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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
CG-VAK SOFTWARE & EXPORTS LIMITED

I. The name of the company is “CG — VAK SOFTWARE & EXPORTS LIMITED”

Il. The Registered Office of the Company will be situated in the state of Tamilnadu.

lll. A. The MAIN OBJECTS OF THE COMPANY TO BE PURUSED BY THE COMPANY ON ITS
INCORPORATION:

1.

To carry on the business of manufacturers, fabricators, processors, producers, converters,
makers, importers, exporters, buyers, sellers, suppliers, stockiest, developers, designers,
formultors, agents, merchants, distributors, hirers and concessionaires of and dealers in,
Softwares, Information Technology related areas, and computers.

To provide consultancy, turnkey solutions, technology transfers, and impart training in
Information Technology in Computer Software in India and abroad.

****3. To carry on the business of generating electrical power by non- conventional methods by the

use of wind, solar, tidal waves, biomass and waste materials and any other nonconventional
methods as may be developed from time to time and in this connection to purchase,
own, control, take on lease, improve , develop, manage and operate, wind mills, solar
power plants, wind farms, solar and wind farms, energy conservation projects, power houses
transmission and distribution systems for generation, distribution, transmission and supply of
solar, wind and electrical energy and to buy, sell, supply, exchange, market and deal in
electrical power generated by the abovementioned non-conventional methods to the State
Electricity Board, State Government, Appropriate Authorities, Licensees Specific Industrial
Units, industrial and other consumers whether commercial, agricultural, household and any
other purpose in India in any area to be specified by the StateGovernment, Central
Government, Local Authority, State Electricity Board and any other Competent Authority in
accordance with the provisions of The Electricity Act 2003 and any Statutory
modifications or re-enactment thereof and rules made thereunder or any other relevant Act
/legislation.

****Clause 3 inserted vide a Special Resolution passed at the 24th
Annual General Meeting held on 23.09.2019.

B.THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN OBJECTS ARE:

1.

To take on concession or lease of Computers, electronic equipments, hard wares, softwares,
formulae, process and carry out the same itself or make them over wholly or partly to other
business or businesses.

To acquire or undertake the whole or any part of the business, good will and assets of any
person, firm or company on or proposing to carry on, as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person, firm or company, or to
acquire any interest in, amalgamate with or enter into partnership or any agreement.
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To enter into any arrangements with Government of India or any local or State Government, or any
state Authorities, local or otherwise or Corporations, Companies or persons that may seem
conductive to the attainment of the company’s objects or any one of them, and to obtain from any
such Government authority corporation, Company or person any contracts, decrees, rights,
privileges and concessions which the Company may think desirable and to carry out, exercise and
comply with any such contracts, decrees, rights, privileges and concessions.

To insure with any person or company against looses or capital or revenue damages, risks, and
liabilities of any kind which may affect the company either wholly or partly and if thought fit so effect
such insurance by joining or becoming members of any insurance protection or indemnity
association or company and to accept any such insurance or any part thereof on account of the
company.

To provide for the welfare of employees or ex-employees of the Company and their wives and
families or the dependents or relations of such persons by building or constructing or contributing to
the buildings or houses, dwellings or chawls, or by grants of money pensions, allowances, bonus,
or other payments or by creating and from time to time subscribing or contributing to Provident
Fund and other associations, institutions, funds or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and dispensaries, medical and
other attendance and other assistance as the company shall think fit and to subscribe or otherwise
to assist or to guarantee money to charitable, benevolent, religious, scientific, national, public or
other institutions or objects or purposes.

To borrow or raise money in such manner as the company shall think fit and in particular by the
issue of debentures of (perpetual or other wise) to secure the repayment of any money, borrowed,
raised, or owing, by mortgage, charge or lien upon the whole or any part of the Company’s property
or assets (whether present or future) including its uncalled capital and also by a similar mortgage
charge, or lien to secure and guarantee the performance by the company of any obligation or
liability it may undertake.

To draw , make , accept , endorse , discount , execute and issue promissory notes , bill of
exchange , bill of lading, warrants ,
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debentures and other negotiable or transferable instruments subject to the provisions of Banking Regulation
Act, 1949.

To lend and advance money or give credit to such person, firms, or companies, and on such terms as may
seem expedient, and in particular to customers and others having dealing with the company and to give
guarantees or become surety for any such person, firms or companies, without doing banking business,
coming within the meaning of the Banking Regulation, 1949.

To promote any other company for the purpose of acquiring wholly or any part of the business or property and
undertaking any of the liabilities of this company or for undertaking any business or operations which may
appeal likely to assist or benefit this company or to enhance the value of any assets or business of the
company and to place or guarantee the placing of underwrite, subscribe for or other-wise acquire all or any
part of the shares or securities of any company aforesaid.

To purchase or by any other means acquire any free-hold or other property for any extent or interest whatever
any rights, privileges or casements over or in respect of any property and any buildings, offices, factories,
work, machinery, engines, rolling stock, vehicles, plants, live, and dead stock of things and any real or
personal property or rights whatsoever which may be necessary for or conveniently used with or may enhance
the value of any property of the company.

To subscribe for, take, purchase or otherwise acuire and hold shares or other interests in or securities of any
other company having objects altogether or in part similar to those of this Company or carrying on any
business capable of being carried on so as to directly or indirectly benefit the company.

To act as agents or brokers and as trustess for any persons, firm or company and to undertake and perform
sub-contracts, and also to act in any of the business of the Company through or by means of agents, brokers,
sub-contractors or others.

To support and subscribe to any charitable or public object and any institutions, society or club which may be
for the benefit of the company or its employees, or may be connected with any town or place where the
Company carriers on business, to give pensions, gratuities or charitable aid to any person who may have been
Directors of or may have served the Company; or to the wives, children or other relatives or dependents of
such persons; to make payments towards insurance and to form and contribute to provident fund and benefit
funds for the benefit of any such persons, or of their wives, children or other relatives or dependents.

To remunerate any person, firm or company rendering services to this company either by cash payment or by
the allotment to him or them of shares or securities of the Company, credited as paid up in full or part, or
otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion, formation, and incorporation of the
company and to pay commissions to brokers and others for selling or guaranteeing Debentures, debenture
stock or securities of the Company.

To enter into any contract or arrangement for more efficient conduct of the business of the company of any
part thereof and to sublet any contract from time to time.

To train in the company’s factories or to pay for training in any other factory or factories in India or abroad and
of the Company’s employees or any other candidates in the interest of and for the furtherance of the
Company'’s business.

To sell or otherwise dispose of the whole or any part of the business of property of the Company, either
together or in portions, for such consideration as the company may think fit, and in particular for shares,
debentures or securities of any company purchasing the same.

To promote, establish, and conduct exhibitions and to establish competitions in connection with the
publications of this Company and offer prizes and awards in connection herewith.

Subject to the provisions of law to distribute among the members of the Company in kind any property of the
company, and in particular any
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shares, debentures or securities of other companies belonging to this company or of which this company
may have the power of disposing in accordance with the law of the land.

To invest and deal with moneys of the company not immediately required in such securities and in such
manner as may from time to time be determined.

To send abroad the employees, may be contracted or in the rolls of the company, for the purpose of
developing software, offering training, consultancy, data entry or any other field, in locations away from
India.

(C) THE OTHER OBJECTS NOT INCLUDED IN (A) AND (B) ABOVE:

1.

To carry on the business of manufactures, fabricators, processors, producers, converters, makers,
importers, exporters, buyers, sellers, suppliers, stockists, developers, designers, formulators, agents,
merchants, distributors, hirers and concessionaires of and dealers in, Computers and electronic
technology, softwares, hardwares, communication system, electronic mail and electronic media of every
type and description.

To provide consultancy, turnkey solutions, technology transfers, and impart training in Information
Technology in Computer Software in India and abroad in any field, particularly in computers, electronics,
hardwares, softwares, general management and managerial skills in computer and other fields.

To hire out, repair, service and undertake maintenance contract of computers, IT equipments and other
electronic items.

To manufacture, assemble, fabricate, design, repair, import, export, purchase, sell, and in any other
manner deal in electronic, electro-mechanical, electro-magnetic, electro-chemical and electical
components, instruments, equipments, devices, materials, machinery, apparatus and domestic, industrial
and scientific appliances and components.

To establish, setup, organise, maintain, support, assist, and/or conduct training classes, schools,
colleges and other educational institutions, to orgainse educational programmes, lectures, seminars,
symposiums, on various subjects and disciplines such as general management, management
consultancy, financial management, marketing and market research, personal management, civil,
mechanical, electrical and electronic engineering and technology including any other technical, financial
or managerial topics.

To carry on the business of manufacturing, buying, selling, importing, exporting, improving, repairing,
developing and otherwise dealing in bimetal bearings, ball bearings, tools, hubs, nuts, cables, steel
sleeves, wheel plates, gears, steerings, spanners, galvanizers, galvanizing materials, enamellers,
engineering and electrical equipments, components, rolling stocks, hardware, metal-wares, non-ferrous
metals, bars, wires, sheets, coils, machine parts, metals, alloys, ores, equipments, accessories, fittings
and all kinds of materials, articles and things used in the manufacture and working of all or any of the
above articles and things.

To carry on the business of mechanical, electrical, marine, aeronautical, agricultural, sanitary, civil and
structural engineers, aluminium founders, brass founders, casters, spinners, rollers, and workers of
metals and their alloys, founders of metals whether ferrous or non-ferrous, welded by any process
whatsoever of ferrous and non-ferrous metals and metal compunds manufactures of welding appliances,
tool makers, metal workers, boiler makers, millwrights, mechanists, manufactures of aluminium,
magnesium, copper, brass, bronze, cobalt, titanium, cromium, zirconium, nickel and other metals and
other alloys of all kinds and descriptions, tools and implements, sheets, that could be manufactured out
of aluminium, iron, steel, brass, zinc, copper, or any other kind of metals, convertors of iron and steel and
other metals, smiths, tin manufactures and tinkers, wheelwrights, metallurgists, water supply engineers,
gas makers, frammers, nailers, brushers, electric platers, silver platers, nickle platers, aluminium platers,
exporters and distributors of all kinds of plant and machinery, apparatus, tools, component parts,
accessories and to buy, sell, manufacture, repair, convert, alter, let on hire and deal in steel mill
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rolls of all grades, types, qualities, shapes, categories and descriptions such as cast iron rolls, steel base
rolls, cast rolls and any kind of metals, machinery, implements, tools, component parts, spare parts,
equipments, apparatus, accessories, pipes, bricks, tiles, earthware, ceramicware, hardware of all kinds
and things necessary or convenient for carrying on the business.

To carry on all or any of the usiness or amnufacturers, installers, maintainers, repairers of and dealers in
electrical and eletronic appliances and apparatus of every description, and of radio, television and
telecommunication, requisites and suppliers of electrical and electronic apparatus, appliances,
equipment and stores of all kinds.

To manufacture and deal in heavy and light engineering products of ferrous and non-ferrous metals like
aluminium, copper, brass, cast steel, rollers for mill runout tables, and all component parts, spare parts,
accessories and equipments and apparatus for use in connection therewith and to carry on the business
of mechanical engineer and manufactures, dealers, importers, exporters, assemblers, factors, builders,
repairers and rolling stocks of all descriptions, boilers, repairers and contractors, of vehiles of all kinds,
locomotives, and rolling stocks of all descriptions, boilers, engines, internal combustion machines,
tractors, trailers, geras, gear units, gear cutting machines, tools, castings, hydraulic machines ball
bearings, roller and taper types and components and parts thereof, machine tools machinery of every
description.

To carry on the business as manufactures of any dealers in cast gear wheels, metal tibes, pipes, rope
drums, cast steel grinding media, special alloy steel moulds for spun pipes, cylindrical hollow casting for
kilns, road rollers, scrubbers, castle manganese steel liner plates and other miscellaneous and general
purpose castings.

To manufacture, buy, sell or otherwise deal in iron, steel and alloy steels in the form of cast rolled or
forged products or in any other form.

To carry on the business manufactures of and dealers in Chemicals (Organic and inorganic) heavy
chemicals petro chemicals, agro chemicals and chemical products of any nature and kind whatsoever
including acids, alkalies, chlorine and chlorine derivatives, caustic soda, soda ash, alkaline products,
fluorine and fluorine derivatives, hydrogen products and oxygenated products, cyanide and derivatives,
manures, fertilizers, dyes, sulphur, magnesite photographical, sizing chemical, industrial and other
preparation of any nature and kind whatsoever, mineral and other water, cement, oil paints, pigments
and varnishes, compounds, dyestuffs, organic or mineral intermediates.

To carry on the business of manufacturers, producers, sellers, buyers, importers, exporters, agents,
brokers, and dealers in soda, soda ash , caustic soda, alkaline products and other allied products.

To carry on all or any of the business of makers of and dealers in scientific and industrial instruments of
all kinds for indicating, recording, controlling, measuring and timing and machine tools, precision tools,
surgical instruments, and optical equipment and goods anatomical, orthopedic and surgical appliances,
plastic tubings, surgical plastic transfusion sets, blood and saline sets and requisites for hospitals,
patients and invalids.

To carry on the business as chemists, druggists, and to manufacture and deal in fine chemicals, chemical
based products, drugs, pharmaceuticals, medical, industrial and other prepartions, articles and
compounds, essence, soaps, lotions, perfumes, cosmetics and toilet requisites.

To carry on business as electrical contractors, engineers and to take contracts for the reaction and
distribution of transmission lines and substations, and to work or promote or acquire gas-producing
undertakings for producing oxygen, nitrogen, hydrogen, argon, hydro-carbon gases, including
ethylene and acetylene, propylene, butanes, guelogues all allied types of reagents, and to
dispose of any of the above mentioned products for any purpose on any terms and conditions
and in any manner as the company thinks expedient, and to carry on business as gas
makers and engineers and to take contracts for the erection of gas producing plant and
distribution of gases referred to above, and pumping, driving, transporting, purifying, and otherwise
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dealing in all types and kinds of petroleum products and other mineral oils and establishing, operating,
maintaing and running on lease depots and pumps for the distribution and sale of all types and kinds of
petroleum products including diesel oil, kerosene and fuel oil.

To carry on business relating to the mining and working of minerals and production and working of
metals, and production manufacture and preparation of any other materials and to crush, winget, quarry,
smelt, calcine, refine, dress, amalgamate, manipulate and prepare for market ore, metals and minerals
substances of all kinds and to carry on any other metallurgical operations.

To manufacture, provide, purchase, process, alter, modify, import, export, sell and deal with plant ,
equipment and machinery required by the iron and steel industry, ferro- alloy industries, electro-
metallurgical and electro- chemical industries.

