





57.

The Company shall incur no liability or responsibility whatever in consequence
of their registering or giving effect to any transfer of shares made or purporting
to be made by any apparent legal owner thereof (as shown of appearing in the
Register) to the prejudice of persons having or claiming any equitable right, title
or interest, to or in the same shares, and the Company shall not be bound by or
required to regard or attend to, or give effect to, it any notice which may be
given to of any equitable right, title or interest, or be under any liability
whatsoever for refusing or neglecting so to do, but the Company shall
nevertheless be at liberty to have regard and attend to any such notice and
give effect thereto, if the Board shall think fit.

Alteration Of Capital

69. (1) The Company in General Meeting may from time to time by Ordinary Resolution

alter the conditions of its Memorandum of Association as follows, that is to say,
it may:-

(a) Increase its share capital by such amount as it thinks expedient by creating
new shares;

(b) Consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(c) Convert all or any of its fully paid up shares into stock and reconvert that
stock into fully paid up shares of any denomination;

(d) Sub-divide its shares, or any of them into shares of smaller amount than is
fixed by the Memorandum, so, however, that in the sub-division the
proportion between the amount paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in the case of the share from
which the reduced share is derived,;

(e) Cancel any shares which, at the date of the passing of the resolution in
that behalf, have not been taken or agreed to be taken by any person, and
diminish the amount of its share capital by the amount of the shares so
canceled.

(2) The resolution whereby any share is sub-divided may determine that, as

between the holder of the share resulting from such sub-division one or more
of such shares shall have some preference of special advantage as regards
dividend, capital or otherwise over or as compared with the others.

Application of provision to new shares

70.

The new shares shall be subject to the same provisions with reference to the
payment of calls, lien, transfer, transmission, forfeiture and otherwise as the
share in the original share capital.

Reduction of capital etc.

71.

The Company may by special resolution reduce in any manner and with, and
subject to any incident authorized and consent required by law:

(a) its share capital:

(b) any Capital Redemption Reserve Account; or

(c) any Share Premium Account.
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DEMATERIALISATION OF SECURITIES
72. 1) Definitions (for the purpose of this Article)

(a) "Beneficial Owner" means a person whose name(s) is recorded as such with a
Depository.

(b) "Depository" means a company formed and registered under the Companies
Act,

1956, and which has been granted a certificate of registration under sub-
section

(1A) of Section 12 of the Securities and Exchange Board of India Act, 1992.

(c) "Security" means such security as may be specified by the SEBI from time to
time.

II) Dematerialization of Securities

Not withstanding anything contained in these Articles, the Company shall be
entitled to dematerialise its securities in a dematerialised form pursuant to the
Depositories Act, 1996.

III) Options for Investors

Every person subscribing to securities offered by the Company shall have the
option to receive security certificates or to hold the securities with a depository.
Such a person who is the beneficial owner of the securities can at any time opt
out of a depository, if permitted by the law, in respect of any security in the
manner provided by the Depositories Act, and the Company shall, in the manner
and within the time prescribed, issue to the beneficial owner the required
Certificates of Securities.

If a person opts to hold his security with a depository, the Company shall
intimate such depository the details of allotment of the security, and on receipt
of the information, the depository shall enter in its record the name of the
allottee as the beneficial owner of the security.

IV) Securities in depositories to be in fungible form
All securities held by a depository shall be dematerialized and be in fungible
form. Nothing contained in Sections 153, 153A, 153B, 187B, 187C and 372A of
the Act shall apply to a depository in respect of the securities held by it on behalf
of the beneficial owners.

V) Rights of Depositories and Beneficial Owners
Notwithstanding anything to the contrary contained in the Act or these Articles,

a depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of security on behalf of the beneficial owner.
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Save as otherwise provided in (a) above, the depository as the registered owner of
the securities shall not have any voting rights or any other rights in respect of
the securities held by it.

Every person holding securities of the Company and whose name is entered as
the beneficial owner in the records of the depository shall be deemed to be a
member of the Company. The beneficial owner of securities shall be entitled to
all the rights and benefits and be subject to all the liabilities in respect of his
securities which are held by a depository.

VI) Service of documents

Notwithstanding anything in the Act, or these articles to the contrary, where
securities are held in a depository, the records of the beneficial ownership may
be served by such depository on the Company by means of electronic mode or by
delivery of floppies or discs.

