India Ltd

OCB/ Overseas Corporate | A company, partnership firm, society and other corporate body owned directly or indirectly

Body to the extent of at least 60% by NRIs, including overseas trust in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly as defined under Foreign
Exchange Management (Deposit) Regulations, 2000. OCBs are not allowed to invest in this
Issue.

P/E Ratio Price/Earnings Ratio.

PAT Profit After Tax

PBT Profit Before Tax

Person/Persons Any individual, sole proprietorship, unincorporated association, unincorporated organization,

body corporate, corporation, company, partnership, limited liability company, joint venture,
or trust or any other entity or organization validly constituted and/or incorporated in the
jurisdiction in which it exists and operates, as the context requires.

PIO/ Person of Indian Origin

Shall have the same meaning as is ascribed to such term in the Foreign Exchange
Management (Investment in Firm or Proprietary Concern in India) Regulations, 2000.

RONW Return on Networth
SEBI The Securities and Exchange Board of India constituted under the SEBI Act, 1992
SEBI Act The Securities and Exchange Board of India Act, 1992, as amended from time to time.
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SEBI (DIP) Guidelines

SEBI (Disclosure and Investor Protection) Guidelines, 2000, issued by SEBI, as amended
from time to time.

SEBI Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeover)
Regulations, 1997, as amended from time to time.

ISSUE RELATED TERMS

Term Description
Allotment Unless the context otherwise requires, the allotment of Equity Shares pursuant to the Issue.
Allottee The successful Bidder to whom the Equity Shares are being/ or have been issued or

transferred.

Application Supported by
Blocked Amount (ASBA)

means an application for subscribing to an issue containing an authorisation to block the
application money in a bank account

ASBA Investor

means an Investor who intends to apply through ASBA process and

(a) is a “Resident Retail Individual Investor”;

(b) is bidding at cut-off, with single bid option as to the number of shares bid for;
(c) is applying through blocking of funds in a bank account with the SCSB;

(d) has agreed not to revise his/her bid,;

(e) is not bidding under any of the reserved categories.”

ASBA Form

Bid cum Application form for Resident Retail Individual Investor intending to subscribe
through ASBA

Bankers to the Issue.

Axis Bank Limited, ICICI Bank Limited and Kotak Mahindra Bank Limited

Bid An indication to make an offer during the Bidding/Issue Period by a Bidder to subscribe to
the Company’s Equity Shares at a price within the Price Band including all revisions and
modifications thereto.

Bid Amount The highest value of the optional Bids indicated in the Bid cum Application Form and payable

by the Bidder on submission of the Bid in the Issue.

Bid Opening Date/lssue
Opening Date

The date on which the Syndicate shall start accepting Bids for the Issue, which shall be the
date notified in an English national newspaper, a Hindi national newspaper and a regional
language newspaper with wide circulation.

Bid/Issue Closing Date

The date after which the Members of the Syndicate will not accept any Bids for the Issue,
which shall be notified in a widely circulated English national newspaper, a Hindi national
newspaper and a regional language newspaper with wide circulation.

Bid cum Application Form

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

Bidder

Any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the Bid cum Application Form.

Bidding Period/Issue Period

The period between the Bid/ Issue Opening Date and the Bid/ Issue Closing Date inclusive of
both days and during which prospective Bidders can submit their Bids.

Book Building Process/Method

Book building route as provided in Chapter Xl of the SEBI Guidelines, in terms of which this
Issue is made.

Book Running Lead Manager

Chartered Capital And Investment Limited.

CAN/ Confirmation of Allocation
Note

The note or advice or intimation of allocation of Equity Shares sent to the Bidders who have
been allocated Equity Shares after discovery of the Issue Price in accordance with the Book
Building Process.

Cap Price The higher end of the price band, above which the issue price will not be finalized and above
which no bids will be accepted.
Cut off Price Any price within the Price Band finalized by the company in consultation with the BRLM. A

Bid submitted at Cut-off is a valid Bid at all price levels within the Price Band.

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 RoC, following which the Board of Directors shall allot
Equity Shares to successful bidders.

Designated Stock Exchange

Bombay Stock Exchange Ltd

Director(s)

Director(s) of Excel Infoways Limited, unless otherwise specified.
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Draft Red Herring Prospectus

The Draft Red Herring Prospectus filed with the SEBI, which does not have complete
particulars on the price at which the Equity Shares are offered and size of the Issue.

ECS

Electronic Clearing Services.

Equity Shares

Equity shares of the Company of Rs.10 each unless otherwise specified in the context
thereof.

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 to be entered into amongst the Company, the Registrar, the Escrow Collection
Banks(s), the BRLM and the Syndicate Members for collection of the Bid Amounts and for
remitting refunds, if any, of the amounts collected, to the Bidders

Escrow Collection Banks

The banks, which are clearing members and registered with SEBI as Banker to the Issue at
which the Escrow Account for the Issue will be opened.

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

Floor Price The lower end of the Price Band, below which the Issue Price will not be finalized and below
which no bids will be accepted.

IPO Initial Public Offer.

Issue Public Issue of 56,67,000 Equity Shares Of Rs.10 Each For Cash At A Price Of Rs.85
Per Equity Share (Including A Share Premium Of Rs.75 Per Equity Share) Aggregating
Rs.4816.95 Lacs

Issue Price The final price at which Equity Shares will be allotted in terms of the Prospectus, as determined
by the Company in consultation with the BRLM, on the Pricing Date.

Issue Period The Issuer period was from July 14, 2009, the issue opening date, to July 17, 2009 the issue
closing date.

Issue size Public Issue of 56,67,000 Equity Shares by Excel Infoways Limited.

Margin Amount

The amount paid by the Bidder at the time of submission of his/her Bid, being 10% to 100%
of the Bid Amount.

Mutual Fund

A fund established in the form of a trust to raise monies through the sale of units to the public
or a section of the public under one or more schemes for investing in securities, including
money market instrument and registered with the SEBI under the SEBI(Mutual Funds)
Regulations, 1996.

Mutual Fund Portion

5% of the QIB Portion being 1,41,675 Equity Shares of Rs.10 each for cash at a price of
Rs.85 per equity share aggregating to Rs.120.42 lacs, available for allocation to Mutual
Funds only, out of QIB Portion.

Non-Institutional Bidders

All Bidders that are not Qualified Institutional Buyers for this Issue or Retail Individual Bidders
and who have Bid for Equity Shares for an amount more than Rs.100,000.

Non-Institutional Portion

The portion of the Issue being at least 15% of the Issue i.e. 8,50,050 Equity Shares of Rs.10
each for cash at a price of Rs.85 per equity share aggregating to Rs.722.54 lacs, available
for allocation to Non Institutional Bidders.

Pay-in Date Bid/Issue Closing Date or the last date specified in the CAN sent to Bidders receiving
allocation who pay less than 100% margin money at the time of bidding, as applicable.

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

Price Band Price band with a minimum price (floor of the price band) of Rs.80 and the maximum price
(cap of the price band) of Rs.85 and includes revisions thereof.

Pricing Date The date on which Company in consultation with the BRLM finalize the Issue Price.

Promoters Promoters shall mean jointly Mr. Lakhmendra Khurana and Mrs. Ranjana Khurana.

Promoter Group

Promoter Group Entities and Promoter Group Individuals

Promoter Group Entities

Tista Impex Private Limited, Param Satya Constructions Private Limited, Ritz Shopping Mall
Private Limited, Raj HR Solutation Private Limited, Ranjana Construction Private Limited,
Gargi Overseas (Sole Proprietorship Concern), Krishna Garments (Sole Proprietorship
Concern), Lakhmendra Khurana & Sons (HUF)
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Promoter Group Individuals

Mrs. Kartardevi Khurana, Dr. Ravindra Kumar, Mr Deepak Khurana, Mr. Rupak Khurana,
Mr. Rajiv Khurana, Mrs. Sonia Dahuja, Mr. Arpit Khurana, Ms. Isha Khurana, Ms. Gargi
Khurana, Mr. Praduman Taneja and Mrs. Santosh Rani

Promoter Group Companies

Unless the context otherwise requires, refers to those companies mentioned in the section
titted “Our Promoters And Promoter Group” on page 60 of this Prospectus.

Prospectus

The Prospectus, to be filed with the RoC containing, inter alia, the Issue Price that is
determined at the end of the Book Building Process, the size of the Issue and certain other
information.

Public Issue Account

Account opened with the Bankers to the Issue to receive monies from the Escrow Account
for the Issue on the Designated Date.

Qualified QIBs

public financial institution as defined in section 4A of the Companies Act, 1956; scheduled
commercial banks; mutual funds; foreign institutional investor registered with SEBI;
multilateral and bilateral development financial institutions; venture capital funds registered
with SEBI; foreign venture capital investors registered with SEBI; state industrial development
corporations; insurance companies registered with the Insurance Regulatory and Development
Authority (IRDA); provident funds with minimum corpus of Rs. 25 crores; pension funds with
minimum corpus of Rs. 25 crores); National Investment Fund set up by resolution no. F. No.
2/3/2005-DD-II dated November 23, 2005 of Government of India published in the Gazette
of India.

QIB Margin

An amount representing 10% of the Bid Amount that QIBs are required to pay at the time of
submitting their Bid.

QIB Portion

The portion of this Issue being up to 50% of the Issue, i.e 28,33,500 Equity Shares of Rs.10
each for cash at a price of Rs.85 per equity share aggregating to Rs.2408.48 lacs, available
for allocation to QIBs, of which 5% shall be reserved for Mutual Funds.

Registrar/Registrar to the Issue

Registrar & Transfer Agent, Viz. Link Intime India Private Limited

Red Herring Prospectus or
RHP

Red Herring Prospectus issued in accordance with Section 60B of the Companies Act, which
does not have complete particulars on the price at which the Equity Shares are issued and
the size of the Issue. The Red Herring Prospectus will become the Prospectus after filing with
the RoC after the pricing date.

Retail Individual Bidder

Individual Bidders (including HUFs and NRIs) who have Bid for Equity Shares for an amount
less than or equal to Rs.100,000, in any of the bidding options in the Issue.

Retail Portion

The portion of the Issue being at least 35% of the Issue i.e. 19,83,450 Equity Shares of Rs.10
each for cash at a price of Rs.85 per equity share aggregating to Rs.1685.93 lacs, available
for allocation to Retail Individual Bidder(s).

Revision 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 Revision Form(s).

SICA Sick Industries Companies (Special Provisions) Act, 1985
SCRA Securities Contracts (Regulation) Act, 1956, as amended
SCRR SCRR Securities Contracts (Regulation) Rules, 1957, as amended.

Self Certified Syndicate Bank
(SCsB)

SCSB is a Banker to an Issue registered under SEBI (Bankers to an Issue) Regulations,
1994 and which offers the service of making an Applications Supported by Blocked Amount
and recognized as such by the Board

Stock Exchanges

Bombay Stock Exchange Limited & The National Stock Exchange of India Ltd

Subsidiaries

Excel Infoways Trading-FZE at Dubai and Excel Infoways Inc at New Jersey, USA

Syndicate

The BRLM and the Syndicate Members

Syndicate Agreement

The agreement to be entered into among the Company and the members of the Syndicate,
in relation to the collection of the Bids in the Issue.

TRS or Transaction
Registration Slip

The slip or document issued by the members of the Syndicate to the Bidder as proof of
registration of the Bid.

Underwriters

The BRLM and Syndicate Members.

Underwriting Agreement

The Agreement between the members of the Syndicate and the Company, on its own behalf
to be entered into on or after the Pricing Date.




COMPANY AND INDUSTRY RELATED TERMS

Auditors The statutory auditors of the Company, being S G Kabra & Co, Chartered Accountants,
Mumbai.

Board The Board of Directors of Excel Infoways Limited or a committee constituted thereof.

ESIC Employee’s State Insurance Corporation

ICAI The Institute of Chartered Accountants of India

MIS Management Information System

Project The proposed project of the Company

Registered Office/ Registered
office of the Company

The Registered Office of the Company at 31-A, Laxmi Industrial Estate, New Link Road,

Andheri (West), Mumbai — 400 053,

ROC Registrar of Companies, Maharashtra, Mumbai.
ABBREVIATIONS

AED Arab Emirates Dirhams

AGM Annual General Meeting.

ASBA Application Supported by Blocked Amount
AY Assessment Year

A/C Account

BPO Business Process Outsourcing

BSE Bombay Stock Exchange Limited.

BV / NAV Book value / Net asset value

CAGR Compounded Annual Growth Rate.

CDSL Central Depository Services (India) Ltd.
DP Depository Participant.

EGM Extraordinary General Meeting

EOU Export Oriented Undertaking

EPS Earnings Per Share.

ESOP Employees Stock Option Plan

FDI Foreign Direct Investment

FIPB Foreign Investment Promotion Board.
FVCI Foreign Venture Capital Investor

Flls Foreign Institutional Investors, who are registered with SEBI.
FIPB Foreign Investment Promotion Board

GOl Government of India.

IT Information Technology

ITES Information Technology Enabled Services
|.T.Act Income-Tax Act, 1961.

MAT Minimum Alternate Tax

MW Mega Watt

NRI(s) Non-Resident Indian (s)

NSDL National Securities Depository Limited
NSE The National Stock Exchange of India Ltd
N.A. Not Applicable

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

QIB Qualified Institutional Buyer

RBI Reserve Bank of India.

SCSB Self Certified Syndicate Bank

SIA Secretariat for Industrial Assistance

STPI Software Technology Park of India

The Act The Companies act, 1956 (as amended from time to time)
U.AE. United Arab Emirates

UK United Kingdom

U.S./U.S.A. United States of America
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SECTION Il - RISK FACTORS
CERTAIN CONVENTIONS - USE OF MARKET DATA

Unless stated otherwise, the financial data in this Prospectus is derived from our financial statements prepared in
accordance with Indian GAAP, Companies Act and the SEBI Guidelines included elsewhere in this Prospectus.
Our fiscal year commences on April 1 every year and closes on March 31 of the next year. In this Prospectus, any
discrepancies in any table between the total and the sums of the amounts listed are due to rounding-off.

In this Prospectus, unless the context otherwise requires, all references to one gender also refers to another gender
and the word “lacs” means “one hundred thousand” and the word “million” means “ten lac” and the word “Crore”
means “ten million”. Throughout this Prospectus, all figures have been expressed in lacs. Unless otherwise stated,
all references to “India” contained in this Prospectus are to the Republic of India.

Industry data used throughout this Prospectus has been obtained from industry publications and other authenticated
published data. Industry publications generally state that the information contained in those publications has been
obtained from sources believed to be reliable but that their accuracy and completeness are not guaranteed and their
reliability cannot be assured. Although the Company believes that industry data used in this Prospectus is reliable,
it has not been independently verified. Similarly, internal Company reports, while believed by us to be reliable, have
not been verified by any independent sources

For additional definitions, please refer to the section titled ‘Definitions and Abbreviations’ on page i of
this Prospectus. In the section titled ‘Main Provisions of the Articles of Association’ on page 155 of this
Prospectus, defined terms have the meaning given to such terms in the Articles of Association of the
Company.

Vi
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FORWARD LOOKING STATEMENTS

We have included statements in this Prospectus, that contain words or phrases such as “will”, “aim”, “will likely

” now LI LINTH " ow n ou "o "o

result”, “believe”, “expect”, “will continue”, “anticipate”, “estimate”, “intend”, “plan”, “contemplate”, “seek to”, “future”,
“objective”, “goal”, “project”, “should”, “will pursue” and similar expressions or variations of such expressions that
are “forward-looking statements”. However, these words are not the exclusive means of identifying forward-looking
statements. All statements regarding our expected financial condition and results of operations, business, plans and
prospects are forward looking statements. These forward looking statements include statements as to our business
strategy, our revenue and profitability, planned projects and other matters discussed in this Prospectus regarding
matters that are not historical fact. These forward-looking statements and any other projections contained in this
Prospectus (whether made by us or any third party) involve known and unknown risks, uncertainties and other
factors that may cause our actual results, performance or achievements expressed or implied by such forward-

looking statements or other projections.

All forward looking statements are subject to risks, uncertainties and assumptions about the company that could
cause actual results to differ materially from those contemplated by the relevant forward-looking statement. Important
factors that could cause actual results to differ materially from the expectations include, among others:

e Our ability to retain and attract trained employees;

e Changes in the value of the Rupee and other currency changes particularly that of US Dollar;
e Loss or decline in the business from any of our key clients;

e General economic and business conditions in India and other countries;

e Our ability to successfully implement the strategy, growth, new projects and expansion plans;
e Changes in the Indian and international interest rates;

e Social or civil unrest or hostilities with neighboring countries or acts of international terrorism;

e Changes in laws and regulations that apply to BPO industry, including laws that impact our ability to enforce our
collateral.

» Changes in political conditions in India.

For further discussion of factors that could cause actual results to differ, please see the section entitled “Risk Factors”
beginning on page viii of this Prospectus. By their nature, certain market risk disclosures are only estimates and
could be materially different from what actually occurs in the future. As a result, actual future gains or losses could
materially differ from those that have been estimated. Neither the Company, the Directors, any member of the Book
Running Lead Manager team nor any of their respective affiliates have any obligation to update or otherwise revise
any statements 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 Book Running Lead Manager will ensure that investors in India are informed of material developments until
such time as the 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. One should carefully consider all of the information in
this Prospectus, including the risks and uncertainties described below, before making an investment in the Equity
Shares of the Company. If any of the following risks actually occur, the business, financial condition and results of
operations could suffer, the trading price of the Equity Shares could decline, and you may lose all or part of your
investment.

Unless otherwise stated in the relevant risk factors set forth below, The Company is not in a position to specify or
qguantify the financial or other implications of any of the risks mentioned herein.

Materiality

The Risk factors have been determined on the basis of their materiality. The following factors have been considered
for determining the materiality:

a) Some events may not be material individually but may be found material collectively.
b) Some events may have material impact qualitatively instead of quantitatively.
c) Some events may not be material at present but may be having material impacts in future.

Unless specified or quantified in the relevant risk factor below, we are not in a position to quantify the financial or
other implication of any of the risks described in this section.

A. SPECIFIC TO THE PROJECT AND INTERNAL TO THE COMPANY
1. Slow down in the growth rate of the Income of the Company

Rate at which sales is growing is reducing year by year. During the year 2005-06, the income from operations
increased at a rate of 208.64% in comparison to the previous year. Then during the year 2006-07, the income
from operations increased at a rate of 94.91% in comparison to the previous year. Again in the next year 2007-
08, the income from operations increased at a nominal rate of 16.70% in comparison to the previous year. The
rate at which income from operations is growing year on year has reduced to a very nominal rate & the ability
of the Company to increase the level of operations with the expanded projects seems to be difficult.

Financial years 2004-05, 2005-06 and 2006-07 were its initial years where sales were Rs.328.91 lacs, Rs.1015.68
lacs and Rs.1978.68 lacs respectively. To achieve rapid growth in terms of comparative ratio in initial years of
commencement of business on lower level of sales is possible but to sustain the rapid growth rate on yearly
basis on increasing sales bases is not always achievable.

2. We have experienced rapid growth recently and may not be able to sustain our growth.

Since we were founded in Fiscal 2003, we have experienced rapid growth and significantly expanded our
operations. Our income and profit after tax increased to Rs.2310.92 Lacs and Rs.1433.80 Lacs, respectively,
for Fiscal 2008 from Rs.82.63 Lacs and Rs.(26.96) Lacs in Fiscal 2004. We may not be able to sustain our
growth or maintain a similar rate of growth in the future due to a variety of reasons including a decline in the
demand for our services, increased competition, non-availability of professionals with necessary skill sets, lack
of management resources or due to a general slowdown in the economy. A failure to sustain our growth may
have a material adverse effect on our financial condition and results of operations.

In addition, our inability to effectively manage our rapid infrastructure and personnel growth could have a
material adverse effect on our operations and financial condition. We currently operate one facility in India.
We expect to further expand our capacity by setting up other facilities at Borivali & Kandivali. These facilities
are expected to be operational in the financial year 2010-2011. We may not be able to effectively manage our
infrastructure and employee expansion, open additional operations facilities or hire additional skilled employees
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as and when they are required to meet the ongoing needs of our clients, and we may not be able to develop and
improve our internal systems. Our inability to execute our growth strategy, to ensure the continued adequacy
of our current systems or to manage our expansion effectively could have a material adverse effect on our
business, results of operations, financial condition and cash flows.

IPO Grade — | assigned by CARE indicates poor fundamentals

CARE has assigned an IPO Grade 1 indicating poor fundamentals, to the proposed initial public offering of
Excel Infoways Limited. For details regarding grading, please refer page no. 9 of the Prospectus.

We rely on a small number of clients for a large proportion of our income, and loss of any of these
clients could adversely affect our profitability.

We currently derive and believe that we will continue to derive a substantial portion of our income from a small
number of clients. For the Fiscal 2008 & 2009, our four largest clients accounted for 94.17% & 98.87% of our
total income, respectively. As a result of our reliance on a small number of clients, we may face certain issues
including pricing pressures. There are a number of factors, other than our performance, that could cause the
loss of a client and such factors may not be predictable. The loss or significant decreases in the volumes of
work from one or more of our large clients would have a material adverse effect on our business, results of
operations, financial condition and cash flows.

Further, if any of our major clients becomes bankrupt or insolvent, we may lose some or all of our business from
that client and our receivables from that client may have to be written off. Our business could also be adversely
affected by the merger, acquisition or restructuring of our clients if the new entity chooses not to engage us to
provide it with services.

These clients may in the future demand price reductions, develop and implement newer technologies, automate
some or all of their processes or change their strategy by moving more work in-house or to other providers, any
of which could reduce our profitability. Any significant reduction in or the elimination of the use of the services
we provide to any of our clients, or any requirement to lower our prices, would harm our business.

Our Company has made losses in financial year 2002-03, 2003-04.

The Company has made losses of Rs.26.96 lacs as per our audited financial statements for the financial year
2003-2004. During the financial year 2002-03 also, there was loss of Rs.0.01 lacs.

The company was incorporated on 71" January 2003 and financial year 2002-03 was the first year of incorporation
and the company had no operations or business income during the year. In financial year 2003-04 the company
was in nascent stage and the business operations started in September 2003. Income from business operations
for the year was Rs.82.29 lacs against expenditure of Rs.109.59 lacs resulting in loss of Rs.26.96 lacs. The loss
was due to the fact that the company had recently commenced business operations and had high preliminary
expenses.

The net worth of the Company had been negative during previous years

The Company which is proposing to raise approximately Rs.4500 lacs through this issue has had negative
Networth and NAV during the year 2003-04 and 2004-05.

The negative net worth during the years 2003-04 & 2004-05 was due to the reason that these years were the
initial years of operation, and hence the preliminary & pre-operative expenses were high while share capital was
low.

The contingent liabilities of the Company as on 31t March, 2009 as certified by the auditors for which
no provision has been made by the Company is as follows:

Particulars Amt. (Rs. In lacs)
Guarantee to Custom Department 3.61
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8. Negative cash flows of the Company

The details of the negative cash flows of the Company are as follows:

(Rs. in lacs)

Particulars 31st 31st 31st 31st 31st 31st

March, March, March, March, March, March,

2009 2008 2007 2006 2005 2004

Cash Flows from Operating Activities 185.29| 1427.34| 1380.93 126.60 1.31 (25.52)
Cash Flows from Investing Activities (614.25) | (1461.41)| (1089.37) (32.45) (5.03)| (106.49)
Cash Flows from Financing Activities 84.51 69.82 (32.84) (6.14) 2.51 135.00
Net Increase/(Decrease) in Cash| (344.45) 35.75 258.72 88.01 (1.22) 2.99
and Cash Equivalents

The company had negative cash flow of Rs.25.52 lacs in operating activities in financial year 2003-04 was due
to the fact that company had recently commenced business and had incurred business losses of Rs.26.96 lacs
during the year. Moreover there were high preliminary expenses and the income started accruing in September
2003 hence there was negative cash flow from operating activity during the year.

The company had negative cash flow in investing activities in all of the five financial years as given above was
mainly due to cash outflows for investment in fixed assets. The negative cash flow of Rs.106.49 lacs, Rs.5.03
lacs and Rs.32.45 lacs in financial year 2003-04, 2004-05 and 2005-06 respectively was because the money
was invested in purchase of capital assets. The negative cash flow of Rs.1089.37 lacs in financial year 2006-07
was because the company had invested money for capacity building; investing Rs.334.55 lacs in furniture, plant
& machinery and computers and Rs.381.90 lacs for purchase of property and providing advances amounting to
Rs.372.92 lacs to subsidiary Company Excel Infoways trading FZE in RAK free trade zone. The negative cash
flow of Rs.1461.41 lacs in year 2007-08 was due to investment in fixed assets amounting to Rs.2035.07 lacs
and investment in subsidiary of Rs.11.83 lacs as against receipt of Rs.226.38 lacs from sale of fixed assets and
advances against sale of fixed assets of Rs.150 lacs.

The company had negative cash flow in financing activities for financial year 2005-06 and 2006-07 of Rs.6.14
lacs and Rs.32.84 lacs respectively. In the year 2005-06 the company had paid off the unsecured loans
amounting to Rs.129.65 lacs, paid Rs.1.88 lacs as dividend and dividend tax as against issue of equity shares
of Rs.118 lacs and secured loan of Rs.7.39 lacs which resulted into negative cash flow from financing activities.
In the year 2006-07, dividend and dividend tax amounting to Rs.36.48 lacs and interest of Rs.0.92 lacs was paid
against secured loan of Rs.4.56 lacs resulting in negative cash flow of 32.84 lacs.

The company had negative cash flow from investing activities of Rs. 614.25 lacs in the Financial Year 2008-09
because of excess cash outflow over cash inflow from investing activity. The gross cash outflow was Rs.1163.10
lacs and gross cash inflow being Rs. 548.85. The net outflow of cash from investing activity of Rs. 614.25
was mainly because the money was invested in purchase of capital assets including money advanced from
purchase of upcoming facility at Borivali and Kandivali amounting to Rs. 673.50 lacs.

9. Some of our Group companies/subsidiaries/associates have incurred losses in recent fiscal periods.

Some of our group/ subsidiaries/associate companies have incurred losses as per their financial statements in
the recent fiscal period. The details of these losses are set out in the table below:

(Rs in Lacs)

Group Companies Financial Years
2008-09| 2007-08 2006-07| 2005-06
Tista Impex Private Limited 0.03 0.07 0.17 (0.07)
Param Satya Constructions Private Limited (0.02) 0.05 0.19 (0.07)
Ritz Shopping Mall Private Limited 0.03 0.06 0.03 (0.17)
Excel Infoways Trading FZE* (0.28) (2.67) (2.78) -

*For the period ended on September 22, 2008 (for Financial Year 2008-09)
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These group companies were incorporated with the view to avail of any business opportunity that may arise in
future. No business activity was commenced in these companies as the Company was concentrating to expand
business operations in Excel Infoways Ltd itself. These companies do not have any substantial business receipts
during these years and the losses amounting to Rs.0.07 lacs in Tista Impex Pvt. Ltd in financial year 2005-06,
Rs.0.07 lacs in Param Satya Construction Pvt. Ltd in financial year 2005-06 and Rs.0.17 lacs in Ritz Shopping
Mall Pvt. Ltd in financial year 2005-06 have accrued due to administrative and statutory expenses incurred for
the company.

With regards to the losses in the subsidiary Excel Infoways Trading FZE, the subsidiary was formed in financial
year 2006-07 and there were no business income in the subsidiary. The losses of Rs. 2.78 lacs and Rs. 2.67
lacs in financial years 2006-07 and 2007-08 respectively have accrued because of administrative expenses
incurred by the subsidiary.

The price at which shares has been issued to various persons under ,,Pre-IPO Placementh may be at
variance to the issue price.

Orders yet to be placed for Technology & Equipments relating to project

The Company is yet to place orders for Rs.1708.83 lacs being 100% of the technology & equipment cost relating
to project. (For details, please refer page 21 of Prospectus). Any delay in placing the order for procurement of
the same will inadvertently delay the completion schedule of project.

Company has incurred loss due to investment in the shares issued by Ras Al Khaimah (RAK) Free Trade
Zone Authority, UAE

Amount invested by the Company in the share issued by Ras Al Khaimah (RAK) Free Trade Zone Authority,
UAE has to be written off as the company has opted not to renew licence issued by RAK. The company has
incurred a loss of approximately Rs.10.87 lacs due to investment in the share issued by RAK.

Excel Infoways Limited had formed a subsidiary in the name of Excel Infoways Trading FZE on July 10, 2006 as
a limited liability free zone establishment to carry on business of computer software, computer equipment &
requisites. This form of establishment was basically a name issued by Ras Al Khaimah (RAK) Free Trade Zone
Authority, UAE to carry on the business there for which it issued a licence in the name of Excel Infoways Trading
FZE with a validity of two year i.e. July 10, 2006 to July 9, 2008. For this purpose, Ras Al Khaimah (RAK) Free
Trade Zone Authority, UAE issued one share of 1,00,000 AED (Arab Emirates Dirhams) to Mr. Lakhmendra
Kumar Khurana (Managing Director of the Excel Infoways Limited) with establishment name of Excel Infoways
Trading FZE.

Investment for the share issued by the Ras Al Khaimah (RAK) Free Trade Zone Authority, UAE has been done
by the Excel Infoways Limited as per the requirement of Emiri decree dated 1/5/2000 H.H. Sheikh Faisal Bin
Sagqgr Al Qassimi, the ruler of Ras Al Khaimah and the Federal Law No0.8 of 1984 concerning the Commercial
Companies of UAE together with its amendments therein. It was permissible to start Free Zone Establishment
(FZE) in RAK in the name of the owner/manager and Mr. Lakhmendra Khurana being Managing Director of the
Excel Infoways Limited, was legally permissible to hold shares in his name on behalf of Excel Infoways Limited
for doing trading in computer software, computer equipments and requisites.

However, the investment in the shares in the subsidiary company did not work out as envisaged by the Company
as it could not carry on business there. Licence issued to the Excel Infoways Trading FZE also expired on
July 9, 2008. The Company therefore, has opted not to renew the license issued by RAK and has decided to
wound up/close down the operations at RAK. The amount invested in the share issued by RAK will be written
off entirely. The Bank account of Excel Infoways Trading FZE in RAK also has been closed. Therefore, the
establishment in the name of Excel Infoways Trading FZE has ceased to exist.

Interior & Furnishing Cost and Technology & Equipment Cost per seat for the proposed new facility is
high.

Interior & Furnishing Cost and Technology & Equipment Cost for setting up new facilities of 300 seats at two
locations in Borivali and Kandivali in Mumbai will amount to Rs.2117.12 lacs. Average Interior & Furnishing Cost
and Technology & Equipment Cost per seat come to around Rs.7 lacs which seem to be higher in comparison
to other companies in the same industry.
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As the company is serving various foreign clients, the company has to maintain good quality of infrastructure
to compete with its competitors and therefore interior & furnishing cost and Technology & Equipment cost is
higher.

Cost of acquisition of the premises for new facilities is a major part of the total cost of expansion
project.

Out of the total cost of setting up 2 new facilities at Borivali and Kandivali in Mumbai of Rs.4727.66 lacs, cost of
acquisition of the premises itself is Rs.2610.54 lacs which is more than 55% of the total cost of setting up new
facility. Investing so aggressively in the fixed assets which is not going to generate revenue for the company
may not give the investors a proper return on their investment.

Locational concentration of business

Our present and proposed activities & operations are restricted to one city only i.e. at Mumbai. Having all the
facilities at one location not only restricts the area of our operation but also the increases the risk to the business
as any unfortunate event which affect the Mumbai city will affect our entire operations.

Monitoring of utilization of issue proceeds will be done internally by the company

The Company has not appointed any outside monitoring agency for monitoring the utilization of issue proceeds.
The deployment of funds arising from the proceeds of the issue will be monitored by the audit Committee under
the supervision of Board of Directors of the Company.

The objects of the Issue for which the funds are being raised have not been appraised by any bank or
financial institution.

The objects of the Issue for which the funds are being raised have not been appraised by any bank or financial
institution. In the absence of any such independent appraisal, the requirement of funds raised through this
Issue as stated in the section titled “Objects of the Issue” on page 20 of this Prospectus are based on our
estimates. Audit Committee under the supervision of Board of Directors of the Company will monitor the use of
the proceeds of the Issue.

The present project is funded from the proceeds of present public issue. Due to the delay in the public
issue there has already been a delay in the schedule of implementation of the project that the company
initially proposed to undertake.

Initially the project was scheduled to be completed by July, 2009 however due to the delay in the initial public
offer of the Company; the project has been delayed & is now scheduled to be completed by January, 2011 as
the project was to be funded by the public issue apart from the internal accruals. The delay in the project has
delayed the generation of revenue & profit to the company for the period of delay.