19. To carry on the business of general construction contractors and among other things to erect, set-up,

20.

construct, work, manage, superintend, maintain, equip, improve or alter, or assist in the erection,
construction, working, maintenance, improvement or alteration in India or elsewhere of any mills,
factories, plant, machinery, warehouses, shops, works, underground tunnels, sidings, jetties, wharves,
bridges, mines, public works, or conveyances, of all kinds including sidings, roads, sewage, drainage,
sanitary, gas, electric power, supply works, hydraulic woks, public buildings, canals, vessels, boats,
barges, launches, lorries, cars, wagons, carts and other works and conveniences and to contribute to the
expense of setting- up constructing, improving, maintain and working any of the same and to pull down,
rebuild and repair of the same.

To carry on and undertake the business of manufacturing, weaving, spinning, texturising, dyeing,
bleaching, processing, finishing, buying, selling, importing, exporting, and otherwise dealing in all types
of yarn, fibers and fabrics of all kinds of cotton, wool, silk, flax, hemp, jute, cellulose products and fibrous
substances, and to weave or otherwise manufacture , buy, sell, export and import and deal in all kinds of
cloth, yarn, hosiery goods, garments, readymade or otherwise and other goods and fabrics, whether
textiles, felted, netted, or looped, water proof materials, cambrics and fabrics, panliness, American cloth,
floor cloth and all kinds of flax, hemp and jut, and to carry on all or any of the business as manufacturers
of and dealers in including as exporters, importers, stockiest, agents, processors, brokers and retailers of
yarn, cloth, fibers of cotton, silk, wool and man-made fibers and carry on the business of designers,
spinners, weavers, doublers, sizers, bleachers, dyes, processors, calenderers of textile and garments of
all types.

21. To carry on the business of Water-works Company and to sink wells, and shafts and to construct and

maintain reservoirs, water-works, cisterns. culverts, embankments, filter- beds, mains and other pipes
and appliances and to execute and do other works and things necessary or convenient for obtaining,
sorting, selling, delivering, measuring, distributing and dealing in water.

22. To carry on business as Traders, merchants, commission agents, manufacturers, representatives, export

23.

and import agents, brokers, share brokers, dealers in shares, debentures and stocks, contractors, order
suppliers, selling agents, engineers, ship-owners, mechanics, exporters, importers, manufacturers,
dealers and to take part in management or supervision and control of the business or operations in other
companies, associations, or firms, and to become and hold the office and act as agents of any other
business or concern.

To carry on the business of general carriers by land, sea, air or railway and of forwarding agents,
warehousemen and caremen.

24. To carry on the business of warehouse keepers, godown keepers, clearing and forwarding agents,

stewards, ship chandeliers, transporters of goods, carriers of stores, materials and goods required to
be stored and kept safe from insects, ants, rodents, moisture, rain, heat, fire and other natural and /
or man-made calamities and to arrange for the security of such warehouses and to do all and
every other thing which is incidental or ancillary tothe carrying on business of warehousemen.
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25. To carry on the business of road and pavement makers and repairers and manufacturers of and dealers

in lime, cement, mortar , concrete stone, bricks, and building materials of all kinds and as builders and
contractors for the execution of words and buildings of all kinds in the construction.

26. To carry on business of manufacturers of dealers in , all types of packaging materials, containers, boxes

made of, or out of, plastic, polyethylene and allied materials and to manufacture other packing materials
such as bags, cans, cases, pans, casks, chests, crates, jars, made of, plastic, paper and paper material,
cane, rubber, wood and board, metals of all kinds, and fabrics or other materials.

27. To invest, underwrite, purchase, sell, or otherwise acquire and dispose of the capital and other moneys of

28.

29.

30.

31.

32.

33.

34.

35.

36.

the capital and other moneys of the Company by purchase or upon the security of shares, stocks,
debentures, debenture stock, bonds, mortgages, obligations and securities of any kind issued or
guaranteed by any company of whatever nature and wheresoever constituted for carrying on business
and bonds, notes or other forms of securities issued or guaranteed by any Government, Trust, Municipal,
Local or other Authority or Body of whatever nature, and other securities and such investment or
acquisition of such syndicate participation, tender, securities may be by original subscription, syndicate
participation, tender, purchase, exchange or otherwise out of funds of the Company obtained either by
subscription of capital or borrowings or by receipt of income from any person or trust which may be
discretionary or otherwise or by gift of money received by the Company from any person and to
subscribe for the same either conditionally or otherwise and to guarantee the subscription thereof, and to
act as financial consultants, merchant bankers, under writers and brokers.

To carry on the business of slaughters and to buy, own, construct, procure or hire, lease license or
acquire in any other manner slaughter houses, cold storage premises, warehouses, sheds and other
premises and to purchase any land or interest in land for these purpose and to sell, let out on lease,
leave and license or otherwise dispose of the same.

To carry on business as proprietors and publishers of news papers, journals, magazines, books and
other literary works and undertakings.

To carry on all or any of the business of printers, stationers, lithographers, type founders, stereotypes,
photographic printers, photolithograpers, chrome lithographers, engravers, die-sinkers, bookbinders,
designers, draughtsman, paper and ink manufacturers and book sellers.

To carry on the business of advertising contractors and agents, to acquire and dispose of advertising
time, space or opportunities in any media, to undertake advertising and promotional campaigns of every
nature, to acquire and provide promotion requisites.

To carry on the business as timber merchants, saw mill proprietors, furnishers, and buy, sell, grow,
prepare for market, manipulate, import, export and deal in timber of all kinds and to manufacturer and
deal in articles of furniture of all kinds.

To carry on the business as air, shipping and road transport service, public carriers, and owners of
motors, omnibuses, minibuses, Lorries, trucks, vessels, boats, steam launches, planes, taxies,
bargages, and other vehicles with all necessary and convenient equipments.

To deal and / or make ready and / or forward contracts in shares, grain, cotton, oils, hydrogenated oils,
their by-products, oil seeds, linseed, cottonseeds, jute, hessians and gunnies, hoofs, soaps, and
detergents and any other commodities and articles.

To act as an Issue House, Registrars and Share Transfers Agents, export/ trading house and provide
data processing and Computer Services.

To carry on inIndia and / or elsewhere in the world as consultants, advisers, planners, and co-
ordinators for or in r espect of any civil, military, industrial, commercial, Government, Semi-
Government, Local or Public construction, projects, engineering and other and or prepare plans,
designs, project schemes, surveys reports, valuation
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reports and generally to act as consultants and valuers in respect of scheme and / or plans and / or
activities.

To carry on the business of recruitment agency for any skilled and / or unskilled labour and to
recruit persons for the clients of the Company including to carry on business as labour contractors
and to provide workmen, labours, skilled and unskilled labour force, highly skilled technicians,
technocrats, engineers and other persons, on a contract basis or on a permanent employment
basis for other persons.

To carry on the business of hotel, motel, restaurant, café, tavern, beerhouse, refreshments room, bar and
lodging, house keepers, licensed victuallers, caterers and purveyors of refreshments and public
confectionery, proprietors of motor or other vehicles, garage proprietors livery stable keepers, ice
merchants, importers and brokers of food, livestock, dead stock, hair dressers, perfumers, proprietors of
clubs, baths, dressing rooms, laundries, readings, writing and newspaper rooms, halls for holding
meetings, conferences, seminars, concerts and exhibitions, libraries, ground and places of amusements,
recreation, sport, entertainment and instructions of all kinds, tobacco and sugar merchants.

To carry on the business of distillers, brewers, maltsers and hop growers in all its branches, alestoout
and proter merchants, malt factors, corn merchants, barely and general grain raisers, manufacturers and
dealers in yeast, findings, isinglass and other drawers requisites, manufacturers, importers, exporters of
and dealers in all types of alcoholic beverages, including gin, rum, brandy, whisky, arrack, spirits, wine,
liquors, beers, alcohols, vinegar, acetic acid, glucose, malts, and hops and all kinds of aerated, mineral
and medicated waters and other drinks, beverages, cordials and the like, bottle makers, potters, bottle
stopper makers and coopers.

To carry on the business of hire- purchase, leasing or financing of all durable industrial and
commercial properties, assets, vehicles, machinery, tools, equipment, computers, and instruments
of all descriptions, refridgetors, air-conditioners, washing machines and household equipments and
to carry on the business of hire-purchase of movable properties of any kind, including machinery,
plant of all kinds, to buy, sell, alter, repair, exchange and deal in and finance the sale of furniture,
apparatus, machinery, materials, goods and articles and hire out or sell on hire-purchase system
and to take or grant on lease, hire-purchase or acquire by license or otherwise dispose of any
mines, lorries, factories, cars, airplanes, wagons, carts, machinery, equipment, accessories,
apparatus, stock-in-trade, patents, inventions, trade-marks, rights, privileges of any description.

To carry on the business of manufacture, alter, convert, modify, buy, sell, export, import, give or take on lease,
give or take on hire-purchase, or on deferred credits, or on license, service and repair or otherwise deal in any
other manner, in electrical and electronic appliances and apparatus and systems of every description and
stores of all kinds such as computers, calculators, word processors, printers, typewriters, processing
equipments, software and hardware integrated circuit, silicon chips or any other consumer equipment,
communication equipment, display devices, printing devices, high frequency apparatus, magnetic components,
air- borne equipment, infrared tubes, generation and servo control equipment, control systems and allied
equipment and machines and to conduct bureau of complete services, peripherals, and all other devices and
accessories, spare parts, components, and all kinds of instruments apparatus, equipments and gadgets used
for or in connection with any of the aforesaid matters or products and to develop, design and sell or
otherwise, give on hire computer programmes, and to act as computer specialists, counsellors, advisors,
programmers and to do all and anything required in connection with manufacture, sale, assembly, integration,
arrangement, installation and operating of computers, software and hardware programming, data processing,
giving and / or taking on hire computer time and in other matters as may be necessary for or in relation to the
business of computers.

To purchase, sell, breed, import, export, improve, prepare, deal and trade in cattle, pigs, poultry,
game and livestock of every description and to carry on the business of importers,
exporters of meat and meat products, whether processed or not, and to buy and sell the same by
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wholesale or retail in India and elsewhere and generally to carry on the trade of sellers of meat in all its
branches.

43. To carry on the business of buying, selling or otherwise acquiring, leasing or lending sophisticated office

44,

45.

equipment such as computers, tabulators, equipments, addressing machines and other office
equipments, and leasing or lending such equipments for providing service of these machines to various
clients.

To carry on the business of procuring, buying, selling, importing, exporting, producing, processing,
preserving, sterilizing, preparing, manufacturing, canning, refining, bottling, rendering marketable and
otherwise dealing in pickles, preserves, and spices of every description including but without limitation,
pepper, cardamom, ginger, turmeric, chilies, garlic, onions, curry powders, celery, herbs, seeds and
agricultural and forest produce of every description whatsoever.

To carry on the business as producers, processors, surveyors, refiners, stockiest, buyers, sellers,
importers, exporters, distributors, agents, brokers and dealers in petroleum products, fuel oils, cutting
oils, greases, industrial gases, domestic gases for heating and lighting and other allied products and
material and running service stations for repairs and servicing of automobiles.

46. To acquire by purchase, lease, exchange, development, construction, building, erection, or to demolish,

re-erect, alter, repair, re-model or otherwise deal in and make advances on the security of and deal in
land, buildings, estates, hereditaments, roads, highways, docks, bridges, canals, dams, ports, reservoirs
or any other structural or architectural work of any kind whatsoever and for such purpose to prepare,
estimates, designs, plans, specifications or models and to do such other or any act that may be requisite
therefore, and to otherwise deal in offices, flats, service flats, houses, bungalows, chawls, factories,
godowns, warehouses, shops, cinema theatres and other conveniences of all kinds and proprieties of all
kinds and description and to act as town- planners, surveyors, valuers, appraisers, decorators,
furnishers, furniture makers, merchants, dealers in cement, steel, iron, fuel, coke, wood, coal, timber,
and other building requisites and to manufacture requisites for above and prefabricated houses,
apartments and structures etc.

47. To carry on the business of financing and advancing short term and long term loans and credits and other

financial facilities by way of bills acceptance, bills discounting and other modes of finance including credit
cards or other credit systems to individuals, companies, co-operative societies or association by
whatever name called either on security or without such guarantees as may be considered appropriate.

48. To carry on the business of and to establish, manage, medical dispensaries, hospitals, nursing homes,

49.

medical centers, health centers, polyclinics, medical laboratories, medical research centers, diagnostic
centers, dispensing chemists and to conduct yogic classes and other health and recreational centers as
may be necessary for and or conducive to the mental and physical development of health of the public

To carry on the business as consultants, relating to administration, management, finance and
organisation of industry, business, institutions, including financial and scientific institutions and impart
training to personnel for such industry, business or organization and carry on the business of industrial,
business, financial and personnel consultants and to advise upon the means and methods of extending,
developing and improving business of industries and systems or processes relating to the production,
distribution, marketing, corporate planning and appraisal, management counselling, organisational
development and / or relating to the rendering of services and provide data processing techniques for
systems and programming work, effective selection of executive and staff through various methods
including computer application, testing services, selection and training of management trainees,
conducting seminars and training programme, management training and development, including in-
company identification of training needs, industrial relations, labour management relations, industrial and
engineering services.
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51.

52.

53.

54.

55.

56.

57.

58.
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To carry in the business of manufactures dealers, importers and exporters of plastic goods, plastic goods
raw materials and other relevant products and by-products.

To carry on the business of procuring, buying, selling, importing, exporting, producing, processing,
preserving, sterilising, preparing, manufacturing, canning, refining, bottling, rendering marketable and
otherwise dealing in its prepared, manufactured or raw states, in all types of frozen foods including milk
cream, butter, cheese, bacon, pork pie, sausage, meats, eggs, vegetables, roots, canned, tinned, and
processed delicatessen, protein, health and instant foods including baby and dietic food, cereals,
beverages, cordials, tonics, restoratives, aerated mineral waters and other food stuffs, both natural and
synthetic, wholly or in part and consumable provisions of every description for human or animal
consumption as also non-frozen foods of every type and description.

To prepare, manufacture, market, trade, export, import, improve, sell all types of bakery products and
confectionary items such as breads, biscuits, sweets, cakes, pastries, cookies, wafers, candies, lemon
drops, chocolates, toffees, lozenges, tinned fruits and to sell, import, export, improve business as bakers,
canners, preserves, growth of and dealers in fruits, vegetables, herbs, medicines, flowers, drinks, fluids,
and other fresh and preservable products and generally to carry on the manufacturing and trading in
jams, jellies, pickles, chutney, marmalades, vinegars, ketchups, juices, squashes, syrups and other
eatables.

To prepare, manufacture, market, trade, export, import, sell all types of ice- cream, aerated or mineral
waters, Fruit juices, wines, liquors and other alcoholic drinks and fermentation products, canned fruits
and fruit products, milk and malted food, milk powder, ice cream powder, Yoghurt, Yoghurt powder,
cigarettes, cigars, protein foods, maize products, butter, ghee, cheese and other dairy products, pickles,
jams, jellies, sausages, cider, poultry and eggs, pulses, spices, oils, powdered and condensed milk,
honey, fresh and dehydrated vegetables, coffee, tea, cocoa, seeds, concrete for cattle or poultry feed,
fruits and all kinds of processed foods as well as materials required or used for preparation of or being
food articles.