VII) Transfer of Securities

Nothing contained in Section 108 of the Act or these Articles shall apply to a
transfer of securities affected by a transferor and transferee both of whom are
entered as beneficial owners in the records of a depository.

VIII) Allotment of Securities dealt with in a depository

Notwithstanding anything in the Act, or these articles, where securities are dealt
with by a depository, the Company shall intimate the details thereof to the
depository immediately on allotment of such securities.

IX) Distinctive numbers of Securities held in a depository

Nothing contained in the Act or these Articles regarding the necessity of having
distinctive numbers for securities issued by the Company shall apply to
securities held with a depository.

X) Register and Index of beneficial owners

The Register and Index of beneficial owners maintained by a depository under
Depositories Act, 1996, shall be deemed to be the Register and Index of Members
and Security holders for the purposes of these Articles

XI) Nomination of Shares

Every holder of shares in, or holder of debenture of, the company, may at
anytime, subject to the provision of the Section 109A of the Companies Act,
1956 nominate in the manner by the board of directors, a person in whom
shares or debentures of the Company shall vest in the event of his death.

Any person who become a nominee by virtue of the provision of Section 109A
may upon the production of such Evidence and no such application may be
required by the board and subject to the provision of Section 109B of the
Companies Act, 1956, elect, either-to be registered himself as holder of share or
debenture, as the case may be or to make such transfer of the share or
debenture, as the case may be, as the deceased shareholder or debenture holder,
as the case may be, could have made.
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XII) Issue of Sweat Equity Shares/Employees Stock Option Schemes:

Subject to the provision of these Articles and in accordance with the provisions
of Section 79A of the Companies Act, 1956 and of various other laws governing
the issue, the Board may issue and allot Sweat Equity Shares under Employees
Stock Option Schemes to the person entitled thereto".

Borrowing

137.(1) The Board of Directors may from time to time but subject to such consent of

(2)

(3)

(4)

the Company in general meeting as may be required under Section 293 of the
Act raise any money or any moneys or sums of money for the purpose of the
Company provided that the moneys to be borrowed by the Company, apart
from temporary loans obtained from the Company's bankers in the ordinary
course of business, shall not without the sanction of the Company at a general
meeting exceed the aggregate of the paid-up Capital of the Company and its
free reserves, that is to say reserves not set apart for any specific purpose and in
particular, but subject to the provisions of Section 292 of the Act, the Board
may from time to time at their discretion raise or borrow or secure the
payment of any sum or sums of money for the purpose of the Company, by the
issue of debentures perpetual or otherwise including debentures convertible into
shares of this or any other Company or perpetual annuities, and in security of
any such money so borrowed, raised or received, mortgage, pledge or charge,
the whole or any part of the property, assets or revenue of the Company
present or future, including its uncalled capital, by special assignment or
otherwise, or to transfer or convey the same absolutely or in trust and to give
the lenders powers of sale and other powers as may be expedient and to
purchase, redeem or pay off any such securities.

Provided that every resolution passed by the Company in General Meeting in
relation to the exercise of the power to borrow as stated above shall specify the
total amount up to which moneys may be borrowed by the Board of Directors.

The directors may be a resolution at a meeting of the Board delegate the above
power to borrow money otherwise than on debentures to a committee of
Directors within the limits prescribed.

Subject to the provisions of the above sub-clauses, the Directors may, from time
to time, at their discretion, raise or borrow or secure the repayment of any sum
or sums of money for the purpose of the Company, at such time and in such
manner and upon such terms and conditions in all respects as they think fit,
and in particular, by promissory notes, or by opening current accounts, or by
receiving deposits and advances with or with-out security, or by the issue of
bonds, perpetual or redeemable debenture stock of the Company charged
upon all or any part of the property of the Company (both present and future)
including its uncalled capital for the time being, or by mortgaging or charging or
pledging any lands, buildings, goods or other property and securities of the
Company or by such other means as to them may seem expedient.

Such debentures, debenture stock, bonds or other securities may be made
assignable free from any equities between the Company and the person to whom
the same may be issued.

Terms of Debenture issues

139.

Any such debentures, debenture-stock bonds or other securities may be issued
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at a discount, subject to provisions of the Act, at premium or otherwise and
with any special privileges as to redemption, surrender, drawings, allotment of
shares of the Company, or otherwise provided the debentures with the right to
allotment of or conversion into, shares shall not be issued except with the
sanction of special resolution of the Company in General Meeting, and subject
to such approval of the Central Government as may be required.