We have entered into certain transactions in which our promoters/directors are interested parties. For
details of the Related Party Transactions, please refer to page no. 67 of Prospectus

The total value of transactions with related parties for the year ending March 31, 2009 is Rs.207.36 lacs. For
details of the Related Party Transactions, please refer to page no. 67 of Prospectus.

We face currency exchange risks because a significant percentage of our revenues is denominated in
U.S. Dollars and a significant percentage of our costs is denominated in Indian Rupees.

The exchange rate between the Rupee and the U.S. Dollar has changed substantially in recent years and may
continue to fluctuate significantly in the future. During Fiscal 2006 the value of the Rupee against the U.S. Dollar
fell by approximately 1.97% and during Fiscal 2007 & 2008, the value of the Rupee against the U.S. Dollar
rose by approximately 2.29% & 8.30%, respectively. Our entire revenues from services in Fiscals 2006, 2007
and 2008 was on account of overseas clients and was denominated in U.S. Dollars. During the same period,
a substantial proportion of our costs were denominated in Rupees. We expect that a majority of our revenues
will continue to be generated in foreign currencies and that a significant portion of our expenses will continue to
be denominated in Rupees. Accordingly, our operating results have been and will continue to be impacted by
fluctuations in the exchange rate between the Rupee and the U.S. Dollar and other foreign currencies, we may
not be able to perfectly hedge all our risks against foreign currency fluctuations. Any strengthening of the Rupee
against the U.S. Dollar, the Euro or other foreign currencies could adversely affect our financial condition and
results of operations.
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Most of our clients are located in the U.S.A. and U.K. Economic slowdown and other factors that affect
the economic health of these countries may affect our business.

A significant proportion of our revenues are derived from clients located in the U.S.A. and U.K. Economic
slowdown in our client markets may result in our clients reducing or postponing their spending significantly,
which may in turn lower the demand for our services and negatively affect our business, financial condition and
results of operations.

If we are unable to obtain required approvals and licenses in a timely manner, our business and
operations may be adversely affected.

We require certain approvals, licenses, registrations and permissions for operating our the proposed unit. If we
fail to obtain any of these approvals or renewals, in a timely manner, or at all or if these approvals are granted
subject to certain conditions, our business, financial condition and results of operations could be adversely
affected. Brief detail of the approvals yet to be applied and obtained for the proposed new facilities is as
under:

a. Approval for 100 % EOU under the STP Scheme for development by IT Enabled Services from Software
Technology Parks of India, Mumbai

b. Green card from Software Technology Parks of India, Mumbai.
c. License from Asstt. Commissioner of Customs, 100% EOU, Mumbai

d. Registration Certificate from Department of Telecommunications & Information Technology Government of
India.

e. Central Excise Registration Certificate
f. Registration Certificate of Establishment under Bombay Shop and Establishment Act 1948.
g. SIA under Ministry of Commerce and Industry

We take advantage of certain tax benefits under the provisions of the I.T. Act, which if withdrawn, may
adversely affect our financial condition and results of operations.

We benefit from certain tax incentives provided by the Government of India. Further, 100% Income Tax holiday
as per the provisions of Section 10B of the Income Tax Act, 1961 in respect of profits derived by its undertaking/
s from the IT Enabled services is at present available only upto Fiscal year 2010. If in the future the Government
of India does not extend this exemption under the IT Act, our profitability would decline.

We have not entered into any definitive agreements to utilize the proceeds of the Issue.

We intend to use the net proceeds of the Issue for acquisitions, setting up new facilities at Borivali & Kandivali.
For more information, see “Objects of the Issue” beginning on page 20. Of the net proceeds of the Issue, we
propose to use Rs.3000 Lacs for Strategic Investments/ Joint Ventures. We have not finalized any target
acquisitions as of date. However, we are in the process of evaluating targets and investment options in such
regard. Pending use of the funds for these purposes, we intend to invest the funds in high quality, interest/
dividend bearing liquid instruments, including money market mutual funds and deposits with the banks for the
applicable period. If we are unable to spend the amount on acquisitions, the balance funds will be used for
general corporate purposes. The objects of the Issue have not been appraised by any bank or other financial
institution. We have not entered into any definitive agreements to utilize such net proceeds. Pending any use of
the net proceeds of the Issue, we intend to invest the funds in high quality, liquid instruments including money
market mutual funds and deposits with the banks for the applicable period.

We have not entered into any definitive agreement to utilize the funds for General Corporate Purpose.

The Company may utilize some funds from proceeds of the issue under the head “General Corporate Purpose”,
this may include strengthen of our Marketing capabilities, Brand Building exercise and upgration of Infrastructure.
However, the specific purpose of using the fund has not yet been finliased and therefore no definitive agreement
for the same has been entered into.
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We may continue to be controlled by our Promoters following this Issue and our other shareholders
may not be able to affect the outcome of shareholder voting.

After the completion of the Issue, our Promoters and Promoter Group entities will collectively hold the majority
of the fully diluted post-Issue equity capital. Consequently, our Promoters and Promoter Group entities, acting
jointly, may exercise substantial control over us and may have the power to elect and remove a majority of
our Directors and/or determine the outcome of proposals for corporate action requiring approval of our Board
of Directors or shareholders, such as lending and investment policies, revenue budgets, capital expenditure,
dividend policy and strategic acquisitions. Our Promoters will be able to influence our major policy decisions,
including our overall strategic and investment decisions, by controlling the election of our Directors and, in
turn, indirectly controlling the selection of our senior management, determining the timing and amount of any
dividend payments, approving our annual budgets, deciding on increases or decreases in our share capital,
determining our issuance of new securities, approving mergers, acquisitions and disposals of our assets or
businesses, and amending our articles of association. This control could also delay, defer or prevent a change
in control of our Company, impede a merger, consolidation, takeover or other business combination involving
our Company, or discourage a potential acquirer from obtaining control of our Company even if it is in the best
interests of our Company. The interests of our controlling shareholders could conflict with the interests of our
other shareholders, including the holders of the Equity Shares, and the controlling shareholders could make
decisions that materially adversely affect your investment in the Equity Shares.

We face a possible risk on account of not meeting our net foreign exchange earning obligations.

We are registered as a software technology park (“STP”) unit under the Software Technology Park Scheme. The
STP Scheme imposes certain export obligations on the STP unit including requirements regarding maintaining
positive net foreign exchange earnings. Failing to meet such requirement may result in the STP unit losing
the benefits available to it under the STP Scheme and becoming liable for penal action under Foreign Trade
(Development and Regulations) Act, 1992. In the event our units under the STPI Scheme incur losses during
the initial ramp up period or have a long gestation period, we cannot assure you that we will continue to maintain
a positive net foreign exchange earning for such units. Any loss in the benefits available to us as a STP unit will
have a material adverse effect on our business, financial condition and results of operations and could cause
the price of our Equity Shares to decline.

The success of our business is dependent on our ability to anticipate and respond to client
requirements.

Typically, our clients come to us with certain problems and require us to devise and implement solutions, to
achieve better efficiencies in their business. Such a positioning requires a considerable understanding of our
client’s business, the domain and the ability to devise solutions, along with the technology to implement these
solutions. As our clients continue to seek better solutions, we are required to enhance our domain knowledge,
our understanding of client needs and accordingly respond to the changing trends in our industry. Our inability to
anticipate and cater to the needs of our existing and prospective clients will affect our business and prospects.

We operate in a competitive environment and if we are not able to compete effectively, our income and
profitability will be adversely affected.

The market for our service offerings may evolve and may become highly competitive in the future. We may
face competition from both Indian and international service providers, BPO divisions of large multinational
technology firms as well as captive offshore centers of large corporations. We compete with other service
providers on the basis of, inter alia, quality, sector-specific knowledge, methodologies, client service, range of
offerings and market perception. The competition we face may continue to intensify. A number of multi-national
corporations are setting up their captive units in India or other offshore countries. Further, service providers
with existing operations in India may expand their operations in India. These new players may introduce new
products and services and sophisticated technological advancements to anticipate customer requirements and
provide innovative solutions to our clients. We cannot assure you that we will be able to retain our clients in the
face of such competition. If we lose clients as a result of competition, our market share will decline, would have
a material adverse effect on our business and profitability.
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Certain processes may become obsolete with the development of technology that may automate and
eliminate the need for some of the services we currently provide.

The businesses of our clients are constantly evolving and they seek new ways to increase their efficiency,
control costs and maintain high levels of service quality. In time, as newer technologies are developed and
implemented, some or all of their processes may be automated or may be moved in-house, potentially reducing
or eliminating the need for the services currently performed by us. A significant reduction in services that we
provide as the result of process obsolescence and technological improvements will have a material adverse
effect on our business. However, as on date, there has been no such instance in the Company but it may
happen in the future assuming dynamic nature of the industry in which the Company operates.

Currently we operate out of leased facilities including our Registered Office which can be terminated for
cause by the lessor.

We operate out of leased properties which can be terminated for cause by the lessor. In case of such
termination, we may encounter delay in finding suitable alternative properties in required timeframe or may not
find alternatives at all. Because of the nature of our business, continuity of operations and access to facilities
and systems is of critical importance. As a result, the termination, or threat of termination, of any of our leases
would have a substantial disruptive effect on our ongoing business, distract our management and employees
and may increase our expenses. Such an event may also damage our reputation, affect our ability to recruit and
retain employees, affect our ability to attract and retain clients and permit affected clients to claim contractual
damages or terminate or renegotiate their contracts with us. The termination of any of our leases could have a
material adverse effect on our business and our financial condition.

Wage increases in India may prevent us from sustaining our competitive advantage and may reduce our
profit margin.

Our most significant costs are the salaries and related benefits of our operations staff and other employees.
Wage costs in India have historically been significantly lower than wage costs in the U.S.A and Europe for
comparably skilled professionals, which has been one of our competitive advantages. However, because of
rapid economic growth in India, increased demand for services from India and increased competition for skilled
employees in India, wages for comparably skilled employees in India are increasing at a faster rate than in
the U.S.A and Europe, which may reduce this competitive advantage. We may need to increase the levels
of employee compensation more rapidly than in the past to remain competitive in attracting and retaining the
quality and number of skilled employees that our business requires. Wage increases in the long term may
reduce our profit margins.

Our senior management team and other key team members in our business units are critical to our
continued success and the results of our operations may be adversely affected by the departure of our
senior management and key personnel.

We are dependent on our senior management team, for setting our strategic direction and managing our
business, both of which are crucial to our success. Our ability to retain experienced personnel as well as senior
management will also in part depend on us maintaining appropriate staff remuneration and incentive schemes.
The loss of any of our key employees, particularly to competitors, could have a material adverse effect on our
business, results of operations, financial condition and cash flows.

We may fail to attract and retain trained employees as competition for skilled personnel is intense and
we experience significant attrition rates.

The industry in which we operate is labour intensive and our success depends in large part upon our ability to
attract, hire, train and retain qualified employees, including our ability to attract employees with needed skills in
the geographic areas in which we operate. There is significant competition for professionals in India with skills
necessary to perform the services we offer to our clients. Increased competition for these professionals could
have an adverse effect on us. High attrition rates among our employees could result in a loss of domain and
process knowledge, which could result in poor service quality and lead to breaches by us of our contractual
obligations. A significant increase in the turnover rate among our employees in India would increase our
recruiting and training costs and decrease our operating efficiency, productivity and profit margins and could
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lead to a decline in demand for our services. In the event we are not be able to attract a high degree of talented
employees, or experience high attrition levels which are largely out of our control or are unable to motivate and
retain our existing employees, the future of our business and operations may be affected.

If we cause disruptions to our clientsf businesses or provide inadequate service, our clients may have
claims for substantial penalties against us.

Most of our contracts with clients contain service level and performance requirements, including requirements
relating to the quality of our services and the timing, quality and quantity of responses to the client’s assignments.
Failure to meet service requirements of a client or errors made by us in the course of delivering services to our
clients could disrupt the client’s business and result in a reduction in income or a claim for substantial damages
against us.

We are required to maintain active data communications between our delivery centres and our clients’ offices.
Although we maintain spare facilities and communications links, disruptions could result from, among other
things, technical and electricity breakdowns, computer glitches and viruses and adverse weather conditions.
Any significant failure of our equipment or systems, or any major disruption to basic infrastructure like power
and telecommunications in the locations in which we operate, could impede our ability to provide services to
our clients, have a negative impact on our reputation, cause us to lose clients, reduce our income and harm our
business.

Unauthorized disclosure of sensitive or confidential client and customer data, whether through breach
of our computer systems or through our employees, could expose us to protracted and costly litigation
and cause us to lose clients and business.

We are typically required to access and process sensitive data in connection with our services. We are also
subject to the data protection laws of the jurisdictions where our clients are based. In addition, many of the
agreements with our clients do not include any limitation to our liability to them with respect to breaches of our
obligation to maintain confidentiality of information received from them. Although we take precautions to protect
confidential client data and have been certified with ISO 27001:2005 standards, we cannot assure you that we
will be able to comply with all those obligations and not incur any liability. If any person, including any of our
employees, breaches our network security or otherwise mismanages or misappropriates the sensitive data,
we could be subject to significant liability and legal proceedings from our clients or their customers for breach
of confidentiality. Further, we may be required to expand capital and other resources to protect against the
threat of security breaches or to alleviate problems caused by such breaches. There can be no assurances that
measures that we implement will not be circumvented in the future. Any breach of our network security may also
have a negative impact on our reputation, which could have a material adverse effect on our business, results
of operations, financial condition and cash flows.

We may not be fully insured for all losses we may incur.

Although we attempt to limit and mitigate our liability for damages arising from negligent acts, errors or omissions
through contractual provisions, limitations of liability set forth in our contracts may not be enforceable in all
instances or may not otherwise protect us from liability for damages. In addition, certain liabilities, such as
claims of third parties for which we may be required to indemnify our clients, are generally not limited under
those agreements.

Failure of disaster recovery systems may affect our business.

We also undertake measures for disaster protection and downtime reduction which includes close monitoring
of backup processes and maintenance of redundancy of all critical hardware and applications. However, in the
event that such systems fail due to technical reasons or lack of efficient management of the same, we could
lose data critical to our business and this in turn could affect our business, operations and financial condition.

We may not be able to integrate future acquisitions successfully.

Part of our growth strategy includes pursuing strategic acquisitions. If we acquire another company, we could
have difficulty in assimilating that company’s personnel, operations, technology and software. In addition, the
key personnel of the acquired company may decide not to work with us and we may not be able to retain the

XVi



40.

41.

42.

E;@jlnlewws Lid.

client base of the acquired company. We cannot assure you that we will be able to consummate acquisitions
or alliances in the future on terms acceptable to us, or at all and further that the integration of any future
acquisitions will be successful or that the expected strategic benefits of any future acquisitions or alliances will
be realized. In addition, such acquisitions may involve a number of special risks, including, but not limited to,
adverse short-term effects on our reported operating results, diversion of management'’s attention, difficulties
assimilating and integrating the operations of the acquired company with our own and unanticipated liabilities or
contingencies relating to the acquired company. As of the date of this Prospectus, we have not signed any letter
of intent or entered into any definitive commitment or agreement for any material acquisition, strategic alliance
or strategic investment.

Valuations in the information technology enabled services industry may not be sustained in future and
current valuations may not be reflective of future valuations for the industry.

There is no standard valuation methodology in information technology and related industries. The valuations in
the IT industry are presently high and may not be sustained in future. Additionally, current valuations may also
not be reflective of future valuations within the industry.

You will not be able to trade any of the Equity Shares you purchase in the Issue immediately on
allotment.

The Equity Shares are intended to be listed on the BSE and NSE. Pursuant to Indian regulations, certain actions
must be completed before the Equity Shares can be listed and trading of them may commence. Investors’ book
entry or “demat” accounts with depository participants in India are expected to be credited within two business
days of the date on which the issue and allotment is approved by our Board. Thereafter, upon receipt of final
approval of the Stock Exchanges, trading in the Equity Shares is expected to commence within 7 business
days. There can be no assurance that the Equity Shares allocated earlier to investors will be credited to their
demat accounts, or that trading will commence, within 7 Indian business days of the issue and allotment being
approved by our Board, or at all. Additionally we are liable to pay interest at 15.0% per annum if allotment is
not made, refund orders are not dispatched or demat credits are not made to investors within 15 days from the
Bid/Issue Closing Date.

There is no existing market for the Equity Shares, and we do not know if one will develop. Our stock
price may be highly volatile after the Issue and, as a result, you could lose a significant portion or all of
your investment.

Prior to the Issue, there has not been a public market for the Equity Shares. We cannot predict the extent to
which investor interest will lead to the development of an active trading market on the Stock Exchanges or
how liquid that market will become. If an active market does not develop, you may experience difficulty selling
the Equity Shares that you purchased. The Issue Price is not indicative of prices that will prevail in the open
market following the Issue. Consequently, you may not be able to sell your Equity Shares at prices equal to or
greater than the price you paid in the Issue. The market price of the Equity Shares on the Stock Exchanges may
fluctuate after listing as a result of several factors, including the following:

» volatility in the Indian and other global securities markets;

» the performance of the Indian and global economy;

» significant developments in India’s fiscal regime;

e risks relating to our business and industry, including those discussed in this offer document;
» strategic actions by us or our competitors;

e investor perception of the investment opportunity associated with the Equity Shares and our future
performance;

* adverse media reports about us, our shareholders or Promoters;
» future sales of the Equity Shares;
e variations in our quarterly results of operations;

o differences between our actual financial and operating results and those expected by investors and
analysts;
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» changes in analysts’ recommendations or perceptions of us, the Indian IT sector or India; and
e our future expansion plans.

There has been significant volatility in the Indian stock markets in the past and our share price could fluctuate
significantly as a result of market volatility. A decrease in the market price of the Equity Shares could cause you
to lose some or all of your investment.

Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash
flows, working capital requirements and capital expenditures.

The amount of our future dividend payments, if any, will depend upon our future earnings, financial condition,
cash flows, working capital requirements and capital expenditures. There can be no assurance that we will be
able to pay dividends. For details regarding dividend paid by the company during various previous years, please
refer “Dividend Policy” under the section “About the Issuer Company” on page 69.

Any future equity offerings by us could lead to dilution of your shareholding or adversely affect the
market price of the Equity Shares.

If we do not have sufficient internal resources to fund our investment requirements or working capital needs
in the future, we may need to raise funds through equity financing. As a purchaser of the Equity Shares in the
Issue, you could experience dilution to your shareholding in the event that we conduct future equity offerings.
Such dilution can adversely affect the market price of the Equity Shares and could impact our ability to raise
capital through an offering of our equity securities. In addition, any perception by investors that such issuance
or sales will occur could also affect the trading price of the Equity Shares.

EXTERNAL RISKS BEYOND THE CONTROL OF THE COMPANY

Our assets and operations are located in India, and we are subject to regulatory, economic and political
uncertainties in India.

Our primary operations are based in India, and our assets and our professionals are located in India. In the early
1990s, India experienced significant inflation, low growth in gross domestic product and shortages of foreign
currency reserves. The Indian government, however, has exercised and continues to exercise significant
influence over many aspects of the Indian economy. India’s government has provided significant tax incentives
and relaxed certain regulatory restrictions in order to encourage foreign investment in specified industries of
the economy. Certain of those programs, which have benefited us, include tax holidays, liberalized import
and export duties and preferential rules on foreign investment and repatriation. We cannot assure you that
liberalization policies will continue. The Government of India is considering introducing a reservation policy to
the private sector in India, pursuant to which all private sector companies operating in India would be required
to reserve a certain percentage of jobs for the economically underprivileged population in the states where such
companies are incorporated. If this policy is adopted, our ability to hire employees of our choice may be affected
due to restrictions on our pool of potential employees and competition for these professionals.

Furthermore, the rate of economic liberalization could change, and specific laws and policies affecting
technology companies, foreign investment, currency exchange rates and other matters affecting investment
in our securities could also change. Since 1996, the Government of India has changed seven times. The
current Indian government is a coalition of many parties, some of which do not want to continue India’s
current economic policies. Various factors, including a collapse of the present coalition government due to the
withdrawal of support of coalition members, could trigger significant changes in India’s economic liberalization
and deregulation policies, disrupt business and economic conditions in India generally and our business in
particular. Our financial performance and the market price of our shares may be adversely affected by changes
in inflation, exchange rates and controls, interest rates, Government of India policies (including taxation policies),
social stability or other political, economic or diplomatic developments affecting India in the future.

Terrorist attacks and other acts of violence involving countries in which we or our clients operate, could
adversely affect the financial markets, result in a loss of client confidence and adversely affect our
business, results of operations, financial condition and cashflows.

Certain events that are beyond our control, including the terrorist attacks and other acts of violence or war,
including those countries in which we or our clients operate, may adversely affect worldwide financial markets and
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could potentially lead to economic recession, which could adversely affect our business, results of operations,
financial condition and cash flows.

An outbreak of an infectious disease or any other serious public health concerns could have a material
adverse effect on our business and results of operations.

The outbreak of an infectious disease or any other serious public health concerns could have a negative impact
on the economies, financial markets and business activities in the countries in which our end markets are
located, which could have a material adverse effect on our business. Although we have not been adversely
impacted by these recent outbreaks, we can give no assurance that a future outbreak of an infectious disease
among humans or animals or any other serious public health concerns will not have a material adverse effect
on our business.

Political opposition to offshore outsourcing in the countries where we operate could adversely affect
our business.

Offshore outsourcing has been the subject of intense political debate, and has come under increased
government scrutiny within the countries where our end markets are location due to its perceived association
with loss of jobs. Several governments have implemented or are actively considering implementing restrictions
on outsourcing by government entities to offshore IT services providers. Any changes in these countries to
their existing laws or the enactment of new legislation restricting offshore outsourcing, particularly by private
companies, may adversely impact our business, financial condition and results of operations.

Any disruption in the supply of power, IT infrastructure and telecom lines could disrupt our business
process or subject us to additional costs.

India’s infrastructure, in particular its roads, airports and power sectors, needs to be upgraded to support the
growth in the country. Infrastructure in the cities needs to be improved substantially to handle the expansion of
industry in which we operate. Any disruption in basic infrastructure or the failure of the Government to improve
the existing infrastructure facilities could negatively impact our business since we may not be able to provide
timely or adequate services to our clients. We do not maintain business interruption insurance and may not be
covered for any claims or damages if the supply of power, IT infrastructure or telecom lines is disrupted. This
may result in the loss of a client, impose additional costs on us and have an adverse effect on our business,
financial condition and results of operations.

NOTES TO RISK FACTORS

Public Issue of 56,67,000 Equity Shares of Rs.10 each for cash at a price of Rs. 85 per Equity Share (including
a share premium of Rs. 75 per Equity Share) aggregating Rs. 4816.95 Lacs by Excel Infoways Limited. The
issue would constitute 26.77 % of the fully diluted post issue paid up capital of the company.

The Company has made a Pre-IPO Placement of 33,000 Equity Shares to various investors on June 1, 2009.
For details, please refer to page no.13 of Prospectus under section “Notes to Capital Structure”. Due to this the
size of the public issue has reduced to 56,67,000 Equity Shares as against 57,00,000 Equity Shares proposed
in the DRHP. Accordingly Issue would constitute 26.77 % of the fully diluted post issue paid up capital of the
company as against 26.93% proposed in the DRHP.

The Issue is being made through the 100% Book Building Process wherein up to 50% of the Issue Size shall
be allocated on a proportionate basis to Qualified Institutional Buyers, out of which 5% of the QIB Portion shall
be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion
shall be available for allocation on a proportionate basis to all Qualified Institutional Buyers, including Mutual
Funds, subject to valid Bids being received at or above Issue Price. Further, at least 15% of the Issue Size shall
be available for allocation on a proportionate basis to Non-Institutional Bidders and at least 35% of the Issue
Size shall be available for allocation on a proportionate basis to Retail Individual Bidders, subject to valid Bids
being received at or above the Issue Price.

Under subscription, if any, in any category would be met with spill over from other categories at the sole
discretion of our Company in consultation with the BRLM.
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In the event of the Issue being oversubscribed, the allocation shall be on a proportionate basis to QIB Bidders,
Retail Individual Bidders and Non-Institutional Bidders (Refer to the paragraph entitled “Basis of Allotment” on
page 141 of this Prospectus).

Net worth of the Company as on 31st March 2009 is Rs. 5254.09 lacs. The book value of the Equity Shares of
the Company as on 31 March 2009 is Rs. 33.98 per Equity Share.

Except as disclosed in the section titled “Capital Structure” beginning on page 13 of this Prospectus, we have
not issued any shares for consideration other than cash.

Except as disclosed in sections titled “Our Promoters And Promoter Group” or “Our Management” beginning
on page 60, and 53 of this Prospectus, none of our Promoters, our Directors and our key managerial personnel
have any interest in the company except to the extent of remuneration and reimbursement of expenses and
to the extent of Equity Shares held by them or their relatives and associates or held by the companies, firms
and trusts in which they are interested as director, member, partner and/or trustee and to the extent of benefits
arising out of such shareholding.

Investors are advised to refer the paragraph on “Basis for Issue Price” on page 25 of this Prospectus before
making an investment in the Issue.

Investors are free to contact the Book Running Lead Manager or Compliance Officer for any clarification or
information or complaints pertaining to the Issue.

Investors may note that allotment and trading in shares of our Company shall be done only in dematerialized
form.

All information shall be made available by the Book Running Lead Manager and the Company to the public and
investors at large and no selective or additional information would be available for a section of the investors in
any manner whatsoever.

The average cost of acquisition of Equity Shares of face value of Rs.10 each by our promoters is given
below:

Sr. No. Name of Promoter Avg. Cost of Acquisition (Rs.)
1 Mr. Lakhmendra Khurana 0.74
2 Mrs. Ranjana Khurana 0.83

There has been no transaction in the securities of the Company during the period of six months preceding the
date of this Prospectus by any of our Promoters, member of promoter group or Directors

For information on change in our company’s name, refer to the section “History and Certain Corporation Matters”
beginning on page no. 51.

For Related party transactions, please refer page 67 under heading “Related Party transactions” of the
Prospectus. The total value of transactions with related parties for the year ending March 31, 2009 is Rs.207.36
lacs.
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SECTION III - INTRODUCTION
SUMMARY

The Investor should read the following summary with the Risk Factors included from page numbers viii to xx and the
more detailed information about the Company and the financial statements included in the Prospectus.

ITES - BPO Market

Over the past decade, the Indian BPO segment has witnessed significant transformation. Starting with basic data entry tasks,
the industry graduated to a high proportion of voice-based services and a range of back-office processing activities. The last
3-4 years have seen the scope of services expanding to include increasingly complex processes involving rule-based decision
making and even research services requiring informed individual judgment.

The rapid expansion in scope of BPO has been accompanied by an equally rapid adoption across a range of vertical industries.
This wide range of services may be summarised into four broad categories comprising Finance and Accounting (F&A), Customer
Interaction Services (CIS) and Human Resource Administration (HRA), and a wide range of other vertical-specific and niche
services.

CIS includes all forms of IT-enabled customer contact; inbound or outbound, voice or non-voice based support used to provide
customer services, sales and marketing, technical support and help desk services.

BPO is witnessing an increasing emphasis on the cost-plus, additional strategic levers that it can deliver include innovation of the
underlying business process being outsourced, improved competitive positioning, managing customer expectations, elevation
of the strategic role of the retained organisation, optimal resource allocation, support for globalisation of their businesses, and
technology support and access. This has also resulted in heightened C-level attention resulting in enterprise-wide evaluation
of BPO opportunities — which is in turn opening new avenues to explore. This steady expansion in scope coupled with low
penetration levels is supporting high growth for BPO.

Business Overview

Excel Infoways Ltd. Started in 2003 is an ISO 27001:2005 certified Company. Excel Infoways Ltd. is a BPO (Business Process
Outsourcing) & Customer Contact Center based in India. We are registered member of NASSCOM.

We are provider of offshore BPO services to Clients primarily in Telecommunications and Financial Sector. At Excel each
component of our service delivery is critical. We provide BPO service mostly to clients in the United States and the United
Kingdom. There is a continuous check of the quality of exchange between our operators and the customers through silent
monitoring, recording, and consumer surveys.

We commenced commercial operations in September, 2003 with an initial capacity of 50 seats. Since then, we have experienced
rapid growth and significantly expanded our operation to 150 seats.

We currently have clients, all of which are overseas corporations, majority from US. Over the period, we have successfully
expanded the revenue from most of our existing clients in addition to adding a few significant clients. Our client relationships are
often long-term.

We presently have facility at Andheri (W) in Mumbai aggregating 150 seats. In addition, we propose to set up a 300-seat facility
in Mumbai at Borivali (W) and Kandivali- Charkop in Financial Year 2010-2011.

Our business model revolves around three key drivers: our people, our processes and our technology. These have been
instrumental in successfully delivering our BPO services to our clients.

We provide a comprehensive range of services to clients in each of our focus industries. The principal services that we provide
in each industry are:-

e Telecom Fulfillment Solutions: Customer acquisition, provisioning and fulfillment support, customer service and
collections.

e Financial Services: Customer acquisition, customer service, funds management and overseas property management,
Business & Financial Transcription, e-media Transcription

e Technical services: Network Management and Monitoring, Solution of complex connectivity problems to increase
bandwidth, improve response times, maximize performance, and support global operations.

e Healthcare : Insurance Claim Processing, Medical Billing and Coding

We have developed the domain knowledge of these industries in multiple combinations of services. It helps in cultivating client
relationship in different industry vertical.
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SUMMARY FINANCIAL INFORMATION_

Standalone Statement of Profit and Losses, As Restated

Annexure |

(Rupees in lacs)

For the year ended

March March March March March
31, 2009 31, 2008 31, 2007 31, 2006 31, 2005
Income
Income from Operations 1860.40 2309.11 1978.68 1015.16 328.91
Other Income 0.33 1.81 0.50 0.08 0.17
1860.73 2310.92 1979.18 1015.24 329.08
Expenditure
Employee Cost 164.07 252.45 183.53 193.90 138.56
Operation and Other expenses 220.22 282.22 198.90 168.99 131.16
384.29 534.67 382.43 362.89 269.72
Profit before Interest depreciation and taxes 1476.44 1776.25 1596.75 652.35 59.36
Interest on Loan 3.27 0.76 0.92 0.00 0.00
Depreciation 83.36 74.50 25.77 19.02 15.17
Profit before taxes and Extraordinary items 1389.81 1700.99 1570.06 633.33 44.19
Profit / (loss) on sale of fixed Assets (Net) 2.04 4.14 0.00 0.00 0.00
Profit/(loss) on sale of Investments (6.16) 0.00 0.00 0.00 0.00
Exchange fluctuation loss (58.10) (47.18) (3.00) (0.44) 0.00
Amortisation of Preliminary and (9.24) (8.93) (5.26) (5.26) (5.26)
Miscellaneous expenses w/off
(71.46) (51.97) (8.26) (5.70) (5.26)
Profit before tax 1318.35 1649.02 1561.80 627.63 38.93
Provision for taxes
- Current Income Tax (158.30) (186.21) (0.17) 0.00 0.00
- Deferred Income Tax (6.64) (27.31) (22.65) (1.08) (7.84)
- Fringe Benefit Tax (2.07) (1.70) (1.00) (1.48) 0.00
- MAT Credit Entitlement 333.73 0.00 0.00 0.00 0.00
166.72 (215.22) (23.82) (2.56) (7.84)
Profit after tax 1485.07 1433.80 1537.98 625.07 31.09
Adjustment for prior period expense (14.68) (3.78) 0.00 0.00 0.00
Adjusted profit 1470.39 1430.02 1537.98 625.07 31.09
Balance brought forward from previous year 2149.68 1525.66 593.17 2.98 (26.97)
3620.07 2955.68 2131.15 628.05 4.12
Less :- Appropriation
Interim Dividend 0.00 0.00 32.00 0.00 0.00
Tax on Interim Dividend 0.00 0.00 4.49 0.00 0.00
Proposed Dividend(Final) 0.00 0.00 0.00 1.65 1.00
Provision for tax on Proposed Dividend 0.00 0.00 0.00 0.23 0.14
Transfer to General Reserve 0.00 0.00 185.00 33.00 0.00
Transferred to Bonus issue 0.00 806.00 384.00 0.00 0.00
0.00 806.00 605.49 34.88 1.14
Balance Carried to Balance Sheet 3620.07 2149.68 1525.66 593.17 2.98
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Anneure ||
(Rupees in lacs)

Standalone Statement of Assets and Liabilities, As Restated

As at
March March March March March

31, 2009 31, 2008 31, 2007 31, 2006 31, 2005
Assets
Fixed Assets
Gross Block 1017.54 1335.91 585.41 143.97 111.52
Less : Depreciation/Amortisation 222.99 139.78 66.90 41.13 22.11
Net Block 794.55 1196.13 518.51 102.84 89.41
Add: Capital Work in Progress 2442.00 1335.50 275.00 0.00 0.00
(including Capital Advances)

3236.55 2531.63 793.51 102.84 89.41
Investments 0.00 11.83 0.00 0.00 0.00
Deferred tax Assets 261.14 0.00 0.00 0.00 0.00
Current Assets, Loans & Advances
Sundry Debtors 896.31 878.88 792.72 598.54 47.09
Cash & Bank Balance 40.08 384.53 348.78 90.06 2.05
Loans & Advances 1107.21 285.91 419.74 17.30 7.28
Total Assets 5541.29 4092.78 2354.75 808.74 145.83
Liabilities and Provision
Secured Loans 28.62 5.83 11.95 7.39 0.00
Unsecured Loans 0.00 0.00 0.00 0.00 129.65
Deferred Tax Liability 0.00 65.95 38.64 15.98 14.90
Current Liabilities and Provisions
Current Liabilities 66.76 190.78 65.23 46.99 9.35
Provisions 158.82 86.21 0.07 0.00 0.00

225.58 276.99 65.30 46.99 9.35
Share Application Money pending Allotment 33.00 0.00 0.00 0.00 0.00
Net Worth
Represented by:
Shareholders’ Funds:
Share Capital 1546.87 1543.67 512.00 128.00 10.00
Resrves and Surplus
Balance in Profit and Loss Account 3620.07 2149.67 1525.66 593.17 2.98
General Reserve 0.00 0.00 218.00 33.00 0.00
Share Premuim Account 97.83 69.03 0.00 0.00 0.00

5264.77 3762.37 2255.66 754.17 12.98
Less: Miscellaneous Expenditure (10.68) (18.36) (16.80) (15.79) (21.05)

5254.09 3744.01 2238.86 738.38 (8.07)
Total Liabilities 5541.29 4092.78 2354.75 808.74 145.83




EXCEL INFOWAYS LIMITED

Notes:

1)

2)

3)

Substantial increase in the income

Our Income from operations during the last five years is as follow.
(Rs. in lacs)

For the year ended
March 31, 2008 | March 31, 2007 | March 31, 2006| March 31, 2005| March 31, 2004
Income from Operations 2309.11 1978.68 1015.16 328.91 82.29

As can be seen from the above, Company’s business income grew from Rs.82.29 Lacs in 2003-04 to Rs. 2309.11 in
2007-08 by growing at a rate of 299.70% in 2004-05, 208.64% in 2005-06, 94.91% in 2006-07 and 16.7% in 2007-08. The
reasons for the rapid growth in business are as follows.

a. The Company started its business as a tele-marketing company in 2003. After gaining experience in various aspects
of outbound calling the company realized that there is more profit and revenue in complete process of fulfillment. The
Company diversified into a full fledged service provider for various verticals from a tele-marketing company. As a
result there was substantial increase in revenue and profits as Company was providing one stop shop to its clients.

b. The Company started business on a small scale starting with few employees but as the business grew the Company
built its capacities and hence the business grew at a substantial pace.