To carry on the business of horticulture, floriculture, sericulture, dairies, cultivators of all kinds of food
grains, seeds, fruits, proprietors of orchards and traders, exporters and sellers of and dealers in products
of farming, dairy, horticulture, floriculture, sericulture and pisciculture and fishing and manufactures of
drinks, alcoholic or otherwise including beverages produced from such products or otherwise.

To manufacture, process, prepare, preserve, can, refine, bottle, buy, sell and deal whether as
wholesalers or retailers or as exporters or importers or as principals or agents, in food, meats, eggs,
poultry, vegetables, canned and tinned and processed foods, protein, health and instant foods of all kind
including baby and dietic foods, cereals, beverages, cordials, tonics, restoratives and aerated mineral
waters and food-stuffs and consumable provisions of every description for human or animal
consumption.

To carry on the business of import, export, production, preparation and manufacture of and dealing in
vegetables oils of every type and description, whether refined or otherwise and whether hydrogenated or
otherwise, and for that purpose to set up, install, purchase, import or otherwise acquire plant, machinery
and related equipment, and to import, export, purchase, cultivate oil seeds for the production of
vanaspati or vegetable oils.

To finance and promote commercial, industrial and other enterprises and companies, engaged in
transportations, manufacturing, trading, preserving, processing and other business.

To acquire and hold by way of investment metals, bullion, gold, silver, diamonds, precious stones,
gem-stones, ornaments and jewellery and paintings and coins and manuscripts and objects of art,
shares, stocks, debentures, debenture stocks, bonds, obligations or securities by original
subscriptions,  participation in syndicates, tender purchase, exchange or otherwise and to
subscribe for the same or to guarantee the subscription thereof and to exercise and enforce all
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rights and powers conferred by or incidental to the ownership thereof and other things capable of
being held by way of investment.

59. To own, set up, construct or otherwise acquire premises for installation of safe deposit lockers and

60.

to carry on the business of extending the use of the safe deposit lockers on rent or for other
consideration to customers of the company or to the public at large.

To raise finances in equity, debentures convertible and non- convertible, bonds, manage portfolio
investment, to assist Indian companies in acquisition and take over of existing companies in the
setting up of joint venture.

The liability of the Member is limited.

The Authorized Capital of the Company is 6, 00, 00,000 /- (Rupees Six Crores only) divided
into 60, 00, 00,000 (Sixty lakhs) equity share of Rs. 10/- each, and from time to time, to
increase, reduce or modify the capital and divide all or any of the shares in the capital of the
Company, for the time being, and to classify and reclassify such shares into other class or
classes and to attach thereto respectively such preferential, deferred, qualified or other
special rights, privileges, conditions or restrictions as may be determined by the Company
in accordance with the Articles of Association of the Company and to vary, modify or
abrogate any such rights, privileges, conditions or restrictions, in such manner and by such
persons as may, for the time being be permitted under the provisions, for the time being in
force in that behalf.
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We, the several persons, whose names and addresses and description are hereunder subscribed, are
desirous of being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the company set opposite our respective
names

Sl. Name, Address, Description No. of Equity Shares Signature
No. | And Occupation of Subscribers taken by each
Subscriber

1 C.GANAPATHY
S/o S.P. Chidambaram

No.1.Cross |l 500 Sd/.
S.R.P Nagar, (Five hundred only) (C.Ganapathy)
Coimbatore — 11

Business

2 G.SURESH

S/o C.Ganapathy 500 Sd/.
No.1.Cross Il (Five hundred only) (G.Suresh)
S.R.P Nagar,

Coimbatore — 11

Business

3 K.RAMANATHAN
S/o A Kasi, 500 Sd/.

4. Race Course Road, (Five hundred only) K.Ramanathan
Race Course,
Coimbatore-18

Business
4 K.MANICKAM 500
S/o A Kasi, (Five hundred only) Sd/-
4. Race Course Road, K.Manickam

Race Course,
Coimbatore-18
Business

C/o 2000
( Two thousand only)
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Sl. Name, Address, Description No. of Equity Shares Signature
No. And Occupation of Subscribers taken by each
Subscriber
B/f 2,000 (Two Thousand only)
5 A.KASI
S/o Annamali Chettiar 500 Sd/-
4. Race Course Road, (Five hundred only) (A.Kasi)
Race Course,
Coimbatore — 18
Business
6 K. ALAGAMMAI
W/o A.Kasi, 500 Sd/-
4. Race Course Road, (Five hundred only ( K.Alagammai)
Race Course,
Coimbatore — 18
Business
7 S.LATHA
W/o G.Suresh 500
No.1.Cross Il (Five hundred only Sd/-
S.R.P Nagar, (S.Latha)
Coimbatore — 11
Business
3,500
TOTAL (Three thousand and five hundred only)

Dated at Coimbatore this 14" day of November 1994

Witness to the above Signatures

Sd. S. Lakshminarayanan
S.LAKSHMINARAYANAN
Chartered Accountant
S/o. P.Sundaram

23, D.H.S. Road,

R.S. Puram
Coimbatore-2.




THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CG-VAK SOFTWARE AND EXPORTS LIMITED

Regulations in Table “A” apply to the extent they are not inconsistent with Articles interpretation clause.

1. The regulations contained in Table ‘A’ of Schedule | to the Act shall apply in so far as and to the extent they
are not inconsistent with any of the provisions in these articles.

2. In the interpretation of these Articles the following expressions shall, unless repugnant to the subject or
context, have the meanings hereby respectively assigned to them.

The Company
(a) “The Company” means CG-VAK SOFTWARE AND EXPORTS LIMITED.

The Act

(b) “The Act” means the Companies Act, 1956 (1 of 1956) or any statutory modification or re-enhancement thereof
for the time being in force.

The Article

(c) “The Articles” means the articles of association of the Company, including the amendments made thereto from
time to time.

Auditors

(d) “Auditors” means and includes those persons appointed as such for the time being of the Company.






Board or Board of Directors

(e) “Board” or “Board of Directors” means Board of Directors of the Company, duly constituted, consisting of
the Directors collectively and also includes a meeting of the Board, duly called and constituted, or as the
case may be, the Directors assembled at a board or the requisite number of Directors entitled to pass a
circular resolution in accordance with the Articles or the Directors of the Company collectively.

Capital

(f) “Capital” means the capital for the time being raised, or authorised to be raised, for the purpose of the
Company.

Debentures

(9) “Debentures” includes Debenture stock, bonds and any other securities of the Company or any other
Company, as the case may be.

Directors

(h) “Directors” means the Director or the Directors as the case may be, for the time being of the Company,
as the case may be.

Dividend
(i) “Dividend” includes bonus.
Documents

() “Documents” includes summons, notice, requisitions, order, other legal process and registers, whether
issued, sent or kept in pursuance of the Act or any other law or these Articles or otherwise.

Executor or Administrator

(k) “Executor” or “Administrator “means a person who has obtained probate or letters of administration as
the case may be, from a competent Court.

In writing and written

(I “In writing” and “written” including printing, lithography and other modes of representing or reproducing
words in a visible form.



Members

(m) “Member” or “Members” means the duly registered holder or holders, from time to time, of the shares in
the Company and includes the subscribes to the Memorandum and Articles.

Memorandum
(n) “Memorandum” means the memorandum of association of the company.
Meeting or General Meeting

(0) “Meeting” or “General Meeting” means a General Meeting of the Members and or and any adjourned
holding thereof.

Annual General Meeting

(p) “Annual General Meeting” means a General Meeting held in accordance with the provisions of section
166 of Act

Extra-Ordinary General Meeting

(g) “Extra- ordinary General Meeting” means an Extra- ordinary General Meeting duly called and constituted
and any adjourned holding thereof.

Month

() “Month” means a calendar month.

Office

(s) “Office” means the Registered Office for the time being of the Company.

Ordinary Resolution

(t) “Ordinary Resolution” shall have the meaning assigned thereto by Section 189 of the Act.
Paid — up

(u) “Paid — up”includes credited as paid up.



Proxy

(v) “Proxy” means an instrument whereby any person is authorised to vote for a member at the General Meeting on a poll.
Register of Members

(w) “The Register of Members” means the Register of Members to be kept pursuant to Section 150 of the Act.

The Registrar

(x) “The Registrar” means the Registrar of Companies, having jurisdiction in the area in which the office of the Company is, for
the time being situated.

Secretary

(y) “Secretary” means an individual appointed to perform the duties which may be performed by a Secretary under the Act and
any other ministerial or administrative duties and includes a deputy or assistant Secretary

Seal
(z) “Seal” means the common seal for the time being of the Company.
Shares

(aa) “Shares” means the shares or stocks into which the capital in the Company is divided and the interest corresponding with
such shares or stocks except where a distinction between stocks and shares is expressed or implied.

Special Resolution

(ab) “Special Resolution” shall have the meaning assigned thereto by Section 189 of the Act.

Year and Financial Year

(ac) “Year” means calendar tear and “Financial Year” shall have the meaning as  signed thereto by Section 2(17) of the Act.
Reference to Provisions of the Act

(ad) A reference in the Articles to any specific provision of the Act shall be deemed to include a reference to any other applicable
provisions of the Act.

Gender

(ae) Words importing the masculine gender also include the femine gender.

Singular number

(af) Words importing the singular number include, where the context admits or Requires, the plural number and vice versa.
Marginal Notes and catch lines

(ag) The marginal notes and catch lines hereto shall not affect the construction hereof.

Words defined

(ah) Save as aforesaid any words in the Act, to bear or expressions defined in the same meaning in the Act shall, if not
inconsistent Articles with the subject or context, bear the same meaning in these articles.

RIGHTS OF PROMOTER

Rights conferred on the SM Group

3. Subjects to the provision of the companies act and relevant enactment, It is hereby declared by way of clarification that all
the rights and powers conferred by these Articles on the SM group, in these Articles referred to as the “Promoters”, shall be
exercised and the reference herein to the “Promoters”, shall be applicable only after they become or any of them becomes,
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a member and only so long as they continue to hold not less than ten percent of the subscribed share capital
of the Company. The rights and powers to be exercised by the Promoters Group shall be exercised either by
Shri G. Suresh or Shri. K. Manickam or both of them on behalf of the SM Group.

Explanation:

For the purpose of these Atrticles, the SM Group means Shri G.Suresh, Shri K. Manickam or any other person
including a body corporate, or association of individuals whose name shall be advised by him / her to the
Company to be part of the SM Group.

CAPITAL AND INCREASE AND REDUCTION IN CAPITAL

Amount of Capital

4. The Authorised Share Capital of the company is 6,00,00,000/- (Rupees Six Crore only) divided into 60,00,000
(Sixty Lakhs) Equity Shares of Rs. 10/- each, and from time to time, to increase, reduce or modify the capital
and divide all or any of the shares in the capital of the company, for the time being, and to classify and
reclassify such shares into other class or classes and to attach thereto respectively such preferential, deferred,
qualified or other special rights, privileges, conditions or restrictions as may be determined by the Company in
accordance with the Articles of Association of the company and to vary, modify or abrogate any such rights,
privileges, conditions or restrictions, in such manner and by such persons as may, for the time being, be
permitted under the provisions, for the time being in force in that behalf.

Increase of Capital by the Company and how carried into effect

5. The company in general meeting may, from time to time, increase the capital by the creation of new shares,
such increase to be of such aggregate amount and to be divided into shares of such respective amounts as
the resolution shall prescribe. The new shares shall be issued upon such terms and conditions, and with such
rights and privileges annexed thereto, as the general meeting shall, resolving upon the creation, direct and if
no direction be given as the Directors shall determine, and in particular, such shares may be issued with the
preferential or qualified right to dividends and in distribution of assets of the company and with a right of voting
at general meeting of the company in conformity with Sections 87 and 88 of the Act.

Whenever the capital of the Company has increased under the provisions of the above Article, the Directors
shall comply with the provisions of Section 97 of the Act.

New Capital to be part of existing Capital

6. Except so far as otherwise provided by the conditions of the issue or by these presents, any capital raised by
the creation of new shares, shall be considered as part of the existing capital and shall be subject to the
provisions herein contained, with the reference to the payments of calls and instalments, forfeiture, lien,
surrender, transfer and transmission, voting or otherwise.

Further issue of Capital

7. (1) Where at any time after the expiry of two years from the formation of the company or any time after the
expiry of one year from the allotment of shares in the company made for the first time after its formation,
whichever is earlier it is proposed to increase the subscribed capital of the company by allotment of further
shares whether out of unissued share capital or out of increased share capital

(a) such further shares shall be offered to the persons who, at the date of the offer, are holders of the equity
shares of the company in proportion, as nearly as circumstances admit, to the capital paid-up on those
shares at the date;

(b) such offer shall be made by a notice specifying the number of shares offered and limiting a time not being
less than fifteen days from the date of the offer within which the offer, if not accepted, will be deemed to
have been declined;
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(c) the offer aforesaid shall be deemed to include a right exercisable by the person concerned to renounce the
shares offered to him or any of them in favour of any other person and the notice referred to in sub-clause (b) here of
shall contain a statement of this right; provided that the Board may subject to the provisions of any law decline,
without assigning any reason, to allot any shares to any reason in whose favour a member may renounce the shares
offered to him.

(d) after the expiry of the time specified in the aforesaid notice, or on receipt of earlier intimation from the person to
whom such notice is given that he declined to accept the shares offered, the Board may dispose them off in such
manner as they think most beneficial to the Company.

7. (2) Notwithstanding anything contained in Clause (1) hereof, the further shares aforesaid may be offered to any
persons whether or not those persons include the persons referred to in sub-clause (a) of Clause (1) hereof in any
manner whatsoever:

(a) If a special resolution to that effect is passed by the company in general meeting: or

(b) where no special resolution is passed, if the votes cast ( whether on a show of hands, or on a poll, as the
case may be) in favour of the proposal contained in the resolution moved in that General Meeting (
including the casting vote, if any, of the Chairman) by Members, who being entitled to do so, vote in
person or where proxies are allowed, by proxy, exceed the votes, if any, cast the proposal by members so
entitled and voting and the Central Government is satisfied, on an application made by the Board in this
behalf, that the proposal is most beneficial to the Company.

7. (3) Nothing in sub- clause (c) of clause (1) hereof shall be deemed:
(a)  to extend the time within which the offer should be accepted; or

(b)  to authorise any person to exercise the right of renunciation for a second time, on the ground that the
person in whose favour the renunciation was first made has declined to take the shares comprised in the
renunciation.