Register of Mortgages

140.

The Director shall cause a proper register to be kept in accordance with the
Act, of all mortgages and charges specifically affecting the property of the
Company; and shall duly comply with the Act in regard to the Registration of
mortgages and charges therein specified and otherwise.

Charge on Uncalled Capital

141.

If any wuncalled capital of the Company is included in or charged by any
mortgage or other security, the Board may, by instrument under the Company's
seal authorise the person in whose favour such mortgage or security is
executed, or any other person in trust for him, to make calls on the members in
respect of such uncalled capital and the provisions hereinbefore contained
in regard to calls shall mutatis mutandis apply to such calls and the power
to make such calls may be made exercisable either conditionally or
conditionally, and either presently or contingently, and either to the exclusion of
the Boards power or otherwise and shall be assignable if expressed so to be.

Subsequent assignees of Uncalled Capital

142.

143.

Where any uncalled capital of the Company is charged, all persons taking any
subsequent charge thereon shall take the same subject to such prior charge
and shall not be entitled, by notice to the shareholders or otherwise, to obtain
priority over such prior charge.

If the Directors or any of them or any other persons shall become personally
liable for the payment of any sum primarily due from the Company, the Board
may execute or cause to be executed any mortgage, charge or security over or
affecting the whole or any part of the assets of the Company by way of
indemnity to secure the Directors or other persons so becoming liable as
aforesaid from any loss in respect of such liability.

DIVIDENDS AND RESERVES

Right to Dividend

147.(a) The profits of the Company (including capital profits) subject to any special

(b)

rights relating thereto created or authorized to be created by these presents,
and subject to the provisions of these presents, as to the Reserve Funds, shall
be divisible among the members in proportion to the amount of capital paid-
up on the shares held by them respectively on the last day of the year of
account in respect of which such dividend is declared and in the case of
interim dividends on the close of the last day of the period in respect of which
such interim dividend is paid.

Where capital is paid up on any shares in advance of calls, upon the footing
that the same shall carry interest, such capital shall not, whilst carrying
interest, confer a right to participate in profits.

Declaration of Dividends
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148. The Company in General Meeting may declare dividends but no dividend shall
exceed the amount recommended by the Board.

Interim Dividend

149. The Board may from time to time pay to the members such interim dividends
as appear to them to be justified by the profits of the company.

Dividends to be paid out of profits only

150. No dividend shall be payable except out of the profits of the year or any other
undistributed profits except as provided by section 205 of the Act.

Reserve Funds

151.(1) The Board may before recommending any dividend set aside out of the
profits of the Company such sums as they think proper as a reserve or
reserves, which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be property applied, including
provision for meeting contingencies or for equalizing dividends, and pending
such application may, at the like discretion, either be employed in the business
of the Company or be invested in such investments (other than shares of the
Company) as the Board may, from time to time think fit.

(2) The Board may also carry forward any profits which they may think prudent not
to divide, without setting them aside as Reserve.

Method of Payment of Dividend

152.(1) Subject to the rights of persons if any entitled to shares with special rights as
to dividends, all dividends shall be declared and paid according to the
amounts paid up or credited as paid up on the shares in respect where the
dividend is paid.

(2) No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of these regulations as paid on the share.

(3) All dividends shall be apportioned and paid proportionately to the amounts paid
or credited as paid on the shares during any portion or portions of the period
in respect of which the dividend is paid, but if any share is issued on terms
providing that it shall rank for dividend from a particular date such share shall
rank for dividend accordingly.

Deduction of Arrears

153. The Board may deduct from any dividend payable to any member all sums of
money, if any, presently payable by him to the Company on account of calls or
otherwise in relation to the shares of the Company.

Adjustments of Dividends against calls

154. Any General Meeting declaring a dividend or bonus may make a call on the
members of such amount as the meeting fixes, but so that the call on each
members shall not exceed the dividend or bonus payable to him and so that the
call can be made payable at the same times as the dividend or bonus and the
dividend or bonus may if so arranged between the Company and themselves be
set off against the call.
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Payment by Cheque of Warrant

155.(1) Any dividend, interest or other moneys payable in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered
address of the holder, or in the case or joint holders to the registered address
that one of the joint holders who is first named in the Register of Members of
to such person and to such address as the holder or the joint holders may in
writing direct.

(2) Every such cheque or warrant shall be made payable to the order of the person
to whom it is sent.