The company’s operational expenses have not increased in relation to Company’s business income

The company’s operational expenses have not increased in relation to Company’s business income. Operational expenses
were 39.87% of the operative income in financial year 2004-05, 16.65% in financial year 2005-06 and further reduced to
10% in 2006-07, the reasons are as follows:

Company’s operational expenses mainly constitute of expenses of fixed and semi variable nature which do not increase in
proportion to increase in sales. A comparative chart of the major expenses is given below

(Rs. in Lacs)
Particulars of Expenses 31st March, 2007 31st March, 2006 31st March, 2005
Communication charges 101.46 101.64 92.67
Transportation 11.93 11.16 11.71
Electricity 11.93 12.67 8.27
Misc Exps w/o 5.26 5.26 5.26
Professional and Legal Fees 4.96 1.55 1.18

As seen from the above table and looking to the nature of its business communication expenses form a large part of
Company’s operational expenses. Communication expenses include expenses such as IPLC charges, ILL charges, lease
rent of telecommunication equipment. Telecommunication costs on an average had remained constant over a period of
time, even falling in financial year 2008-09. Say as for example, the IPLC rents were Rs.8,00,280 for band-width 512 KBPS,
Rs.10,58,000/- for a band-width of 1024 KBPS and Rs.12,37,500 for 2048 KBPS.(2 MBPS). From the above we can say that
even though the band width of IPLC increased by four times, the cost increased by only 1.5 times. Similarly the lease rent of
telecommunication equipment was Rs. 64.48 lacs in 2005, Rs.69.68 lacs in 2006, Rs.76.21 lacs in 2007 and Rs 87.71 lacs
in 2008 which has also not grown in proportion to the increase in sales.

The above mentioned expenses like communication expenses, transportation of staff, miscellaneous expenses written off,
and electricity expense have by and large remained fixed over a period of time or have increased only with the expansion
of Company’s capacities.

Substantial increase in the Debtors

There has been a substantial increase in quantum of sundry debtors. The quantum of debtors was as follows. Rs.598.54
lacs in March 2006, Rs.792.72 lacs in March 2007 Rs.878.88 lacs in March 2008 and Rs. 896.31 lacs in March 2009. The
percentage of debtors with respect to yearly sales was 58.96% in 2005-06, 40.06% in 2006-07 and 38.06% in 2007-08 and
48.18% in 2008-09. As it is clear from the above analysis that, the percentage of debtors with respect to yearly sales have
fallen from 58.96% in 2005-06 to 38.06% in 2007-08. The quantum of debtors has increased to 48.18% of yearly sales in
2008-09 owing to the fact that the company was going through recessionary times and we have extended credit facilities to
our clients. Itis further clarified that quantum of debtors depends on the nature of contract with the clients and some clients
may ask for a longer credit period which in some cases Company has to provide.
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THE ISSUE

Equity Shares offered

Public Issue 56,67,000 Equity Shares
Of Which
QIB Portion Up to 50% of the Issue, i.e 28,33,500 Equity Shares of Rs.10 each for

cash at a price of Rs.85 per equity share aggregating to Rs.2408.48
lacs,

(Allocation on proportionate basis)

out of which 5% of the QIB Portion shall be available for allocation on a
proportionate basis to Mutual Funds only, and the remainder of the QIB
Portion shall be available for allocation on a proportionate basis to all
Qualified Institutional Buyers, including Mutual Funds, subject to valid Bids
being received at or above Issue Price

Non Institutional Portion

At least 15% of the Issue i.e. 8,50,050 Equity Shares of Rs.10 each for
cash at a price of Rs.85 per equity share aggregating to Rs.722.54 lacs,
available for allocation to Non Institutional Bidders.

Retain Portion

At least 35% of the Issue i.e. 19,83,450 Equity Shares of Rs.10 each for
cash at a price of Rs.85 per equity share aggregating to Rs.1685.93 lacs,
available for allocation to Retail Individual Bidder(s).

Equity Shares outstanding prior to the Issue

1,55,01,700 Equity shares of Rs.10 each

Equity Shares outstanding after the Issue

2,11,68,700 Equity Shares of Rs.10 each

Objects of the Issue

Please see the section entitled “Objects of the Issue” on page 20 of this
Prospectus.

Subject to note above, under subscription, if any, in any category would be met with spill over from other categories at the

sole discretion of our Company in consultation with the BRLM.

The Company has made a Pre-IPO Placement of 33,000 Equity Shares to various investors on June 1, 2009. For details,

please refer to page no. 14 of Prospectus under section “Notes to Capital Structure”. Due to this the size of the public issue
has reduced to 56,67,000 Equity Shares as against 57,00,000 Equity Shares proposed in the DRHP. Accordingly Issue
would constitute 26.77 % of the fully diluted post issue paid up capital of the company as against 26.93% proposed in the

DRHP.
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GENERAL INFORMATION

Excel Infoways Limited
Registered Office: 31-A, Laxmi Industrial Estate, New Link Road, Andheri (West), Mumbai — 400 053,
Tel: +91-22-40309898, Fax: +91-22-26394248,
Email: ipo@excel-infoways.com, Website: www.excel-infoways.com
Contact person: Ms. Bhavana D Shah, Company Secretary & Compliance Officer

The Company was originally incorporated as Excel Infoways Private Limited on 7th January, 2003 by Registrar of Companies,
Maharashtra, Mumbai vide Registration N0.138568. The Company subsequently became a public limited Company and the
name of the Company was changed to Excel Infoways Limited and the fresh certificate of incorporation was granted to the
Company on 9" August, 2006.

Company Registration Number: 138568
Company ldentification Number: U72900MH2003PLC138568
Registrar of Companies Office:

Registrar of Companies, Maharashtra, Mumbai
100, Everest, Marine Drive

Mumbai- 400002.

Phone: 022-22812639

Fax: 022-22811977

BOARD OF DIRECTORS OF THE COMPANY

Sr. No. | Name Designation
1. Mr. Lakhmendra Khurana Chairman Cum Managing Director
2. Mrs. Ranjana Khurana Executive Director
3. Ms. Bela Ash Executive Director
4, Mr. Ravi Prakash Sinha Non Executive & Independent Director
5. Mr. Ramesh Multanchand Joshi Non Executive & Independent Director
6. Mr. Binoy Gupta Non Executive & Independent Director

For further details of Mr. Lakhmendra Khurana & Mrs. Ranjana Khurana, refer the section titled “Our Promoters And
Promoter Group” on page no. 60 and brief profile of other members of the Board of Directors; refer the section titled
“Our Management” on page no. 53 of this Prospectus.

COMPANY SECRETARY AND COMPLIANCE OFFICER

Ms. Bhavana D Shah,

Excel Infoways Limited

31-A, Laxmi Industrial Estate, New Link Road,
Andheri (West), Mumbai — 400 053,

Tel: +91-22-40309898,

Fax: +91-22-26394248,
Email: ipo@excel-infoways.com,
Website: www.excel-infoways.com

Investors can contact the Compliance Officer or the Registrar in case of any pre-Issue or post- Issue related problems,
such as non-receipt of letters of allocation, credit of allotted Equity Shares in the respective beneficiary accounts or
refund orders etc.

BANKERS TO THE COMPANY

Citibank N.A.

Citi Tower, Suvidha, 3 Floor,
61, Dr. S.S. Rao Road,

Parel, Mumbai — 400 012

Tel: +91-22-6619 6511

Fax: +91-22-2416 1359
Email: Ann.thanikkal@citi.com



The Bank of Rajasthan Limited,
Twin Tower, Lokhandwala Complex,
Versova, Andheri (West),

Mumbai — 400 053

Tel: +91-22-3260 9596/ 3263 9340
Fax: +91-22-26361489

Email: versovamumbai@rajbank.com

The Federal Bank Limited,
Corporate Banking Branch,

1t Floor, 12/227, Nariman Bhavan,
Nariman Point, Mumbai — 400 021
Tel: +91-22-2281 2335/36

Fax: +91-22-2202 8726

Email: bbyh@federalbank.co.in

ISSUE MANAGEMENT TEAM
BOOK RUNNING LEAD MANAGER

Chartered Capital And Investment Ltd

711, Mahakant, Opp V S Hospital,

Ellisbridge, Ahmedabad 380 006,

Tel: +91-79-26575337, 26577571

Fax: +91-79-26575731

Email: excelipo@charteredcapital.net

Investor grievance Id: investor.relation@charteredcapital.net
Website: www.charteredcapital.net

Contact person: Mr. Manoj Kumar Ramrakhyani

SYNDICATE MEMBER

Chartered Capital And Investment Ltd

711, Mahakant, Opp V S Hospital,

Ellisbridge, Ahmedabad 380 006,

Tel: +91-79-26575337, 26577571

Fax: +91-79-26575731

Email: excelipo@charteredcapital.net

Website: www.charteredcapital.net

Contact person: Mr. Manoj Kumar Ramrakhyani

REGISTRAR TO THE ISSUE
Link Intime India Private Limited

C-13, Pannalal Silk Mills Compound,

LBS Marg, Bhandup (West), Mumbai 400 078
Tel: +91-22 - 2596 0320

Fax : +91-22 - 2596 0328

Email: eil. ipo@linkintime.co.in
Website:www.linkintime.co.in

Contact Person: Mr. Sachin Achar

STATUTORY AUDITORS TO THE COMPANY

S. G. Kabra & Co,

Chartered Accountants

Wavel House, Ist Floor,

Ist Dhobi Talao Lane,

Mumbai -400 002

Tel: +91-22-2201 0708

Fax: +91-22-2200 4533

Email: info@sgkabra.com
Website: www.sgkabra.com
Contact Person: Mr. S .G. Kabra

E)@-‘ Infoways Ltd.
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BANKERS TO THE ISSUE AND ESCROW COLLECTION BANKS

Axis Bank Limited

Springfields Branch

Springfields Bldg, Next To Green Acres Bldg,
Lokhandwala, Andheri (West), Mumbai - 400053

Tel: - 91-22- 67159301 / 67159355

Fax:- 91-22- 67159398

Email id: springfields.operationshead @axisbank.com
Contact Person: Mr. Mehdiali Fatteh

ICICI Bank Limited

Capital Markets Division,

30, Mumbai Samachar Marg, Mumbai — 400 001
Tel: 91-22-22627600

Fax: 91-22-22611138

Email: venkataraghavan.t@icicibank.com
Contact Person: Mr.Venkataraghavan T A

Kotak Mahindra Bank Limited

36-38 A, Nariman Bhavan,

227, Nariman Point, Mumbai — 400 021
Tel: 91-22-6605 6825

Fax: 91-22-6605 6642

Email: ibrahim.sharief@kotak.com
Contact Person: Mr.lbrahim Sharief

SELF CERTIFIED SYNDICATE BANKS

As on date following banks registered with SEBI for collection of ASBA forms

Corporation Bank Limited
ICICI Bank Limited
HDFC Bank Limited
State Bank of India
Union Bank of India
IDBI Bank Limited
AXIS Bank Limited
Kotak Mahindra Bank
State Bank of Bikaner & Jaipur
. Bank of Baroda
. Punjab National Bank
. YES Bank
. Citibank Bank
. Bank of India
. State Bank of Hyderabad
. HSBC Limited
. Vijaya Bank
. State Bank of Travancore
19. Bank of Maharashtra
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For the details of list of controlling banks along with its branches please visit the website of SEBI, BSE and NSE at
www.sebi.gov.in, www.bseindia.com and www.nseindia.com

ADVISOR TO THE COMPANY

Pine Tree Consultants Pvt Ltd,
104, Raheja Centre, 1% Floor,
Nariman Point, Mumbai — 400 021
Tel: +91-22 — 2283 7000/ 01

Fax : +91-22 — 2283 7002

Email: pinetreeindia@gmail.com
Contact Person: Mr. Dheeraj Jain
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Since Chartered Capital And Investment Limited is the sole BRLM for this Issue, all the Issue related activities are handled by
Chartered Capital And Investment Limited.

CREDIT RATING

INTER-SE ALLOCATION OF RESPONSIBILITIES OF THE BRLM

As this is an issue of Equity Shares there is no credit rating for this Issue.
IPO GRADING
The Company has appointed CARE for the purpose of IPO Grading.

Credit Analysis & Research Limited

307, 3 Floor, Iscon Mall,

Above Star India Bazar,

Near Jodhpur Cross Road,

Satellite, Ahmedabad - 380 015.

Telefax: +91-79-66311821 / 22

Email: care.ahmedabad@careratings.com
Contact Person: Mr. Mehul Pandya

This Issue has been graded by Credit Analysis & Research Limited (CARE) and has been assigned the “IPO Grade 1” indicating
“Poor Fundamentals”, pursuant to clauses 2.5A, 5.6B and 6.8.2.9A of the SEBI Guidelines.

CARE has assigned a ‘CARE IPO Grade 1’ to the proposed IPO of Excel Infoways Limited (Excel)."CARE IPO Grade 1’
indicates Poor Fundamentals. CARE assigns IPO grades on a scale of Grade 5 to Grade 1, with Grade 5 indicating strong
fundamentals and Grade 1 indicating poor fundamentals. CARE'’s IPO grading is an opinion on the fundamentals of the issuer.
The grade assigned to any individual issue represents a relative assessment of the ‘fundamentals’ of the issuer.

A summary of the rationale for the grading assigned by the CARE to the Issue is given below:

The assigned grading is largely governed by Excel's small sized operations with a short track record, position at the lower end
of Indian BPO industry which faces intense competition due to mushrooming of a large number of small players. The grading is
also constrained by its low level of competitiveness with limited service offerings, high revenue concentration risk and evolving
corporate governance practices. The risk associated with the outsourcing policy of the developed countries also constrained the
grading. The grading however, factors in Excel’s profitable operations and low debt level.

TRUSTEES

This being an Issue of Equity Shares, appointment of Trustees is not required.
MONITORING AGENCY

No agency has been appointed to monitor the utilization of funds.
APPRAISING ENTITY

None of the objects of the issue have been apprised by any entity.
WITHDRAWAL OF THE ISSUE

The Company, in consultation with the BRLM, reserves the right not to proceed with the Issue at anytime after the Bid/Issue
Opening Date but before Allotment, without assigning any reason therefore.

BOOK BUILDING PROCESS

Book building refers to the collection of Bids from investors, which is based on the Price Band, with the Issue Price being finalized
after the Bid/Issue Closing Date, The principal parties involved in the Book Building Process are:

1. The Company.
2. The Book Running Lead Manager; and

3. The Syndicate Members who are intermediaries registered with SEBI or registered as brokers with the Stock Exchange (s)
and eligible to act as underwriters. The BRLM appoints the Syndicate Members, and

4. The Registrar to the issue.
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5.

Self Certified Syndicate Banks

The SEBI Guidelines has permitted an issue of securities to the public through the 100% Book Building Process, wherein
(i) up to 50 % of the Issue shall be allocated on a proportionate basis to QIBs, including upto 5% of the QIB portion that
shall be available for Allocation on a proportionate basis to Mutual Funds only and the remainder of the QIB portion shall be
available for Allocation on a proportionate basis to all QIB Bidders, including Mutual Funds. Further, (ii) at least 15% of the
Issue shall be available for allotment on a proportionate basis to Non Institutional Bidders and (iii) at least 35% of the Issue
shall be available for allotment on a proportionate basis to Retail Individual Bidders, subject to valid Bids being received at
or above the Issue Price. We will comply with the SEBI DIP Guidelines for this Issue. In this regard, we have appointed the
BRLM to procure subscriptions to the Issue.

QIBs are not allowed to withdraw their Bid(s) after the Bid /Issue Closing Date. In addition as per the recent amendments
to the SEBI Guidelines, QIBs are required to pay 10% margin amount upon submission of their Bids and the allocation to
QIBs will be on a proportionate basis. For further details please refer the section titled “Terms of the Issue” on page 121 of
the Prospectus.

Book Building Process under the SEBI Guidelines is subject to change and the investors are advised to make their own
judgment about investment through this process prior to making a Bid in the Issue.

Steps to be taken by the Bidders for bidding:
e Check whether he/she is eligible for bidding;
e Bidder necessarily needs to have a demat account; and

e Ensure that the Bid cum Application Form/ASBA Form is duly completed as per instructions given in the Red Herring
Prospectus and in the Bid cum Application Form/ASBA Form.

lllustration of Book Building and Price Discovery Process (Investors should note that the following is solely for the
purpose of illustration and is not specific to this Issue)

Bidders can bid at any price within the price band. For instance, assuming a price band of Rs. 20 to Rs. 24 per share,
issue size of 1800 equity shares and receipt of five bids from bidders, details of which are shown in the table below.
A graphical representation of the consolidated demand and price would be made available at the website of the
BSE (www.bseindia.com) and NSE (www.nseindia.com) during the bidding period. The illustrative book as shown below
shows the demand for the shares of our Company at various prices and is collated from bids from various investors.

Number of equity shares Bid for Bid Price Cumulative equity shares Bid for Subscription
(Rs.)
500 24 500 27.77%
1000 23 1500 83.33%
1500 22 3000 166.67%
2000 21 5000 277.77%
2500 20 7500 416.66%

The price discovery is a function of demand at various prices. The highest price at which the issuer is able to issue the desired
guantum of shares is the price at which the book cuts off i.e., Rs.22 in the above example. The issuer, in consultation with the
BRLM will finalise the issue price at or below such cut off price i.e. at or below Rs.22. All bids at or above this issue price and
cut-off bids are valid bids and are considered for allocation in respective category.

Though the process of Book Building under SEBI Guidelines is not new now, 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 amendments to SEBI Guidelines, QIBs are not allowed to withdraw their Bids after Bid/ Issue Closing Date.

Bid/Issue Programme
BID/ISSUE OPENED ON JULY 14, 2009
BID/ISSUE CLOSED ON JULY 17, 2009

1.
2.
3.

Closure time of the Stock Exchange bidding platform for entry of bids is 5.00 PM
Bids not uploaded in the book, would be rejected.

In case of discrepancy in the data entered in the electronic book vis a vis the data contained in the physical bid form, for a
particular bidder, the details as per physical application form of that bidder may be taken as the final data for the purpose of
allotment.

10
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4. The Standardization of cut-off time for uploading of bids on the Bid/ Issue Closing Date are as follows :
a. A standard cut-off time of 3.00 PM for acceptance of bids.
A standard cut-off time of 4.00 PM for uploading of bids received from non retail applicants i.e. QIBs and HNIs.

c. A standard cut-off time of 5.00 PM for uploading of bids received from retail applicants, which may be extended up to
such time as deemed fit by Stock Exchanges after taking into account the total number of applications received upto
the closure of timings and reported by BRLM to the Exchange within half an hour of such closure.

Bids and any revision in Bids shall be accepted only between 10.00 a.m and 5.00 p.m. (Indian Standard Time) during the
Bidding Period as mentioned above at the bidding centers mentioned on the Bid cum Application Form except that on the Bid/
Issue Closing Date, when Bids shall be accepted only between 10.00 a.m and 3.00 p.m (Indian Standard Time).

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

Our Company reserves the right to revise the Price Band during the Bidding Period in accordance with the SEBI Guidelines. The
cap 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 /Issue Opening Date.

In case of revision in the Price Band, the Issue Period will be extended for three additional working days after revision
of the Price Band, subject to the Bidding Period/Issue Period not exceeding 10 working days. Any revision in the Price
Band and the revised Bidding Period/Issue Period, if applicable, will be widely disseminated by notification to the BSE
and the NSE, by issuing a press release, and also by indicating the change on the website of the BRLM and at the
terminals of the syndicate.

UNDERWRITING AGREEMENT

After the determination of the Issue Price and prior to filing of the Prospectus with RoC, the Company, on its behalf, will enter into
an Underwriting Agreement with the Underwriters for the Equity Shares proposed to be issued through the Issue. It is proposed
that pursuant to the terms of the Underwriting Agreement, the BRLM shall be responsible for bringing in the amount devolved in
the event that the members of the Syndicate do not fulfill their underwriting obligations.

The Underwriters have indicated 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 RoC)

Name and Address of the Underwriters Indicated Number of Equity Amount Underwritten
Shares to be Underwritten (Rs. in lacs)
Chartered Capital And Investment Ltd 56,67,000 4816.95

711, Mahakant,

Opp V S Hospital, Ellisbridge,

Ahmedabad 380 006,

Tel: +91-79-26575337, 26577571

Fax No. : +91-79-26575731

Email: excelipo@charteredcapital.net

Website: www.charteredcapital.net

Contact person: Mr. Manoj Kumar Ramrakhyani

The above-mentioned amount is indicative underwriting and would be finalized after pricing and actual allocation. The above
Underwriting Agreement is dated July 21, 2009].

11
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In the opinion of our Board of Directors (based on a certificate dated July 21, 2009 given by the Underwriters), the resources
of the above mentioned Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full.
All the above-mentioned Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as brokers
with the Stock Exchange(s). The above Underwriting Agreement has been accepted by the Board of Directors acting through
our Chairman and Managing Director, at their meeting held on July 21, 2009 and we have issued letters of acceptance to the
Underwriters.

Allocation among Underwriters may not necessarily be in proportion to their underwriting commitments. Notwithstanding the
above table, the BRLM, and the Syndicate Members shall be responsible for ensuring payment with respect to Equity Shares
allocated to investors procured by them. In the event of any default in payment, the respective Underwriter, in addition to other
obligations defined in the underwriting agreement, will also be required to procure/subscribe to the extent of the defaulted
amount. Allocation to QIBs is proportionate as per the terms of this Prospectus.

12



CAPITAL STRUCTURE

The Share Capital Structure of our Company as on date of filing this Prospectus with SEBI is as below:

Em’lnlnwws Lid.

(Rs in lacs)
Share Capital Aggregate Aggregate Value
Nominal Value at issue price

A. | Authorised Share Capital

2,50,00,000 Equity Shares of Rs.10 each 2500.00
B. |Issued, Subscribed and Paid-Up Share Capital before the Issue

1,55,01,700 Equity Shares of Rs.10 each 1550.17
C. |Issue in terms of this Prospectus

56,67,000 Equity Shares of Rs.10 each 566.70 4816.95

Of which

(i) QIB Portion of up to 28,33,500 Equity Shares 283.35 2408.48

(i) Non-Institutional Portion at least 8,50,050 Equity Shares 85.01 722.54

(i) Retail Portion of at least 19,83,450 Equity Shares 198.35 1685.93
D. |Equity Share Capital after the Issue

2,11,68,700 Equity Shares of Rs.10 each 2116.87 6494.65
E. |Share Premium Account

Before the Issue 127.53

After the Issue 4377.78

The Company has made a Pre-IPO Placement of 33,000 Equity Shares to following investors on June 1, 2009 at a price of
Rs.100 per Equity Share (including a premium of Rs.90 per equity share). For details, please refer to page no.13 of Prospectus

under section “Notes to Capital Structure”.

History of change in Authorised Capital

Date No. of Shares Face Value Authorised Capital Particulars
(Rs.) (Rs))
January 07, 2003 50,000 10 5,00,000 On Incorporation
September 12, 2003 100,000 10 10,00,000 Increase
March 29, 2006 5,000,000 10 5,00,00,000 Increase
January 20, 2007 10,000,000 10 10,00,00,000 Increase
December 15, 2007 25,000,000 10 25,00,00,000 Increase
Our current authorised capital is sufficient to meet the requirements of the Issue.
Notes to Capital Structure
1. Share Capital history of the Company.
The current capital structure of the Company is built up as under.
Date of No. of Face | Issue | Nature of | Reasons for | Cumulative | Cumulative | Cumulative
Allotment Shares Value | Price | payment allotment. Total Shares paid up Share
of Equity (Rs.) (Rs.) capital. Premium
Shares. (Rs) (Rs.)
January 7, 10,000 10 10 Cash Subscription to 10,000 1,00,000 Nil
2003 Memorandum
March 16, 90,000 10 10 Cash Further Issue 1,00,000 10,00,000 Nil
2004 to promoter,
promoter group
& others
March 29, 11,80,000 10 10 Cash Further Issue 12,80,000| 1,28,00,000 Nil
2006 to promoter,
promoter group
& others
March 16, 38,40,000 10 Nil Bonus |Bonus 51,20,000| 5,12,00,000 Nil
2007 (3:1)
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Date of No. of Face | Issue | Nature of | Reasons for | Cumulative | Cumulative | Cumulative
Allotment Shares Value | Price | payment allotment. Total Shares paid up Share
of Equity (Rs)) (Rs)) capital. Premium
Shares. (Rs) (Rs.)
December |1,02,40,000 10 Nil Bonus | Bonus 1,53,60,000| 15,36,00,000 Nil
28, 2007 (2:1)
January 28, 76,700 10 100 Cash Private 1,54,36,700| 15,43,67,000 69,03,000
2008 placement to
non-promoter
June 17, 32,000 10 100 Cash Private 1,54,68,700| 15,46,87,000 97,83,000
2008 placement to
non-promoters
June 1, 33,000 10 100 Cash Pre-IPO 1,65,01,700| 15,50,17,000| 1,27,53,000
2009 Placement
Notes:

a) Bonus shares were allotted to then existing shareholders on March 16, 2007 in the ratio of three Equity Shares for each
Equity Share held by him.

b) Bonus shares were allotted to then existing shareholders on December 28, 2007 in the ratio of two Equity Shares for
each Equity Share held by him.

c) The Company has made a Pre-IPO Placement of 33,000 Equity Shares to following investors on June 1, 2009 at a price
of Rs.100 per Equity Share (including a premium of Rs.90 per equity share). Due to this the size of the public issue has
reduced to 56,67,000 Equity Shares as against 57,00,000 Equity Shares proposed in the DRHP. Accordingly Issue
would constitute 26.77 % of the fully diluted post issue paid up capital of the company as against 26.93% proposed in

the DRHP.
Sr. No. | Name of Allottee Number of Equity Shares
1 Ms. Sarita K Raghuvanshi 19000
2 Ms. Garima K Raghuvanshi 6000
3 Mr. Krishipal T Raghuvanshi 8000

None of the above allottees is related to the promoters of the company in any manner.

Details of Capitalisation of the reserves/profit & loss account are as following

Date of allotment of Ratio of Number of Equity | Face Value of the| Amount of Reserve /profit and

Bonus shares Bonus Issue Shares issued as Share (Rs.) loss account capitalised (Rs.)
Bonus Shares

March 16, 2007 311 38,40,000 10 3,84,00,000

December 28, 2007 2:1 1,02,40,000 10 10,24,00,000

The details of bonus issues made by the company and amount debited to P & L account & General Reserve are explained
in the below mentioned table:

(Rs. in lacs)

2006-07 2007-08

Bonus Issue made during the financial year 384.00 1024.00
By capitalization of

Profit & Loss Account 384.00 806.00

General Reserve Nil 218.00

Total Bonus Issue made during the financial year 384.00 1024.00

2. Shareholding of the Promoters & Promoters Group and Lock-in

The Equity Shares that are being locked-in are not ineligible for computation of Promoter’s contribution under Clause 4.6 of
the SEBI Guidelines. In this connection, as per Clause 4.6 of the SEBI Guidelines, the Company confirms the following:

i)  The Equity Shares offered for minimum 20% Promoters’ contribution are not acquired for consideration other than cash
and revaluation of assets or capitalization of intangible assets or bonus shares out of revaluation reserves or reserves
without accrual of cash resources or against shares which are otherwise ineligible for computation of Promoters’
contribution;
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Vi)

vii)
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The minimum Promoters’ contribution does not consist of Equity Shares acquired during the preceding one year, at a
price lower than the price at which Equity Shares are being offered to the public in the Issue;

The Company has not been formed by the conversion of a partnership firm into a company;

The Equity Shares held by the Promoters and offered for minimum 20% Promoters’ contribution are not subject to any
pledge;

The promoters are not participating in this public issue and therefore, the provisions relating to minimum specified lot in
terms of per application form is not applicable in the present case.

The minimum Promoters’ contribution does not consist of any private placement made by solicitation of subscriptions
from unrelated persons either directly or through any intermediary; and

The minimum Promoters’ contribution does not consist of Equity Shares for which specific written consent has not been
obtained from the respective shareholders for inclusion of their subscription in the minimum Promoters’ contribution
subject to lock-in.

The following equity shares of promoters shall be locked-in for a period of three years:

Sr. No. | Name of Date of No of Shares | Nature of Face Issue / % Of Lock-in
Promoter Allotment/ issue (Cash, Value |Purchase |Post period
Transfer Bonus, Kind | Transfer |lIssue
etc.) Price Capital
1 Mr. Lakhmendra | December 28, 42,33,740 | Bonus 10 Nil 20| 3 years
Khurana 2007

The following equity shares of promoters shall be locked-in for a period of one year:

Promoters
Sr. | Name of Promoter | Date of Allotment No of Nature of issue Face |Issue/ % Of Lock-in
No. [ Transfer / when Shares (Cash, Bonus, Kind | Value |Purchase |Post period
made fully paid up etc.) / Transfer |Issue
Price Capital
1 |Mr. Lakhmendra January 7, 2003 7,000 | Subscription to 10 10
Khurana Memorandum of
Association
March 16, 2004 25,000 | Allotment against 10 10
cash
December 5, 2005 54,000 | Transfer from 10 13
various persons *
March 29, 2006 5,61,500 | Allotment against 10 10
cash
November 7, 2006 -5,000 | Transfer to various 10 10
persons **
December 28, 2006 90,000 | Transfer from 10 10
various persons ***
March 16, 2007 | 21,97,500 | Bonus 10 Nil
March 26, 2007 | -1,28,000 | Transfer to various 10 10
persons ***x
December 28, 2007 | 13,70,260 | Bonus 10 Nil
41,72,260 19.71| 1 year
*  Transferred by Ms. Pushpa Rani Taneja, Mr. Praduman Taneja, Mr. Sumit Taneja, Mr. Amit Taneja, Mr. Harbir Singh
Khurana and Mr. Avtar Singh Khurana of 10,000, 10,000, 10,000, 5,000, 6,000 and 13,000 Equity Shares respectively.
**  Transferred to Ms. Isha Khurana, Ms. Bela Ash, Ms. Pratima Ash, Ms. Anju Dua and Mr. Narendra Dua of 1,000 Equity
Shares each.
***  Transferred by Mr. Amit Taneja and Mr. Sumit Taneja, of 80,000 and 10,000 Equity Shares respectively.
**+* Transferred to M/s Paritrasha Financials& Investments Private Limited of 1,28,000 Equity Shares.
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2 | Mrs. Ranjana January 7, 2003 3000 | Subscription to 10 10
Khurana Memorandum of
Association
March 16, 2004 10000 | Allotment against 10 10
cash
March 29, 2006 202500 | Allotment against 10 10
cash
December 28, 2006 327000 | Transfer from 10 10
various persons *
March 16, 2007 1627500 | Bonus 10 Nil
December 28, 2007 4340000 | Bonus 10 Nil
6510000 30.75 |1 year

* Transferred by Mr. Praduman Taneja, Ms. Surjit Khurana and Mr. Avtar Singh Khurana of 165,500, 76,000, and 85,500 Equity
Shares respectively.