7. (4) Nothing in this Article shall apply to the increase of the subscribed Capital of the company caused by the exercise
of an option attached to the debentures issued or loans raised by the Company:

(1) To convert such debentures or loans into shares in the Company: or

(2) To subscribe for shares in the Company provided that the terms of issue of such debentures or terms of such
loans include a term providing for such option and such term

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

(b) in the case of the debentures or loans other than debentures issued to, or loans obtained from, the
Government or any institution specified by the Central Government in this  behalf, has also been
approved by a special resolution passed by the Company in general meeting before the issue of the
debentures or the raising of the loans

Share Capital to stand increased where an order is made under Section 81 (4)

7 (5) (1) Not withstanding anything contained in these Articles, where the Central Government has, by
an order made under sub—section (4) of Section 81 directed that any debenture or loan or any part thereof
shall be converted into shares in the Company, the conditions contained in the Memorandum of the Company
shall, where such order has the effect of increasing the nominal share capital of the company, stand altered
and the nominal share capital of the Company shall stand by an amount equal to the amount of the value of
the shares into which such debentures or loans or part thereof has been converted.

7 (5) (2) Where, in pursuance of an option attached to debentures issued or loans raised by the
Company, any public Financial Institution proposes to convert such debentures or loans
into shares in the company, the Central Government on the application of such Public Financial
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Institutions, by an order made under sub section (4) of Section 81 directs that such debenture or loans shall be
converted into shares in the Company, the conditions contained in the Memorandum of the Company shall,
where such order has the effect of increasing the nominal share capital of the company stand altered and the
nominal share capital of the company shall stand increased by an amount equal to the amount of the value of
the shares into which such debentures or loans or part thereof has been converted.

Without prejudice to the provisions of these Articles and pursuant to the provisions of Sections 81 of the Act, it
shall be lawful for the Company to issue further shares as the Board thinks fit either at par or at a premium (if
necessary, by the authorised capital of the Company ) in favour of any Financial Institution, bank or any other
person against conversion of such part of the loans / debentures as carry a right of conversion stipulated by
such financial institution, bank or other person and allot such shares without any further act on the part of the
shareholders and such Financial institutions, bank or other persons. Such shares shall rank pari passu with the
existing Equity Shares in the company except for the payment of dividend which will be on a proportionate basis,
having regard to the time for which the amount on such share is paid up and the amount paid thereon.

Application of premium received on shares

8 (1)

Where the Company issues shares at a premium whether for cash or otherwise, a sum equal to the aggregate
amount or value of the premium on those shares shall be transferred to an account, to be called “THE SHARE
PREMIUM ACCOUNT” and the provisions of the Act relating to the reduction of the share capital of the company
shall except as provided in this clause, apply as if Share Premium Account were paid-up share capital of the
Company.

The share Premium Account may, not withstanding anything contained in Clause (1) hereof, be applied by the
Company:

(a) in paying up unissued shares of the Company, to be issued to the Members as duly paid bonus shares:

(b) in writing off the preliminary expenses of the Company:

(

(2]

) In writing off the expenses of or the commission paid or discount allowed, on any issue of
shares in or debentures of the Company: or

(d) In providing for the premium payable on the redemption of any redeemable Preference Shares in, or of any
debenture of the Company.

Reduction of Capital

9  The company may (subject to the provisions of Sections 78, 80 and 100 to 105, inclusive of the Act) from time to time
by Special Resolution, reduce its capital and any capital Redemption Reserve Account or Share Premium Account in
any manner for the time being authorised by law, and in particular capital may be paid off on the footing that it may
be called up again or otherwise. The article shall not derogate from any power the Company would have, if it were
omitted.

Increase, Consolidation, Sub-division and Cancellation of shares

10 (1) The Company may alter the conditions of its Memorandum Association as follows, that is to say, it may:

(a) increase its share capital by such amount as it thinks expedient by issuing new shares;
(b) consolidate and divide all or any of the 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 its 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;
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(e) cancel shares which, at the date of the passing of Resolution in that behalf, have not been taken or agreed
to be taken by any person, and diminish the amount of its share capital by the amount of the shares so
cancelled.

Whenever the Company shall do any one or more of the things provided for in the forgoing sub-clause the
company shall, within thirty days thereafter, give notice thereof to the Registrar as required by Section 95 of the
Act, specifying as, the case may be, the shares increased, consolidated, divided, sub-divided or cancelled.

Modification of rights of Share-holders

11 (1) Whenever the capital, by reason of the issue of preference shares or otherwise, is divided into different class of

11 (2)

12

13

14

shares, all or any of the rights and privileges attached to each class may, subject to the provisions of Section
106 and 107 of the Act, be varied, modified, commuted, affected or abrogated, or dealt with by the company with
the consent in writing of the holders of not less than three- fourths of the issued capital of that class or with the
sanction of a special resolution passed at a separate general meeting of the holders of shares of that class, and
all the provisions hereinafter contained as to general meeting shall, mutatis mutandis, apply to every such
meeting. This article is not to derogate from any power the company would have if this article were omitted.

The rights conferred upon the holders of the shares (including preference shares if any) of any class issued with
preferred or other rights or privileges shall, unless otherwise expressly provided by the terms of the issue of
shares of that class, be deemed not to be modified, commuted, affected, abrogated, dealt with or varied by the
creation or issue of further shares ranking paripassu therewith.

Shares at a discount

The company may issue shares at a discount of a class already issued, if the following conditions are fulfilled,

namely:

(a) the issue of the shares at a discount is authorised by a resolution passed by the company in general
meeting and sanctioned by the Company Law Board;

(b) the resolution specifying the maximum rate of discount ( not exceeding 10 percent or such higher
percentage as the Central Government may permit in any special case) at which the shares are to be
issued, and

(c) The shares to be issued at a discount are issued within two months after the date on which the issue is
sanctioned by the Company Law Board or within such extended time as the Company Law Board may
allow.

SHARES AND CERTIFICATES

Shares under control of Board of directors

Subject to the provisions of these articles, and of the Act, the shares in the capital shall be under the control of
the Board of Directors who may allot or otherwise dispose off the same to such persons on such terms and
conditions and at such time as the Board of directors think fit and with full power to give any persons the option
to call for or be allotted shares of any class of the company either at a premium or at par or ( subject to the
provisions of Section 79 of the Act) at a discount and for such time and for such consideration as the Board of
Directors think fit.

Provided that the option or right to call on shares shall not be given to any person or persons except with the
sanction of the company in general meeting.

Power also to Company in General Meeting to issue shares

In addition to and without derogating from the powers for that purpose conferred on the Board under
article 13, the company in general meeting may, subject to the provisions of section 81 of the Act,
determine that any shares (whether forming part of the original capital or of any increased capital of the
company) be offered to such persons (whether members or not) in such proportion and on such terms and
conditions and either at premium or at par or at a discount ( subject to compliance with the provisions of
Sections 78 and 79 of the Act) at such general meeting shall determine and with full power to give any
person, whether a member or not, the option to call or be
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allotted shares of any class of the company either at a premium or at a par or at discount ( subject to
compliance with the provisions of Section 78 and 79 of the Act) such option being exercisable at such
time and for such consideration as may be directed by such general meeting or the company in general
meeting may make any other provisions whatsoever for the issue, allotment or disposal of any such
shares.

Redeemable preference shares

Subject to the provisions of Section 80 of the Act, the company shall have the power to issue preference
shares which are or at the option of the company are liable to be redeemed and the resolution authorising
such issue shall prescribe the manner, terms and conditions of redemption.

Rights and privileges of Preference Shareholders

16 (1) The cumulative redeemable preference shares (hereinafter called * Redeemable Preference Shares”) shall

16 (2)

16 (3)

unless the terms of issue thereof otherwise provide, subject as hereunder provided, confer on the holders
thereof the following rights and privileges, that is to say:

a. Theright to a cumulative preferential dividend at such rate as may be prescribed by the terms of issue
of such shares, on the share capital for the time being paid-up thereon, free of company’s income tax
but subject to deduction of taxes at source at a rate or rates prescribed from time to time.

b. The right in the event of winding up to payment of such capital and arrears of dividend, whether
earned, accrued, declared or not, down to the commencement of the winding up, in priority to the
Equity shares but shall not confer any further right to participate in profits or assets.

Subject to the provisions of Sections 80 of the Act and unless otherwise determined by the terms
of the issue thereof, the following provisions shall apply in regard to the redemption either in full
or in part of the preference shares:

The company, may at any time after 12 years but in any event not later than 15 years from the date of
allotment of the shares, apply any profits or moneys of the company which may be lawfully applied for the
purpose in the redemption either in full or in part, of the preference shares at par, together with a sum
equal to arrears of the dividend thereon down to the date of redemption.

In the case of any partial redemption under clause (2) (a) of this article the company shall, for the purpose
of ascertaining the particular shares to be redeemed, cause a drawing to be made at the registered office
of the company or at such other places as the Directors may decide, in the presence of a representative of
the Auditors.

Forthwith after every such drawing the company shall give to the holders of the shares drawn for
redemption, a notice in writing of the company’s intention to redeem the same, fixing a time ( not less than
three months thereafter) and the place for the redemption and the surrender of the shares to be
redeemed.

At the time and place so fixed each holder shall be bound to surrender to the company the certificate for
his shares to be redeemed and the company shall pay to him the amount payable in respect of such
redemption and where any such certificate comprises any shares which have not been drawn for
redemption, the company shall issue free to charge, the holders thereof a fresh certificate therefore.

Any of the preference shares not previously redeemed under the foregoing provision shall, unless the
terms of issue prescribed otherwise, be redeemed at the expiry of 15 years from the date of allotment
thereof at par together with all arrears of dividend thereon up to the date of payment

Subject to the provisions of this article the company shall be entitled to create or issue
further preference shares ranking in all or any respect pari passu with the then existing and
outstanding preference shares issued for the time being and outstanding provided that in
event of its creating and / or issuing preference shares in future, ranking pari
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passu with the then existing and outstanding preference shares or part thereof, the company would do so only with

the consent of the holders of not less than three fourths of the preference shares then outstanding.

The preference shares not confer on the holders thereof the right to vote either in person or by proxy at any General
meeting of the company save to the extent and in the manner provided by section 87(2) of the Act.

Provisions to apply on issue of Redeemable Preference Shares

On the issue of preference shares under the provisions of the immediately preceding article the following provisions
shall take effect:

a. No such shares shall be redeemed except out of profits of the company which would otherwise be available for
dividend or out of the proceeds of fresh issue of shares made for the purpose of redemption.

b. No such shares shall be redeemed unless they are fully paid.

c. The premium, if any, payable on redemption shall have been provided for from and out of the profits of the
company or from and out of the company’s share premium account before the shares are redeemed.

d. Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there shall, out of a
profits which would otherwise have been available for dividend, be transferred to a reserve fund to be called
“The capital redemption reserve account”, a sum equal to the nominal amount of the shares redeemed and the
provisions of the Act relating to the reduction of the share capital of the company shall, except as provided in
Section 80 of the Act, apply as if the capital redemption reserve account were paid up share capital of the
company.

e. Subject to the provisions of Section 80 of the Act the redemption of preference shares hereunder may be
effected in accordance with the terms and conditions in these articles or by the terms of their issue and, in the
absence of any specific terms and conditions in that behalf, in such manner as the Directors may think fit.

f.  The rights, privileges and conditions for the time being attached to the preference shares may be varied,
modified or abrogated in accordance with the provisions of these articles and of the Act.

Restrictions on allotment of shares

If the company shall offer any its shares to the public for subscription:

a. No allotment thereof shall be made unless the amount stated in the prospectus as the minimum subscription has
been oversubscribed, and the sum payable on application thereof has been paid for and received by the
company; but this provision shall no longer apply after the first allotment of shares offered to the public for
subscription; and

b. The amount payable on application on each share shall not be less than 5 percent of the nominal amount of
the share.

Register and Index of Members

The company shall cause to be kept a register and index of members in accordance with sections 150 and 151 of
the Act.

Branch register etc. may be kept in any state or outside India

The company shall be entitled to keep in any State or country outside India a branch register of members resident in
the State or country.

Shares to be numbered progressively and no share to be subdivided

The shares in the capital shall be numbered progressively according to their several denominations and, except in
the manner herein mentioned, no share shall be subdivided. Every forfeited or surrenderd share shall continue to
bear the number by which the same was originally distinguished.

Share Certificates Single Allottees

1) (a) Every member or allottee of shares shall be entitled, without payment, to receive one certificate
specifying the name of the person in
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whose favour it is issued, the shares to which it relates and the amount paid up thereon.

(b) Such certificate shall be issued only in pursuance of a resolution passed by the Board and on surrender to the

company of its letter of allotment or its fractional coupons of requisite value, save in cases of issues against
letter of acceptance or a renunciation or in cases of issue of bonus shares.

(c) Subject to the provisions of the companies (Issue of Share Certificates) Rules, 1960, every such certificate shall

be issued, under the seal of the company, which shall be affixed in the presence of (i) Two Directors or persons
acting on behalf of the Directors under a duly registered power of attorney, and (ii) The Secretary or some other
person appointed by the Board for that purpose.

The two Directors (including the Managing Director) and the Secretary or other person shall sign the share
certificate.

Provided that if the composition of the Board permits of it, at least one of the aforesaid two Directors shall be a
person other than a Managing Director or a Whole- time Director.

(@)  Anytwo or more joint allotees of a share shall, for the purpose of this article be treated as a single member, and

the certificate of any share, which may be the subject of joint ownership, may be delivered to any one of such
joint owners on behalf of all of them.

(b) For any further certificate the Board shall be entitled, but shall not be bound, to prescribe a charge not exceeding

Rupee One.

(a) A director may sign a share certificate by affixing his signature thereon by means of any machine, equipment or

other mechanical means.

(b) Particulars of every share certificate issued shall be entered in the Register of Members against the name of the

person, to whom it has been issued, indicating the date of issue.
(c) The company shall comply with the provisions of section 113 of the Act.
Renewal of Share Certificates

No certificate of any share or shares shall be issued either in exchange for those which are defaced, torn or old,
decrepit, worn out or where the pages on the reverse for recording transfers have been fully utilised, unless the
certificate in lieu of which it is issued is surrendered to the company.

PROVIDED THAT no fee shall be charged for issue of new certificates in replacement of those which are defaced,
torn or old, decrepit or worn out or where the pages on the reverse for recording transfers have been fully utilised.

PROVIDED FURTHER THAT in case of any share certificate being lost or destroyed the company may issue a
duplicate certificate in place of the certificate so lost or destroyed on such terms as to evidence, out of pocket
expenses in regard to investigation of such evidence and indemnity as the Board may determine.

When anew share certificate has been issued in pursuance of this article, it shall state on the face of it against the
stub or counterfoil to the effect that it is “duplicate issue in lieu of share certificate no....” The word “duplicate” shall
be stamped or punched in bold letters across the face of the share certificate.

where a new share certificate has been issued in pursuance of this article, particulars of every such share certificate
shall be entered in a register of renewed and duplicate certificates indicating against the names of the persons to
whom the certificate is issued, the number and date of issue of share certificate in lieu of which the new certificate is
issued, and the necessary changes indicated in the register of members by suitable cross references in the
“Remarks” column.

The company shall not make any charge for (a) Registration of transfer of its shares and debentures (b) For sub-
division and consolidation of share and debenture certificates and for sub- division of letters of allotment, and spilt,
consolidation, into denominations corresponding to the market units of trading.
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Safe custody of blank shares forms, books, etc.