(3) Every such cheque or warrant shall be posted within thirty days from the date of
declaration of dividend.

Receipt of Joint Holders

156. Any one of two or more joint holders of a share may give effectual receipts for
any dividends, bonuses or other moneys payable in respect of such share.

Dividends not to Bear Interest

157. No dividend shall bear interest against the Company.

Unpaid dividend

157A. Where the company has declared a dividend but which has not been paid or
claimed within 30 days from the date of declaration, transfer the total amount of
dividend which remains unpaid or unclaimed within the said period of 30 days,
to a special account to be opened by the company in that behalf in any
scheduled bank, to be called ¢ Unpaid Dividend Account”.

Any money transferred to the unpaid dividend account of a company which
remains unpaid or unclaimed for a period of seven years from the date of such
transfer, shall be transferred by the company to the Fund known as “Investor
Education and Protection Fund” established under section 205C of the Act.

No unclaimed or unpaid dividend shall be forfeited by the Board.
Transfer of Shares not to Pass Prior Dividends

158. Any transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer.

"No unclaimed dividend shall be forfeited by the Board and the Company shall
comply with the Provisions of Section 205 (A) of the Act in respect of such
dividend".

159. Notice of any dividend that may have been declared shall be given to the persons
entitled to the concerned share in the manner mentioned in the Act.

Capitalisation of Profits

160.(1) The Company in General Meeting may, on the recommendation of the Board,
resolve:

(a) That it is desirable to capitalise any part of the amount for the time being

standing to the credit of any of the Company's reserve accounts or to the
credit of the profit and loss account or otherwise available for distribution

214



and

(b) That such sums be accordingly set free for distribution in the manner
specified in clause (2) below amongst members who would have been entitled
thereto if distributed by way of dividend and in the same proportion.

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provisions contained in clause (3) below, either in or towards;

(i) Paying up any amounts for the time being unpaid on any shares held by
such members respectively;

(ii) Paying up in full, unissued shares of the Company to be allotted and
distributed and credited as fully paid-up to and amongst such members in
the proportion aforesaid; and

(iii) Partly in the specified in sub-clause (i) and partly in that specified in sub-
clause (ii)

(3) A Share Premium Account and a Capital Redemption] Reserve Account may for
the purpose of this regulation only be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus shares.

(4) The Board shall give effect to resolutions passed by the Company in General
Meeting in pursuance of this article.

Power of Directors for Declaration of Bonus
161.(1) Whenever such a resolution as aforesaid has been passed the Board shall:

(a) Make all appropriations and applications of the undividend profits resolved
to be capitalised thereby and all allotments and issues of fully paid shares or
debentures if any.

(b) generally, to do all acts and things required to give effect thereto.

(2) The Board shall have full power;

(i) to make such provision, by the issue of fractional certificates or by payment
in cash or otherwise as they think fit, in the case of shares or debentures
becoming distributable in factions and also.

(ii) to authorise any person to enter on behalf of all the members entitled
thereto, into an agreement with the Company providing for the allotment to
them respectively credited as fully paid-up, of any further shares or
debentures which they may be entitled to upon such capitalisation, or
(as the case may require), for the payment by the Company on their behalf,
by the application thereto of their respective proportions of the profits
resolved to be capitalised of the amounts or any part of the amounts
remaining unpaid on their existing shares.

(iii) Any agreement made under the authority shall be effective and binding on all
such members.
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MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of
business carried on by our Company or entered into more than two years before the
date of this Draft Red Herring Prospectus) which are or may be deemed material have
been entered or to be entered into by our Company. These contracts, copies of which
have been attached to the copy of this Draft Red Herring Prospectus, delivered to the
Registrar of Companies for registration and also the documents for inspection referred
to hereunder, may be inspected at the registered office of our Company situated at Plot
# 7A, Road No.12, M L A Colony, Banjara Hills, Hyderabad 500034 from 10.00 am to
4.00 pm on working days from the date of this Draft Red Herring Prospectus until the
Bid/ Issue Closing Date.

Material Contracts

1. Engagement Letters dated July 11, 2007 and July 12, 2007 for appointment of
YES Bank and Enam as the BRLMs.

2. Engagement Letters dated September 20, 2007 for appointment of Saffron as the
Co-BRLM.

3. Memorandum of Understanding dated September 24, 2007 amongst our

Company and the BRLMs.