Promoter Group

Sr. | Name of Promoter |Date of Allotment/ | No of |Nature of issue |Face Issue / % Of Lock-in
No. Transfer/ when Shares | (Cash, Bonus, Value |Purchase |Post period
made fully paid up Kind etc.) [ Transfer |Issue
Price Capital
1 Ms. Isha Khurana |November 7, 2006 1000 | Transfer from 10 10
Mr. Lakhmendra
Khurana
March 16, 2007 3000 | Bonus 10 Nil
December 28, 2007 8000 | Bonus 10 Nil
12000 0.06 | 1 year

The lock-in shall start from the date of allotment in the proposed public issue & the last date of lock-in shall be reckoned as
three years/one year from the date of allotment in the public issue. The Equity Shares to be locked-in for a period of three
years have been computed as 20% of the equity capital after the issue. The Promoters/promoter group have, vide their
letters dated June 28, 2008 given their consent for lock-in as stated above.

The Promoters’ Contribution has been brought in to the extent of not less than the specified minimum lot and from the
persons defined as “Promoters” under Explanation | of Clause 6.8.3.2 of the SEBI Guidelines.

The Promoters have vide their undertaking dated June 28, 2008 agreed not to sell/transfer/pledge/or dispose of in any
manner, Equity Shares forming part of the Promoters’ contribution from the date of filing of the Draft Red Herring Prospectus
till the date of commencement of lock-in as per the SEBI Guidelines.

The Equity Shares proposed to be included as part of the minimum Promoters’ Contribution are arising out of bonus shares
issued to the Promoters out of share premium and free reserves of the Company.

Details of share capital locked-in for one year

In addition to the lock-in of the Equity Shares of the Promoters’ Group as mentioned above, the entire pre-lssue Equity
Share capital of our Company constituting 5,73,700 Equity Shares will be locked in for a period of one year from the date of
Allotment.

In terms of clause 4.14.1 of the SEBI Guidelines, other than 20% of post-issue shareholding of the Company held by the
Promoters and locked-in for three years, as specified above, the entire pre-issue equity share capital of the Company,
including shares held by promoters/promoter group/ others, will be locked in for a period of one year from the date of
allotment in this issue.

Other requirements in respect of lock-in

In terms of Clause 4.15 of the SEBI Guidelines, the locked-in Equity Shares held by the Promoters can be pledged with
banks or financial institutions as collateral security for loans granted by such banks or financial institutions, provided the
pledge of such shares is one of the terms of sanction of loan. Further, the Equity Shares under the Promoters’ Contribution
may be pledged only if, in addition to fulfilling the above condition, the loan has been granted by such bank or financial
institution for the purpose of financing one or more of the objects of the instant/present Issue.

In terms of Clause 4.16.1 (a) of the SEBI Guidelines, the Equity Shares held by persons other than Promoters, prior to the
Issue may be transferred to any other person holding the Equity Shares which are locked-in as per Clause 4.14 of the SEBI
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Guidelines, subject to continuation of the lock-in in the hands of the transferees for the remaining period and compliance
with SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997, as applicable.

Further, in terms of Clause 4.16.1(b) of the SEBI Guidelines, the Equity Shares held by the Promoters may be transferred
to and amongst the Promoter or the Promoter group or to a new promoter or persons in control of the Company, subject to
continuation of the lock-in in the hands of the transferees for the remaining period and compliance with SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 1997, as applicable.

In addition, the Equity Shares subject to lock-in will be transferable subject to compliance with SEBI Guidelines, as amended
from time to time.

The following Directors hold Equity Shares in their individual capacity, as on the date of this Prospectus:
Sr. No. No. of Equity Share

Name of Director

1 Mr. Lakhmendra Khurana 84,06,000
2 Mrs. Ranjana Khurana 65,10,000
3 Ms. Bela Ash 12,000

Total 1,49,28,000

Details of Shares held by Promoter and Promoter Group.

Sr. No. | Promoters No. of shares
1 Mr. Lakhmendra Khurana 84,06,000

2 Mrs. Ranjana Khurana 65,10,000

3 Ms. Isha Khurana 12,000
Total 1,49,28,000

Shareholding pattern of the Company.

The table below presents our shareholding pattern before and after the proposed Issue.

Particulars Before the issue After the issue
No. of shares % No. of shares %

Promoters & Promoter’s Group
Promoters
Mr. Lakhmendra Khurana 8406000 54.23 8406000 39.71
Mrs. Ranjana Khurana 6510000 41.99 6510000 30.75
Sub Total (A) 14916000 96.22 14916000 70.46
Promoter’s Group
Ms. Isha Khurana 12,000 0.08 12000 0.06
Sub Total (B) 12,000 0.08 12000 0.06
Sub Total (A +B) 14928000 96.30 14928000 70.52
Non-Promoter Group
Other Pre-IPO Shareholders
Ms. Bela Ash 12000 0.08 12000 0.06
Mrs. Pratima Ash 12000 0.08 12000 0.06
Mrs. Anju Dua 12000 0.08 12000 0.06
Mr. Narendra Dua 12000 0.08 12000 0.06
M/s Paritrasha Financial & Investments Private Limited 384000 2.48 384000 1.81
Mr. Rasiklal Kotecha 76700 0.49 76700 0.36
Mrs. Bhavana Shah 16000 0.10 16000 0.07
Mr. Divyesh Shah 13500 0.09 13500 0.06
Divyesh Babulal Shah HUF 2500 0.01 2500 0.01
Pre-IPO Placement 33,000 0.21 33,000 0.16
Public other than pre IPO shareholders - -- 5667000 26.77
Sub Total (C) 573700 3.70 6240700 29.48
Total (A+B +C) 15501700 100.00 21168700 100.00
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6. Equity Shares held by top ten shareholders

The list of top 10 shareholders of the Company and the number of Equity Shares held by them on the date of filing of this
Prospectus with ROC is as under:

Sr. Name of Shareholder No. of Shares | % of the paid up
No. capital
1 Mr. Lakhmendra Khurana 8406000 54.23

2 Mrs. Ranjana Khurana 6510000 41.99

3 M/s Paritrasha Financial & Investments Private Limited 384000 2.48

4 Mr. Rasiklal Kotecha 76700 0.49

5 Ms. Sarita K Raghuvanshi 19000 0.12

6 Mrs. Bhavana Shah 16000 0.10

7 Mr. Divyesh Shah 13500 0.09

8 Ms. Isha Khurana 12000 0.08

9 Ms. Bela Ash 12000 0.08

10 Mrs. Pratima Ash 12000 0.08
11 Mrs. Anju Dua 12000 0.08
12 Mr. Narendra Dua 12000 0.08
TOTAL 15485200 99.89

The list of top 10 shareholders of the Company and the number of Equity Shares held by them 10 days prior to the date of
filing of this Prospectus with ROC is as under:

Sr. Name of Shareholder No. of Shares | % of the paid up
No. capital
1 Mr. Lakhmendra Khurana 8406000 54.23

2 Mrs. Ranjana Khurana 6510000 41.99

3 M/s Paritrasha Financial & Investments Private Limited 384000 2.48

4 Mr. Rasiklal Kotecha 76700 0.49

5 Ms. Sarita K Raghuvanshi 19000 0.12

6 Mrs. Bhavana Shah 16000 0.10

7 Mr. Divyesh Shah 13500 0.09

8 Ms. Isha Khurana 12000 0.08

9 Ms. Bela Ash 12000 0.08

10 Mrs. Pratima Ash 12000 0.08
11 Mrs. Anju Dua 12000 0.08
12 Mr. Narendra Dua 12000 0.08
TOTAL 15485200 99.89

The list of our top 10 shareholders and the number of Equity Shares held by them two years prior to the date of filing of this
Prospectus with ROC is as under:

Sr. No. | Name of Shareholder No. of Shares | % of the paid up
capital

1 Mr. Lakhmendra Khurana 28,02,000 54.73
2 Mrs. Ranjana Khurana 21,70,000 42.38
3 M/s Paritrasha Financial & Investments Private Limited 1,28,000 2.50
4 Ms. Isha Khurana 4,000 0.08
5 Ms. Bela Ash 4,000 0.08
6 Mrs. Pratima Ash 4,000 0.08
7 Mrs. Anju Dua 4,000 0.08
8 Mr. Narendra Dua 4,000 0.08
TOTAL 51,20,000 100.00

7. There has been no transaction in the securities of the Company during the period of six months preceding the date of this
Prospectus by any of our Promoters, member of promoter group or Directors.
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Neither the Company, its Promoters, its Directors, nor the BRLM have entered into any buy-back and/or standby
arrangements for purchase of Equity Shares of the Company offered through this Prospectus.

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

Up to 50% of the issue, that is 28,33,500 Equity Shares aggregating to Rs.2408.48 lacs shall be available for allocation to
QIBs, out of which 5% shall be available for allocation on a proportionate basis to Mutual Funds only. The remainder shall
be available for Allotment on a proportionate basis to QIBs and Mutual Funds, subject to valid Bids being received from them
at or above the Issue Price. At least 15% of the Issue, i.e. 8,50,050 Equity Shares aggregating upto Rs.722.54 lacs shall be
available for allocation on a proportionate basis to Non-Institutional Bidders and at least 35% of the Issue, that is 19,83,450
Equity Shares aggregating upto Rs.1685.93 lacs shall be available for allocation on a proportionate basis to Retail Individual
Bidders, subject to valid Bids being received at or above the Issue Price.

Under-subscription, if any, in any category would be met with spill over from other categories or combination of other
categories at the sole discretion of our Company in consultation with the BRLM. In case of inadequate demands from the
Mutual Funds, the Equity Shares would be made available to QIBs other than Mutual Funds.

In case of over-subscription, allotment will be on proportionate basis as detailed in Para on “Basis of Allotment”. An over-
subscription to the extent of 10% of the Issue Size can be retained for the purpose of rounding off to the nearer multiple
of 80 Equity Shares (which is minimum allotment lot), while finalizing the allotment.

The Company has not raised any bridge loan against the proceeds of the Issue.

Our Company does not have any ESOS/ESPS scheme for our employees and we do not intend to allot any shares to our
employees under ESOS/ESPS scheme from the proposed issue. As and when, options will be granted to our employees
under the ESOP scheme, our Company shall comply with the SEBI (Employee Stock Option Scheme and Employees Stock
Purchase Scheme) Guidelines 1999.

The company presently does not have any intention or proposal to alter its capital structure for a period of six months from
the date of opening of the issue, by way of split/consolidation of the denomination of Equity Shares or further Issue of
Equity Shares (including issue of securities convertible into exchangeable, directly or indirectly for Equity Shares) whether
preferential or otherwise, except that the company may issue options to its employee pursuant to any employee stock
option plan, or if the company goes for acquisitions, joint ventures or strategic alliances, subject to necessary approvals,
it might consider raising additional capital to fund such activity or use share as currency for acquisition and/or participation
in such joint venture or strategic alliance or for regulatory compliances.

All the existing Equity Shares of the Company are fully paid up. The Equity Shares issued pursuant to the Issue shall be fully
paid-up at the time of Allotment.

There would be no further issue of capital whether by way of issue of bonus shares, preferential allotment, rights issue or
in any other manner during the period commencing from submission of the Red Herring Prospectus to SEBI until the Equity
Shares issued/ to be issued pursuant to the Issue have been listed.

Except as mentioned above, the company has not issued any Equity shares out of revaluation reserves or for consideration
other than cash.

At any given point of time, there shall be only one denomination for the Equity Shares of the Company. The Company shall
comply with such disclosure and accounting norms specified by SEBI from time to time.

The company has 15 members as on the date of filing of the Prospectus with SEBI.
There are no outstanding warrants, options or rights to convert debentures, loans or other instruments into Equity Shares.

The Company has made a Pre-IPO Placement of 33,000 Equity Shares to various investors on June 1, 2009. For details,
please refer to page no.13 of Prospectus under section “Notes to Capital Structure”. Due to this the size of the public issue
has reduced to 56,67,000 Equity Shares as against 57,00,000 Equity Shares proposed in the DRHP. Accordingly Issue
would constitute 26.77 % of the fully diluted post issue paid up capital of the company as against 26.93% proposed in the
DRHP.
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OBJECTS OF THE ISSUE

The objects of the Issue are set forth below:
e To set up our new facilities

e  Strategic Investment/ Joint Ventures

e  General Corporate Purpose: and

e [Issue Expenses

Additionally we are seeking to achieve the benefits of listing, which we believe, would enhance our brand equity and provide
liquidity to our shareholders.

The main objects clause of our Memorandum of Association enables us to undertake the activities proposed pursuant to the
objects of the Issue, for which the funds are being raised pursuant to this Issue. Our existing activities are within the ambit of the
objects clause of the Memorandum of Association of our Company.

The fund requirements and the intended use of the Issue Proceeds as described herein are based on management estimates
and our current business plans. The fund requirements and intended use of Issue Proceeds have not been appraised by any
bank or financial institution. In view of the competitive and dynamic nature of the industry, we may have to revise our expenditure
and fund requirements as a result of variations in the cost structure, changes in estimates, exchange rate fluctuations and
external factors, which may not be within the control of our management. This may entail rescheduling and revising the planned
expenditure and fund requirement and increasing or decreasing the expenditure for a particular purpose from its planned
expenditure at the discretion of our management. In addition, the estimated dates of completion of various projects as described
herein are based on management’s current expectations and are subject to change due to various factors, some of which may
not be in our control.

Funds Requirement

The proceeds of this Issue are to be utilized for the following activities (collectively referred to as the “Project”):

(Rs in lacs)
L Estimated schedule of deployment

Activity Total Cost 2007-08 | 200809 | 2009-10 2010-11
Setting up New Facilities 4727.66 1136.00 673.50 1239.79 1678.37
Strategic Investment / Joint Ventures 3000.00 - - 3000.00 -
General Corporate Purpose 25.00 Nil Nil 10.00 15.00
Issue Expenses 400.05 22.24 52.86 324.95 Nil
Total 8152.71 1158.24 726.36 4574.74 1693.37

We are in the process of setting up a 300 seat facilities in Mumbai premises located at Prathmesh Heights, Plot bearing F.P.457,
TPS No. lll, L.T. Road, Borivali ( W ), Mumbai (location I) and Sailee Heritage, Building No.2, Unit No.301 & 401 on 3 Floor
& 4" Floor, Village Kandivali, Kandivali (W), Mumbai (location II) (“New Facilities”), as part of our expansion plan. Based on
quotations from potential suppliers and our workings, we have estimated the total cost of setting up the New Facility to be Rs.
4727.66 Lacs.

Means of finance

We intend to finance the fund requirement for Objects of the Issue in the following manner:

(Rs. in lacs)
Manner of Funding Amount of Funding
IPO Proceeds 4816.95
Internal Accruals 3335.76
Total 8152.71

In case of any variations in the actual utilization of funds earmarked for the above activities, increased fund deployment for a
particular activity will be met from the internal accruals of the Company.

As the Company will arrange the funding for the objects of the issue through issue proceeds only (other than the internal
accruals), the provision of Clause 2.8 of the SEBI Guidelines) regarding confirmation for firm arrangements of finance through
verifiable means towards 75% of the stated means of finance, excluding the amount to be raised through proposed Public/
Rights issue, is not applicable to the company.
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SETTING UP NEW FACILITIES

Currently, we have 150 seats located at Andheri in Mumbai. We intend to set up and fill the 300 seats in the New Facility at two
locations in Borivali and Kandivali in Mumbai by January 2011.

The specifications of the New Facility are given below:

Location Area In Sq Ft Total Number of seats
(Location 1) 12000 150
(Location II) 12000 150
Total 24000 300

The proposed capital expenditure plan for the New Facilities is detailed below:

Items Description Party/ Supplier Date of Available Amount
quotations/ agreements | (Rs. Lacs)
Premises Acquisition
(Location 1) M/S Image Developers 25/03/2008 1033.44
Prathmesh Heights,
L.T. Road,
Borivali(W), Mumbai
(Location 1) M/S Sailee Developers 12/12/2007 1577.10
A/004, Prathmesh Horizon,
New M.B.H. Colony, Gorai Road,
Borivali(w), Mumbai-400091
Interior and Furnishing Cost M/s Archdeep Interior Pvt. Ltd. 28/04/2008 408.29
Technology & Equipment Cost | M/s Equant Technology Services (India) Pvt. Ltd. 12/03/2008 1708.83
Total 4727.66

Premises Acquisition

We have entered into the agreements for the premises located at Borivali (W), Mumbai and Kandivali (W), Mumbai for this
purpose and payment of Rs.1809.00 Lacs has been paid by the company. There is no impact of downturn in the market prices
on the cost of acquisition of these properties.

Interior and Furnishing Cost
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Sr. No | Item description Cost Rs/sq. ft. On Carpet area
(location 1) (location II)
A PROFESSIONAL FEES
1 | Architect Nil Nil
2 | Interior Designer 25.00 25.00
3 | Consultants Nil Nil
i. | Liaisoning Nil Nil
ii. | Structural Nil Nil
iii. | Electrical 5.00 5.00
iv. | HVAC 5.00 5.00
v. | AV Nil Nil
vi. | Plumbing Nil Nil
vii. | Kitchen Nil Nil
viii. | Vastu Nil Nil
ix. | Landscape Nil Nil
X. | Surveyor Nil Nil
B STATUTORY PAYMENTS NA NA
Payment of deposits to Statutory Authorities for infrastructure and facilities Nil Nil
C SITE DEVELOPMENT WORKS NA NA
Compound wall, Roads, External Sewage System, Security Lightning, Nil Nil
Security Cabin etc
D CIVIL & STRUCTURAL WORKS
Demolition, RCC Shell and masonry works etc 5.00 5.00
E INTERIORS
1. | Civil finishes — Flooring, dado, skirting , etc. 125.00 125.00
2. | POP works, false celling, etc 100.00 100.00
3. | Painting 20.00 20.00
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4. | Plumbing 75.00 75.00
5. | Electrical 240.00 240.00
6. | Fire Alarm System 50.00 50.00
7. | PA system 10.00 10.00
8. | HVAC 275.00 275.00
9. | Loose Furniture
i. | Modular furniture, Chairs, sofas, tables etc 175.00 175.00
ii. | Modular Furniture, Conference Tables, storage cabinets etc. 40.00 40.00
iii. | Seating Stsyems — Chairs, Sofas etc 50.00 50.00
10 | Fixed furniture — Full height partitions, doors etc 125.00 125.00
11 | Soft Furnishing 50.00 50.00
12 | False Dooring, carpets, roller binds, etc 40.00 40.00
13 | Signages 10.00 10.00
F SUB — TOTAL (A+B+C+D+E) 1,425.00 1,425.00
G EXTERNAL FINISHES NA NA
Facade treatment, windows etc NIL NIL
H LANDSCAPING NA NA
| ANY OTHER WORKS NA NA
Transformer, DG Set, Gym, Elevator, Solar panels, mechanised car parking NIL NIL
system etc
J IT RELATED WORKS
1| Voice & Data (raceways & wiring only) 50.00 50.00
2 | Audio Visual NA NA
3 | Access Control (wiring & system hardware) 10.00 10.00
4| UPS NA NA
K SUB TOTAL (G+H+I+J) 60.00 60.00
L ANY OTHER ITEMS NOT COVERED ABOVE - -
M SUB TOTAL (F+K+L) 1,485.00 1,485.00
N Add:- Contingency — 5% (on M) - -
(@) GRAND TOTAL 1,485.00 1,485.00
Q Total Area = 6000 + 6000 SFT 12,000.00 SFT 12,000.00
SFT
Total Amount (O*Q) 17,820,000 17,820,000
Final Amount (including VAT@12.5%, Service Tax @2.06%) 20,414,592 20,414,592
Total Interior and Furnishing Cost Rs. 408.29 Lacs
Name of the Supplier | M/s Archdeep Interiors Pvt. Ltd.
Date of available quotations | 28/04/2008

Technology & Equipment Cost

Sr. Item Description Cost (Rs. In Lacs)
No.
1 Nortel Voice Solution (300 IP Users) 565.60
2 | Nortel Data 198.83
3 | Juniper Routing Solution 25.97
4 | Altitude Dialer Solution 292.62
5 | Server, Desktops & Security Solution 402.56
6 | Lan Services 208.78
7 | Video Conferencing 12.02
8 CCTV System 2.45
Total 1708.83
Name of the Supplier EquantTechnology
Services  (India)
Pvt. Ltd.
Date of available quotations 12/03/2008

VAT or service tax to be added, if applicable

No second hand equipment / machinery are proposed to be brought for the proposed objects of the issue.
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We seek to further enhance our position as a player in the Indian IT enabled Service industry. In addition to continued investments
in developing our technological expertise, industry expertise and delivery infrastructure, we intend to enhance our capabilities and
address gaps in industry expertise, technical expertise and geographical coverage through strategic acquisitions of business(es)
and/or assets (including immovable properties), investments or joint ventures. Towards this end, we propose to target companies
in India and overseas which have substantial experience in their respective domains and a good clientele. At present, we have
not yet entered into any letter of intent or definitive commitment for such acquisition, investment or joint venture.

STRATEGIC INVESTMENTS/JOINT VENTURES

We intend to utilize Rs.3000 Lacs of the Net Proceeds of the issue towards such strategic investments/joint ventures. This
amount is based on the management'’s current estimates of the amounts to be utilized towards this purpose and any specific
acquisition opportunity will be considered based on actual value estimates at that time. The actual developments of the funds
would depend on number of factors, including the timing of acquisition number of acquisitions and size of the target companies.
The proceeds of the Issue may not be the total value of the acquisition, but may provide us with enough leverage to contract.
In the event that there is shortfall of the funds required for the acquisition then, such shortfall of the funds required then, such
shortfall shall be met out of the amounts allocated for general corporate purpose and/ or through internal accruals and we may
need further approval from our shareholders for additional funding if required. The form of investment i.e. equity, debt or any
other instrument, is not yet decided.

With regard to the investment in strategic investments/joint venture, the company has appointed two consultants M/s Bedi Capital
LLC and US Financial Investment to identify prospective companies/firms for joint venture or acquisitions. The Company has entered
into Non Disclosure Agreement (NDA) with the consultants and hence it is not possible for the company to disclose the information
provided to the company by the consultants regarding the discussions and negotiations the Company is having with the consultants.
The Consultants have started working on the project and are in the process of short listing the companies, which fall into the profile of
Excel Infoways Limited. The company shall take a final decision regarding the joint venture or acquisition on receipt of report from the
Consultants and then due diligence and other processes will commence. The International markets are very volatile and hence it is
very premature to decide the strategic investments/joint venture and the management of the company will take appropriate decision
after completion of the IPO since the investment in strategic investments/joint venture is to be financed through the IPO.

GENERAL CORPORATE PURPOSES

In accordance with the policies set up by the Board, the Company proposes to retain flexibility in applying Net Proceeds for
general corporate purpose, including strengthen of our marketing capabilities, brand building exercises and upgradation of
Infrastructure.

Our management will have the flexibility in utilizing these proceeds under the overall guidance and policies laid down by our
Board.

We may have to revise our business plans from time to time and consequently our capital requirements may also change
including revision of our capital expenditure programmes.

ISSUE EXPENSES

The total expenses of the Issue are estimated to be approximately Rs. 400.04 lacs. The expenses of the Issue include, among
others, underwriting and management fees, selling commission, printing and distribution expenses, advertisement expenses
and listing fees. All expenses with respect to the Issue will be allocated on the following basis:

Sr. No. Activity Expense (Rs. in lacs)
1. Lead management fees, underwriting and selling commission 173.75
2. Advertising and marketing expenses 29.50
3. Printing and stationery, including transportation costs 45.37
4. Others (Registrar’s fee, listing fees etc.) 146.36
5. Fees payable to Rating Agency 5.06
Total estimated Issue expenses 400.04
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Schedule of Implementation

Items Description 2007-08 2008-09 2009-10 2010-11

SETTING UP NEW FACILITIES

Premises Acquisition (Location 1) Commencement Completion

(March, 08) (Dec, 09)

Interior and Furnishing Cost Commencement | Completion

(Location 1) (Jan, 10) (April, 10)

Technology & Equipment Cost Commencement | Completion

(Location 1) ( Feb, 10) (June, 10)

Premises Acquisition (Location II) Commencement Completion

(Dec, 07) (Aug, 10)

Interior and Furnishing Cost Commencement

(Location I1) (Sept, 10) &
Completion
(Dec, 10)

Technology & Equipment Cost Commencement

(Location 1) (Oct, 10) &
Completion
(Jan, 11)

STRATEGIC INVESTMENTS/JOINT Commencement Completion

VENTURES (Aug, 09) (March, 10)

Details of funds already deployed till Date & Sources of funds deployed

The funds deployed as on June 17, 2009 towards the object of this issue on the project as certified by the Statutory Auditors of
our Company, viz. S. G. Kabra & Co, Chartered Accountants pursuant to their certificate dated June 17, 2009 is given below:

Particulars Amount
(Rs. In lacs)

Funds Deployed

Payment made for purchase of property situated in Borivali, Mumbai (Image Developers) 425.00
Payment made for purchase of property situated in Kandivali, Mumbai (Sailee Developers) 1384.00
Issue Related Expenditure 75.09
Total 1884.09
Sources of Funds

Internal Accruals 1884.09

Working Capital Requirement

The Net Proceeds of this Issue will not be used to meet our working capital requirements as we expect sufficient internal accruals
to meet our existing working capital requirements.

Appraisal Report

None of the projects for which Net Proceeds will be utilized have been financially appraised and the estimates of the costs of
projects mentioned above are based on internal estimates of the Company.

Bridge Loan
We have not entered into any bridge loan facility that will be repaid from the Net Proceeds.
Interim use of net proceeds

Pending utilisation of the Issue proceeds for the purposes described above, we intend to invest the funds in high quality interest
bearing liquid instruments including money market mutual funds and deposits with the banks for the applicable period.

Monitoring of utilisation of funds

Our Board will monitor the utilization of the Issue proceeds. We will disclose the details of the utilization of the Issue proceeds,
including interim use, under a separate head in our financial statements for Financial Years 2008-2009, 2009-2010 and
2010-2011, specifying the purpose for which such proceeds have been utilized or otherwise disclosed as per the disclosure
requirements of our listing agreements with the Stock Exchanges and in particular Clause 49 of the Listing Agreement.

No part of the proceeds of the Issue will be paid by us as consideration to our Promoters, our Directors, key management
personnel or companies promoted by our Promoters except in the usual course of business.
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The Issue Price will be determined by the Company in consultation with the BRLM on the basis of assessment of market demand
for the issued Equity Shares by the Book Building Process. The face value of the Equity Shares is Rs.10/- and the Issue Price
is 8.5 times the face value.

BASIS FOR ISSUE PRICE

Investors should read the following summary with the Risk factors included in page viii and the details about the
Company and its financial statements included in this Prospectus. The trading price of the Equity Shares of the
company could decline due to these risks and you may lose all or part of your investments.

QUALITATIVE FACTORS

For some of the qualitative factors which form the basis for computing the price, see “Business Overview” and “Risk Factors”
beginning on page 40 and page viii respectively of this Prospectus.

QUANTITATIVE FACTORS
Information presented in this section is derived from the Company’s Restated Consolidated Financial Statements.

1. Earning Per Share (EPS)

Year ended Diluted EPS (Rs.) Weight
March 31, 2007 9.99 1
March 31, 2008 9.28 2
March 31, 2009 9.60 3

Weighted Average 9.56

Note

I.  EPSis calculated as per the following formula: Net profit attributable to equity share holders/ Weighted average number
of equity shares outstanding during the year.

Il. Weighted average no. of shares has been calculated on time basis.

Ill. Earnings per share calculations are done in accordance with Accounting Standard-20 "Earning per share" issued by
the Institute of Chartered Accountants of India.

2. Price/Earning (P/E) ratio in relation to Issue Price of Rs. 85 per share of Rs.10 each
a. Based on year ended March 31, 2009 EPS of Rs.9.60 as above is 8.85
b. Industry P/E

i) Highest 52.8
i) Lowest 1.1
iii) Industry Composite 8.2

Source: Capital Market Jun 1-Jun 14, 2009 Category — Computers- software- medium/small

3. Average Return on Net Worth (RONW %)

Year ended RONW (%) Weight
March 31, 2007 68.90 1
March 31, 2008 38.17 2
March 31, 2009 27.99 3

Weighted Average 38.20

Return on Net Worth (%) = Net profit attributable to equity shareholders / Net worth excluding revaluation reserves at the
end of the year

4.  Minimum Return on Total Net Worth Required to Maintain Pre- Issue EPS: 20.94%.

5. Net Asset Value per Equity Share
(i) Ason March 31, 2009 — Rs. 33.98
(i) After the Issue: Rs. 45.84
(i) Issue Price: Rs. 85
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6. Comparison of Accounting Ratios

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

EPS (Rs.) P/E RONW(%) NAV
Excel Infoways Limited 9.60 8.85 27.99 33.98
First Source 0.4 - 8.1 24.7
eClerx Services Limited 21.9 6.3 54.4 69.9

Source: Capital Market Jun 1-Jun 14, 2009 Category — Computers- software- medium/small
The Face value of the Share is Rs.10/- per Equity Share and the Issue Price is 8.5 time of the face value.

The issue Price will be determined on the basis of the demand from the investors in accordance with the SEBI Guidelines.
The BRLM believe that the Issue Price of Rs. 85 per share is justified in view of the above qualitative and quantitative
parameters. The investors should peruse the risk factors and the financials of the Company including important profitability
and return ratios, as set out in the Auditors’ report on page 70 of the Prospectus to have a more informed view of the
investment.
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STATEMENT OF TAX BENEFITS

To
The Board of Directors

Excel Infoways Limited
31/A Laxmi Industrial Estate,
New Link Road,

Andheri (W),
Mumbai-400053.

Dear Sirs,

We hereby report that the enclosed annexure states “Tax Benefits” available to Excel Infoways Limited (the“Company”) and
its shareholders under the current tax laws in force in India as amended by the Finance Act, 2008. The benefits as stated are
dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant tax laws. Hence the ability
of the Company or its Shareholders to derive the tax benefits is dependent upon fulfilling such conditions.

The benefits discussed in the enclosed annexure are not exhaustive. This statement is only intended to provide general information
to the investors and is neither designed nor intended to be a substitute for professional advice. In view of the individual nature of
the tax consequences, the changing tax laws and the fact that the Company will not distinguish between the shares offered for
subscription and the shares offered for sale by the selling shareholders, each investor is advised to consult his or her own tax
consultant with respect to the specific tax implications arising out of their participation in the issue.

For, S. G. KABRA & CO.
Chartered Accountants

Malvika P. Mitra
Partner
Membership No. 44105

Place : Mumbai
Date : 2 May 2009

27



EXCEL INFOWAYS LIMITED

1.

Annexure To Statement Of “Tax Benefits” Available To Excel Infoways Limited and Its Shareholders

Benefits Available To The Company Under The Income Tax Act, 1961 (‘It Act’)
Special tax Benefits available to the Company

¢  Tax benefit under Section 10B of the Act

According to the provisions of Section 10B of the Act, the Company while computing its total income, is eligible to claim
a deduction in respect of profits derived by its undertaking/s from the | T Enabled services for a period of ten consecutive
assessment years, beginning with the assessment year relevant to the previous year in which the undertaking/s begin
to render such services. The eligible amount would be the proportion that the profits of the business of the undertaking/s
bear to the export turnover in respect of | T Enabled services of the undertaking/s vis-a-vis the total turnover of the
undertaking/s. The benefit is available subject to fulfillment of conditions prescribed by the Section and no benefit under
this Section shall be allowed with respect to any such undertaking from the financial year beginning on the 1st day of

April, 2010 and subsequent years.