(1)

2

All blank forms to be used for issue of share certificates shall be printed and the printing shall be done only on the
authority of a resolution of the Board.

The blank forms shall be consecutively machine numbered and the forms and the blocks, engravings, facsimiles and
hues relating to the printing of such forms shall be kept in the custody of the Secretary of such other person as the
Board may appoint for the purpose.

The Secretary or the other person aforesaid shall be responsible for rendering an account of these forms to the
Board.

The Managing Director of the company for the time being or, if the company has no Managing Director, every
Director of the company and the Secretary, if any, shall be responsible for the maintaince, preservation and safe
custody of all books and the documents relating to the issue of share certificates except the blank forms and
documents relating to the issue of share certificates except the blank forms of share certificates referred to in clause
(3). All books referred herein shall be preserved in good order permanently.

The first named of joint holders deemed sole- holders

If any share stands in the name of two or more persons, the person first named in the register, shall, as regards
receipts of dividends or bonus or service of notices and all or any other matter connected with the company, except
voting at a meeting and the transfer of the shares, be deemed to be the sole holder thereof but the joint holders of a
share, shall severally as well as jointly be liable for the payment of all installments and calls due in respect of such
share, and for all incidents thereof.

PROVIDED THAT no more than four persons shall be registered as joint holders of any share, PROVIDED
FURTHER THAT in case of death of one or more of the joint holders, the survivor or survivors of them shall be the
only person or persons entitled to the shares unless the Board shall, on request of the survivors/s, decide to
recognise the legal representatives of the deceased joint holder as the persons entitled to the shares jointly with the
survivor/s.

Company not bound to recognise any interest in share other than that of the registered holder

Except as ordered by a Court of competent jurisdiction and except to the extent and in the manner and for the
purposes laid down under Section 153 B or Section 187 C of the Act or as by law required, the company shall not be
bound to recognise, even when having notice thereof, any equitable, contingent, future or partial interest in any
share, ( except only as is by these articles otherwise expressly provided) any right in respect of a share other than an
absolute right thereto, in accordance with these articles, in the persons from time to time registered as the holder
thereof.

Commission may be paid

Subject to the provisions of Section 16 of the Act, the company may, at any time pay a commission to any person in
consideration of his subscribing or agreeing to subscribe (whether absolutely or conditionally) for any shares in or
debentures of the company, for procuring, or agreeing to procure subscriptions ( whether absolute or conditional) for
any shares in or debentures of the company, but so that the commission shall not exceed in the case of shares 5
percent of the price at which the shares are issued and in the case of debentures 2.5 percent of the price at which
the debentures are issued. Such commission may be satisfied by payment of cash or by allotment of fully or partly
paid shares or debentures as the case may be or partly in one way and partly in the other.

Brokerage

The company may on any issue of shares or debentures pay such brokerage as may be reasonable and lawful.

Interest out of capital

Where any shares are issued for the purpose of raising money to defray the expenses of the construction of any
works, buildings, or the provisions of any plant, which cannot be made profitable for a lengthy period, the company
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may pay interest on so much of that share capital as is for the time being paid up, for the period, at the rate and the
subject to the conditions and restrictions provided by section 208 of the Act, and may charge the same by way of
interest to capital as part of the cost of construction of the works or building or the provision of the plant.
Funds of company may note be applied in the purchase of shares of the company
None of the funds of the company shall be applied in the purchase of any shares of the company, and it shall not
given any financial assistance for or in connection with the purchase or subscription of any shares in the company or
in its holding company save as provided by section 77 of the Act.

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

Unless the terms of issue of shares otherwise provide, no call shall exceed one-fourth of the nominal amount of the
share or be made payable within two months after the last preceding call was payable.

Notice of calls

Fourteen days’ notice at the least of any call shall be given by the company specifying the time and place of
payment, and the person or persons to whom such call shall be paid.

Calls to date from resolution

A call shall be deemed to have been made at the time when the resolution authorising such call was passed at a
meeting of the Board.

Liablity of joint holders
The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.
Directors may extend time

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

Calls to carry interest

If any member fails to pay any call due from him on the day appointed for payment thereof, or any such extension
thereof as aforesaid, he shall be liable to pay interest on the same from the day appointed for the payment thereof to
the time of actual payment at such rate as shall from time to time be fixed by the Board.

Sums deemed to be calls

Any sum which, by the terms of issue of a share, becomes payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of premium, shall for the purpose of these articles be deemed to
be a call duly made and payable on the date on which by the terms of issue the same becomes payable in the date
on which by the terms of issue the same becomes payable, and in case of non-payment all the relevant provisions of
these Articles as to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call
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duly made and notified, but nothing in this article shall render it obligatory for the Board to demand or r
ecover any interest from any such member.

Payment in anticipation of calls may carry interest

(a) The Board may, if it thinks fit, agree to receive from members willing to advance the same all or
any part of the amounts of their respective shares beyond the sums actually called up, and upon
the moneys so paid in advance, or upon so much thereof, from time to time and at any time
thereafter, as exceeds the amount of calls then made upon and due in respect of the shares on
account of which advance are made, the Board of Directors may pay or allow interest, at such
rates as the member paying the sum in advance and the Board of Directors agree upon;

Provided that any amount paid up in advance of calls on any shares shall not in respect thereof
confer a right to dividend or to participate in profits.

(b) The Board of Directors may agree to repay at any time any amount so advanced or may at any
time ant amount so advanced or may at any time repay the same upon giving to the member
three months notice in writing.

No member paying any such sum in advance shall be entitled to voting rights in respect of the
moneys so paid by him until the same would, but for such payment, become presently payable.

LIEN

Company shall have lien on shares

The company shall have a first and paramount lien upon all the shares (other than fully paid — up
shares) registered in the name of each member (whether solely or jointly with others) and upon the
proceeds of sale thereof for all moneys (whether presently payable or not) called or payable at a fixed
time in respect of such shares and no equitable interest in any share shall be created except upon the
footing and condition that Article 26 hereof will have full effect. And such lien shall extend to all
dividends and bonus from time to time declared in respect of such shares. Unless otherwise agreed
registration of a transfer of shares will operate as a waiver of the company’s lien, if any, on such
shares. The Directors may at any time declare any shares wholly or in part to be exempt from the
provisions of this clause.

Fully paid shares shall be free from all lien and that in the case of partly paid shares, the company’s
lien shall be restricted to moneys called or payable at a fixed time in respect of such shares.

Enforcement of lien of sale

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such manner
as they shall think fit, and for that purpose may cause to be issued a duplicate certificate in respect of
such shares and may authorise one of their number to execute a transfer thereof on behalf of and in
the name of such member.

No sale shall be made until such period as aforesaid shall have arrived, and until notice in writing of
the intention to sell shall have been served on such member or his representatives and default shall
have been made by him or them in payment, fulfillment, or discharge of such debts, liabilities or
engagements for fourteen days after service of such notice.

Application of proceeds of sale

The net proceeds of any such sale be received by the company and applied in or towards payment of
such part of the amount in respect of which the lien exist as is presently payable and the residue, and if
any, shall (subject to a lien for sums not presently payable as existed upon the shares before the sale)
be paid to the person entitled to the shares at the date of the sale.
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FORFIETURE OF SHARES

Notice to member if money payable on share not paid

If any member fails to pay any call or installment of a call on or before the day appointed for the payment of
the same or any such extension thereof as aforesaid, the Board of Directors may, at any time thereafter,
during such time as the call or installment remains unpaid, give notice to him requiring him to pay the same
together with any interest that may have accured and all expenses that may have been incurred by the
company by reason of such non- payment.

Sum payable upon allotment to be deemed a call

For the purposes of the provisions of these presents relating to forfeiture of shares, the sum payable upon
allotment in respect of a share shall be deemed to be a call payable upon such share on the day of allotment.

Term of notice

(1) The notice shall name a day (not being less than fourteen days from the day of the notice) and a

place or places on and at which such call to installment and such interest as the Directors shall determine
from the day on which such call or installment ought to have been paid and expenses as aforesaid are to be
paid.

(2) The notice shall also state that, in the event of the non-payment at or before the time and at the place

appointed, the shares in respect of which the call was made or installment is payable, will be liable to
be forfeited.

Partial payment not to preclude forfeiture

Neither a judgement nor a decree in favour of the company, or the receipt by the company of a portion of any
money which shall from time to time be due from any member to the company in respect of his shares, either
by way of principal or interest, or in indulgence granted by the company in respect of the payment of any such
money, shall preclude the company from thereafter proceeding to enforce a forfeiture of shares as hereinafter
provided.

In default of payment shares to be forfeited

If the requirements of any such notice as stated in article 46 shall not be complied with, every or any shares in
respect of which such notice has been given may, at any time thereafter before payment of all calls or
installments interest, and expenses due in respect thereof, be forfeited by a resolution of the Board of
Directors to that effect. Such forfeiture shall include all dividends declared or any other moneys payable in
respect of the forfeited shares and not actually paid before the forfeiture.

Notice of forfeiture to a member

When any share shall have been so forfeited, notice of the forfeiture, shall be given to the member in whose
name it stood immediately prior to the forfeiture, and an entity of the forfeiture, with the date thereof, shall
forthwith be made in the register of members, but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make any such entry as aforesaid.

Forfeited share to be property of the company and may be disposed

Any share so forfeited shall be deemed to be the property of the company and may be sold, re- allotted or
otherwise disposed off either to the original holder thereof or to any other person, and upon such terms and in
such manner as the Board shall think fit.

Member still liable to pay money owing at time of forfeiture and interest

Any member whose shares have been forfeited shall, not withstanding the forfeiture, be liable to pay and shall
forthwith pay to the company, on demand, all calls, installments, interest and expenses owing upon or in
respect of such shares at the time of the forfeiture, together with interest thereon from the time of forfeiture
until payment at such rate,
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not exceeding nine percent per annum, as the Board may determine and the Board may enforce the payment
thereof, it thinks fit.

The liability of such person shall cease if and when the company shall have the payment in full of all such
moneys in respect of the shares

Effect of forfeiture

The forfeiture of a share shall involve extinction, at the time of the forfeiture, of all interest in and all claims and
demands against the company in respect of the shares and all other rights incidental to the share, except only
such of those rights as by these articles are expressly saved.

Validity of sale after forfeiture or enforcing lien

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers herein and before
given, the Board of Directors may appoint some person to execute an instrument of transfer of the shares sold
and may cause the purchaser’s name to be entered in the Register of Members in respect of the shares sold.

Upon any such sale, re-allotment or other disposal under the above clause as aforesaid, the certificate or
certificates originally issued in respect of the shares sold shall (unless the same on demand by the company
have been previously surrendered to it by the defaulting member ) stand cancelled and become null and void
and of no effect, and the Directors shall be entitled to issue a new certificate or certificates in respect of the
said shares to the person or persons entitled thereto.

Power to annual forfeiture

The Board of Directors may at any time before any share so forfeited shall have been sold, re- allotted or
otherwise disposed off, annual the forfeiture thereof upon such conditions as it thinks fit.

Evidence of forfeiture

A duly verified declaration in writing that the declarant is a Director, the Managing Director, or the whole-time
Director or the Manager or the Secretary of the company, and that a share in the company has been duly
forfeited in accordance with these articles, on a date stated in the declaration, shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the share.

The company may receive the consideration, if any, given for the share on any sale, re-allotment or other
disposal thereof and may execute a transfer of the share in favor of the person to whom the share is sold or
disposed off.

The person to whom such share is sold, re-allotted or disposed off, shall thereupon be registered as the
holder of the share.

Any such purchaser or allotee shall not (unless by express agreement) be liable to pay any calls, amount,
installments, interest and expenses owing to the company prior to such purchase or allotment nor shall be
entitled (unless by express agreement) to any of the dividends, interest or bonus accrued or which might have
accrued upon the share before the time of completion of such purchase or before such allotment.

Such purchaser or allotee shall not be bound to see to the application of the purchaser money, if any, nor
shall his title to the share be affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or other disposal of the share.

Provisions of these Articles as to forfeiture to apply in case of non-payment of any sum

The provisions of these articles as to forfeiture shall apply in the case of non-payment of any sum which, by
the term of issue of a share becomes payable at a fixed time whether on account of the nominal value of a
share or by way of premium, as if any sum had been payable by virtue of a call duly made and notified.
Cancellation of share certificates in respect of forfeited shares

Upon any sale, re-allotment or other disposal under the provisions of the preceding articles, the certificates
original issued in respect of the relative share
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or shares (unless the same shall on demand by the company have been previously surrendered to it by the
defaulting member) stand cancelled and become null and void and of no effect, and the Directors shall be
entitled to issue a new certificate or certificates in respect of the said share or shares to the persons entitled
thereto.

Acceptance of shares

Any application signed by or on behalf of an applicant for shares in the company, followed by an allotment of
any share therein, shall be an acceptance of shares within the meaning of these articles.

Every person who thus or otherwise accepts any shares and whose name is on the register of members shall
for the purpose of these articles, be a member.

Deposit and calls etc, to be a debt payable immediately

The money, if any, which the Board of Directors shall, on the allotment of any shares being made by them
require or direct to be paid by way of deposit, call or otherwise in respect of any shares allotted by them, shall
immediately on the insertion of the name of the allotee in the register of members as the name of the holder of
such shares, become a debt due to and recoverable by the company from the allotee thereof, and shall be
paid by him accordingly.

Liability of members

Every member shall pay to the company the portion of the capital represented by his share or shares which
may, for the time being, remain unpaid thereon in such amounts, at such time or times, and in such manner,
as the Board of Directors shall, from time to time in accordance with the company’s regulations fix for the
payment thereof.

TRANSFER AND TRANSMISSION OF SHARES
Form of transfer

The instrument of transfer of any share shall be in writing in the form prescribed pursuant to section 108 (1A)
of the act.

Provisions of section 108 to be complied with

The company, the transferor and the transferees of the shares shall comply with the provisions of sub-
sections (1), (1A), and (1B) of section 108 of the Act.

Instrument of Transfer to be presented with evidence of title

Every instrument of transfer shall be presented to the company duly stamped for registration accompanied by
relative share certificates and such evidence as the Board may require to prove the title of the transferor, his
right to transfer the shares and generally under and subject to such conditions and regulations as the Board
shall from time to time prescribe and every registered instrument of transfer shall remain in the custody of the
company until destroyed by order of the Board of Directors, subject to the provisions of law.

Application for transfer

An application for the registration of a transfer of the shares in the company may be made either by the
transferor or the transferee;

where the application is made by the transferor and relates to partly paid shares, the transfer shall not be
registered unless the company gives notice of the application to the transferee in the manner prescribed by
section 110 of the Act, and the transferee makes no objection to the transfer within two weeks from the receipt
of the notice.