4. Memorandum of Understanding dated March 14, 2007 executed by our
Company with Registrar to the Issue.

5. Escrow Agreement dated [¢] between our Company, the BRLMs, Co-BRLM,
Escrow Collection Banks, and the Registrar to the Issue.

6. Syndicate Agreement dated [¢] between our Company, the BRLMs, Co-BRLM and
Syndicate Members.

7. Underwriting Agreement dated [e] between our Company, the BRLMs, Co-BRLM
and Syndicate Members.

Material Documents

Our Memorandum and Articles of Association as amended till date.
Our certificate of incorporation dated March 28, 2000.

Resolutions of the Board dated April 2, 2007 and our shareholders dated April
30, 2007 authorising the Issue of equity shares under Section 81(1) (A) of the
Companies Act, 1956.

4. Resolutions of our shareholders dated August 22, 2007 authorizing increase in
FII limit to 49%.

S. Resolutions of the general body for appointment and remuneration of our
Chairman and Managing Director and Whole-Time Director.

Copies of annual reports of our Company for the past five financial years.

Consents of the Auditors for inclusion of their report on accounts and the
Statement on Tax Benefits in the form and context in which they appear in this
Draft Red Herring Prospectus.

8. Report of the Auditors dated August 22, 2007, prepared as per Indian GAAP and
mentioned in this Draft Red Herring Prospectus.
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10.

11.

12.

13.

14.

15.

10.

11.

12.

13.

14.

15.

16.

Copy of Agreement and Plan of Merger dated February 9, 2007 for the
acquisition of PennyWeb Inc. (AdDynamix).

Copy of Agreement and Plan of Merger dated April 1, 2006 for the acquisition of
Seenetix D.0O.0. (VoloMP).

Copy of Agreement and Plan of Merger dated April 1, 2006 for the acquisition of
DW Net Ventures LLC (MediosOne).

Copy of Agreement and Plan of Merger dated April 1, 2006 for the acquisition of
Wordcents LLC.

Copy of the Order of the Hon’ble High Court of Andhra Pradesh dated September
29, 2006 approving the merger of Ybrant Technologies Inc., with Ybrant
Technologies Ltd.

General Powers of Attorney executed by the Director of our Company in favour of
person(s) for signing and making necessary changes to this Draft Red Herring
Prospectus and other related documents.

Consents of Promoters, Auditors, Bankers to the Company, BRLMs, Co-BRLM,
Syndicate Members, Registrar to the Issue, Banker to the Issue, Legal Advisor to
the Issue, Directors of our Company, Company Secretary and Compliance
Officer, as referred to, in their respective capacities.

Applications dated [¢] and [e] for in-principle listing approval from [e],
respectively.

In-principle listing approval dated [e] and [e] from [e] respectively.

Agreement between NSDL, our Company and the Registrar to the Issue dated
March 5, 2007.

Agreement between CDSL, our Company and the Registrar to the Issue dated
February 13, 2007.

Due diligence certificate dated September 27, 2007 to SEBI from YES Bank.

SEBI observation letter [¢] dated [e] and our in-seriatim reply to the same dated

[*]-

Subscription agreement and shareholders agreement dated August 24, 2007
with Sansar Capital (Mauritius) Limited and Sansar Special Opportunities
(Mauritius) Limited

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

All the relevant provisions of the Companies Act, 1956 and the guidelines issued by the
Government of India or the guidelines issued by the Securities and Exchange Board of
India, established under Section 3 of the Securities and Exchange Board of India Act,
1992, as the case may be, have been complied with and no statement made in this Draft
Red Herring Prospectus is contrary to the provisions of the Companies Act, 1956, the
Securities and Exchange Board of India Act, 1992 or rules made or guidelines issued
thereunder, as the case may be. We further certify that all statements in this Draft Red
Herring Prospectus are true and correct.

Signed by all Directors

Sd-
Mr. Suresh Kumar Reddy
(Chairman and Managing Director )

Sd-
Mr. Vijay Kancharla
[Whole Time Director & CEQ]

Sd-
Mr. Vijaya Bhasker Reddy
(Independent Non-Executive Director)

Sd-
Mr. Raghunath Alamsetty
(Independent Non-Executive Director)

Sd-
Mr. Sagireddy Pulla Reddy
(Independent Non-Executive Director)

Sd-
Mr. Yerradoddi Ramesh Reddy
(Independent Non-Executive Director)

Date: September 27, 2007
Place: Hyderabad, India
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