However, from financial year beginning on 1st day of April 2007, the companies enjoying tax holiday under Section
10B are liable to pay Minimum Alternate Tax (MAT) at the rate of 10 percent (plus applicable surcharge and education

cess)

General tax benefits available to the Company

These benefits are available to all companies or to the shareholder of any company, after fulfilling conditions required

in the respective Act.

. Dividend income

Dividend income, if any, received by the Company from its investment in shares of another domestic company will
be exempt from tax under Section 10(34) read with Section 1150 of the IT Act. Income, if any, received on units of a
Mutual Funds specified under Section 10(23D) of the IT Act will also be exempt from tax under Section 10(35) of the IT

Act.

¢«  Computation of capital gains

Capital assets may be categorized into short term capital assets and long term capital assets based on the period of
holding. Shares in a company, listed securities or units will be considered as long term capital assets if they are held
for a period exceeding 12 months. Consequently, capital gains arising on sale of these assets held for more than 12
months are considered as “long term capital gains”. Capital gains arising on sale of these assets held for12 months or

less are considered as “short term capital gains”.

Section 48 of the IT Act, which prescribes the mode of computation of capital gains, provides for deduction of cost
of acquisition / improvement and expenses incurred in connection with the transfer of a capital asset, from the sale
consideration to arrive at the amount of capital gains. However, in respect of long term capital gains, it offers a benefit
by permitting substitution of cost of acquisition / improvement with the indexed cost of acquisition / improvement, which

adjusts the cost of acquisition / improvement by a cost inflation index as prescribed from time to time.

According to Section 10(38) of the IT Act, long-term capital gains on sale of equity shares or units of an equity-
oriented fund where the transaction of sale is chargeable to Securities Transaction Tax (STT) shall be exempt from tax.
However, the long term capital gain of a share holder being company shall be subject to income tax computation on

book profit under section 115JB of the Income Tax Act, 1961.

As per the provisions of Section 112 of the IT Act, long term gains as computed above that are not exempt under
Section 10(38) of the IT Act would be subject to tax at a rate of 20 percent (plus applicable surcharge and education
cess). However, as per the provision to Section 112(1), if the tax on long term capital gains resulting on transfer of
listed securities or units, calculated at the rate of 20 percent with indexation benefit exceeds the tax on long term gains
computed at the rate of 10 percent without indexation benefit, then such gains are chargeable to tax at a concessional

rate of 10 percent (plus applicable surcharge and education cess).

According to the provisions of Section 54EC of the IT Act and subject to the conditions specified therein, capital gains
not exempt under Section 10(38) and arising on transfer of a long term capital asset shall not be chargeable to tax to the
extent such capital gains are invested in certain notified bonds within six months from the date of transfer. However, if
the said bonds are transferred or converted into money within a period of three years from the date of their acquisition,
the amount of capital gains exempted earlier would become chargeable to tax as long term capital gains in the year in

which the bonds are transferred or converted into money.
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As per the provisions of Section 111A of the IT Act, short-term capital gains on sale of equity shares or units of an equity
oriented fund where the transaction of sale is chargeable to STT shall be subject to tax at a rate of 15 percent (plus
applicable surcharge and education cess).

Depreciation

Computer including computer software are entitled for higher depreciation at the rate of 60% on Written Down Value as
per Appendix | of Income Tax Rules under Section 32 of the Income Tax Act, 1961.

Preliminary Expenses

Under Section 35D of the Act, the company will be entitled to be deduction equal to 1/5" of the Preliminary expenditure
of the nature specified in the said section, including expenditure incurred on present issue, such as Brokerage and
other charges by way of amortization over a period of 5 successive years, subject to stipulated limits.

Credit for Minimum Alternate Taxes (,,MAT%)

Under Section 115JAA(2A) of the IT Act, tax credit shall be allowed in respect of any tax paid (MAT) under Section
115JB of the IT Act for any Assessment Year commencing on or after April 1, 2006. Credit eligible for carry forward is
the difference between MAT paid and the tax computed as per the normal provisions of the IT Act. Such MAT credit
shall not be available for set-off beyond 7 years immediately succeeding the year in which the MAT credit initially
arose.

2. General Benefits Available To Resident Shareholders

Dividends exempt under Section 10(34)

Under Section 10(34) of the IT Act, income by way of dividends referred to in Section 115-O received on the shares of
the Company is exempt from income tax in the hands of shareholders.

Computation of capital gains

Under Section 48 of the IT Act, which prescribes the mode of computation of capital gains, provides for deduction of
cost of acquisition / improvement and expenses incurred wholly and exclusively in connection with the transfer of a
capital asset, from the sale consideration to arrive at the amount of capital gains. However, as per second proviso to
Section 48 of the IT Act, in respect of long term capital gains (i.e. shares held for a period exceeding 12 months) from
transfer of shares of Indian company, it permits substitution of cost of acquisition / improvement with the indexed cost
of acquisition / improvement, which adjusts the cost of acquisition / improvement by a cost inflation index, as prescribed
from time to time.

Under Section 10(38) of the IT Act, long term capital gains arising to a shareholder on transfer of equity shares in the
Company would be exempt from tax where the sale transaction has been entered into on a recognized stock exchange
of India and is liable to STT. However, the long term capital gain of a share holder being company shall be subject to
income tax computation on book profit under section 115JB of the Income Tax, 1961.

Under Section 112 of the IT Act and other relevant provisions of the IT Act, long term capital gains, (other than those
exempt under Section 10(38) of the IT Act) arising on transfer of shares in the Company, would be subject to tax at
a rate of 20 percent (plus applicable surcharge and education cess) after indexation. The amount of such tax should
however be limited to 10 percent (plus applicable surcharge and education cess) without indexation, at the option of the
shareholder, if the transfer is made after listing of shares.

Under Section 54EC of the IT Act and subject to the conditions and to the extent specified therein, long-term capital
gains (other than those exempt under Section 10(38) of the IT Act) arising on the transfer of shares of the Company
would be exempt from tax if such capital gain is invested within 6 months after the date of such transfer in the bonds
(long term specified assets) issued by:

(@) National Highway Authority of India constituted under Section 3 of The National Highway Authority of India Act,
1988;

(b) Rural Electrification Corporation Limited, the company formed and registered under the Companies Act, 1956.

If only part of the capital gain is so reinvested, the exemption available shall be in the same proportion as the cost of
long term specified assets bears to the whole of the capital gain. However, in case the long term specified asset is
transferred or converted into money within three years from the date of its acquisition, the amount so exempted shall
be chargeable to tax during the year such transfer or conversion. The cost of the long term specified assets, which has
been considered under this Section for calculating capital gain, shall not be allowed as a deduction from the income-tax
under Section 80C of the IT Act for any assessment year beginning on or after April 1, 2006.
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Under Section 54F of the IT Act and subject to the conditions specified therein, long-term capital gains (other than
those exempt from tax under Section 10(38) of the IT Act) arising to an individual or a Hindu Undivided Family (‘HUF")
on transfer of shares of the Company will be exempt from capital gains tax subject to certain conditions, if the net
consideration from transfer of such shares are used for purchase of residential house property within a period of 1 year
before or 2 years after the date on which the transfer took place or for construction of residential house property within
a period of 3 years after the date of such transfer.

Under Section 111A of the IT Act and other relevant provisions of the IT Act, short-term capital gains (i.e., if shares
are held for a period not exceeding 12 months) arising on transfer of equity share in the Company would be taxable
at a rate of 15 percent (plus applicable surcharge and education cess) where such transaction of sale is entered on
a recognized stock exchange in India and is liable to STT. Short-term capital gains arising from transfer of shares in
a Company, other than those covered by Section 111A of the IT Act, would be subject to tax as calculated under the
normal provisions of the IT Act.

Deduction of Securities Transaction Tax (STT)

Securities Transaction Tax paid in respect of taxable securities transactions will now be allowed as a deductible
expenditure, if income arising from such taxable securities transactions is included in the income computed under the
head “Profit & Gains of Business & Profession”, as amended by the Finance Act, 2008.

3. General Benefits Available To Non Residents/Non Resident Indian Shareholders

@
(b)

Dividends exempt under Section 10(34)

Under Section 10(34) of the IT Act, income by way of dividends referred to in Section 115-O received on the shares of
the Company is exempt from income tax in the hands of shareholders.

Computation of capital gains

Under Section 10(38) of the IT Act, long term capital gains arising to a shareholder on transfer of equity shares in the
Company would be exempt from tax where the sale transaction has been entered into on a recognized stock exchange
of India and is liable to STT.

Under the first proviso to Section 48 of the IT Act, in case of a non resident shareholder, in computing the capital gains
arising from transfer of shares of the company acquired in convertible foreign exchange (as per exchange control
regulations) (in cases not covered by Section 115E of the IT Act discussed hereunder), protection is provided from
fluctuations in the value of rupee in terms of foreign currency in which the original investment was made. Cost indexation
benefits will not be available in such a case. The capital gains/ loss in such a case is computed by converting the cost
of acquisition, sales consideration and expenditure incurred wholly and exclusively in connection with such transfer into
the same foreign currency which was utilized in the purchase of the shares.

Under Section 112 of the IT Act and other relevant provisions of the IT Act, long term capital gains, (other than those
exempt under Section 10(38) of the IT Act) arising on transfer of shares in the Company, would be subject to tax at
a rate of 20 percent (plus applicable surcharge and education cess) after indexation. The amount of such tax should
however be limited to 10 percent (plus applicable surcharge and education cess) without indexation, at the option of the
shareholder, if the transfer is made after listing of shares.

Under Section 54EC of the IT Act and subject to the conditions and to the extent specified therein, long-term capital
gains (other than those exempt under Section 10(38) of the IT Act) arising on the transfer of shares of the Company
would be exempt from tax if such capital gain is invested within 6 months after the date of such transfer in the bonds
(long term specified assets) issued by:

National Highway Authority of India constituted under Section 3 of The National Highway Authority of India Act, 1988;
Rural Electrification Corporation Lime company formed and registered under the Companies Act, 1956.

If only part of the capital gain is so reinvested, the exemption available shall be in the same proportion as the cost of
long term specified assets bears to the whole of the capital gain. However, in case the long term specified asset is
transferred or converted into money within three years from the date of its acquisition, the amount so exempted shall
be chargeable to tax during the year such transfer or conversion.

Under Section 54F of the IT Act and subject to the conditions specified therein, long-term capital gains (other than
those exempt from tax under Section 10(38) of the IT Act) arising to an individual or a Hindu Undivided Family (‘HUF")
on transfer of shares of the Company will be exempt from capital gains tax subject to certain conditions, if the net
consideration from transfer of such shares are used for purchase of residential house property within a period of 1 year
before or 2 years after the date on which the transfer took place or for construction of residential house property within
a period of 3 years after the date of such transfer.
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Under Section 111A of the IT Act and other relevant provisions of the IT Act, short-term capital gains (i.e., if shares
are held for a period not exceeding 12 months) arising on transfer of equity share in the Company would be taxable
at a rate of 15 percent (plus applicable surcharge and education cess) where such transaction of sale is entered on
a recognized stock exchange in India and is liable to STT. Short-term capital gains arising from transfer of shares in
a Company, other than those covered by Section 111A of the IT Act, would be subject to tax as calculated under the
normal provisions of the IT Act.

Option of taxation under Chapter XlI-A of the Act:

Where shares of the Company have been subscribed in convertible foreign exchange, Non-Resident Indians (i.e. an
individual being a citizen of India or person of Indian origin who is not a resident) have the option of being governed by
the provisions of Chapter XII-A of the IT Act, which inter alia entitles them to the following benefits:

Under Section 115E of the IT Act, where the total income of a non-resident Indian includes any income from investment
or income from long term capital gains of an asset other than a specified asset, such income shall be taxed at a
concessional rate of 20 percent (plus applicable surcharge and education cess). Also, where shares in the company
are subscribed for in convertible foreign exchange by a Non-Resident India, long term capital gains arising to the
nonresident Indian shall be taxed at a concessional rate of 10 percent (plus applicable surcharge and education cess)
without indexation benefit but with the protection against foreign exchange fluctuation. Capital gain on transfer of
Foreign Exchange Assets, not to be charged in certain cases.

Under provisions of Section 115F of the IT Act, long term capital gains (in cases not covered under Section 10(38)
of the IT Act) arising to a non-resident Indian from the transfer of shares of the Company subscribed to in convertible
Foreign Exchange (in cases not covered under Section 115E of the IT Act) shall be exempt from Income tax, if the net
consideration is reinvested in specified assets or in any savings certificates referred to in Section 10(4B), within six
months of the date of transfer. If only part of the net consideration is so reinvested, the exemption shall be proportionately
reduced. The amount so exempted shall be chargeable to tax subsequently, if the specified assets are transferred or
converted into money within three years from the date of their acquisition.

Under provisions of Section 115G of the IT Act, it shall not be necessary for a Non-Resident Indian to furnish his return
of income under Section 139(1) if his income chargeable under the IT Act consists of only investment income or long
term capital gains or both; arising out of assets acquired, purchased or subscribed in convertible foreign exchange and
tax deductible at source has been deducted there from.

Deduction of Securities Transaction Tax (STT)

Securities Transaction Tax paid in respect of taxable securities transactions will now be allowed as a deductible
expenditure if income arising from such taxable securities transactions is included in the income of computed under the
head “Profit & Gains of Business & Profession”, as amended by the Finance Act, 2008.

4  General Benefits Available to Foreign Institutional Investors ( FIlI's)

Dividends exempt under Section 10(34)

Under Section 10(34) of the IT Act, income by way of dividends referred to in Section 115-O received on the shares of
the Company is exempt from income tax in the hands of shareholders.

Taxability of capital gains

Under Section 10(38) of the IT Act, long term capital gains arising to a shareholder on transfer of equity shares in the
Company would be exempt from tax where the sale transaction has been entered into on a recognized stock exchange
of India and is liable to STT.

Under Section 54EC of the IT Act and subject to the conditions and to the extent specified therein, long-term capital
gains (other than those exempt under Section 10(38) of the IT Act) arising on the transfer of shares of the Company
would be exempt from tax if such capital gain is invested within 6 months after the date of such transfer in the bonds
(long term specified assets) issued by:

(@) National Highway Authority of India constituted under Section 3 of The National Highway Authority of India Act,
1988;

(b) Rural Electrification Corporation Limited, the company formed and registered under the Companies Act, 1956.

If only part of the capital gain is so reinvested, the exemption available shall be in the same proportion as the cost of
long term specified assets bears to the whole of the capital gain. However, in case the long term specified asset is
transferred or converted into money within three years from the date of its acquisition, the amount so exempted shall
be chargeable to tax during the year such transfer or conversion.
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Under Section 115AD (1)(ii) of the IT Act short term capital gains on transfer of securities shall be chargeable @ 30
percent and 15 percent (where such transaction of sale is entered on a recognized stock exchange in India and is liable
to STT). The above rates are to be increased by applicable surcharge and education cess.

Under Section 115AD(1)(iii) of the IT Act income by way of long term capital gain arising from the transfer of shares (in
cases not covered under Section 10(38) of the IT Act) held in the company will be taxable @10 percent (plus applicable
surcharge and education cess). It is to be noted that the benefits of indexation and foreign currency fluctuations are not
available to Flls.

However, where the equity shares form a part of its stock-in-trade, any income realised in the disposition of such equity
shares may be treated as business profits, taxable in accordance with the DTAA between India and the country of tax
residence of the FIl. The nature of the equity shares held by the Fll is usually determined on the basis of the substantial
nature of the transactions, the manner of maintaining books of account, the magnitude of purchases, sales and the
ratio between purchases and sales and the holding etc. If the income realised from the disposition of equity shares
is chargeable to tax in India as business income, FlI's could claim, STT paid on purchase/sale of equity shares as
allowable business expenditure. Business profits may be subject to tax at the rate of 20 / 40 percent (plus applicable
surcharge and education cess).

e Exemption of capital gain from income tax

According to Section 10(38) of the IT Act, long-term capital gains on sale of shares where the transaction of sale is
chargeable to STT shall be exempt fro m tax. According to the provisions of Section 54EC of the IT Act and subject to
the conditions specified therein, capital gains not exempt under Section 10(38) and arising on transfer of a long term
capital asset shall not be chargeable to tax to the extent such capital gains are invested in certain notified bonds within
six months from the date of transfer.

However, if the said bonds are transferred or converted into money within a period of three years from the date of their
acquisition, the amount of capital gains exempted earlier would become chargeable to tax as long term capital gains in
the year in which the bonds are transferred or converted into money.

e Deduction of Securities Transaction Tax (STT)

Securities Transaction Tax paid in respect of taxable securities transactions will now be allowed as a deductible
expenditure if income arising from such taxable securities transactions is included in the income of computed under the
head “Profit & Gains of Business & Profession”, as amended by the Finance Act, 2008.

5 General Benefits Available To Mutual Funds

As per the provisions of Section 10(23D) of the IT Act, Mutual Funds registered under the Securities and Exchange Board
of India or Mutual Funds set up by Public Sector Banks or Public Financial Institutions or authorized by the Reserve Bank
of India and subject to the conditions specified therein, would be eligible for exemption from income tax on their income.

6 General Benefits Available To Venture Capital Companies / Funds

Under Section 10(23FB) of the IT Act, any income of Venture Capital companies/ Funds (set up to raise funds for investment
in venture capital undertaking notified in this behalf) registered with the Securities and Exchange Board of India would be
exempt from income tax, subject to conditions specified therein. As per Section 115U of the IT Act, any income derived by
a person from his investment in venture capital companies/ funds would be taxable in the hands of the person making an
investment in the same manner as if it were the income received by such person had the investments been made directly
in the venture capital undertaking.

7  Securities Transaction Tax

The exemption on long term capital gains and reduction of rate for short term capital gains would be applicable only if the
sale / transfer of the equity shares take place on a recognised stock exchange in India. All transactions entered into on a
recognised stock exchange in India will be subject to STT levied on the transaction value at the applicable rates.

8 Tax Treaty Benefits

An investor has an option to be governed by the provisions of the IT Act or the provisions of a Tax Treaty that India has
entered into with another country of which the investor is a tax resident, whichever is more beneficial.

9 General Benefits Available Under The Wealth-Tax Act, 1957

Assets as defined under Section 2(ea) of the Wealth tax Act, 1957 does not include shares in companies and hence, shares
are not liable to wealth tax.
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Notes:

The above Statement of Possible Direct Tax Benefits sets out the provisions of law in a summary manner only and is
not a complete analysis or listing of all potential tax consequences of the purchase, ownership and disposal of equity
shares;

The above Statement of Possible Direct Tax Benefits sets out the possible tax benefits available to the Company and its
shareholders under the current tax laws presently in force in India as amended by Finance Act, 2008. Several of these
benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant tax
laws;

This Statement is only intended to provide general information to the investors and is neither designed nor intended
to be a substitute for professional tax advice. In view of the individual nature of the tax consequences, the changing
tax laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax implications
arising out of their participation in the issue;

In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be further subject to any
benefits available under the Double Taxation Avoidance Agreement, if any, between India and the country in which the
non-resident has fiscal domicile; and

The stated benefits will be available only to the sole/first named holder in case the shares are held by joint
shareholders.
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SECTION IV — ABOUT THE ISSUER COMPANY
INDUSTRY OVERVIEW

ITES - BPO Market

Over the past decade, the Indian BPO segment has witnessed significant transformation. Starting with basic data entry tasks,
the industry graduated to a high proportion of voice-based services and a range of back-office processing activities. The last
3-4 years have seen the scope of services expanding to include increasingly complex processes involving rule-based decision
making and even research services requiring informed individual judgment.

The rapid expansion in scope of BPO has been accompanied by an equally rapid adoption across a range of vertical industries.
This wide range of services may be summarised into four broad categories comprising Finance and Accounting (F&A), Customer
Interaction Services (CIS) and Human Resource Administration (HRA), and a wide range of other vertical-specific and niche
services.

CIS includes all forms of IT-enabled customer contact; inbound or outbound, voice or non-voice based support used to provide
customer services, sales and marketing, technical support and help desk services.

BPO is witnessing an increasing emphasis on the cost-plus, additional strategic levers that it can deliver include innovation of the
underlying business process being outsourced, improved competitive positioning, managing customer expectations, elevation
of the strategic role of the retained organisation, optimal resource allocation, support for globalisation of their businesses, and
technology support and access. This has also resulted in heightened C-level attention resulting in enterprise-wide evaluation
of BPO opportunities — which is in turn opening new avenues to explore. This steady expansion in scope coupled with low
penetration levels is supporting high growth for BPO.

Key Highlights of the IT-BPO sector performance in FY 2007-08

IT Industry-Sector-wise break-up

USD billion FY2004 FY2005 FY2006 FY2007 FY2008 E
IT Services 104 135 17.8 235 31.0
-Exports 7.3 10.0 13.3 18.0 23.1
-Domestic 3.1 3.5 45 5.5 7.9
BPO 3.4 5.2 7.2 9.5 125
-Exports 3.1 4.6 6.3 8.4 10.9
-Domestic 0.3 0.6 0.9 1.1 1.6
Engineering Services and R&D, Software Products 29 3.8 5.3 6.5 8.5
-Exports 2.5 3.1 4.0 4.9 6.3
-Domestic 0.4 0.7 1.3 1.6 2.2
Total Software and Services Revenues 16.7 22.5 30.3 39.5 52.0
Of which, exports are 12.9 17.7 23.6 31.3 40.3
Hardware 5.0 5.6 7.1 8.5 12.0
-Exports n.a. 0.5 0.6 0.5 0.5
-Domestic n.a. 5.1 6.5 8.0 115
Total IT Industry (including Hardware) 21.6 28.2 374 48.0 64.0

N.A.: Not available

Note: Figures may not add up due to rounding off.
Source: NASSCOM

Indian ITES-BPO Industry : NASSCOM Analysis
The Indian ITES-BPO Scenario

The Indian ITES-BPO segment has witnessed a steady growth. BPO exports are growing at about 33.5% percent and have
exceeded FYO06 expectation at USD 8.4 billion in FY2007.
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Key Highlights of Indian ITES-BPO sector performance

Indian ITES-BPO exports grew from USD 6.3 billion in FY 2005-06 to USD 8.4 hillion in FY 2006-07 expected to grow to
USD 10.5-11bn in FY08.

ITES-BPO employee base has grown to 553,000 in FY 07 from 415,000 in FY 06

Key Highlights of Domestic BPO industry

BPO demand in the domestic market has witnessed noticeable growth over the past few years. The annual revenue
aggregate of the domestic market for ITES-BPO grew to USD 1.2 billion in FY 2006-07 from USD 0.9 billion in FY 2005-06,
illustrating a significant increase in demand. While the high growth rate may be attributed to a small-base effect, the rapid
adoption of BPO in the domestic market is receiving well-deserved attention.

Key Growth Drivers of Indian ITES-BPO Exports

Abundant Talent- India’s young demographic profile is an inherent advantage complemented by an academic infrastructure
that generates a large pool of English speaking talent. Talent suitability concerns are being addressed through a combination
of government, academia and industry led initiatives. These initiatives include national rollout of skill certification through
NAC (NASSCOM Assessment of Competence), setting up finishing schools in association MHRD to supplement graduate
education with training in specific technology areas and soft skills and MoU’s with education agencies like UGC and AICTE
to facilitate industry inputs on curriculum and teaching and develop faculty development programme.

Sustained cost competitiveness- India has a strong track record of delivering a significant cost advantage, with clients
regularly reporting savings of 25-50 percent over the original cost base. The ability to achieve such high levels of cost
advantage by sourcing services from India is driven primarily by the ability to access highly skilled talent at significantly
lower wage costs and the resultant productivity gains derived from having a very competent employee base. This is further
complemented by relative advantages in other elements of the cost structure (e.g. telecom) that contribute to India’s cost
competitiveness — even when compared to other low-cost destinations.

Continued focus on quality- Demonstrated process quality and expertise in service delivery has been a key factor driving
India’s sustained leadership in global service delivery. Since the inception of the industry in India, players within the country
have been focusing on quality initiatives, to align themselves with international standards. Over the years, the industry has
built robust processes and procedures to offer world class IT software and technology related services.

World class information security environment- Stakeholders of Indian BPO recognise fool proof security as an
indispensable element of global service delivery. Individual firm level efforts are complemented by a comprehensive policy
framework established by Indian authorities, which has built a strong foundation for an ‘info-secure’ environment in the
country. These include strengthening the regulatory framework through proposed amendments to further strengthen the IT
Act 2000, scaling up the cyber lab initiative, scaling up the National Skills Registry (NSR) and establishing a self regulatory
organisation.

Rapid growth in key business infrastructure- Rapid growth in key business infrastructure has ensured unhindered
growth and expansion of this sector. The BPO sector has been a key beneficiary with the cost of international connectivity
declining rapidly and service level improving significantly. The growth is taking place not only in existing urban centers but
increasingly in satellite towns and smaller cities. Critical business infrastructure such as telecom and commercial real estate
is well in place; improving other supporting infrastructure a key priority for the government. STPI infrastructure available
across the country and magnitude of investments shows government support to the industry.

Enabling Business policy and Regulatory environment- The enabling policy environment in India was instrumental
in catalyzing the early phases of growth in this sector. Policy makers in India have laid special emphasis on encouraging
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foreign participation in most sectors of the economy, recognising its importance not only as a source of financial capital but
also as a facilitator of knowledge and technology transfer. The Indian ITES-BPO sector has benefited from this approach,
with participating firms enjoying minimal regulatory and policy restrictions along with a broad range of fiscal and procedural
incentives.

INDIAN IT-BPO PERFORMANCE IN FY2008

The Indian IT-BPO revenue aggregate is expected to grow by over 33 per cent and reach USD 64 billion by the end of
FY2008.

o0 IT exports (including hardware exports) are expected to cross USD 40.8 billion in FY2008 as against USD 31.9 billion
in FY2007, a growth of 28 per cent.

o Domestic IT market (including hardware) is estimated to reach 23.2 billion in FY2008 as against USD 16.2 billion in
FY2007, a growth of 43 per cent

The direct employment in the sector is expected to reach nearly 2 million, an increase of about 375,000 professionals over
FY2007.

o IT services exports, BPO exports and Domestic IT industry provides direct employment to 865,000, 704,000 and
427,000 professionals respectively.

As a proportion of national GDP, the Indian technology sector revenue has grown from 1.2 per cent in FY1998 to an
estimated 5.5 per cent in FY2008.

SOFTWARE AND SERVICES EXPORTS FY 2008:

Exports remain the mainstay of the sector and are estimated to reach USD 40.3 billion in FY2008, contributing nearly 64 per
cent to the overall revenue aggregate

IT services (excluding BPO, product development and engineering services), contributing to 57 per cent of the total software
and services exports, remains the dominant segment and is expected to cross USD 23 billion, a growth of 28 per cent in
FY2008.

BPO services, accounting for over 27 per cent of the export aggregate, is the fastest growing segment across software and
services exports driven by scale as well as scope. Export revenues for this segment are expected to cross USD 10.9 billion,
a growth of 30 per cent in FY2008.
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Export revenues from relatively high-value-added services such as engineering and R&D, offshore product development
and made-in-India software products is estimated to be growing at over 27 per cent, and are forecast to reach USD 6.3
billion in FY2008.

While US & UK remained the largest export markets (accounting for about 61 per cent and 18 per cent respectively, in
FY2007), the industry is steadily increasing its exposure to other geographies. Exports to Continental Europe in particular
have witnessed notable gains, growing at a CAGR of more than 55 per cent over FY2004-2007.
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Banking, Financial Services and Insurance (BFSI) remains the largest vertical market for Indian IT-BPO exports, followed by
High-technology and Telecom accounting for nearly 60 per cent in FY2007. Manufacturing and Retail followed, contributing
23 per cent to the aggregate. Other key segments include Media, Healthcare, Airlines and Transportation, and Ultilities.

Vertical Split for Indian IT-BPO Exports
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DOMESTIC IT MARKET IN FY2008

Technology adoption in the domestic market also reported steady gains in 2007. This segment is expected to cross USD 23
billion in FY2008, reporting healthy growth across all key segments.

o0 Hardware remains the largest segment of the domestic market, and is expected to grow at 44 per cent in FY2008.
o Domestic IT services spends are estimated to be growing at about 43 per cent in FY2008.

Software and services and BPO spending growth in the domestic market is being supported by increasing adoption, and is
expected to grow by over 42 per cent and 45 per cent, respectively.

Growing levels of technology adoption are now accompanied by a steady appreciation of the rupee, is also making India
more attractive as a market — even for players that had earlier maintained a stricter focus on exports.

The Indian BPO Sector Dealing with the challenges

The Indian BPO sector continues to chart strong year-on-year growth, estimated at 28 percent for FY 2007-08. Growth is being
driven by a steady increase in scale and depth of existing service lines, and by the addition of newer vertical-specific and
emerging, niche business services. The expected turnover of the BPO sector by March 2008 will be around US$ 10.9 billion,
with the industry employing slightly over 700,000 employees.
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Over the last few years, the key players in the industry have been seeking ways to convert each customer into a value-reinforcing/
revenue-generating resource. At the other end, the demonstrated advantages of outsourcing, has resulted in an increasing
number of businesses turning to external service providers for a range of requirements including traditional customer support,
sales and marketing services, and extending into solution related to technical support/help desk and fulfillment.

The growth in business volumes has been accompanied by a steady expansion of the service portfolio. Service providers have
added offerings such as data analytics and customer value analysis, transforming from single-service cost centers to dynamic
sources of customer data and incremental revenue for clients. This has in turn helped client organizations to enhance their
customer relationship management programs with their external service partners.

Technology adaptation to BPO is also helping drive down costs, by allowing service providers to choose alternative channels
such as interactive voice response (IVR), innovative technology platforms and Web-based service delivery; and helping develop
newer engagement models such as hosted contact center outsourcing that offers a discounted access to client organizations,
without them having to incur high capital expenditure.

The challenges faced in 2007

Significant global integration and consolidation is taking place in the BPO space and Indian BPO companies must factor in this
trend to get their strategies right.

Having established a brand that connotes quality and lower cost, the Indian BPO sector has emerged as a dominant global
player and is poised to be the main beneficiary of this aggregation opportunity. Some of the changes happening outside and
within the Indian BPO industry are rapid but subtle, and likely to be overlooked. These changes need to be factored in by BPO
companies to get their strategies and decision making aligned to various opportunities which exist in the global market.

Some of the challenges, which will have a lasting impact on the Indian BPO sector, are as follows:

The Sub prime crisis in the US

Never before has the US mortgage industry experienced such a dramatic need for new operating models such as outsourcing.
Mortgage lending firms have been forced to navigate rough waters churned by the housing bubble, the sub prime crunch, and
a tighter lending environment. Now lenders must explore every avenue to boost operational performance and drive efficiencies.
Increasing sophistication by Mortgage Process Outsourcing (MPO) providers allow opportunities for lending firms to combat
these problems, but lenders are only now beginning to explore the breadth and depth of provider services. Many lenders have
yet to grasp how to drive maximum value from MPO.

In the current business environment, the mortgage industry, more than any other, should be focused on increasing efficiencies
and controlling costs from outsourcing. The ongoing sub prime crisis, which evolved from a liquidity crisis, has forced at least
100 mortgage lenders to close their doors. Even the September 18, 2007, reduction of the Fed Funds rate by a half-point to
4.75 percent, while believed to spur markets generally, is expected to have little effect on mortgage rates, especially in the short
term.

Meanwhile, the industry should remain braced for declining origination volumes, predicted to drop to less than US$ 2.25 trillion
from a 2003 peak of about US$ 4 trillion, according to the Mortgage Bankers Association (MBA). Lenders will also suffer from
a lack of buyers on the secondary market, who have lost their taste for illiquid mortgage securities. Fewer loans mean higher
origination costs per loan. Couple this with discounts and incentives to get qualified borrows in the door and lenders are having a
hard time turning a profit and staying productive. Since 2003, loan officer productivity has decreased 40 percent, while origination
costs per loan have more than doubled, according to the MBA. The average income per loan this year is anticipated to be under
US$ 250 from nearly U$ 1,500 in 2003.

Outsourcing in the mortgage industry began with farming out information technology functions to save costs, but the practice has
since evolved to include increasingly detailed and industry-specific business processes executed by companies with operations
around the world. The US$ 20 billion business-process outsourcing (BPO) market will grow by nearly 20 percent between 2005
and 2010, according to industry sources. Within BPO, the highly complex Knowledge Services, a part of MPO, is predicted
to swell by a 50 percent compound growth rate by 2010. Mortgage lenders, like other financial services firms, joined the IT
outsourcing wave but are just now experimenting with more complex forms of outsourcing. They will be forced into this, however,
if they aim to remain competitive.