For the purpose of sub-clause (2) above, notice to the transferee shall be deemed to have been duly given if it
is dispatched by prepaid registered post to the transferee at the address given in the instrument of transfer
and shall be deemed to have been duly delivered in the ordinary course of post.
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Form of Transfer to be executed by Transferor or Transferee

Every such instrument of transfer duly stamped shall be executed by or on behalf of both the transferor and
the transferee and attested and the transferor shall be deemed to remain the holder of such share until the
name of the transferee shall have been entered in the register of member in respect thereof

Instrument of transfer to be left at office when to be retained

Every instrument of transfer before delivery thereof to the company, be dated, stamped and executed with the
date of presentation of the instrument (save as provided in section 108 of the act) to the proper authorities,
duly engrossed thereon and shall thereafter be left at the office for registration, accompanied by the certificate
of the share to be transferred or, if no such certificate is in existence, by the letter of allotment of the share
and such other evidence as the Board may require to prove the title of the transferor or his right to transfer the
share. Every instrument of transfer which shall be registered shall be retained by the company, but any
instrument of transfer which the board may refuse to register shall be returned to the person depositing the
same.

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

Subject to the provisions of the Act, the company shall incur no liability or responsibility whatever in
consequence of its registering or giving effect to any transfer of shares made or purporting to be made by any
apparent legal owner, thereof (as shown or appearing in the Register of Members) to the prejudice of persons
having or claiming any equitable right, title or interest to or in the said shares notwithstanding that the
company may have had notice of such equitable right, title or interest or notice prohibiting registration of such
transfer, and may have entered such notice, or referred thereto, in any book of the company, and the
company shall not be bound or required to regard or attend or give effect to any notice which may be given to
it of any equitable right, title or interest or be under any liability whatsoever for refusing or neglecting so to do,
though it may been entered or referred to in some book of the company; but the company shall, nevertheless
be at liberty to regard and attend to any such notice, and give effect thereto if the board of directors shall so
think fit.

Insolvency or liquidation of one or more joint holders of shares

In the case of insolvency or liquidation of any one or more of the persons named in the Register of Members
as the joint-holders of any share, the remaining holder or holders shall be the only person or persons
recognised by the company as having any title to, or interest in, such share, but nothing herein, contained
shall be taken to release the estate of the person under insolvency or liquidation from any liability on shares
held by him, jointly with other person or persons.

Transfer by Legal Representatives

A transfer of a share in the company of a deceased member made by his legal representative shall, although
the legal representative is not himself a member, be as a valid as if he had been a member at the time of the
execution of the instrument of transfer.

Transfer books of shares and debentures when closed

The board shall have power on giving seven days, previous notice by advertisement to some newspaper
circulating at the place where the registered office is located to close the transfer books the register of
members or register of debenture holders at such time or times and for such period or periods, not exceeding
thirty days at a time and not exceeding in the aggregate forty five days in each year, as it may seem
expedient.

Directors right to refuse registration of transfer

The Directors may, at any time in their own absolute and uncontrolled discretion and without assigning any
reasons or grounds, decline to register or acknowledge any transfer of any share and in particular may so
decline in any case in which the company has a lien upon the shares desired to be any case in which the
company has a lien upon the shares desired to be transferred or any call or installment regarding any of them
remains unpaid.
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Provided that registration o a transfer shall not be refused on the ground of the transferor being either
alone or jointly with any other person or persons indebted to the company on any account whatsoever
except in case of a lien on shares on account of unpaid call money.

Provided that nothing herein shall preclude the Board from the refusing of register, transfer of any share
in favour of any person of whom the Board of Directors do not approve irrespective as to whether or not
such a person is already an existing member of the company.

Notwithstanding anything contained in these articles, the Directors of the Company may in their
absolute discretion refuse splitting of any share certificate or debenture certificate into denominations of
less than marketable lots. i.e. the minimum number of share or debentures as are required for the
purpose of trading on the Stock Exchanges on which the company’s shares and/ or debentures are
listed, except where such subdivision is required to be made to comply with a statutory provision or an
order of a competent court of law.

Notice of refusal to be given to Transferor and Transferee

If the company refuses to register the transfer of any share or transmission of any right therein, the
company shall within one month from the date on which the instrument of transfer or intimation of
transmission was lodged with the company send notice of refusal to the transferee and the transferor or
to the person giving intimation of the transmission as the case may be.

Death of one or more joint holders of shares

In case of the death of any one or more persons named in the register of members as the joint holders
of any share, the survivor or survivors shall be the only persons recognised by the company as having
any title to or interest in such share, but nothing herein contained shall be taken to release the estate of
a deceased joint-holder from any liability on shares held by him jointly with any other person.

Title to shares of deceased member

The executors or administrators of a deceased member or the holder of a succession certificate or the
legal representatives in respect of the shares of a deceased member ( not being one of two joint
holders) shall be the only person recognised by the company as having in any title to the shares
registered in the names of such members, and the company shall not bound to recognise such
executors or administrators or holders of a succession certificates or the legal representatives unless
such executors or administrators or legal representatives shall have first obtained probate or letters of
administration or succession certificate, as the case may be, from a duly constituted court or other
competent authority in the Union of India provided that in any case where the Board in its absolute
discretion thinks fit, the Board may, upon such terms as to indemnity or otherwise as the Board may
deem proper, dispense with the production of probate or letters of Administration or Succession
Certificate and register under these articles the name of any person who claims to be absolutely entitled
to the shares standing in the name of the deceased member.

Registration of persons entitled to shares otherwise than by transfer

Any person becoming entitled to any share in consequence of the death, lunancy, bankruptcy,
insolvency, liquidation or winding up as the case may be, of any member or by any lawful means other
than by transfer in accordance with these articles, may with the consent of the Board (which it shall not
be under obligation to give) upon producing such evidence that he sustains the character in respect of
which he proposes to act under these articles, or of his title as the Board shall require and upon giving
such indemnity as the Directors shall require either be registered as a member in respect of such
shares or elect to have some person nominated by him and approved by the Board registered as a
member in respect of such shares PROVIDED NEVERTHELESS THAT if such person shall elect to
have his nominee registered, he shall testify his election by executing in favour his nominee an
instrument of transfer in accordance with the provisions herein contained, and, until he does so he shall
not be freed from any liability in respect of such shares. This clause is herein referred to as “The
Transmission Clause”.



75

76

77

78

79

80

81

82

83

Refusal to register nominee

Subject to the provisions of the act and these articles, the Board shall have the same right to refuse to register a
person entitled by transmission to any share or his nominee as if he were the transferee named in an ordinary
transfer presented for registration.

Directors entitled to refuse to register more than four joint holders

The board shall be entitled to decline to register more than four persons as the holders of any share.

Persons entitled may receive dividends without being registered as members

A person entitled to a share by transmission shall, subject to the right of the board to retain such dividends or money
as hereinafter provided, be entitled to receive and may give a discharge for any dividends or other money payable in
respect of the share.

No fee on transfer or transmission

No fee shall be charged for registration of transfer, probate, succession certificate, letters of administration,
certificates of death or marriage, power of attorney or other similar document.

Registers of transfers and transmission

The company shall keep a book, to be called the “Register of transfer” and therein shall be fairly and distinctly
entered particulars of every transfer or transmission of any share.

CONVERSION OF SHARES INTO STOCK

Shares may be converted into stock

The company may, by a resolution passed at a general meeting, convert any paid up shares into stock; and when
any shares shall have been converted into stock, the several holders of stock may thenceforth transfer their
respective interest therein, or any part of such interests in the same manner and subject to the same regulations as,
and subject to which, shares may be or might have been transferred if no such conversion had taken place, or as
near thereto as circumstances will admit.

Rights of stock holder

The holder of stock shall, according to the amount of stock by them, have the same rights, privileges and advantages
as regards dividends, voting at meetings of the company and other matters, as if they held the shares from which the
stock arose; but no such privileges or advantage (except participation in the dividends and profits of the company
and in assets on winding up) shall be conferred by an amount of stock which would not, if existing in shares, have
conferred that privilege or advantage.

Copies of memorandum and articles of association to be sent to members

The company shall, subject to the payment of the fee prescribed under section 39 of the act or its statutory
modification for the time being in force, on being so required by a member, send to him within seven days of the
requirement, a copy each of the following documents as in force for the time being

a. The Memorandum

b. The Articles, and

c. Every agreement and every resolution referred to in section 192 of the act, if and in so far as they have not been
embodied in the Memorandum or these Articles.

BORROWING POWERS
Power to borrow

Subject to the provisions of section 58A, sections 292 and 293 of the act and of these Articles, the Board may, from
time to time at its discretion, by a resolution passed at a meeting of the board receive deposits or loans from
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members either in advance of call or otherwise and generally raise or borrow money by way of deposits,
loans, overdrafts, cash credit or by issue of bonds, debentures or debenture stock (perpetual or
otherwise) or in any other manner, or from any person, firm, company, co-operative society, any
corporate body, banks, institutions, Government or any authority or any other body for the purpose of
the company and may secure the payment of any sums of money so received raised or borrowed.
Provided, however, that where the moneys to be borrowed together with the moneys already borrowed
(apart from temporary loans obtained from the company’s bankers in the ordinary course of business)
exceed the aggregate of the paid-up capital of the company and its free reserves (not being reserves
set apart for any specific purpose) the board shall not borrow such money without the consent of the
company in general meeting. No debt incurred by the company in the excess of the limit imposed by
this article shall be valid or effectual unless the lender proves that he advanced the loan in good faith
and without knowledge that the limit imposed by this article had been exceed.

Securing payment or repayment of moneys borrowed etc.

The payment and / or repayment of moneys borrowed or raised as aforesaid or any moneys owing
otherwise or debts due from the company may be secured in such manner and upon such terms and
conditions in all respects as the board may think fit, and in particular by mortage, charge, lien or any
other security upon all or any of the assets or property (both present and future) or the undertaking of
the company including its uncalled capital for the time being, or as the guarantee by any director or
government or any third party, and the bonds, debentures and debenture stocks and other securities
may be made assignable, free from equities between the company and the person to whom the same
may be issued and also by a similar mortgage, charge or lien to secure and guarantee, the performance
by the company or any other person or company of any obligation undertaken by the company or by
any other person or company ass the case may be.

Terms of Issue of debentures or raising loans

Any debentures, debenture stocks or other securities may be issued at a discount, premium, or
otherwise and may be issued or the moneys borrowed otherwise may be borrowed on condition that
they or any part of them shall be convertible into shares of any denomination, and with and privileges
and conditions as to redemption, surrender drawing, repayment, allotment of shares, attending (but not
voting) at general meeting appointment of directors and otherwise.

Debentures with the right to conversion into or allotment of shares shall be issued only with the consent
of the company in general meeting.

Mortgage of uncalled capital

If any uncalled capital of the company is included in or charged by way of mortgage or other security,
the board may, subject to the provisions of the act and these articles make calls on the members in
respect of such uncalled capital in trust for the person in whose favour such mortgage or security is
executed. Provided that power to make calls on shares shall not be given to any other person without
the consent of the members in General Meeting.

Register of Mortgage etc. to be kept

The board shall cause a proper register to be kept in accordance with the provisions of section 143 of
the act of all mortgages, debentures and charges specifically affecting the property of the company.

The board shall also cause the requirements of sections 118,125 and sections 127 to 144 (both
inclusive) of the act in that behalf to be duly complied with, so far as they fail to be complied by the
board of directors.

Register and index of debenture holders
The company shall, if at any time it issue debentures, keep a register and index of debenture holders in

accordance with section 152 of the act. The company shall have the power to keep in any state or
country outside India a branch register of debentures holders resident in that country.
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MEETINGS OF MEMBERS
Annual General Meeting

The Company shall, in each year hold, in addition to any other meetings, a general meeting as its annual
general meeting in accordance with the provisions of the act and shall specify the meeting as such in the
notice calling it.

Every annual general meeting shall be called for a time during business hours, on a day that is not a public
holiday, and shall be held at the registered office of the company or at some other place within the city or town
in which registered office of the company is for the time being situated as the board may determine and the
notices calling the meeting shall specify it as the “Annual General Meeting”.

The first annual general meeting shall be held within eighteen months from the date of incorporation of the
company, and the next annual general meeting shall be held within six months after the expiry of the financial
year in which the first annual general meetings was held and thereafter all subsequent annual general
meetings shall be held within six months after the expiry of each financial year provided that not more than
fifteen months shall elapse between the date of one annual general meeting and that of the next.

Nothing contained in the foregoing provisions shall be taken as affecting the right conferred upon the register
under the provisions of section 166(1) of the act to extend the time within which any annual general meeting
may be held.

Proxy & auditors

Every member of the company shall be entitled to attend either in person or by proxy and the auditor of the
company shall have the right to attend and to be heard at any general meeting which he attends on any part
of the business which concerns him as auditor.

Report, statement and registers to be laid before the annual general meeting

At every general meeting of the company there shall be laid down the table the directors report and audited
statement of accounts, balance sheet, auditors report (if not already in corporate in the audited statement of
accounts etc). The proxy register with proxies and the register of directors shareholdings shall remain open
and accessible to inspection during the continuance of the meeting by any member of the company.

Extra ordinary General Meeting

All general meetings other than annual general meeting shall be called Extra-ordinary General Meetings.
Annual Return

The company shall comply with the provisions of section 159 of the act regarding the filing of Annual returns
and the provisions of section 161 of the act as regards the annual return and certificates to be annexed
thereto.

Place of keeping and inspection of registers and returns

The register of Members, Index of Members the Register and Index of Debentureholders and copies of all
Annual Returns prepared under Section 159 of the Act together with the copies of certificates and documents
required to be annexed thereto under Section 161 of the Act shall be kept at the office of the Company.
PROVIDED THAT such registers, indices, returns and copies of certificates and documents or any one or
more o them may instead of being kept at the office of the Company, be kept at any other place within the city
or town in which the office of the Company is situated for the time being if-

a) Such other place has been approved for this purpose by a Special Resolution passed by the Company in
General Meeting: and

b) the Register has been given in advance a copy of the proposed Special Resolution.
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Circulation of Members Resolution and requisition of meetings by members

Subiject to the provisions of Section 188 of the Act, the Director shall on the requisition in writing of such
number of members as is hereinafter specified and (unless the Annual General Meeting has otherwise
resolved) at the expenses of the requisitionists:

a) give to the members of the Company entitled to receive a notice of the next Annual General
Meeting, notice of any resolution which may properly be moved and is intended to be moved at that
meeting.

b) circular to members entitled to have notice of any general Meeting to them any statement of not
more than one thousand words with respect to a matter referred to in any proposed resolution or
business to be dealt with at that meeting.

The number of members entitled to requisition a meeting in regard to any matter shall be such number
as held at the date of the deposit of the requisition not less than one twentieth of such of paid up capital
of the Company as at that date carried the right of voting in regard to the matter.

Notice of any such resolution shall be given and any such statement shall be circulated to members of
the Company entitled to have notice of the meeting sent to them by serving a copy of the resolution or
statement on each member in any manner permitted by the Act for service of notice of the meeting and
notice of any such resolution shall be given to any other member by giving notice of general effect of the
resolution in any manner permitted by the Act for giving him notice of meeting. The copy of the
resolution shall be served or notice of the effect of the resolution meeting and where it is not practicable
for it to be served or given at that time, it shall be served or given as soon as practicable thereafter.

The Company shall not be bound under this Article to give notice of any resolution or to circulate any
statement unless-

a) a copy of the requisition signed by the requisitionists ( or two or more copies which between them,
contain the signatures of all the requisitionists) is deposited at the office of the Company-

i) in the case of a requisition for the notice of a resolution not less than six weeks before the
meeting and

ii) in the case of any other requisition not less than two weeks before the meeting: and

b) there is deposited or tendered with the requisition a sum reasonably sufficient to meet the
Company’s expenses in giving effect thereto.

Provided that if after a copy of requisition requiring notice of a resolution has been deposited at the
Office of the Company and an Annual General Meeting is called for date six weeks or less after such
copy has been deposited within the time required by this clause, the copy (though not deposited within
the time mentioned above) shall be deemed to have been properly deposited for the purpose thereof.

The Company shall not also be bound under this Article to circulate any statement, if on the application either
of the Company or of any other person who claims to be aggrieved the Court is satisfied that the right
conferred by this clause are being abused to secure needless publicity for defamatory matter.

Notwithstanding any thing in these Articles contained the business which may be dealt with at any Annual
General Meeting shall include a resolution of which notice is given in accordance with this Article and for the
purpose of this clause notice shall be deemed to have been so given notwithstanding the accidental omission
in giving it to one or more members.

Extra-ordinary General Meeting by Board and by requisition
The directors may whenever they think fit, convene an Extra-ordinary General Meeting and they shall on

requisition by the members as hereinafter provided, forthwith proceed to convince the Extra-ordinary General
Meeting of the Company.
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Contents of Resolution and number of requstionists required and the conduct of meeting

In case of requisition the following shall have effect:

a)

b)

The requisition shall set out the matter for the consideration on which the meeting is to be called, shall
be signed by the requisitionists and shall be deposited at the Office of the Company.

The requisition may consist of several documents in like form each signed by one or more
requisitionists.

The number of members entitled of the requisition a meeting in regard to any matter shall be such
number as held at the date of the deposit of the requisition, no less than one tenth of such of the paid-up
capital of the Company as at that date carries the right of voting in regard to the matter.

Where two or more distinct matters are to be specified in the requisition, the provisions of sub-clause (c)
shall apply separately in regard to each such matters, and the requisition shall accordingly be valid only
in respect of those matters in regard to which the condition specified in that sub-clause if fulfilled.

If the Board does not, within twenty-one days from the date of the deposit of a valid requisition in regard
to any; matters, proceed to convence a meeting for the consideration of those matters on a day not later
than forty-five days from the date of the deposit of the requisition, the meeting may be called.

i) by the requistionists, or

ii) by such of the requistionists as represent either a majority in value of the paid-up
share capital held by all of them or not less than one-tenth of the paid-up share capital of the
company as is referred to in sub section(4) of section 169 of the act; whichever is less.

PROVIDED THAT for the purpose of this clause the board shall, in the case of a meeting at which a
resolution is to be proposed as a special resolution be deemed not to have duly convened the meeting if
they do not give such notice thereof is required by sub-section (2) of section 189 of the act.

A meeting called under clause (e) by the requisitionists or any of them:

i) shall be called in the same manner as nearly possible, as that in which meetings
are to be called by the board; but-

ii) Shall not be held after expiration of three months from the date of deposit of the
requisition. PROVIDED THAT nothing herein shall be deemed to prevent a meeting duly
commenced before the expiry of the period of three months aforesaid, from adjourning to
some day after the expiry of that period.

Where two or more persons hold any shares in the company jointly, a requisition or a notice calling a
meeting by one or some only of them shall for the purpose of this article have the same force and effect
as if it had been signed by all of them.

Any reasonable expenses incurred by the requistionists by reasons of the failure of the board duly to call
a meeting shall be repaid to the requisitionists by the company, and any sums so repaid shall be
retained by the company, out of any sums due or to become due from the company by way of fees or
other remuneration for their services to such of the directors as were in default.

Length of Notice of meeting

A General Meeting of the company, Annual or Extraordinary, and by whomsoever called, may be called by giving not
less than twenty-one days notice in writing.

A general Meeting may be called after giving shorter notice than that specified in clause (1) hereof if consent is
accorded there to (i) in the case of an Annual General Meeting by all the members entitled to vote thereto; and (ii) in
the case of other meeting, by members of Company holding
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not less than ninety-five percent of such part of the paid-up share capital of the Company as gives a right to vote the
meeting.

PROVIDED THAT where any member of the Company are entitled to vote only on some resolutions to be moved at
a meeting and not on the others, those members shall be taken into account for the purpose of this clause in respect
o the format resolution and not in respect of the latter.

Contents and

Every notice of a meeting of the Company shall specify the place and the day and hour of the meeting and shall
contain a statement of the business to be transacted thereat. PROVIDED THAT if on account of any unforeseen
circumstances or events which are beyond the control of the Directors to prevent including but not limited to
earthquake, fire, typhoon, hurricane, flood, cyclone or natural calamities, war, warlike events, civil commotion, affray
Jriots ,strike, lockout, lay-off, go-slow or any other agitation such as ghearao or bandth, by any group of people, and
that after issuing the notice for holding any other General meeting of the Company the Directors are of the opinion
that it will not be possible to hold or continue the meeting may be adjourned and/ or reconvened at a new place
which the Directors may consider appropriate and for this purpose any notice given by the Directors in any
newspaper circulating at the place where the meeting was to be held originally, shall be sufficient compliance in
regard to the issuance of an notice for holding and/ or continuing any meeting of the Company at such new place.

Subject to the provision of the Act subject to Clause (1) of this article notice of every General Meeting shall be given

a) to every Member of the Company in the matter authorised by sub-section (1) to (4) of Section 53 of the
Act;
b) to the persons entitled to a share in consequence of the death, or insolvency of a member, by sending

it through the post in a prepaid letter addressed to them by name or by the title of representatives of the
deceased, or the assignee, of the insolvent or by like description, at the address, if any, in India supplied
for the purpose by the person claiming to be entitled by giving the notice in any manner in which it might
have been given if the death or insolvency had not occurred and

c) To the Auditors or Auditor for the time being of the Company, in any manner authorised by section 53
of the Act in the case of any member of the Company.

PROVIDED THAT where notice of a meeting is given by advertising the same in a newspaper
circulating in the neighbourhood of the office of the Company under sub-section (3) of section 53 of the
Act, the statement of not be annexed to the notice as required by the Section, but it shall be mentioned
in the advertisement that the statement has been forwarded to the members.

Every notice convening a meeting of the Company shall state that a member entitled to attend and vote at the
meeting is entitled to appoint a proxy to vote and attend instead of himself and that proxy need not be a member.

Special and Ordinary business and explanatory

(a) In the case of an Annual General Meeting, all business to be transacted at the meetings, shall be
deemed special with the exception of business relating to-

(i) The consideration of the accounts, balance sheet and reports of the Directors and Auditors;
(ii) The declaration of dividend;
(iii) The appointment of Directors in the place of those retiring and
(iv) The appointment of, and the fixing of the remuneration.
(b) In the case of any other meeting, all business shall be deemed special.

Where any items of business to be transacted at the meeting of the Company are deemed to be special as
aforesaid, there shall be annexed to the notice of the meeting a statement setting out all material facts
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concerning each such item of business including in particular the nature of the concern or interest, if any, therein of
every Director.

PROVIDED THAT where any item of special business at the meeting of the Company relates to or affects any other
Company, the extent of shareholding interest in that other Company of every Director shall be set out in the
statement, if the extent of such shareholding is not less than twenty percent of the paid-up share capital of that other
Company.

Omission to give notice to invalidate proceedings

The accidental omission to give any such notice as aforesaid to or the non- receipt thereof by any member or other
person to whom it should be given, shall not invalidate the proceedings of any such meeting.

Notice of business to be given

No General Meeting, Annual or Extraordinary, shall be competent to enter upon, discuss or transact any business
which has not been mentioned in the notice or notices convening the meeting.

Quorum at General Meeting

Five members entitled to vote and present in person shall be quorum for a General Meeting. No business shall be
transacted at the General Meeting unless the quorum requisite be present at the commencement of the meeting. A
body corporate being a member shall be deemed to be personally present if it is represented in accordance with
section 187 of the Act. The President of India or the Governor of a state being a member of the Company shall be
deemed to be personally present if he is represented in accordance with section 187A of the Act.

If quorum not present meeting to be dissolved or adjourned

If within half an hour from the time appointed for holding a meeting of the Company a quorum is not present the
meeting if called by or upon the requisition of members shall stand dissolved and in any other case the meeting shall
stand adjourned to the same day in the next week or if that day is a public holiday, to the next succeeding day which
is not a public holiday at the same time and place or to such other day and at such other time and is not present
within half an hour from the time appointed for holding the meeting the members present shall be quorum and may
transact the business for which the meeting was called.

Resolution passed at adjourned meeting

Where a resolution is passed at an adjourned meeting of the Company, the resolution shall for all purposes be
treated as having been passed on the date on which it was in fact passed and shall not be deemed to have been
passed on any earlier date.

Chairman of General Meeting

The Chairman of the Board shall be entitled to take the chair at every General Meeting, whether annual or
extraordinary.

If there be no such Chairman or if at any meeting he shall not be present within fifteen minutes after the time
appointed for holding such meeting or shall decline to take the chair the Vice- Chairman, if any shall be entitled to
take the chair. If he Vice-Chairman is also not present or is unwilling to take the chair, the Directors present shall
elect one of them as Chairman and if no director be present or if the Directors present decline to take the chair then
the members present shall elect one of their number to be Chairman

If a poll is demanded on the election of the Chairman it shall be taken forthwith in accordance with the provisions of
the Act and the Chairman so elected shall exercise all the powers of the Chairman under the said provisions. If some
other person is elected as a result of the poll he shall be the Chairman for the rest of the meeting.

Business confined to election of Chairman whilst vacant

No business shall be discussed at any General Meeting except the election of a Chairman whilst the chair vacant.
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Chairman may adjourn meeting with consent

The Chairman may; with the consent of any meeting at which a quorum is present and shall if so directed by the
meeting adjourn the meeting from time to time and from place to place.

No business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place.

When a meeting is adjourned for thirty days or more notice of the adjourned meeting shall be given as in the case of
an original meeting.

Save as aforesaid it shall not be necessary to give any notice of an adjournment of or of the business to be
transacted at an adjourned meeting.

Voting to be show in the first instance

At any general meeting a resolution put to the vote at the meeting shall unless a poll is demanded be decided on a
show of hands.

Chairman’s declaration of results of voting on show of hands and on a poll
A declaration by the chairman that in pursuance of voting on a show of hands a resolution has or has not been
carried, either unanimously or by a particular majority, and any entry to the effect in the books containing the minutes
of the proceedings of the company shall be conclusive evidence of the fact, without proof of the number or proportion
of votes in favor or against such resolution.
Demand for poll
Before or on declaration of the result of the voting on any resolution on show of hands a poll may be ordered to be
taken by the chairman of the meeting on his own motion and shall be ordered to be taken by him on demand made
in that behalf by the person or persons specified below, that is to say:

a) By any member or members present in person or by proxy and holding shares in the company.

i) which confer a power to vote on the resolution not being less than one-tenth of the total voting
power in respect of the resolution, or

i) On which an aggregate sum of not less than fifty thousand rupees has been paid up.
The demand for a poll may be withdrawn at any time by the person or persons who made the demand.
A poll demanded on any question of adjournment shall be taken forthwith.
A poll demanded on any other matter ( not being related to the election of Chairman which is provided for in Article
106) shall be taken at such time not being later than forty-eight hours from the time when the demand was made in
such manner and place as the Chairman of the meeting may direct.
The demand for a poll may be withdrawn at any time by the persons who made the demand.

Chairman’s casting vote both on a show of hands and on a poll

In the case of an equality of vote the Chairman shall both on a show of hands and on a poll (if any) have a casting
vote in addition to the vote to which he may be otherwise entitled.

Scrutineers at poll and chairman’s power to remove scrutineer

When a poll is to be taken, the chairman of the meeting shall appoint two scrutineers to scrutinise the vote given on
the poll and to report thereon to him. One of the scrutineers so appointed shall always be a member (not being an
officer or employee of the company) present at the meeting provided such a member is available and willing to be
appointed. The chairman shall have power at any time before the result of the poll is declared to remove a
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scrutineer from office and fill vacancies in the office of the scrutineer arising from such removals or from any other

cause.

Demand for poll not prevent transaction of other business

The demand for a poll except on the question of the election of the chairman and of an adjournment shall not prevent

the continuance of a meeting for the transaction of any business other than the question on which the poll has been

demanded.

Special Notice

Where by any provision contained in the act or in these Atrticles special notice is required for any resolution, notice of

the intention to move the resolution shall be given to the company not less than fourteen days before the meeting at

which it is to be moved exclusive of the day on which the notice is served or deemed to be served and the day of the
meeting.

The company shall immediately after the notice of the intention to move any such a resolution has

been received by it, give its member notice of the resolution in the same manner as it gives notice of the meeting, or

if that is practicable, shall give them notice thereof either by advertisement in a newspaper having an appropriate

circulation or in an other mode allowed by those present not less than 7 days before the meeting.

Resolutions requiring special notice

The following resolution shall require special notice.

a) Resolution under section 225 of the act at an annual general meeting appointing as auditor a person
other than the retiring auditor or providing expressly that a retiring auditor or providing expressly that a
retiring auditor shall nor be re-appointed.

b) Resolution under 284 of the act removing the director before expiry of his period of office.

c) Resolution under Section 284 of the Act appointing a Director in place of the Director so removed.

Registration of documents with Registrar

A copy of each of the resolutions or agreement shall, if so required under any provisions of the Act be filed with the
Registrar.

VOTING RIGHTS OF THE MEMBERS
Members paying money in advance not be entitled to vote in respect thereof

A member paying the whole or a part of the amount remaining unpaid on any shares held by him although no part of
that amount has been called up, shall not be entitled to any voting rights in respect of the moneys so paid by him
until the same would but for such payment become presently payable.

Restriction on exercise of voting rights of members who have not paid calls

No member shall exercise any voting rights in respect of any share registered in his name on which any calls or
other sums presently payable by him have not been paid or in regard to which the Company has and has exercised
any right or lien.

Number of votes to which member entitled

Subject to the provisions of the immediately proceeding Articles, every member of the Company holding any equity
share capital and otherwise entitled to vote shall, on a show of hands when present in person ( or being a body
corporate present by a representative duly authorised) have one vote and on a poll, when present in person (
including a body corporate by a duly authorised representative) or by an agent duly authorised by proxy, his voting
right shall be proportion to his share of the paid-up equity share capital in the Company.

PROVIDED HOWEVER, if any Preference Shareholder be present at any meeting of the company save as provided
in clause (b) of sub-section (2) of Section 87, he shall have a right to vote only on resolutions before
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the meeting which directly affect the rights attached to his preference shares.