Talent and Attrition—Cost of Retention have increased

Lately, retaining middle and senior management teams is proving to be a challenge. There is significant movement at this level
between jobs. A year at the middle management level in any large BPO major is a ticket to senior levels elsewhere. This is a
key risk as it has the potential to derail growth and stability of BPOs. This demand-supply gap at the top level and also the skill
set required for handling scalability and multicultural integration of operations is an opportunity for experienced expat managers
to move into India operations, as has been the case in the airline industry. Also, Indians who are senior managers overseas are
heading back.
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With the industry moving into a mature phase, there is a certain sophistication that has come in, thereby decreasing many
transaction hurdles and speeding up the pace of growth. The key here is the India brand. Hence we are seeing reverse mergers
with Indian firms attempting to acquire/acquiring larger global players. Business control is moving from customer facing to
delivery capability geographies.

According to McKinsey & Co., the industry leaders who are setting best practices in human resource management and retention
actually pay less than the laggards and are leveraging effective people management practices rather than higher compensation
to keep their teams intact. This is especially true in case of large players; where they continue to employ 2,000 personnel every
quarter—to bring down the sourcing cost effectively. The BPO companies have tied-up with colleges to train the talent while they
are doing their college degree. This has proved to be an effective model for cost reduction as well as manpower retention.

Currency Dynamics

The rupee rise against the dollar is a major test for Indian BPO players as they bill in dollars for the work done entirely offshore,
while expenses are met in rupees. And worst, as we all know, the IT expenditure budget of the customer does not increase. It
remains where it was. Therefore, customer hedging is not possible in most of the engagements.

However, in the recent past, customers have become receptive to such changes, as they have realized that only if the outsourcee
is profitable will the outsourcer benefit. Some of the BPO companies have convinced some of their clients to bill in rupees
instead of the US dollar.

According to analysts, one percent rise in the rupee translates into a 50-basis point negative impact on BPO margins.
Alternatively, firms are increasingly focusing on high-margin service lines such as finance and accounting, legal process
outsourcing, risk management services, analytics, advisory and process re-engineering.

According to NASSCOM, the BPO sector is looking at improving productivity and providing greater value to customers.
Companies also need to combat competition from other emerging destinations such as the Philippines and China, which are
also trying to replicate our model. The Yuan has appreciated less than the Rupee and the Chinese government has been offering
various incentives to its BPO companies. By and large, people here have realized that the rupee-dollar rate is impacted not by
any specific action that a country takes but by being a part of the global environment.
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BUSINESS OVERVIEW

Excel Infoways Ltd. Started in 2003 is an ISO 27001:2005 certified Company. Excel Infoways Ltd. is a BPO (Business Process
Outsourcing) & Customer Contact Center based in India. We are registered member of NASSCOM.

We are provider of offshore BPO services to Clients primarily in Telecommunications and Financial Sector. At Excel each
component of our service delivery is critical. We provide BPO service mostly to clients in the United States and the United
Kingdom. There is a continuous check of the quality of exchange between our operators and the customers through silent
monitoring, recording, and consumer surveys.

We commenced commercial operations in September, 2003 with an initial capacity of 50 seats. Since then, we have experienced
rapid growth and significantly expanded our operation to 150 seats.

We currently have clients, all of which are overseas corporations, majority from US. Over the period, we have successfully
expanded the revenue from most of our existing clients in addition to adding a few significant clients. Our client relationships are
often long-term.

We presently have facility at Andheri (W) in Mumbai aggregating 150 seats. In addition, we propose to set up a 300-seat facility
in Mumbai at Borivali (W ) and Kandivali- Charkop in Financial Year 2010-2011.

Our business model revolves around three key drivers: our people, our processes and our technology. These have been
instrumental in successfully delivering our BPO services to our clients.

We provide a comprehensive range of services to clients in each of our focus industries. The principal services that we provide
in each industry are:-

e Telecom Fulfillment Solutions: Customer acquisition, provisioning and fulfillment support, customer service and
collections.

e Financial Services: Customer acquisition, customer service, funds management and overseas property management,
Business & Financial Transcription, e-media Transcription

e Technical services: Network Management and Monitoring, Solution of complex connectivity problems to increase
bandwidth, improve response times, maximize performance, and support global operations.

e Healthcare : Insurance Claim Processing, Medical Billing and Coding

We have developed the domain knowledge of these industries in multiple combinations of services. It helps in cultivating client
relationship in different industry vertical.

COMPETITIVE STRENGTHS
We believe the following business strengths allow us to compete successfully in the BPO industry:
Made a presence in BPO industry in a short span of time

We have established our business with all the major vertical of International Industry. We have a strong & healthy client base. We
have started our business in the year 2003 and that was the time when BPO industry was newly introduced to market and
the term BPO was a complete new term for Market and we were able to capture share in the market and able to achieve
client relationships and a track record of operational excellence.

Established Systems and Processes

We have developed our business through a different combination of processes. We have developed systems and
processes to:

acquire and grow customer relationships;

recruit and train over 75 employees per month;

improve productivity and quality;

maintain employee motivation and develop management talent across all levels; and
Integrate business acquisitions.

Diversified business model

Ourincome is diversified across a range of geographies and industries. We believe that our diversified income is a competitive
strength, as it provides a hedge against cyclicality or other adverse developments (including changes in laws or regulations)
within any particular industry sector or geography or affecting any one of our clients. We believe that our diversified business
model will result in relatively less volatility in our income, profits and cash flows, which will allow us to more effectively plan
and invest in the growth of our business.
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The experience of our management team is a key competitive advantage for our Company. Our management team has a track
record to grow the BPO business, domain knowledge in the industries we serve and relevant experience in the geographies in
which we operate. Our management team has diverse strengths including sales, operations management, process excellence,
building infrastructure, technology management, scaling businesses and growing the business in a disciplined manner.

Experienced management team

Strategic positioning in our target industry sectors

We have targeted the Telecom Fulfillment solution, Financial Services, Technical Services, healthcare industries through a natural
growth and are strategically positioned to benefit from the attractive growth opportunities in these industries.

e Telecom Fulfillment Solution

We provide our clients with a broad range of services, including customer acquisition, provisioning and fulfillment support,
customer service, billing support, and collections. We believe that our key strengths within the telecommunications and
media sector are our deep domain expertise, proven track record, ability to provide end-to-end services and multi-shore
capabilities.

e Financial Services

We provide the clients with a broad range of services, including Customer acquisition, customer service, funds
management and overseas property management, Business & Financial Transcription, e-media Transcription.

e Technical services:

We provide the clients with Network Management and Monitoring, Solution of complex connectivity problems to increase
bandwidth, improve response times, maximize performance, and support global operations

e Healthcare

We provide our clients in the healthcare industry with a broad range of services, including Insurance Claim Processing,
Medical Billing and Coding

We have leveraged our experience in the telecom fulfillment solutions, Financial Services, Technical Services and healthcare
industries and our operational expertise to expand our service offerings to new areas within those industries, as well as
to clients in other industries. We believe that our strategic positioning within our key target industries is a significant
competitive strength that will provide significant growth opportunities to us.

Established relationships with Overseas Companies

Many of these relationships have strengthened over time as we obtain repeat work from these clients and gain a greater share
of their BPO expenditure. We believe increased income from our existing clients is a good measure of our clients’ satisfaction
with our process delivery and their confidence in our capabilities. We believe that our portfolio of clients is an important
differentiator, including for purposes of winning new clients.

Proven delivery model

We are recognized for our service delivery. We believe that our clients have faith in our ability and skill to understand
requirements and to design and implement outsourced solutions that meet their requirements. Such solutions are measured,
monitored and audited by us on an on-going basis.

SERVICE OFFERINGS

We offer comprehensive process outsourcing services to global clients in four major industries through our off-shore
delivery centers.

Telecom Fulfillment

We believe that there is a convergence in the delivery channels for telecom fulfillment solution services. Our service
offerings to clients in the telecom fulfillment solution industry are aimed at addressing the convergence of fixed line, wireless,
satellite and voice-over internet protocol based phones delivery channels and are depicted below:

Fixed Land line Wireless Satellite VOIP

Inbound Sales Orders Web based Inbound Sales
Outbound Sales Returns Inbound sales Outbound Sales
Cross Sell Logistic Outbound sales Cross Sell

Up Sell Porting Up Sell
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OverdueBills Credit Inspection Overdue Bills Overdue Bills
Collections Dispatch form fill-up Collections Collections
Customer support
Overdue Bills
Collections

Financial Services

Our key service offerings in Financial Services are depicted below:

Funds Management Overseas Property | Collections Business, Financial e-media
Transcription

Inbound Sales Inbound Sales Third party Collection Financial Briefs

Outbound Sales Outbound Sales Early Out Collection News recording

Enquiries & Application Exhibition enquiries | Primary Collection Tran scripted in literature in TAT

Credit Inspection Inspections trips Secondary and later stage collection | Q&A Sessions

Underwriting & Funding Out | After Sales Pre-legal collection

Collections Customer Support | Skip Tracing

We intend to expand our service offerings. In the collections business, our customers typically provide us with a portfolio of
debts, which comprises a list of customers who are in various stage of delinquency. Our collections team, using a combination
of analytics and scoring models, creates a strategy to contact the customer through multiple channels and liquidate the debt.
We have successfully been able to extend this capability to our existing customers in the United States. We believe that the
collections business represents a significant growth opportunity for us.

Technical Services

Our key service offerings in Technical Services are depicted below:

Routing and Switching « networking across LAN and WAN interfaces and variety of routers and switches
e Solution of complex connectivity problems to increase bandwidth, improve response times,
maximize performance, and support global operations

Security e Security and VPN solutions

*  Network infrastructure

e Configuration complex, end-to-end secure networks, troubleshooting integrated environments,
and understanding common attacks and mitigation techniques

Service * IP fundamentals and technologies
e Building an extensible service provider network infrastructure to deliver rich managed
services
»  Service provisioning, MPLS, VPNs, service level agreements and basic security
Storage Networking e Implementation and troubleshooting of storage area networks
Voice e building and configuring complex end-to-end telephony network, troubleshooting and

resolving VolP-related problems

Healthcare Services:

Our key services to the Healthcare segment are depicted below:-

Business Services e Insurance Claim Processing
e Patient Scheduling
Transaction Processing ¢ Medical Billing

¢ Medical Coding

COMPETITION
Competition within the BPO services industry is intense and growing. We compete primarily against:

offshore BPO providers, particularly in India;
the BPO divisions of global IT companies and global “pure play” BPO providers located in the United States;
the BPO divisions of IT companies located in India and

Companies, including certain of our clients, that choose to perform their own business processes internally through offshore
captive business processing units established specifically for this purpose.
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We compete against these entities through our domain expertise, established client relationships, consistent high quality service
delivery and our ability to flexibly meet our client’s requirements.

One of our key competitive advantages historically has been our cost advantage relative to companies in the United States and
Europe and our ability to attract and retain highly experienced and skilled employees. We expect that competition may increases
to include companies from other countries that have lower cost structures that India and /or better or cheaper access to skilled
manpower.

OUR STRATEGY
Learning from our experience and our understanding of the BPO industry, we have built our strategy on the following beliefs:

e The ideal model calls for a multi-location, multi-service offering, where profitability is enhanced by efficient utilization of
assets.

e Delivering services to the East and West coasts of the US, the UK and daytime use of same assets (offline and processing
work) results in better utilization of infrastructure. Client portfolios should be managed in line with this.

e A high client concentration is an accepted practice in this industry.

e Sales and marketing costs should be met only out of operating revenues and should not be indiscriminately incurred upfront.
The business does not call for a “feet on street” approach to business development — the team needs to be small, senior in
experience, domain-focused and work deeper and broader into client relationships. Client servicing should be done by the
relevant operations team out of cost-efficient delivery locations.

e Price is not the sole factor that influences a client during the awarding of a contract. Cost-value ratios, commitment, quality,
referrals and ability to sustain performance levels are important decision-drivers. Many clients choose to build redundancy
by engaging different vendors out of diverse locations. However, we believe that geographic redundancy in India alone
might soon cease to be of value to Indian vendors and expansion of delivery needs to be planned at locations outside India.

Based on the above assumption our business strategy is mentioned below:
(i) Maintain Our Focus on Long-term Relationships

We expect to maintain our focus on long-term client relationships. We believe that there are significant opportunities for
additional growth with our existing clients and to expand these relationships by increasing the depth and breadth of the
services we provide.

This strategy increases our in-depth client-specific knowledge to provide more fully integrated BPO solutions and develop
closer relationships with our clients. Working with a small number of clients on a long-term basis also allows us to focus on
quality and to devote the time and resources necessary to provide savings and to meet their expectations.

(i) Expand our Client Base

Although we intend to maintain our focus on long-term client relationships, in order to mitigate risks arising from a small
number of clients and to diversify our exposure to any one client, we intend to expand our client base.

We intend to increase the number of clients from HR processing, call quality monitoring (quality assurance service) and
technical support services, which should increase our profit margins. HR processing services will be driven by our proprietary
technology and are characterized by non-linear growth in revenues as against costs. We believe quality assurance service
will be an attractive value-proposition for global corporations to outsource on a large scale. This offering fulfills their
requirement for continuous business process improvement and independent assessment of their internal and external BPO
vendors.

We also propose to provide value-addition along industry horizontals like data analytics, collections and technology-driven
transaction processing.

(iif) Give our Focus on the Financial Services Segment

In the customer management services horizontal, we plan to give our focus on the financial services segment, which
currently contributes a small portion of our revenues. We intend to focus on these opportunities in niches like retail Financial
Services and Student Loan Consolidation.

(iv) Continue to Invest in Operational Infrastructure

We believe that our delivery, infrastructure and processes are proven and scalable and we will continue to invest in
infrastructure, including human resources, to meet our growing needs. We plan to continue our hiring and training efforts
internally, as this will help maintain the quality of our human resources and homogeneity in culture, and to continuously
upgrade our training materials and methodology. We also plan to develop technology for client-interactions and productivity
improvements.
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(v) Cost-Effective Client Acquisition Strategy

Itis our future strategy, to keep pre-sales team to be based in India and the front-end team will be placed in specific sourcing
locations. Our front end offices will concentrate on marketing our services offerings in the US, the UK and other overseas
markets and also focus on the emerging markets in new BPO services. We intend to secure client relationships through
domain-based concept selling before formal outsourcing structures are put in place, which should help ensure a competitive
blend of bidding and non-bidding opportunities.

(vi) Pursue Strategic Relationships and Acquisitions

Over and above our organic growth strategies, we plan to enter into joint-marketing efforts with our existing clients in order to
participate in client strategies for growth and integrate our offshore offering therein. We propose to enhance our capabilities
through strategic investments/joint ventures in order to expand our existing client base, increase our horizontal skill-sets and
to provide scalability of our service offerings.

MARKETING

We have a sales and marketing team working out at our office. Our employees in front-end marketing possess specialized
domain expertise. The business development and Marketing group is responsible for new client acquisition, client relationship
management, public relations and participation in industry forums and conferences. They identify prospective clients based on
selective criteria that map our domain competencies to the prospective client’s business lines, goals and operating constraints,
and qualify the long-term relationship potential with the client.

Our marketing support team based in India handles interaction with the front-end team on a regular basis and co-ordinates
with them on critical client acquisition functions including market research, prospecting and pre-sales, drafting of proposals and
creation of presentations.

Our sales and marketing strategy is designed around leveraging our existing relationships. Our objective is to build and nurture
strong client relationships which will help us in recognising potential new business opportunities with these clients. We believe
we will continue to see substantial growth from existing customers; as they grow, we will grow with them and provide additional
services that are either provided by others or not outsourced at this time by them.

Members of our sales, marketing and business development group remain actively involved in a project through the execution
phase as relationship management representatives.

Our marketing strategy is designed to strengthen our brand name, increase customer wins, build strong customer loyalty,
maximise repeat business and develop and nurture key relationships with clients. An effort is underway to leverage relationships,
offices and sales personnel to expand our sales and support functions.

HUMAN RESOURCES

As on date we have more than 135 employees, nearly all of whom are based in India. Our employees do not have any adverse
labour arrangements and are not unionized. We have never experienced any work stoppages and believe that our employee
relations are good.

Our business is based on the strength of our workforce. We focus on people-centric policies, equal opportunities, internal growth
schemes, retention strategies and lateral avenues for career development. We believe that this has resulted in an enthusiastic
workforce.

(i) Hiring Process

We have tested and proven processes for recruitment. Recruitment at Excel is a four-stage procedure: a test to evaluate the
applicant’s English-language proficiency; a group discussion or an extempore speech; an aptitude test; and a one-on-one
interview.

An applicant must pass a stage before moving on to the next stage. We have historically made offers of employment to
about seven out of 100 candidates. Of these, on an average, five join us, indicating a full hiring ratio of about 5%.

We also have an employee referral program that provides us with a cost-effective way of accessing qualified potential
employees and adds to the income of employees who refer successful applicants to us. We also believe that the referral
program adds to our reputation as a good employer.

(ii) Training Process

Recognizing the importance of accent training since our inception, we have spent a lot of time and resources in developing
programs for accent neutralization, Americanisation and American and British cross-culture. These programs are very
comprehensive and cover a lot of details about the English spoken in the US and the UK, including expressions, tones
and inflections. In order to maintain consistent quality, all our training is done by our in-house team, which is staffed with
experienced trainers with good accents and training skills. Our in-house team currently has the capacity to train more than
75 agents in a month.
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We believe in providing the right platform for career growth for our employees. Understanding the needs of an employee
changes as he/she grows in our organization, we have in place the following measures to constantly monitor and motivate
our employees:

(iif) Career Development

e Cross-functional opportunity — deserving employees get to move cross functionally from operations into areas such as
marketing, IT support, technology, projects, recruitment and training.

e Structured compensation packages — on par with industry best helps in attracting and retaining good talent.

e Logistics and cafeteria — provided to every employee as they work by the US time zones, which is the Indian night
shift.

e Periodic appraisals — helps in motivating performing personnel by reviewing and rewarding.

e Performance based incentives — are paid in addition to fixed salary component on a monthly basis and are purely based
on performance and weighted by other critical factors like attendance, quality and accent skills.

TECHNOLOGY

Our contact operation centre having connectivity technologies like

e 2 MBPS (IPLC) link VSNL to Sprint

e 1 MBPS premium (ILL-VOIP) link

Inner Core Setup Technology:

e 2 EPBAX which is Nortel Meridian 11C

e 2 Dialers from Aspect Software Inc (5.2) and Concerto Technologies, (Ensamble Pro Predictive)
e 1 Nortel Passport 7480 which support 900 seats at a time.

e Contact Center Network is based on CISCO Catalyst Switches and Routers

We increase productivity on outbound voice processes, including data verification, management telemarketing, collections
and surveys. We have invested in predictive dialing network equipment from Avaya and Delink. All our seats are equipped
with the processing machines from IBM & DELL. Our equipment is well balanced and configured and provides scalability.
Ably assisted by our in-house IT skilled team, we deliver services 24x7 for our clients.

Connectivity

The entire architecture is disaster recovery planned. Our fiber optic links to the United States are on international private
leased circuits through Atlantic and Pacific routings from diverse vendors. This routing through different oceanic routes as
well as through different carriers provides the disaster recovery plan and our experience has been exceptional, with an
up time of over 99.90% and above over the last two years. In addition to trans-oceanic routing of fiber links, there are two
interconnected Indian centers and two points of presence in the United States with a cloud level routing process to help
ensure that there is no outage and virtually no call drops.

The total bandwidth across Atlantic and Pacific routings linking the two Indian delivery centers to two US points of presence
on the West Coast as well as on the East Coast is scalable.

QUALITY PROCESSES

Our ISO 27001:2005 certified quality management system which is aligned with the business objectives of continuously
benchmarking and delivering quality customer-centric solutions, which meet client expectations, resulting in end customer
satisfaction. Our quality process is divided into:

e Call Quality Monitoring (“CQM?”), which is a quality measurement process to evaluate and establish the quality of voice
delivery across multiple parameters of customer support soft skills, product knowledge and resolution accuracy of an
agent.

e Data quality assurance, which is a quality measurement process to ensure accuracy of the data collected, updated and
validated by an agent. This ensures that the error rates are within the service levels prescribed by the client.

e Compliance Monitoring, which checks for adherence to legal and statutory compliances and conformance to client
specified policies and procedures.

e Quality on Quality, which is a process to check the accuracy of the call quality evaluation carried out by the Transaction
Monitoring Officers who work in quality assurance processes.
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EXPORT OBLIGATION AND ACHIEVEMENT

We are registered as a 100% Export Oriented Unit under the STPI scheme and as per the Foreign Trade Policy 2004-2009.
The export obligation expected from our unit within five years from the date of import of capital goods should be positive net
foreign exchange, net of the capital goods imported.

As on March 31, 2009, we have imported total capital goods worth Rs 191.63 lacs (being the CIF value). As against the
stipulated export obligation in excess of Rs.191.63 lacs, we have already generated revenue of Rs.7574.56 lacs as exports
in Foreign Currency up to March 31, 2009, out which exports earnings up till March 31, 2008 of Rs.5714.15 lacs has been
formally acknowledged by the STPI.

INTELLECTUAL PROPERTY

Our principal intellectual property is the process methodologies we follow and the know how of our management team.
An example is our quality assurance process. However, such intellectual property may not be registered formally or
otherwise.

Our contracts usually provide that all intellectual property created for use of our clients will automatically be assigned to our
clients. We have applied for trademark registration in India in relation to our logo and brand name, ‘EXCEL".

INSURANCE

We maintain an insurance policy (No: 110900/11/08/11/00001977) with The New India Assurance Co Ltd. to cover certain
risks for our Andheri (W) Facility, including tenants liability, infidelity/dishonesty, loss of electronic equipment, portable
computers and money in the office during business hours. The sum insured under this policy is Rs. 5,00,00,000. This policy
is valid till January 8, 2010.

PROPERTIES
Property Owned/ Lease Use Area

31/A Laxmi Industrial Estate, New Link Road, | Leave & License | Administration/ | 880 Sq Ft. (Carpet),

Andheri (W), Mumbai -400 053 Agreement Operation 880 Sq. Ft. (Mezzanine Floor)
31/B Laxmi Industrial Estate, New Link Road, | Owned Administration / | 880 Sq Ft. (Carpet),

Andheri (W), Mumbai -400 053 Operation 880 Sq. Ft. (Mezzanine Floor)
29/DLaxmi Industrial Estate, New Link Road, | Leave & License | Operation 880 Sq Ft.

Andheri (W), Mumbai -400 053 Agreement

29/E Laxmi Industrial Estate, New Link Road, | Leave & License | Operation 880 sq ft.

Andheri (W), Mumbai -400 053 Agreement

29/F Laxmi Industrial Estate, New Link Road, | Leave & License | Operation 880 Sq Ft. (Carpet),

Andheri (W), Mumbai -400 053 Agreement 880 Sq. Ft. (Mezzanine Floor)
29/G Laxmi Industrial Estate, New Link Road, | Owned Operation 880 sq ft. (Carpet)

Andheri (W), Mumbai -400 053

Prathmesh Heights, Plot bearing No. F.P.457, | Owned Expansion of 12000 sq ft.

TPS No. Ill, Borivali L.T.Road, the existing

Borivali (W ), Mumbai. facility

SAILEE HERITAGE, Building No.2, Unit | Owned* Expansion of 12000 sq ft. (Carpet)

No.301 & 401 on 3™ Floor & 4" Floor, Village the existing

Kandivali, Kandivali (W), Mumbai. facility

MONAMI, Survey No. 51,HissaNo.2 (pt),C.T.S. | Owned** Flat 2400 sq ft (Built up )

No. 41 & 41/1, Village Juhu, Taluka Andheri, accommodation

Mumbai — 400 049.

Flat no. 202, “A” Wing, Jagmagia Centre CHS | Owned Flat 695 sq ft.

Ltd, at Malad (W), Mumbai- 400 064 accommodation

*  The Agreement for Sale for the property has been executed by the Company; however, it is not registered in the name

as part of consideration is yet to be paid.

** |t is not registered in the name as part of consideration is yet to be paid.
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Break up of Rs.381.90 Lacs utilized by the company during the financial year 2006-07 for the purpose of purchase of
properties is as under:

Sr. No. | Detail of the expenses Amount

(Rs. in lacs)

1 Payment for purchase of property at Sailee Hall 275.00

2 Payment for purchase of property at Flat no. 2403 and 2405 Prathmesh Tower Borivali 84.17

Mumbai

3 Payment for purchase of property at Flat No. 202, A Wing, Jagamagia Co-Op Housing Society 22.73
Kandivali Mumbai

Total 381.90

Out of above, properties at Sr. no. 1 and 2 had already been sold by the company before the date of Draft Red Herring
Prospectus and hence these were not reflected in the first table showing various properties occupied by the company.
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REGULATIONS AND POLICIES

The following description is a summary of relevant regulations and policies as prescribed by the Government of India that are
applicable to us. The information detailed in this chapter has been obtained from publications available in the public domain. The
regulations set out below are not exhaustive and this section is only intended to provide general information to the investors and
is neither designed nor intended to be a substitute for professional legal advice.

The central and state government, have introduced a range of incentives, concessions, subsidies and simplification of procedural
requirements for companies to promote the growth of information technology and information technology enabled services (IT-
ITES) in India. These include relaxation of policies relating to inbound and outbound investments, exchange control relaxations,
incentives for units located in a Domestic Tariff Area (DTA) or under Export Oriented Units (EOU)/Software Technology Parks
(STPs)/Special Economic Zones (SEZs) and Electronic Hardware Technology Park (EHTP) schemes including state level
incentives, waivers and subsidies. The following description is a summary of the relevant regulations and policies as prescribed
by the Government of India that are applicable to us. The statements below are based on the current provisions of Indian law,
and the judicial and administrative interpretations thereof, which are subject to change or modification by subsequent legislative,
regulatory, administrative or judicial decisions.

The regulations set out below are not exhaustive, and is only intended to provide general information to the investors and is
neither designed nor intended to be a substitute for professional legal advice.

Software Technology Parks Scheme

Software Technology Parks of India (STPI) came into existence in 1991, as an autonomous organization under Ministry of
Communication and Information Technology. STPI was set-up to implement the software technology park scheme (STP
Scheme) to promote software exports. STP Scheme permits the establishment of units engaged in software development and
information technology enabled products and services (ITES). STP Scheme is a 100% export oriented scheme for undertaking
software development for export using data communication links or in the form of physical media including export of professional
services.

The STP Scheme has been notified by the Central Government (Ministry of Commerce) in exercise of its powers under Section
3 (1) of the Foreign Trade Development and Regulation Act, 1992 to permit the establishment of Software Technology Parks
(STP) with the objective of encouraging, promoting and boosting the software exports from India. The production of products
which are notified as information technology enabled products and services qualifies their producer or provider of such products
or services for establishing a unit under the STP Scheme. The STP Scheme provides infrastructure such as data communication
facilities, operational space, common amenities, single window statutory services such as project approval, import certification
and other facilities to boost software exports from India. In addition to the infrastructure support, an STP unit enjoys the following
fiscal benefits, rendering it attractive for entrepreneurs:

1. All hardware and software imports are exempt from customs duties

2. A STP unit is exempt from payment of corporate tax up to the Fiscal year 2010

3. Domestic purchases by STP units are eligible for the benefit of deemed exports to suppliers
4

Capital goods purchased from the DTA (an area within India but outside a notified STP) are entitled for exemption from
excise duty and reimbursement of central sales tax;

o

The sales in the domestic tariff area shall be permissible up to 50% of the export in value terms

6. Depreciation on capital goods up to 90% over a period of five years and also the accelerated rate of 7% per quarter during
the first two years subject to an overall limit of 70% in the first three years.

Many state governments have also added to the incentives by providing for low rates of sales tax on products in the information
technology sector. The principal compliance required of a company accorded approval under the STP Scheme is the fulfillment
of the export obligation. Additionally, the STP unit is required to file monthly, quarterly and annual returns to STPI in the nature
of a performance report indicating the export performance and the CIF value of imported goods and foreign currency spent on
incidental expenses.

The Information Technology Act, 2000/Data Protection Laws

The Information Technology Act, 2000 (“the IT Act”) was enacted with the purpose of providing legal recognition to electronic
transactions. In addition to providing for the recognition of electronic records, creating a mechanism for the authentication
of electronic documentation through digital signatures, the IT Act also provides for civil and criminal liability including fines
and imprisonment for various computer related offenses. These include offences relating to unauthorised access to computer
systems, modifying the contents of such computer systems without authorization, damaging computer systems, the unauthorized
disclosure of confidential information and computer fraud. For example, section 66 of the IT Act has criminalized “hacking” of a
computer resource with imprisonment up to three years, or with a fine which may extend up to two lacs rupees, or with both. The
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Indian Penal Code, 1860, and the Indian Evidence Act, 1872 have been amended to include electronic records as “documents”
for the purpose of these statutes.

The Telecom Regulatory Framework

The usage of telecommunications infrastructure in India, including bandwidth, telecommunication links and other infrastructure
is regulated by legislation, administrative orders, licensing, contractual mechanisms and policies issued by the Department of
Telecommunication from time to time. The above restrictions may be imposed either directly on the end user of such infrastructure,
or upon the service provider supplying such infrastructure to the end user. Further the Telecom Regulatory Authority of India (TRAI)
was established under the Telecom Regulatory Authority Act of India, 1997 is responsible for regulating the telecommunication
services, making recommendation on terms and conditions of license, effective management of spectrum, laying down the
standards of quality of service to be provided by the service providers and ensure the quality of service and conduct the periodical
survey of such service provided by the service providers so as to protect interest of the consumers of telecommunication service,
ensure effective compliance of universal service obligations, notify the rates at which telecommunication services within India
and outside India shall be provided.

Labour laws

India has stringent labour related legislation. The Industrial Disputes Act, 1947 (the “IDA") distinguishes between (i) employees
who are ‘workmen’ and (ii) employees who are not ‘workmen’. Workmen have been provided several benefits and are protected
under various labour legislations, whilst those persons who have been classified as managerial employees and earning salary
beyond a prescribed amount may not generally be afforded statutory benefits or protection, except in certain cases. Employees
may also be subject to the terms of their employment contracts with their employer, which contracts are regulated by the
provisions of the Indian Contract Act, 1872. The conditions of service of employees of IT companies are inter alia regulated by
the relevant shops and establishments law in which the IT unit is situated. For example, the Bombay Shops and Establishments
Act, 1948 and the rules thereunder, inter alia determines the working hours, overtime payable, the leave policy, weekly holidays
and maternity benefits. Termination of a non-workman is governed by the terms of the relevant employment contract and
applicable labour laws. As regards a ‘workman’, the IDA sets out certain requirements in relation to the termination of the
services of the workman'’s services. This includes detailed procedure prescribed for resolution of disputes with labour, removal
and certain financial obligations upon retrenchment. The state specific shops and establishments act also provides for certain
notice and/or compensation requirements in the event of termination of service by the company. Preliminary information on
some of the labour laws that may be applicable have been provided below.

The Minimum Wages Act, 1948

The Minimum Wages Act, 1948 (“MWA”) came into force with the objective to provide for the fixation of a minimum wage payable
by the employer to the employee. Under the MWA, every employer is mandated to pay not less than the minimum wages to all
employees engaged to do any work whether skilled, unskilled, manual or clerical (including out-workers) in any employment
listed in the schedule to the MWA, in respect of which minimum rates of wages have been fixed or revised under the MWA.

Employees Provident Fund and Miscellaneous Provisions Act, 1952

The Employees Provident Fund and Miscellaneous Provisions Act, 1952 provides for the institution of compulsory Provident
fund, pension fund and deposit linked insurance funds for the benefit of eligible employees in factories and establishments as
may be specified. A liability is placed on the employer and employee to make certain contributions to the funds mentioned above
after obtaining the necessary registrations. There is also a requirement to maintain prescribed records and registers and filing of
forms with the concerned authorities.

Payment of Gratuity Act, 1961

The Payment of Gratuity Act, 1961 (the “POG Act”) provides for payment of gratuity to employees employed in factories, shops
and establishments who have put in a continuous service of 5 years, in the event of their superannuation, retirement, resignation,
death or disablement. The rule of ‘5 year continuous service’ is however relaxed in case of death or disablement of an employee.
Gratuity is calculated at the rate of 15 days wages for every completed year of service with the employer. Under the POG Act,
an employer is obliged for a maximum gratuity payout of Rs. 350,000 for an employee. The POG Act also requires the employer
to obtain and maintain an insurance policy for the employer’s obligation towards payment of gratuity.

The Maternity Benefits Act, 1961

The purpose of the Maternity Benefit Act is to regulate the employment of pregnant women and to ensure that they get paid leave
for a specified period during and after their pregnancy. It provides, inter alia, for paid leave of 12 weeks, payment of maternity
benefits and enacts prohibitions on dismissal, reduction of wages paid to pregnant women, etc.

Shops and Establishments legislations in various states

Our Company will be governed by the various shops and establishments legislations, as applicable, in the states where it has
facilities. These legislations regulate the conditions of work and employment in shops and commercial establishments and
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generally prescribe obligations in respect of inter alia registration, opening and closing hours, daily and weekly working hours,
holidays, leave, health and safety measures and wages for overtime work.

Intellectual Property

Intellectual property rights in India are protected under Patents Act of 1970, Copyright Act of 1957, Trade Mark Act of 1999 and
Design Act of 2000. The above enactments provide for protection of intellectual property by imposing civil and criminal liability
for infringement. In addition to the above domestic legislations India is a party to several international intellectual property related
instruments including the Patent Co-operation Treaty, 1970, the Paris Convention for the Protection of Industrial Property, 1883,
the International Convention for the Protection of Literary and Artistic Works signed at Berne in 1886 (the Universal Copyright
Convention of 1952), the Rome Convention for the Protection of Performers, Producers of Phonograms and Broadcasting
Organizations 1961 and as a member of the World Trade Organisation is a signatory to the Agreement on Trade Related aspects
of Intellectual Property Rights, 1995 (the TRIPS Agreement). In addition to the above, Indian law also provides for common law
protection for intellectual property.

Relaxation of Policies Relating to Inbound Investments

India’s economic policies are designed to attract significant capital inflows into India on a sustained basis and to encourage
technology collaborations between Indian and foreign entities. The government has permitted up to 100 per cent foreign
investments in the IT sector, through the automatic route. Accordingly, unlike some other sectors, a foreign investor is not
required to seek active support of joint venture partners for investing in a new IT-ITES venture.
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Our Company was originally incorporated as Excel Infoways Private Limited on January 7, 2003 by Registrar of Companies,
Maharashtra, Mumbai vide Registration No. 138568. Our Company subsequently became a public limited Company and the
name of the Company was changed to Excel Infoways Limited and the fresh certificate of incorporation was granted to the
Company on 9" August, 2006.

HISTORY AND CERTAIN CORPORATE MATTERS

Change in Registered Office: We have not changed the Registered Office of our Company since incorporation.
Major Events

Following are the key events and milestones achieved by us:

Calendar Year Events

2003 Setting up 50 Seats Facility

2003 Enter into Call center / BPO Business

2005 Enter into Telecom Full-fillment Solution Business

2006 Obtained the 1SO 9001:2000 certification

2007 Obtained the ISO 14001: 2004 certification

2007 Acquisition of premises for business purpose at Andheri
2007 Enhancement of capacity to 150 seats

2008 Obtained the ISO 27001 : 2005 certification

Our Main Objects
Our Main Objects as contained in the Memorandum of Association are as follows:

1. The Company will be engaged in Information Technology i.e., designing, developing, testing and implementing Computer
Software including for export purpose. It will also provide information systems and data processing services and technical
support to its clients to help them build new technology solutions for their business processes. The professional services
provided by company are System Integration, Data Integration, GUI Presentation of information, Data warehousing & Data
Mining, Decision Support Systems, Business Logic, Work in progress, process flow, Process Re-engineering, Systems
Design and Architecture, Project management and Contact Programming Object Oriented Client/Server Systems and
Relational Databases Design and implementation, Multimedia Presentation, Multimedia Software on CD’s Software and
Services related to Internet, ERP Solutions System Software and Operative Systems for domestic as well as for export
purpose.

1 (a). Toconstruct, build, lease, equip, own, create, maintain and develop Software Technology Park (STP), Special Economy
Zones (SEZ) and infrastructure/ facilities for Information Technologies, Information Technologies Enable Services
(ITES) Companies including any area, land, building, structures and to turn the same into account, develop the same
and dispose of or maintain the same and to build buildings thereon and to equip the same or part thereof with all or
any amenities or conveniences and infrastructure facilities, drainage facility, electric, telecommunications, cell services,
satellite communication and other installations.

CHANGES IN MEMORANDUM OF ASSOCIATION

Since the date of Incorporation the following changes have been made to the Memorandum of Association:

Date of Shareholders’ Approval Amendment

September 12, 2003 Increase in authorized share capital from Rs. 5 Lacs to Rs. 10 Lacs

March 29, 2006 Increase in authorized share capital from Rs. 10 Lacs to Rs. 500 Lacs

June 28, 2006 Conversion of the Company from Private to Public Limited

January 20, 2007 Increase in authorized share capital from Rs. 500 Lacs to Rs. 1000 Lacs

December 15, 2007 Increase in authorized share capital from Rs. 1000 Lacs to Rs. 2500 Lacs

January 24, 2008 Addition in the “main object” clause of the Memorandum of Association
Subsidiary

Excel Infoways Trading FZE

Excel Infoways Trading FZE was incorporated on 10/07/2006 as a limited liability free zone to carry on the business of trading
in computer software, computer equipment and Requisites. However the license to operate it had expired and company has
opted not to renew the same. Hence, company was closed down from September 22, 2008 and ceases to exist. The registered
office of Excel Infoways Trading FZE was situated at RAK Free Zone, P.O. Box 10559, Ras Al Khaimah, U.A.E.
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The shares of Excel Infoways Trading FZE were not listed on any stock exchanges.

Financial Performance:

(Rs. in lacs)
Particulars September March March
22,2008 31, 2008 31, 2007
Total Revenues - 0.00 0.00 0.00
Profit (Loss) after Tax - -0.28 -2.67 -2.78
Equity share capital Nil 10.87 10.87
Reserves and Surplus (excluding revaluation reserves) - Nil -5.45 -2.78
Earnings/ (Loss) per share (diluted) -0.28 -2.67 -2.78
Book value per equity share Nil 5.42 8.09
Face value of each equity share is AED 1,00,000/

Conversion rate of AED has been taken as Rs.10.8672 per AED for year 2006-07, Rs. 11.8335 per AED for 2007-08 and Rs.
14.21 per AED for period ended September 22, 2008

Note: Detail of the company which is now no longer a subsidiary company is as under:
Excel Infoways INC (Woodbridge, New Jersey, U.S.A.)

Excel Infoways INC was incorporated on 25-04-2008 to carry on the general business for any lawful purpose under N.J.S.A.
14A:1-1 et seq. The registered office of Excel Infoways INC is situated at 501, Maple Hill Drive, Woodbridge, N J, U.S.A. First
Board of Directors of the company consists of one Director Mr. Jaspreet Singh.

Shareholding Pattern: The Company has not issued any shares till date.

Excel Infoways INC was incorporated on 25" April 2008 in accordance with New Jersey State law and Mr. Jaspreet Singh was
the first director of the company. At that point of time Issuer Company had an intention to subscribe to the share capital of Excel
Infoways INC, make it overseas subsidiary and commence business activities in US through this company. However, due to
adverse market conditions, Excel Infoways Limited dropped the intention to commence any business and did not subscribed to
the shares capital of Excel Infoways INC and hence it does not amount to subsidiary of the issuer company.

Shareholders Agreement

As on date of filing this Prospectus with SEBI there are no Shareholders agreements entered into between the members of our
Company.

Joint Venture Agreements

As on date of filing this Prospectus with SEBI we have not entered into any joint venture agreements with any other company
or entity.

Other Agreements / Arrangements

There are no other agreements entered into by our Company other than those entered into during the course of business.
Strategic Partners

As on date of filing this Prospectus with SEBI there are no strategic partner agreements entered into by our Company.
Financial Partners

As on date of filing this Prospectus with SEBI there are no financial partnership agreements entered into by our Company.
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OUR MANAGEMENT

The following table sets forth the details regarding the Board of Directors.
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Sr. | Name, Father’'s Name, Age, Address,
No | Occupation, Designation & DIN No.

Qualifica-
tion

Date of
Appointment and
Term

Other Directorships

1. Mr. Lakhmendra Khurana

S/o Late Mr. Chaman Lal Khurana
Age: 53

Shashtri Nagar, Near Lokhandwala

Occupation :Business

DIN No. 00623015

Address: 2303, B-30, Edenwoods Tower,
Complex Andheri (W) Mumbai — 400 053.

Chairman Cum Managing Director

B.A.

7% January, 2003 as
Director, Managing
Director w.e.f. 1
April,2007 for Five
Years

1.Ritz Shopping Mall Private Limited

2.Param Satya Constructions Private
Limited

3.Tista Impex Private Limited

4.Raj HR Solutation Private Limited

5.Ranjana Construction Private Limited

2. Mrs. Ranjana Khurana
D/o Late Mr. Gyanchand Taneja
Age: 52

Shashtri Nagar, Near Lokhandwala
Occupation: Business

Executive Director
DIN No.: 00623034

Address: 2303, B-30, Edenwoods Tower,

Complex Andheri (W) Mumbai — 400 053.

M.A.

7% January, 2003,
Executive Director
w.e.f. 15t January,
2008 for Three
Years

1. Ritz Shopping Mall Private Limited

2. Param Satya Constructions Private
Limited

3. Tista Impex Private Limited

4. Raj HR Solutation Private Limited

5. Ranjana
Limited

Construction Private

3. Ms Bela Ash
D/o Mr. Manikchand Ash
Age:33

Occupation: Service
Executive Director
DIN No.: 02057000

Address:201, Shriji Dham , Gillbert Hill
Road, Andheri(w), Mumbai — 400 053

B.Com,
LLB

29" March, 2006,
Reappointed w.e.f.
1%t January, 2008 for
Three Years

Nil

4 Mr Binoy Gupta

S/o: Mr. Basudeo Gupta
Age: 64

Address:1101, Shiromani,
Raj Kamal Lane,

Parel, Mumbai — 400 012
Occupation: Retired IRS.

DIN No.: 02016058

Independent & Non-Executive Director

PhD, PG
Diploma
in Cyber
Laws

24" January,2008

Nil

5 Mr Ramesh M Joshi
S/o : Mr. Multanchand Joshi
Age: 67

Mahavir Nagar, Kandivli (W),
Mumbai — 400 067.
Occupation: Consultant

Din No. 00002683

Address: D1303, Panchsheel heights,

Independent & Non-Executive Director

L.L.B.

24" January,2008

Vakrangee Software Ltd
Avon Corporation Ltd
Ind Fund Management Ltd

Sahara Asset Management
Company Private Ltd

HwndPE

6 Mr Ravi Prakash Sinha
S/o Mr. Praksh Narayan Sinha
Age: 62

Road, Mumbai — 400061
Occupation: Retired.

Din No. 02034763

Address: 102, Spring Leaf 7 Bunglows, J.P.

Independent & Non-Executive Director

M.Sc.

24" January,2008

SPH Services Pvt Ltd
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Brief profile of the Directors

Please refer to the section on “Our Promoters And Promoter Group” for brief profile of Mr. Lakhmendra Khurana and
Mrs. Ranjana Khurana

Ms. Bela Ash, 33 years, is the Executive Director of our Company. She is associated with the company since 2003. She holds
a bachelor’s degree in the Commerce & law from University of Mumbai. She was previously employed in the garment export
firm which was managed by our promoter Mr. Lakhmendra Khurana since then she has gained experience in the field of Human
Resources. She is responsible for product strategy and technical direction of the company products and manages the operations
process and provides valuable contribution in development of new process and looking after execution of the process as per
planning.

Mr. Binoy Gupta, 64 years, is Non-Executive independent Director of the company. He has done Ph.D. in law from University of
Mumbai in the subject of The Law of Black Money. He has also done PG Diploma in Cyber Laws. He jointed the Indian Revenue
Services in 1968 and retired as Chief Commissioner of Income-Tax. Mr. Binoy Gupta has also written four books on the Income
Tax. He has a vast knowledge of finance & other allied matters.

Mr. Ramesh M. Joshi, 67 years, is Non-Executive independent Director of the company. He is Bachelor Law from Nagpur
University. He has worked with various important regulatory authorities of India such as RBI and Securities and Exchange Board
of India (SEBI) during his work tenure. He held post of Executive-Director in the SEBI in the year 2002-2003. He has expert
knowledge on the areas related to securities market, foreign trade and foreign currency transactions and regulations thereof.

Mr. Ravi Prakash Sinha, 62 years, is Non-Executive independent Director of the Company. He holds Masters Degree in zoology
science from Jivaji University, Gwalior. He has served government of India in the department of Crime Branch (C.B.l.) for 22
years handling various departments such as Anti Corruption and Economic offences Wing etc. He has also served Air — India for
15 years in vigilance department. He has expert knowledge on the areas of economic offences and thereby his knowledge will
save company from victimization of economic offences.

Details of borrowing powers

The Company at its Extra Ordinary General Meeting held on December 15, 2007, passed a resolution authorizing the Board of
Directors pursuant to the provisions of section 293(1)(d) for borrowing from time to time all such sum of money as they may deem
requisite, notwithstanding that the moneys to be borrowed together with the money already borrowed by the Company (apart
from temporary loans obtained from the Company’s bankers in the ordinary course of business) will exceed the aggregate of the
paid-up Capital of the Company and its free reserves, that is to say, reserve not set apart for any specific purpose, provided that
the total amount upto which the moneys may be borrowed by the Board of Directors shall not exceed Rs.300 Crores (Rupees
Three hundred Crores only) exclusive of interest and other costs, expenses and charges payable thereto by the company at any
point of time.

Terms of Appointment and Compensation of Managing Director / Whole Time Director

Mr. Lakhmendra Khurana

The Members of the Company have vide resolution passed in the meeting held on September 29, 2007 approved the appointment
and remuneration of Mr. Lakhmendra Khurana as Managing Director of the Company for a period of five years with effect from
April 1, 2007 on the following terms and conditions:

(I) Salary Rs. 1,00,000/- per month (Basic salary and annual increase therein to be decided by the Board).

(i) Special Allowance: As may be decided by the Board from time to time which shall not attract Provident fund, Gratuity,
Superannuation fund etc.

() The appointment is terminable by either party be giving the other three months notice in writing.

Mrs. Ranjana Khurana

The Members of the Company have vide resolution passed in the meeting held on January 24, 2008 approved the appointment
and remuneration of Mrs. Ranjana Khurana as Executive Director of the Company for a period of 3 (three) years with effect from
January 1, 2008 on the following terms and conditions:

(I) Salary Rs. 50,000/- per month (Basic salary , House Rent Allowances, Convene Allowances, Medical Allowances and
annual increase therein to be decided by the Board).

(i) Special Allowance: As may be decided by the Board from time to time which shall not attract House Rent Allowances,
Convene Allowances, Medical Allowances, Provident fund, Gratuity, Superannuation fund etc.

() The appointment is terminable by either party be giving the other three months notice in writing.
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The Members of the Company have vide resolution passed in the meeting held on January 24, 2008 approved the appointment
and remuneration of Ms. Bela Ash as Executive Director of the Company for a period of 3 (three) years with effect from January
1, 2008 on the following terms and conditions:

Ms Bela Ash

(I) Salary Rs. 36,000/- per month (Basic salary , House Rent Allowances, Convene Allowances, Medical Allowances and
annual increase therein to be decided by the Board).

(i) Special Allowance: As may be decided by the Board from time to time which shall not attract House Rent Allowances,
Convene Allowances, Medical Allowances, Provident fund, Gratuity, Superannuation fund etc.

() The appointment is terminable by either party be giving the other three months notice in writing.
Payment or benefit to officers of the Company

Except as stated in the Prospectus, no amount or benefit has been paid or is intended to be paid or given to any of the officers
of the Company except the normal remuneration for services rendered as Directors, officers or employees.

CORPORATE GOVERNANCE

We have complied with the requirements of the applicable regulations, including the Listing Agreement to be entered into
with Stock Exchanges and the SEBI Guidelines, in respect of corporate governance, including constitution of the Board and
Committees thereof. Our corporate governance framework is based on an effective independent Board, separation of the Board’s
supervisory role from the executive management and constitution of Board Committees.

We have a Six-member Board with an Executive Chairman constituted in compliance with the Companies Act and listing
agreement with Stock Exchanges and in accordance with corporate governance i.e. having half of the Board’s strengths as
Independent. The Board of Directors functions either as a full Board or through various committees constituted to oversee
specific operational areas. Our management provides the Board of Directors detailed reports on its performance on a quarterly
basis.

COMMITTEES OF THE BOARD
Audit Committee

The terms of the Audit Committee comply with the requirements of Clause 49 of the listing agreement to be entered into with
the Stock Exchanges. The Committee consists of three independent Directors namely Mr. Binoy Gupta, Mr. Ravi Prakash Sinha
and Mr. Ramesh M. Joshi. Mr. Binoy Gupta is the Chairman of the Audit Committee. The Company Secretary is the Secretary
of our Audit Committee.

Remuneration Committee

The Remuneration Committee of our Board comprises three non-executive independent directors. Mr. Binoy Gupta is the
Chairman of the Remuneration Committee.

1) Mr. Binoy Gupta - Non-executive Independent Director
2) Mr. Ravi Prakash Sinha - Non-executive Independent Director
3) Mr. Ramesh Joshi - Non-Executive Independent Director

The Company Secretary of the Company acts as the Secretary to the Committee.
Share Holders/Investor Grievances Committee

The Company has constituted a “Share Holders/Investor Grievances Committee” to redress the complaints of the share holders
in respect of matters pertaining to transfer of shares, non-receipt of annual report, dematerialization of shares, non-receipt of
dividend etc. The Committee currently comprises following three directors. Mr. Ramesh Joshi is the Chairman of the Share
Holders/Investor Grievances Committee

1) Mr. Ramesh Joshi - Non-executive Independent Director
2) Mr. Ravi Prakash Sinha - Non-executive Independent Director
3) Mr. Lakhmendra Khurana - Managing Director

The Company Secretary of the Company acts as the Secretary to the Committee.

The provisions of the listing agreement to be entered into with the Stock Exchanges with respect to corporate governance will
be applicable to us immediately upon the listing of our Equity Shares on the Stock Exchanges. We intend to comply with such
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provisions. We undertake to adopt the Corporate Governance Code in accordance with Clause 49 of the listing agreement to
be entered into with the Stock Exchanges prior to obtaining the listing approval of the Stock Exchanges. We have complied with
SEBI Guidelines in respect of corporate governance, especially with respect to independency of the Board and constituting the
Committees as required.

Shareholding of the Directors

The shareholding of the directors on the date of the issue of the Prospectus is as follows:

Sr. No. | Name of Director No. of Equity Share
1 Mr. Lakhmendra Khurana 84,06,000
2 Mrs. Ranjana Khurana 65,10,000
3 Ms. Bela Ash 12,000
4 Mr. Binoy Gupta Nil
5 Mr. Ramesh Joshi Nil
6 Mr. Ravi Prakash Sinha Nil

Interests of Directors

All the non executive directors of the company may be deemed to be interested to the extent of fees, if any, payable to them for
attending meetings of the Board or Committee thereof as well as to the extent of other remuneration and/ or reimbursement of
expenses payable to them as per the applicable laws.

The Directors may be regarded as interested in the shares & dividend payable thereon, if any, held by or that may be subscribed
by and allotted/transferred to them or the companies, firms and trust, in which they are interested as Directors, Members,
partners and or trustees. All Directors may be deemed to be interested in the contracts, agreements/arrangements entered
into or to be entered into by Excel Infoways Limited with any Company in which they hold Directorships or any partnership or
proprietorship firm in which they are partners or proprietors as declared in their respective declarations.

The Managing Director and Executive Directors of Excel Infoways Limited are interested to the extent of remuneration paid to
them for services rendered to the Company.

Except as stated under Related Party Transactions on page 67 of the Prospectus, the Company has not entered into any
Contract, Agreements or Arrangements during the preceding two years from the date of the Prospectus in which the directors
are interested directly or indirectly and no payments have been made to them in respect of the contracts, agreements or
arrangements which are proposed to be entered with them.

Changes in Directors during Last Three Years

Change in the composition of the Board of Director during the last 3 years from the date of filing of the Prospectus:

Name Date of appointment Date of resignation Reason

Mr. Binoy Gupta 24" January, 2008 | - Appointed as independent director
Mr. Ramesh M. Joshi 24" January, 2008 | - Appointed as independent director
Mr. Ravi Prakash Sinha 24" January, 2008 | ----- Appointed as independent director
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Key-Managerial Personnel

The Company is managed by its Board of Directors, assisted by qualified professionals, with vast experience in the field of

operation/finance/Training and HRD. The following key personnel assist the Management:

Sr. Name Age Qualification Designation Date of Experience Previous Previous year
No. appointment in years employment Salary
(Rsin Lacs.)
1. Mr. Kalpdish 30 | B.E. (EXTC) Chief 1st July, 2006 3 years N.A. 7.20
Saran Technical
Officer
2. Ms.Bhavana 47 | C.S. Company 18" June, 2008 | 19 Years Practicing Company 5.66
Shah Secretary Secretary
3. Ms. Monika 36 | ACA Manager 17'th June, 2008 | 6 Years Practicing Chartered 3.69
Shah -Accounts and Accountant
Finance.
4. Mr. 34 | Dip. in Hotel General 22" December, | 11 years E-Funds 2.57
Snehasish Management Manager 2004 (BPO Company)
Chowdhury -HR &
Training
5. Mr. Mrinal 24 | LL.B Asst. General | 13" May, 2006 5 years Ventura (1) Pvt. Ltd. 1.26
Khurana Manager
- Business
Development
6. Ms. Isha 23 | B.E. (Computers) | Deputy 1st April, 2006 3 years N.A 3.00
Khurana* General
Manager
— Operations
7. Ms. Pearl 28 | B.A. Deputy 15" October, 6 Years N.A. 1.87
Joseph General 2003
Manager
— Quality
8. Ms. Mamta 39 | M. Com Deputy 27" July, 2006 3 years N.A 1.38
Narula General
Manager
-HR
9. Mr. Kamal 41 | B.Com. Senior 1%t June,2008 15 Years. JMK Petrochem Pvt. 2.39
Thaker Accountant Ltd.
10. | Mr. Kunjan 24 | Diploma in Technology 14"™June, 2004 | 9 Years. APNA LOAN.COM 2.09
Panchal Hardware and Manager Services Pvt. Ltd
Networking

*Ms. Isha Khurana is daughter of Chairman & Managing Director Mr. Lakhmendra Khurana and Executive Director Mrs. Ranjana
Khurana.

All the above Employees, Key Managerial Personnel are the permanent employees of the Company.

Shareholding of Key Managerial Personnel

None of our Key Managerial Employees hold any shares in the Company except stated below:

Sr. No. Name of Key Managerial Personnel No. of Equity Share
1 Ms. Isha Khurana 12000
2 Ms. Bhavana Shah 16000

Bonus or Profit Sharing Plan for the Key Managerial Personnel

There is no Profit Sharing Plan for the Key Managerial Personnel. The Company makes bonus payments to the employees
based on their performances.

Changes in the Key Managerial Personnel in the last one year:

There is no change in the key managerial personnel during last one year.
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HUMAN RESOURCES

Training and Development

We place a lot of emphasis on training and development of our employees. Employees in all the departments undergo regular
training programs to upgrade their skills to the changing requirements of the industry. Also, the Company has the policy to recruit
trainees with technical background who are then taken on pay-roll of the Company based on their performances.

Disclosures Regarding Employees Stock Option Scheme / Employees Stock Purchase Scheme
Till date, the Company has not introduced any Employees Stock Option Scheme / Employees Stock Purchase Scheme.
Payment or benefit to our officers (non-salary related)

No amount or benefit has been paid or given to any officer of our Company within the two preceding years from the date of filing
of this Prospectus or is intended to be paid, other than in the ordinary course of their employment.

Except as stated in the section titled “Financial Information of the Company” beginning on page 70, none of the beneficiaries of
loans and advances and sundry debtors are related to our Directors.
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OUR PROMOTERS AND PROMOTER GROUP

PROMOTERS AND THEIR BACKGROUND

Mr. Lakhmendra Khurana, 53 years, is the Chairman & Managing Director of our Company. He has promoted the Company in
January, 2003. He holds a bachelor’'s degree in arts from Meerut University. He started his career as a farmer then he turned in
to the line of business and has over 31 years of varied business experience of having run and managed export units in the field
of garments. He promoted the company and contributed to the growth of the company. He is actively involved in social activities.
He has also received “Sardar Patel Award” for the year 2007 for his contribution to “Social Work & Peace” by Sardar Vallabhbhai
Patel Foundation, a charitable Trust. He is Chairman of ISCKON, Juhu, Mumbai. In addition, he has recently been selected as
District Mayor in the District Cabinet by the International Association of Lions Clubs, District 323 A3.

Mrs. Ranjana Khurana, 52 years, is the Executive Director and also a promoter of the Company. She holds a Master’s Degree
in Arts from Meerut University. She was previously running a garment export business for 11 years. She is managing the general
administration of the company.

Name of the Promoter Mr. Lakhmendra Khurana Mrs. Ranjana Khurana

Photograph of the promoter

Driving License No. 97/2314 Not Available
Passport No. 71590180 F1766284
Permanent Account No. AGPPK7179R AGPPK7181F
Voter’s Identity No. MT/08/039/0303200 MT/08/039/0303199

Name of Bank & Branch

The Bank of Rajasthan Ltd,
Andheri (W), Mumbai Branch

The Bank of Rajasthan Ltd,
Andheri (W), Mumbai Branch

2450101075471

2450101075480

Bank Account No.

Declaration

The Company confirms that the Permanent Account Number, Bank Account Number, Passport No, Voter ID, have been submitted
to the NSE and BSE at the time of filing of the Draft Red Herring Prospectus with them.

Common Pursuits
There are no common pursuits among the company and its Group/ Associate companies.
Interest of Promoters & Directors

The Promoters of the Company are interested to the extent of their shareholding in the Company. Further, Promoters who are
also the Directors of our Company may be deemed to be interested to the extent of fees, if any, payable to them for attending
meetings of the Board or a Committee thereof as well as to the extent of other remuneration, reimbursement of expenses
payable to them. Directors may also be deemed to be interested to the extent of Equity Shares, if any, already held by them
and their relatives in the Company, or that may be subscribed for and allotted to them, out of the present Issue in terms of this
Prospectus and also to the extent of any dividend payable to them and other distributions in respect of the said Equity Shares.

Further, the Promoters are also directors on the boards of certain Promoter Group entities and they may be deemed to be
interested to the extent of the payments made by our Company, if any, to these Promoter Group entities. For further details,
see “Our Promoters and Promoter Group” beginning on page 60. For the payments that are made by our Company to certain
Promoter Group entities, please refer to the section titled “Financial Information of the Company”, beginning on page 70.

Except as stated otherwise in this Prospectus, the Company has not entered into any contract, agreements or arrangements
during the preceding two years from the date of this Prospectus in which the Promoters are directly or indirectly interested and
no payments have been made to them in respect of the contracts, agreements or arrangements which are proposed to be made
with them including the properties purchased by the Company other than in the normal course of business.
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Except as stated in “Financial Information - Related Party Transactions” on page 77, no amount or benefit has been paid or given
to any Promoter within the two preceding years from the date of filing of this Prospectus or is intended to be paid.

PROMOTER GROUP

Payment or Benefit to Promoters of the Company

The natural persons who are part of the Promoter Group (Being immediate relative of our Promoters) are as follows:

Promoter Name of the relative Relationship
Mr. Lakhmendra Khurana Mrs. Ranjana Khurana Spouse

Mrs. Kartardevi Khurana Mother

Dr. Ravindra Kumar Brother

Mr. Deepak Khurana
Mr. Rupak Khurana
Mr. Rajiv Khurana

Mrs. Sonia Dahuja Sister

Mr. Arpit Khurana Son

Ms. Gargi Khurana Daughter

Ms. Isha Khurana

Mr. Praduman Taneja Spouse’s Brother

Mrs. Santosh Rani Spouse’s Sister
Promoter Name of the relative Relationship
Mrs. Ranjana Khurana Mr. Lakhmendra Khurana Spouse

Mr. Praduman Taneja Brother

Mrs. Santosh Rani Sister

Mr. Arpit Khurana Son

Ms. Gargi Khurana Daughter

Ms. Isha Khurana

Mrs. Kartardevi Spouse’s Mother

Dr. Ravindra Kumar Spouse’s Brother

Mr. Deepak Khurana
Mr. Rupak Khurana
Mr. Rajiv Khurana

Mrs. Sonia Dahuja Spouse’s Sister

Promoter Group Companies and Entities

The companies that are part of the Promoter Group have been provided below. The Companies that form part of the Promoter
Group includes:

1. acompany in which 10% or more of the share capital is held by our Promoters or their immediate relatives; and
2. acompany in which a company specified below holds 10% or more, of the share capital; and
3. acompany promoted by our Promoters.

Sr. No. | Name of the Promoter Group Companies and entities
Tista Impex Private Limited

Param Satya Constructions Private Limited

Ritz Shopping Mall Private Limited

Raj HR Solutation Private Limited

Ranjana Construction Private Limited

Gargi Overseas (Sole Proprietorship Concern)

Krishna Garments (Sole Proprietorship Concern)
Lakhmendra Khurana & Sons (HUF)

(N0 |W[IN|F
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FINANCIAL INFORMATION OF GROUP COMPANIES/ENTITIES

The information for the last 3 years based on the audited/unaudited statements in respect of all the Companies, firms, ventures,
etc. promoted by the promoters irrespective of whether these are covered under section 370 (1)(B) of the Companies Act, 1956
or not.

1. TISTA IMPEX PRIVATE LIMITED

The Company was incorporated on August 19, 2002 vide Registration N0.136870 (CIN No: U51397MH2002PTC136870)
with its registered office at 31-A, Laxmi Industrial Estate, New Link Road, Andheri (West), Mumbai — 400 053 with the
main object to carry on the business as importers, exporters, buyer, sellers in chemicals, chemical compounds (Organic or
Inorganic), Textile goods & Auxiliaries, electronic components, devices systems, instrumentation etc.

The Company is yet to start the business activities.
Shareholding Pattern as on 31/05/2009

Particulars No. of share | % shareholding
Mr. Lakhmendra Khurana 9000 90.00
Mrs. Ranjana Khurana 1000 10.00
Total 10000 100.00
Board of Directors
The following are the Board of Directors as on 31/05/2009:
Name Designation
Mr. Lakhmendra Khurana Managing Director
Mrs. Ranjana Khurana Director
The financial highlights for the last 3 years are given below:
(Rs. in lacs)
Year Ended March 31 2009 2008 2007
Total Income 0.44 0.40 0.29
Profit after tax (PAT) 0.03 0.07 0.17
Share Capital 1.00 1.00 1.00
Reserves (excluding revaluation reserve) 0.11 0.08 0.01
Net Worth 0.50 0.23 (0.07)
Earnings per share (EPS) (Rs.) 0.28 0.68 1.68
Net Asset Value (NAV) per share (Rs.) 4.96 2.34 (0.68)

Source: Audited Financial Statements
Notes:

i)  Face value of each equity share is Rs.10/-.

ii) For the calculation of Earnings Per Share and Net Asset Value Per Share, number of equity shares outstanding at the

end of the year has been considered.

PARAM SATYA CONSTRUCTIONS PRIVATE LIMITED

The Company was incorporated on August 19, 2002 vide Registration N0.136876 (U45200MH2002PTC136876) as
a private limited Company with its Registered Office at 31-A, Laxmi Industrial Estate, New Link Road, Andheri (West),
Mumbai — 400 053 with the main object to carry on the business of builders, contractors, erectors, constructions of building,
houses, apartments, structures or residential, office, industrial institutional or commercial or developers of housing scheme,
townships, holiday resorts, hotels motels etc.

The Company is yet to start the business activities.

Shareholding Pattern as on 31/05/2009

Particulars No. of share % shareholding
Mr. Lakhmendra Khurana 9000 90.00
Mrs. Ranjana Khurana 1000 10.00

Total 10000 100.00
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Board of Directors

The following are the Board of Directors as on 31/05/2009:

Name Designation
Mr. Lakhmendra Khurana Managing Director
Mrs. Ranjana Khurana Director

The financials for the last 3 years are given below:

(Rs in lacs)
Year Ended March 31 2009 2008 2007
Total Income 0.15 0.40 2.00
Profit after tax (PAT) (0.02) 0.05 0.19
Share Capital 1.00 1.00 1.00
Reserves (excluding revaluation reserve) 0.04 0.07 0.02
Net Worth 0.99 0.97 0.88
Earnings per share (EPS) (Rs.) (0.25) 0.48 1.86
Net Asset Value (NAV) per share (Rs.) 9.93 9.72 8.77

Source: Audited Financial Statements
Notes:
i)  Face value of each equity share is Rs.10/-.

ii)  For the calculation of Earnings Per Share and Net Asset Value Per Share, number of equity shares outstanding at the
end of the year has been considered.

RITZ SHOPPING MALL PRIVATE LIMITED

The Company was incorporated on August 19, 2002 vide Registration No0.136869 (U51397MH2002PTC136869) as a
private limited Company with its Registered Office at 31-A, Laxmi Industrial Estate, New Link Road, Andheri (West), Mumbai
— 400 053 with the main object to carry on the business as importers, exporters, buyer, sellers in chemicals, chemical
compounds (Organic or Inorganic), Textile goods & Auxiliaries, electronic components, devices systems, instrumentation
etc. The company has applied to ROC on 30th May, 2009 for change of object clause and name of the company.

The Company is yet to start the business activities.

Shareholding pattern as on 31/05/2009

Particulars No. of share % shareholding
Mr. Lakhmendra Khurana 9000 90.00
Mrs. Ranjana Khurana 1000 10.00
Total 10000 100.00

Board of Directors

The following are the Board of Directors as on 05/06/2009:

Name Designation
Mr. Lakhmendra Khurana Managing Director
Mrs. Ranjana Khurana Director
Ms. Bhumika Sheth Director

The financials for the last 3 years are given below:
(Rs in lacs)
Year Ended March 31 2009 2008 2007

Total Income 0.17 1.39 3.80
Profit after tax (PAT) 0.03 0.06 0.03
Share Capital 1.00 1.00 1.00
Reserves (excluding revaluation reserve) Nil Nil Nil
Net Worth 0.83 0.75 0.64
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Earnings per share (EPS) (Rs.) 0.32 0.63 0.33
Net Asset Value (NAV) per share (Rs.) 8.27 7.48 6.38

Source: Audited Financial Statements
Notes:
1. Face Value of each equity share is Rs.10/-

2. For the Calculation of Earning per Share and Net Asset Value per Share, Number of equity shares outstanding at the
end of the year has been considered. Share application money pending allotment has not been considered.

4. RAJHR SOLUTATION PRIVATE LIMITED

Raj HR Solutation Private Limited was incorporated on September 15, 2006 vide CIN No: U74910MH2006PTC164636
as a private limited Company with its Registered Office at 31-A, Laxmi Industrial Estate, New Link Road, Andheri (West),
Mumbai — 400 053 with the main object to carry on the business in the field of human resources, manpower, recruitment,
appointment, placement, training, deputation, delegation of manpower and supplying of manpower, candidate, trainee,
laborers, heather skilled, semiskilled or unskilled, clerks, trained personnel in various fields.

The Company is yet to start the business activities.
Shareholding Pattern as on 31/05/2009

Particulars No. of share % shareholding
Mr. Lakhmendra Khurana 3500 35.00
Mrs. Ranjana Khurana 6500 65.00
Total 10000 100.00

Board of Directors

The following are the Board of Directors as on 31/05/2009:

Name Designation
Mr. Lakhmendra Khurana Managing Director
Mrs. Ranjana Khurana Director
The financials for the last 3 years are given below:
(Rs in lacs)

Year Ended March 31 2009 2008 2007
Total Income 5.16 0.10 0.03
Profit After Tax (PAT) 0.66 0.02 0.01
Share Capital 1.00 1.00 1.00
Reserves (Excluding Revaluation Reserve) 0.69 0.03 0.01
Net Worth 1.50 0.78 0.70
Earning Per Share (EPS) (Rs.) 6.55 0.23 0.08
Net Asset Value (NAV) per share (Rs.) 14.99 7.82 6.96

Source: Audited Financial Statements
Notes:
i)  Face value of each equity share is Rs.10/-.

ii)  For the calculation of Earnings per Share and Net Asset Value per Share, number of equity shares outstanding at the
end of the year has been considered.

5. RANJANA CONSTRUCTION PRIVATE LIMITED

The Company was incorporated on September 16, 2006 vide CIN No: U45201MH2006PTC164667 under the Companies
Act, 1956 as a Private Limited with its Registered Office at 31-A, Laxmi Industrial Estate, New Link Road, Andheri (West),
Mumbai — 400 053 with the main object to carry on the business of real estates, builders, constructors, developers,
contractors, real estate consultants, brokers or deal in houses, land, building, apartments, structures, residential, office,
industrial or institutional or developers of housing schemes, township, holiday resorts, hotels, motels, sheds or any other
property or purchase or acquire land, houses, offices, workshops buildings and premises.
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The Company is yet to start the business activities.
Shareholding pattern as on 31/05/2009

Particulars No. of share % shareholding
Mr. Lakhmendra Khurana 3500 35.00
Mrs. Ranjana Khurana 6500 65.00
Total 10000 100.00

Board of Directors

The following are the Board of Directors as on 31/05/2009:

Name Designation
Mr. Lakhmendra Khurana Managing Director
Mrs. Ranjana Khurana Director
The financials for the last 3 years are given below:
(Rs in lacs)
Year Ended March 31 2009 2008 2007
Total Income 0.18 0.40 0.13
Profit After Tax (PAT) 0.02 0.06 0.02
Share Capital 1.00 1.00 1.00
Reserves (Excluding Revaluation Reserve) 0.09 0.08 0.02
Net Worth 0.91 0.83 0.71
Earning Per Share (EPS) (Rs.) 0.16 0.60 0.17
Net Asset Value (NAV) per share (Rs.) 9.07 8.29 7.06

Source: Audited Financial Statements
Notes:
i)  Face value of each equity share is Rs.10/-.

i) For the calculation of Earnings per Share and Net Asset Value per Share, number of equity shares outstanding at the
end of the year has been considered.

GARGI OVERSEAS (SOLE PROPRIETORSHIP CONCERN)

Main object Textile Export
Address 47/21, Old Rajendra Nagar, Flat No. 101, Aman Chambers,
Main Pusa Road, New Delhi — 110 060.
Name of the proprietor Mr. Lakhmendra Khurana
Year of establishment 1994
The financials for the last 3 years are given below:
(Rs in lacs)
Year Ended March 31 2009 2008 2007
Total Income/Sales 59.54 0.99 5.01
Profit Before Tax (PBT) (0.01) 0.09 2.42
Proprietor’'s Capital Account 141.28 136.69 142.40

Source: Unaudited Financial Statements

There are no defaults in meeting any statutory/bank/institutional dues. No Proceedings have been initiated for economic
offence against the firm.

KRISHNA GARMENTS (SOLE PROPRIETORSHIP CONCERN)

Main object Garment Export
Address 47/21, Old Rajendra Nagar, Flat No. 101, Aman Chambers, Main Pusa Road, New Delhi — 110
060.

Name of the proprietor | Mrs. Ranjana Khurana
Year of establishment | 1997
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The financials for the last 3 years are given below:

(Rs in lacs)
Year Ended March 31 2009 2008 2007
Total Income/Sales Firm Firm 15.27
Profit Before Tax (PBT) Dissolved Dissolved 1.19
Proprietor's Capital Account N.A. N.A. 8.13

Source: Unaudited Financial Statements

There are no defaults in meeting any statutory/bank/institutional dues. No Proceedings have been initiated for economic
offence against the firm.

8. LAKHMENDRA KHURANA & SONS (HUF)

Address 47/21, Old Rajendra Nagar, Flat No. 101, Aman Chambers, Main Pusa Road,
New Delhi =110 060.
Name of the Karta & Members. Karta - Lakhmendra Khurana

Members — Ranjana Khurana, Isha Khurana, Gargi Khurana and Arpit Khurana
Capital Details (as on March 31, 2009) | Rs.39,47,377
Year of establishment 1984

None of our Promoter Group companies is a sick company within the meaning of Sick Industrial Companies (Special
Provisions) Act, 1985 or are under winding up or have any BIFR proceedings initiated against it.

None of our Promoter Group companies have been struck off as a defunct company by any Registrar of Companies in
India.

There are no sales or purchases between our Company and any company in the Promoter Group exceeding 10% of the
sales or purchases of our Company.

For details on litigations and disputes pending against our group companies/concerns and defaults made, please refer to
section titled “Outstanding Litigations” on page 108 of this Prospectus.

There is no company/firm with which the promoters of the issuer company have disassociated themselves during preceding
three years.
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For details on our related party transactions, please refer to the section titled “Financial Information of the Company” on page
70 of this Prospectus.

RELATED PARTY TRANSACTIONS
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CURRENCY OF PRESENTATION

In this Prospectus, all references to “Rupees” and “Rs.” and “Indian Rupees” are to the legal currency of the Republic of India.
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The declaration and payment of dividends on our equity shares will be recommended by our board of directors and approved
by our shareholders, at their discretion, and will depend on a number of factors, including but not limited to our profits, capital
requirements and overall financial condition. The dividend and dividend tax paid by our Company during the last five Fiscal, is
presented below:

DIVIDEND POLICY

(Rs in lacs)
For the year ended
Particulars March March March March March
31, 2009 31, 2008 31, 2007 31, 2006 31, 2005
Face Value of Equity Shares (Rs. Per Share) 10.00 10.00 10.00 10.00 10.00
Interim Dividend on Equity Shares -- -- 32.00 -- --
Final Dividend on Equity Shares -- -- -- 1.65 1.00
Total Dividend on Equity Shares -- -- 32.00 1.65 1.00
Dividend Rate -- -- 25% 15% 10%
Dividend Tax -- -- 4.49 0.23 0.14

The amounts paid as dividends in the past are not necessarily indicative of our dividend policy or dividend amounts, if any, in
the future.
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SECTION V — FINANCIAL INFORMATION
FINANCIAL INFORMATION OF THE COMPANY

STAND ALONE FINANCIAL INFORMATION OF THE COMPANY

The Board of Directors
Excel Infoways Limited
Mumbai

Dear Sirs,
Re : STAND ALONE FINANCIAL INFORMATION OF THE COMPANY

1. We have examined the stand alone financial information of Excel Infoways Limited, as attached to this report and initialed
by us for identification.

2. The said financial information has been prepared in accordance with the requirements of paragraph B(1) of Part Il of
Schedule 1l to the Companies Act, 1956 (the “Act”), the Securities and Exchange Board of India (Disclosure and Investor
Protection) Guidelines, 2000, (the “guidelines”) issued by the Securities and Exchange Board of India, (“SEBI”) in pursuance
to section 11 of the Securities and Exchange Board of India Act, 1992, and related amendments/clarifications; and in
accordance with our engagement with company requesting us to carry out work in connection with the Offer Document
being issued by the company in connection with its public issue of Equity shares (referred to as “the issue”). The financial
information has been prepared by the Company and approved by the Board of Directors of the Company.

A. Financial information as per audited financial statements
3.  We have examined:

a) The attached “Summary Statement of Profits and Losses, as restated” of the Company for the financial years ended on
March 31st of 2009, 2008, 2007, 2006 and 2005 enclosed in Annexure |; and

b) The attached “Summary Statement of Assets and liabilities, as restated” as at the said dates enclosed as Annexure |l
to this report, together referred to as ‘Summary Statements’.

c) The Summary Statements have been extracted from the Financial Statements of the Years ended on 315 March, 2009,
2008, 2007, 2006 and 2005 audited and examined by us and adopted by the Board of Directors and Members for the
respective years.

4. Based on our examination of these summary statements, we state that:

a) The restated profits have been arrived at after making such adjustments and regrouping, which in our opinion are
appropriate in the years to which they relate, as shown in Annexure Il to this report.

b) The summary statements of the Company have been restated with retrospective effect to reflect the significant
accounting policies being adopted by the company as at March 31, 2009 as given in the Annexure IV to this report.

c) There were no qualifications or extra-ordinary items or material amount relating to prior period that need to be disclosed
or adjusted separately in the summary statements.

B. Other Financial Information

We have examined the following financial information relating to the Company proposed to be included in the Offer Document,
as approved by the Board of Directors and annexed to this report:

a) Statement of Cash Flows, (Annexure VI)

b) Statement of Accounting Ratios, (Annexure VII);

c) Statement of Tax Shelters (Annexure VIII)

d) Capitalization Statement (Annexure IX)

e) Statement of Dividend Paid (Annexure X)

f)  Age-wise analysis of Debtors, As Restated (Annexure XI) and
g) Statement of Loans and Advances, As Restated (Annexure Xll);

6. In our opinion the financial information of the Company attached to this report as mentioned in Paragraphs A and B above,
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read with respective significant accounting policies and notes as given in Annexure V to this report, and after making
adjustments rounding off figures in lacs and regrouping as considered appropriate, has been prepared in accordance with
Part Il of Schedule Il of the Act and the Guidelines issued by SEBI.

7. This report should not in any way be construed as a re-issuance or re-dating of any of the previous audit reports issued by
us nor should it be construed as a new opinion on any of the financial statements referred to therein.

8. Thisreportis intended solely for your information and for inclusion in the Offer Document in connection with proposed Public
issue of shares of the company and is not to be used, referred to or distributed for any other purpose without our prior written
consent.

For, S. G. KABRA & CO.
Chartered Accountants

Malvika P. Mitra
Partner
Membership No. 44105

Place : Mumbai
Date : 16" June 2009
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Standalone Statement of Profit and Losses, As Restated

Annexure |
(Rupees in lacs)
For the year ended
March March March March March
31, 2009 31, 2008 31, 2007 31, 2006 31, 2005
Income
Income from Operations 1860.40 2309.11 1978.68 1015.16 328.91
Other Income 0.33 1.81 0.50 0.08 0.17
1860.73 2310.92 1979.18 1015.24 329.08
Expenditure
Employee Cost 164.07 252.45 183.53 193.90 138.56
Operation and Other expenses 220.22 282.22 198.90 168.99 131.16
384.29 534.67 382.43 362.89 269.72
Profit before Interest depreciation and taxes 1476.44 1776.25 1596.75 652.35 59.36
Interest on Loan 3.27 0.76 0.92 0.00 0.00
Depreciation 83.36 74.50 25.77 19.02 15.17
Profit before taxes and Extraordinary items 1389.81 1700.99 1570.06 633.33 44.19
Profit / (loss) on sale of fixed Assets (Net) 2.04 4.14 0.00 0.00 0.00
Profit/(loss) on sale of Investments (6.16) 0.00 0.00 0.00 0.00
Exchange fluctuation loss (58.10) (47.18) (3.00) (0.44) 0.00
Amortisation of Preliminary and (9.24) (8.93) (5.26) (5.26) (5.26)
Miscellaneous expenses w/off
(71.46) (51.97) (8.26) (5.70) (5.26)
Profit before tax 1318.35 1649.02 1561.80 627.63 38.93
Provision for taxes
- Current Income Tax (158.30) (186.21) (0.17) 0.00 0.00
- Deferred Income Tax (6.64) (27.31) (22.65) (1.08) (7.84)
- Fringe Benefit Tax (2.07) (1.70) (1.00) (1.48) 0.00
- MAT Credit Entitlement 333.73 0.00 0.00 0.00 0.00
166.72 (215.22) (23.82) (2.56) (7.84)
Profit after tax 1485.07 1433.80 1537.98 625.07 31.09
Adjustment for prior period expense (14.68) (3.78) 0.00 0.00 0.00
Adjusted profit 1470.39 1430.02 1537.98 625.07 31.09
Balance brought forward from previous year 2149.68 1525.66 593.17 2.98 (26.97)
3620.07 2955.68 2131.15 628.05 4.12
Less :- Appropriation
Interim Dividend 0.00 0.00 32.00 0.00 0.00
Tax on Interim Dividend 0.00 0.00 4.49 0.00 0.00
Proposed Dividend(Final) 0.00 0.00 0.00 1.65 1.00
Provision for tax on Proposed Dividend 0.00 0.00 0.00 0.23 0.14
Transfer to General Reserve 0.00 0.00 185.00 33.00 0.00
Transferred to Bonus issue 0.00 806.00 384.00 0.00 0.00
0.00 806.00 605.49 34.88 1.14
Balance Carried to Balance Sheet 3620.07 2149.68 1525.66 593.17 2.98

Refer Annexure Ill - Notes on Adjustments in Restated Financials

As per our report attached
For, S. G. KABRA & CO.
Chartered Accountants

Malvika P. Mitra
Partner
Membership no. 44105

Place : Mumbai
Date : 16th June 2009
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Annexure Il

Standalone Statement of Assets and Liabilities, As Restated

(Rupees in lacs)

As at
March March March March March

31, 2009 31, 2008 31, 2007 31, 2006 31, 2005
Assets
Fixed Assets
Gross Block 1017.54 1335.91 585.41 143.97 111.52
Less : Depreciation/Amortisation 222.99 139.78 66.90 41.13 22.11
Net Block 794.55 1196.13 518.51 102.84 89.41
Add: Capital Work in Progress 2442.00 1335.50 275.00 0.00 0.00
(including Capital Advances)

3236.55 2531.63 793.51 102.84 89.41
Investments 0.00 11.83 0.00 0.00 0.00
Deferred tax Assets 261.14 0.00 0.00 0.00 0.00
Current Assets, Loans & Advances
Sundry Debtors 896.31 878.88 792.72 598.54 47.09
Cash & Bank Balance 40.08 384.53 348.78 90.06 2.05
Loans & Advances 1107.21 285.91 419.74 17.30 7.28
Total Assets 5541.29 4092.78 2354.75 808.74 145.83
Liabilities and Provision
Secured Loans 28.62 5.83 11.95 7.39 0.00
Unsecured Loans 0.00 0.00 0.00 0.00 129.65
Deferred Tax Liability 0.00 65.95 38.64 15.98 14.90
Current Liabilities and Provisions
Current Liabilities 66.76 190.78 65.23 46.99 9.35
Provisions 158.82 86.21 0.07 0.00 0.00

225.58 276.99 65.30 46.99 9.35
Share Application Money pending Allotment 33.00 0.00 0.00 0.00 0.00
Net Worth
Represented by:
Shareholders’ Funds:
Share Capital 1546.87 1543.67 512.00 128.00 10.00
Resrves and Surplus
Balance in Profit and Loss Account 3620.07 2149.67 1525.66 593.17 2.98
General Reserve 0.00 0.00 218.00 33.00 0.00
Share Premuim Account 97.83 69.03 0.00 0.00 0.00

5264.77 3762.37 2255.66 754.17 12.98
Less: Miscellaneous Expenditure (10.68) (18.36) (16.80) (15.79) (21.05)

5254.09 3744.01 2238.86 738.38 (8.07)
Total Liabilities 5541.29 4092.78 2354.75 808.74 145.83

Refer Annexure Ill - Notes on Adjustments in Restated Financials
As per our report attached

For, S. G. KABRA & CO.

Chartered Accountants

Malvika P. Mitra
Partner

Membership no. 44105
Place : Mumbai

Date : 16th June 2009
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Annexure Ill
Notes on Adjustments Made In Restated Standalone Financial Statements
1. Regrouping

(@) Financial Statements which were elaborative, are summarized and regrouped in the restated summary statement for
better investors prospective.

(b) During the financial year 2005-2006 and 2006-2007 Company recorded FBT Provision Rs. 1.48 lacs & Re.l lac
respectively under the head Administrative and General expenses in the audited accounts. However, in the restated
accounts same has been shown under the head provision for tax notwithstanding changes in the figure of profit before
tax.

2. Tax Impact of Adjustment

There is no Major Impact on Taxes on Account of restatement of profitability and as such no such adjustment is made in the
restated summary statement.

For, S. G. KABRA & CO.
Chartered Accountants

Malvika P. Mitra
Partner
Membership No. 44105

Place : Mumbai
Date : 16" June, 2009
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Annexure IV

Significant Accounting Policies

a)

b)

c)

d)

e)

9)

h)

)

Basis of Preparation

The financial statements are prepared under the historical cost convention and the requirements of the Companies Act,
1956. Company generally follows the mercantile system of accounting and recognizes income & expenditure on accrual
basis unless otherwise stated.

Use of estimates

The preparation of financial statements requires the management of the company to make estimates and assumptions that
affect the reported balances of assets and liabilities and disclosures relating to the contingent liabilities as at the date of
the financial statements and reported amounts of the income and expenses during the year. Example of such estimates
includes provisions for income tax, deferred tax and fringe benefit tax.

Fixed Assets

Fixed Assets are stated at cost, less accumulated depreciation. Costs include all expenses incurred to bring the assets to
its present location and condition. Direct costs are capitalized till the fixed assets are ready to use.

Depreciation

Depreciation on assets is charges on Straight Line Basis at the rates prescribed under the Schedule XIV of the Companies
Act, 1956.

Impairment

The carrying amount of assets are reviewed at each balance sheet date, if there is any indication of impairment based
on internal/external factors. An asset is impaired when the carrying amount of asset exceeds the recoverable amount. An
impairment loss is charged to the profit and loss account in the year in which asset is identified as impaired.

Investments

Long Term Investments are stated at cost. Provision for diminution in the value of long-term investments is made only if such
a decline is other than temporary in the opinion of the management.

Employee benefits

As per the practice consistently followed, leave encashment is accounted for as and when paid. In view of the management,
most of the employees have already utilized balance of leave in their account therefore there is no material amount of leave
encashment payable at the year end. Since, none of the employees have put in specified period of service, no provision for
gratuity is made.

The company makes provident fund contribution to defined contribution plans. These comprise defined contributions to
Employees Provident Fund and are reported as expenses during the period under which the qualifying employees perform
the service.

Revenue Recognition

Revenues from Business Process Outsourcing (BPO)/Information Technology Enabled Services are recognized as the
related services are rendered and recorded at relevant exchange rate prevailing on the date of transaction.

Taxation
Provision for current tax and fringe benefit tax is made as per the provisions of Income Tax Act, 1961.

In accordance with Accounting Standard 22 —Accounting for Taxes on Income , issued by the Institute of Chartered
Accountants of India, deferred tax on timing differences between book and tax profits for the year is accounted for using the
tax rates and laws that have been enacted or substantively enacted as of the balance sheet date.

Deferred tax arising from temporary timing difference are recognized to the extent there is reasonable certainty that the
assets can be realized in future.

Foreign currency transactions

Income and Expenses in foreign currencies are converted at exchange rates prevailing on the date of transaction. Foreign
currency monetary assets and liabilities are translated at the exchange rate prevailing on the balance sheet date. Exchange
difference gain/(loss) is recognized in the profit and loss account. Premium or discount on forward exchange contracts are
amortized and recognized in the profit and loss account.
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k) Borrowing Cost
Borrowing Cost of Loans taken for the purchase of vehicle is charged to the revenue.
I)  Miscellaneous Expenditure

Legal expenses incurred to increase the authorised share capital of the company and stamp duty payment for share
certificate are treated as deferred revenue expenses. One-fifth of preliminary expenses, pre operative expenses and
deferred revenue expenses are charged to profit & Loss Account during the year.

For, S. G. KABRA & CO.
Chartered Accountants

Malvik P. Mitra
Partner

Membership No. 44105
Place : Mumbai

Date : 16" June 2009
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Annexure V

The Company incorporated 100% Subsidiary Excel Infoways Trading- FZE, U.A.E. on 10" July, 2006, since then the
subsidiary has not started any operations. The license to operate it has expired and the Company has not opted to renew
the same. The investment in it has been liquidated. The loss of Rs.6,16,292/- on account of this has been recognized in

Profit & Loss Account of Financial Year 2008-09.

Deferred Tax Liability and Assets Balances

The Deferred tax Asset / (liability) arising on account of timing difference between taxable income and accounting

income is as follows.

(Rupees in lacs)

As at
March March March March March
31, 2009 31, 2008 31, 2007 31, 2006 31, 2005
Liability on account of depreciation (72.59) (65.95) (38.64) (15.98) (14.90)
MAT Credit Entitlement 333.73 0 0 0 0
Total 261.14 (65.95) (38.64) (15.98) (14.90)

Related Party Disclosure

As per Accounting Standard — 18, issued by the ICAI, the Company’s related parties and transactions with them are as

under.

a) Associates

1 Ranjana Construction Pvt. Ltd.

Tista Impex Pvt. Ltd.

Gargi Overseas
Krishna Garments

o ~NO O WNN

b) Subsidiary Company

1 Excel Infoways Trading- FZE

United Arab Emirates

c) Key Management Personnel
1 Lakhmendra Khurana

Ritz Shopping Mall Pvt. Ltd.
Paramsatya Construction Pvt. Ltd.
Raj H.R. Solutation Pvt. Ltd.
Lakhmendra Khurana & Sons (H.U.F.)

(Managing Director)

2 Ranjana Khurana (Executive Director)
3 BelaAsh (Executive Director)
4 Harbir Singh Khurana Director
5 Sumit Taneja Director

d) Relatives of Key Management Personnel

Promoter

© 00 ~NO 01T~ WN P

. Lakhmendra Khurana
. Lakhmendra Khurana
. Bela Ash

. Ranjana Khurana

. Sumit Taneja

. Sumit Taneja

. Sumit Taneja

. Harbir Singh Khurana
. Harbir Singh Khurana

Name of Relative
Isha Khurana

Arpit Khurana
Pratima Ash
Pradhuman Taneja
Amit Taneja
Pradhuman Taneja
Phushpa Rani

Avtar Singh Khurana
Surjit Kaur Khurana

7

Relationship
Daughter

Son

Mother

Brother

Brother of the Director
Father of the Director
Mother of the Director
Father of the Director
Mother of the Director
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e) Transactions with related Parties

31.03.2009 31.03.2008
Name of Party Relationship Nature of Transaction Transactions Balance at Transactions Balance at
during the period the end of the | during the year | the year end
(inRs.) period (inRs.)
Ritz Shopping Associate Loan Taken & repaid Nil Nil 6,00,000 Nil
Mall Pvt. Ltd. Concern
Excel Infoways Subsidiary Advance remitted for
Trading FZE, Investment received 16381032 Nil 19727329 16381032
UAE. back and credit/ debit
for exchange fluctuation
charges.
Investment in shares Nil Nil 1183370 1183370
Disposal of Investment in 1183370 Nil Nil Nil
share, loss thereon and
credit for exchange rate
fluctuation
Lakhmendra Managing Issue of Bonus Shares Nil Nil 56,004,000 Nil
Khurana Director Rent paid 120,000 Nil 120,000 Nil
Remuneration 1,200,000 Nil 1,200,000 Nil
Ranjana Khurana Executive Issue of Bonus Shares Nil Nil 43,400,000 Nil
Director Remuneration 6,00,000 Nil 1,50,000 Nil
Bela Ash Executive Issue of Bonus Shares Nil Nil 80,000 Nil
Director Remuneration 4,32,000 35,800 397,000 Nil
Isha Khurana Relative Issue of Bonus Shares Nil Nil 80,000 Nil
Salary 3,00,000 1,63,891 3,00,000 Nil
Pratima Ash Relative Issue of Bonus Shares Nil Nil 80,000 Nil
Salary 2,40,000 18,200 239,200 Nil
Arpit Khurana Relative Salary 2,80,000 23,156 Nil Nil
31.03.2007 31.03.2006
Name of Party Relationship Nature of Transaction Transactions Balance at the Transactions Balance at the
during the end of the period | during the year year end
period (in Rs.) (inRs.)
Lakhmendra Managing Payment of Dividend 18,31,250 Nil 55,375 Nil
Khurana Director Issue of Bonus Shares | 2,19,75,000 Nil 56,15,000 Nil
Acceptance of loan Nil Nil 61,00,000 Nil
Repayment of loan Nil Nil 1,10,75,000 Nil
Ranjana Khurana Director Payment of Dividend 13,56,250 Nil 21,997 Nil
Issue of Bonus Shares 1,62,75,000 Nil 20,25,000 Nil
Acceptance of loan Nil Nil 20,00,000 Nil
Repayment of loan Nil Nil 30,25,000 Nil
Bela Ash Director Directors’ Remuneration 3,69,500 Nil Nil Nil
Payment of Dividend 2,500 Nil Nil Nil
Issue of Bonus Shares 30,000 Nil Nil Nil
Pratima Ash Mother of the Payment of Salary 1,15,000 Nil Nil Nil
Director Payment of Dividend 2,500 Nil Nil Nil
Issue of Bonus Shares 30,000 Nil Nil Nil
Isha Khurana Daughter of the Payment of Salary 1,63,000 Nil Nil Nil
Director Payment of Dividend 2,500 Nil Nil Nil
Issue of Bonus Shares 30,000 Nil Nil Nil
Excel Infoways Subsidiary Advances Given 3,72,91,731 3,72,91,731 Nil Nil
Trading FZE
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Harbir Singh Director Repayment of loan Nil Nil 12,00,000 Nil
Khurana Payment of Dividend Nil Nil 9,000 Nil
Sumit Taneja Director Acceptance of loan Nil Nil 1,00,000 Nil
Repayment of loan Nil Nil 8,60,000 Nil
Payment of Dividend Nil Nil 15,123 Nil
Issue of Equity Shares Nil Nil 1,00,000 Nil
Amit Taneja Brother of the Repayment of Loan Nil Nil 8,00,000 Nil
Director Payment of Dividend Nil Nil 8,486 Nil
Issue of Equity Shares Nil Nil 8,00,000 Nil
Pradhuman Father of the Repayment of Loan Nil Nil 18,55,000 Nil
Taneja Director Payment of Dividend Nil Nil 17,040 Nil
Issue of Equity Shares Nil Nil 16,55,000 Nil
Phushpa Rani Mother of the Repayment of Loan Nil Nil 3,50,000 Nil
Director Payment of Dividend Nil Nil 15,000 Nil
Avtar Singh Father of the Repayment of Loan Nil Nil 13,50,000 Nil
Khurana Director Payment of Dividend Nil Nil 20,554 Nil
Issue of Equity Share Nil Nil 8,55,000 Nil
Surjit Kaur Mother of the Acceptance of loan Nil Nil 1,00,000 Nil
Khurana Director Repayment of Loan Nil Nil 7,50,000 Nil
Payment of Dividend Nil Nil 2,425 Nil
Issue of Equity Shares Nil Nil 7,50,000 Nil
31.03.2005
Name of Party Relationship Nature of Transaction Transactions during | Balance at the end

the period (in Rs.)

of the period

Lakhmendra Managing Director Acceptance of loan 8,00,000 49,75,000
Khurana Repayment of loan 11,50,000 Nil
Payment of Dividend 32,000 Nil

Ranjana Khurana Director Acceptance of loan Nil 10,25,000
Payment of Dividend 13,000 Nil

Sumit Taneja Director Acceptance of loan 3,10,000 7,60,000
Payment of Dividend 10,000 Nil

Harbir Singh Director Acceptance of loan Nil 12,00,000
Khurana Payment of Dividend 6,000 Nil

Amit Taneja Brother of the Acceptance of loan Nil 8,00,000
Director Payment of Dividend 5000 Nil

Pradhuman Father of the Acceptance of loan 4,05,000 18,55,000
Taneja Director Payment of Dividend 10,000 Nil

Phushpa Rani Mother of the Acceptance of loan Nil 3,50,000
Director Payment of Dividend 10,000 Nil

Avtar Singh Father of the Acceptance of loan Nil 13,50,000
Khurana Director Payment of Dividend 13,000 Nil

Surjit Kaur Mother of the Acceptance of loan Nil 6,50,000
Khurana Director Payment of Dividend 1000 Nil

Notes: 1) Related party relationship is as identified by the company and relied upon by the Auditor.
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4. Auditors’ remuneration
(Rupees in lacs)

For the year ended
March March March March March
31, 2009 31, 2008 31, 2007 31, 2006 31, 2005
Statutory Audit 2.21 2.25 0.45 0.45 0.44
Tax Audit 0.55 0.56 0.11 -- --
Total 2.76 2.81 0.56 0.45 0.44
5. Income in Foreign Currency
(Rupees in lacs)
For the year ended
March March March March March
31, 2009 31, 2008 31, 2007 31, 2006 31, 2005
Receipts from BPO/ITES 1860.40 2309.11 1978.68 1015.16 328.91
Total 1860.40 2309.11 1978.68 1015.16 328.91
6. Expenditure in Foreign Currency
(Rupees in lacs)
For the year ended
March March March March March
31, 2009 31, 2008 31, 2007 31, 2006 31, 2005
Communication Expenses 38.08 98.27 76.21 49.34 12.55
Computer & Software expenses -- 2.46 96.11 -- --
Business Promotion Expenses 5.35 - -- - --
Bank Charges 0.76 -- -- -- --
Total 44.19 100.73 172.32 49.34 12.55
7. Contingent Liabilities
(Rupees in lacs)
For the year ended
March March March March March
31, 2009 31, 2008 31, 2007 31, 2006 31, 2005
Guarantee to Custom Department 3.61 3.13 3.13 0.50 0.50
Total 3.61 3.13 3.13 0.50 0.50
8. Previous years’ figures have been regrouped / recast wherever necessary to make them comparable with those of current
year.

For, S. G. KABRA & CO.
Chartered Accountants

Malvika P. Mitra
Partner
Membership No. 44105

Place : Mumbai
Date : 16" June 2009
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