A member is not prohibited from exercising his voting rights on the ground that he has not held his shares or
interest in the Company for any specified period preceding the date on which the vote is taken.

Vote of member of unsound mind

A member of unsound mind or in respect of whom an order has been made by any Court having jurisdiction in
lunacy, may vote whether on a show of hands or on a poll by his committee or other legal guardian and any
such committee or guardian may on a poll vote by proxy.

Vote of joint members

If there be joint registered holder of any shares any one of such persons may vote at any meeting personally
or by proxy in respect of such shares, as if he were solely entitled thereto but the proxy so appointed shall not
have any right to speak at the meeting and if more than one of such joint holders be present at any meeting
either personally or by proxy that one of the said persons so present whose names stands higher on the
Register shall alone be entitled to speak and to vote in respect of such shares, but the other or others of the
joint holders shall be entitled to be present at the meeting PROVIDED ALWAYS THAT a person present at
any meeting by personally shall be entitled to vote in preference to a person present by proxy although the
name of such person present by proxy stands first or higher in the Register in respect of such share. Several
executors or administrators of a deceased member in whose name the shares stand shall for the purpose of
these Articles, be deemed joint holder thereof.

Representation of body corporate

A body corporate (whether a company within the meaning of the Act or not) may, if it is a member or a creditor
of the Company (including a holder of debentures) authorise such persons as it thinks fit by a resolution of its
Board of Directors or other Governing Body in accordance with the provisions of Section 187 of the Act to act
as its representatives at any meeting of the members or creditors of the Company or debenture holders of the
Company. A person authorised by resolution as aforesaid shall be entitled to exercise the same rights and
power (including the right to vote by proxy) on behalf of the body corporate which he represents as that body
could exercise if it were an individual member, creditor or holder of debentures of the Company.

President of India and Governce of a state how represented

Where the President of India or the Governor of a state is a member of the Company, the President or as the
case may be, the Governor may in the manner provided in section 187A of the Act, appoint such person as he
thinks fit to act as his representative at any meeting of the Company or at any meeting of any class of
members of the Company and such a person shall be deemed to be a member of a company and shall be
entitled to exercise the same rights and powers, including the right to vote by proxy, as the President or as the
case may be the Governor could exercise as a member of the Company.

Vote in respect of deceased or insolvant member

Any person entitled under the Transmission / Clause to transfer any shares may vote at any General meeting
in respect thereof in the same manner as if he was the registered holder of such shares, provided that at least
forty-eight hours before the time of holding the meeting or the adjourned meeting as the case may be, at
which he proposes to vote he shall satisfy the Directors of his rights to transfer such shares and give such
indemnity ( if any) as the Directors may require unless the Directors shall have previously admitted his right to
vote at such meeting in respect thereof

Voting in person or by proxy

Subject to the provisions of these Articles at vote may be given either personally or by proxy.
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Right of member to use his vote differently

On a poll taken at a meeting of the company a member entitled to more than one vote or his proxy, or other
person entitled to vote for him, as the case may be need not if he votes use all his votes or cast in the same
way all the votes he uses.

Appointment of Proxy

Any member of the Company entitled to attend and vote at a meeting of the Company shall be entitled to
appoint another person ( whether a member or not) as his proxy to attend and vote instead of himself
PROVIDED ALWAYS THAT a proxy so appointed shall not have any right whatever to speak at the meeting.
Every notice convening a meeting of the Company shall state that a member entitled to attend and vote is
entitled to appoint one or more proxies.

Proxy either for specified meeting or for a period

An instrument of proxy may appoint either for the purposes of a particular meeting specified in the instrument
and every adjournment thereof or it may appoint for thr purposes of every meeting to be held before a date
specified in the instrument and every adjournment of any such meeting.

Proxy not to vote on a show of hands
No member present only by proxy shall be entitled to vote on a show of hands.
Deposit of instrument of appointment of Proxy

The instrument appointing a proxy and the Power of Attorney or other authority (if any) under which it is
signed or a notarially certified copy of that authority, shall be deposited at the office forty-eight hours before
the time for holding the meeting at which the person named in the instrument proposes to vote, and in default
the instrument of proxy shall not be treated as valid. No instrument appointing a proxy shall be valid after
expiration of twelve months from the date of its execution.

Form of proxy

Every instrument of proxy whether for specified meeting or otherwise shall, as early as circumstances will
admit, be in any of the forms set out in Schedule IX to the Act and signed by the appointer or his attorney duly
authorised in writing or if the appointer is a body corporate be under its seal or be signed by any officer or
attorney duly authorised by it.

Inspection of Proxies

Every member entitled to vote at a meeting of the Company according to the provisions of these Articles on
any resolution to be moved there at shall be entitled during the period beginning twenty-four hours before the
time fixed for the commencement of the meeting and ending with the conclusion of the meeting, to inspect
proxies lodged at any time during the business hours of the Company provided not less than three days notice
in writing of the tention so to inspect is given to the Company.

Validity of votes given by proxy notwithstanding revocation of authority

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal in the case of an individual member, or winding-up in the case of a
corporate member or revocation of the proxy or authority under which such proxy was signed or the transfer of
the share in respect of which the vote is given, provided that no intimation in writing if the death, insanity,
winding-up, revocation or transfer, as the case may be, shall have been received at the office before the
commencement of the meeting or adjourned meeting at which the proxy is used.

Time for objection to the validity of votes
No objection shall be made to the qualification of any voter or the validity of a vote except at the meeting or

adjourned meeting at which the vote objected to is given or tendered, and every vote whether given personally
or by
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proxy, not disallowed at such meeting shall be valid for all purposes. Any such objection made in due time shall be
referred to the Chairman of the meeting.

Chairman of any meeting to be the judge of validity of any vote

The Chairman of any meeting shall be the sole judge of every vote tendered at such meeting. The Chairman present
at the taking of a poll shall be the sole judge of the validity of every vote tendered at such poll.

Custody of instrument appointing proxy

If any such instrument of appointment be confined to the object of appointing a proxy for voting at meetings of the
Company it shall remain permanently or for such time as the Directors may determine in the custody of the
Company. If embracing other objects, copy thereof verified with the original shall be delivered to the Company to
remain in the custody of the Company.

Minutes of General Meeting and inspection thereof by members

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

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

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

The minutes of each meeting shall contain a fair and correct summary of the proceedings there at.
All appointments of officers made at any of the meetings aforesaid shall be included in the minutes of the meeting.

(a) Nothing herein contained shall require or be deemed to require the inclusion in any such minutes of any matter
which in the opinion of the chairman of the meeting

i) is, or could reasonably be regarded as, defamatory of any person, or
ii) is irrelevant or immaterial to the proceedings, or
iii) is determined to the interest of the Company

(b) The Chairman of the meeting shall exercise an absolute discretion in regard to the inclusion or non-inclusion of
any matter in the minutes of the aforesaid grounds.

Any such minutes shall be evidence of the proceedings recorded therein.

(@) The book containing the minutes of proceedings of General Meeting shall be kept at the Registered office of
the Company and shall be open during business hours, for such periods not being less in each day as the
inspection of any member without charge.

(b)  Any member shall be entitled to be furnished, within Seven days after he has made a request in that behalf to
the Company, with a copy of any minutes referred to in sub-clause (a) on payment of thirty seven paise for
every one hundred words or fractional part thereof required to be copied.

DIRECTORS

Number of directors

(a) Unless otherwise determined by a General Meeting of the Company and subject to the provisions of Section
253 of the Act, the number of Directors (excluding Corporation Directors, if any) shall be not less than 3 and
not more than 12

(b) the first Directors of the company shall be:
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i)  Shri.G.Suresh

i)  Shri.K.Manickam

iii)  Shri.C.Ganapathy

iv) Shri.K.Ramanathan
Debenture Directors

Any Trust Deed for securing debenture or debenture- stocks, may, if so arranged, provide for the
appointment, from time to time by the Trustees thereof or by the holders of debentures or debentures-stocks
of some person to be director of the Company and may empower such Trustees or holders of debentures of
debenture stocks, from time to time, to remove and re-appoint any Director so appointed. The Director
appointed under this Atrticle is herein referred to as “Debenture Director”. The Debenture Director shall not be
liable to retire by rotation or be removed by the Company. The trust Deed may contain such ancillary
provisions as may be arranged between the Company and the trustees and all such provisions shall have
effect not withstanding any of the other provision herein contained.

Nominee Directors of Financial Corporations-Corporation Director

Not withstanding any thing to the contrary contained in these articles so long as any moneys remain owing by
the  company to the Industrial Development Bank of India ( IDBI), Life Insurance Corporation of India (LIC),
The Industrial Credit and Investment Corporation of India Limited (ICICI), Industrial Financial Corporation of
India(IFCI) and Unit Trust of India (UTI), or to any other Finance Corporation or Credit Corporation or any
other Financing Company or Body out of any loans granted by them to the company or so long as IDBI, LIC,
ICICI, IFCI, and UTI or any other Finance Corporation or Credit Corporation or other Financial Company or
Body (which ICICI, LIC, IDBI, IFCI AND UTI or any other Finance Corporation or Credit Corporation or other
Financial Company or body is hereinafter in this article referred to as “ the corporation”) continue to hold
debentures in the company by direct subscription or private placement or so long as the corporation holds
shares in the company as a result of underwriting or direct subscription or conversion of the said loans/
debentures, the corporation shall have a right to appoint from time to time, any person or persons as a
director or directors ( which director or directors is/ are hereinafter referred to as “Corporation Directors”) on
the board of the company and to remove from such office any person or persons so appointed and to appoint
any person or persons in his or their place/s. At the option of the corporation such corporation director/s shall
not be required to hold any share qualification in company. Also at the rotation of Directors. Subject as
aforesaid corporation Director/s shall be entitled to the same rights and privileges and be subject to the same
obligations as any other director of the company.

The corporation Director/s so appointed shall hold the said office only so long as any moneys remain owing by
the  company to the corporation or so long as the corporation holds debentures in the company as a result
of direct subscription or private placement or so long as the corporation holds shares in the company as a
result of underwriting or direct subscription or conversion of the loans/ debentures and the Corporation
Director/s so appointed in exercise of the said power shall ipso facto vacate his office immediately after the
moneys owing by the company to the corporation are paid off or on the corporation ceasing to hold
Debentures/ Shares in the company.

Limit of number of non-rotational Directors that may be appointed

The provisions in these articles empowering the Promoter(s), the Debenture Trustees and the Financial
Corporations to appoint non-rotational Directors shall be subject to the provisions of Section 255 of the
companies act and the total number of such directors so appointed shall not, in the aggregate exceed one-
third of the total number of directors for the time being in office.

Appointment of Alternate Director
The board may appoint an Alternate Director to act for a Director (hereinafter called “ the original Director”)

during his absence for a period not less than three months from any state in India in which meetings of the
board are ordinarily held.
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Every such alternate director shall, subject to his giving to the company an address in India at which notice
may be served on him, be entitled to notice of meeting of Directors and to attend and vote as a Director and
be counted for the purpose of a quorum and generally at such meetings to have and exercise all the powers
and duties and authorities of the orginial Director.

The alternate Director appointed under this article shall vacate office as and when the original director returns
to such state.

If the term of office of the original Director is determined before he returns to that state, any provision in
the Act or in these articles for the automatic re-appointment of retiring Director in default of another
appointment shall apply to the Original Director and not to the Alternate Director.

An alternate Director shall not hold office as such for a longer period than that permissible to the original
Director in whose place he has been appointed.

Director may fill casual vacancies

The Board shall have power at any time and from time to time to appoint any qualified person to be a
director to fill a casual vacancy arising out of the office of any Director appointed by the company in General
meeting being vacated before his return of office expires in the normal course.

Such casual vacancy shall be filled by the board at a meeting of the board.

Any person so appointed shall hold office only upto the date upto which the Director in whose place he
is appointed would have held office, if it had not been vacated as aforesaid but he shall then be eligible for re-
election.

Additional Directors

The board of Directors shall also have power at any time and from time to time to appoint any other qualified
person to be an Additional Director but so that the total number of directors shall not at any time exceed the
maximum strength fixed for the Board by the Atrticles.

Any person so appointed as an additional director shall retain his office only upto the date of the next annual
general meeting but shall be eligible for election at such meeting subject to the provisions of the act.

No share qualification for directors
A Director shall not be required to hold any qualification shares.
Remuneration of Directors

The remuneration of a Director for his services shall be such sum as may be fixed by the Board not exceeding
(Rupees two hundred and fifty only) for each meeting of the board or a committee thereof attended by him.
The Directors may subject to the sanction of the Central Government (if any required) to be paid such further
remuneration as the company in general meeting shall, from time to time, determine and such further
remuneration shall be divided among the directors in such proportion and manner as the Board may from time
to time determine and in default of such determination shall be dividied among the Directors equally.

Extra- remuneration of Directors performing extra services

Subject to the provisions of the Act, if any Director being willing, shall be called upon to perform extra services
(which expression shall include work done by the Director as a member of any committee formed by the
Directors or in relation to sigining share certificates) or to make special exertions in going or residing out of his
usual place of residence or otherwise for any of the purposes of the company, the company shall remunerate
the director so doing either by a fixed sum or otherwise as may be, determined by the directors, and such
remuneration may be, either in addition to or in substitution for his share in the remuneration above provided.
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Traveling expenses incurred by Directors On Company’s business
The Board may subject to the limitations provided by the act allow to any Director who attends a meeting at a place
other than his usual place of residence for the purpose of attending a meeting, such sum as the Board may consider
fair compensation for traveling, hotel and other incidental expenses properly incurred by him, in addition to his fee for
attending such meeting as above specified.
Directors may act notwithstanding vacancy
The continuing Directors may act notwithstanding any vacancy in their body, but if and so long as their number is
reduced below the quorum fixed by these articles for a meeting of the board, the continuing Directors may act for the
purpose of increasing the number of Directors to that fixed for the quorum or for summoning a General meeting of
the company but for no other purpose.
Disqualification of Directors
A person shall not be capable of being appointed as a director of the company, if-

a) he has been found to be of unsound mind by court of competent jurisdiction and the finding is in force;

b) heis an undischarged insolvent;

c) he has applied to be adjudged an insolvent and his application is pending before a court of law

d) he has been convicted by a court of any offence involving moral turpitude and sentenced in respect thereof

to imprisonment for not less than six months and a period of five years has not elapsed from the date of

expiry of the sentence;

e) he has not paid any calls in respect of shares in the company held by him whether alone or jointly with
others and six months have elapsed from the last day fixed for the payment of the call; or

f) an order disqualifying him for appointment as Director has been passed by a court in pursuance of Section
203 of the act and is in force, unless the leave of the court has been obtained for his appointment in
pursuance of the section

Vacation of office by director
The office of a Director shall become vacant if
a) he is found to be of unsound mind by a court competent jurisdication or

b) he applies to be adjudged an insolvent; or

¢) he is convicted by a court of any offence involving moral turpitude and sentenced in respect thereof
to imprisonment for not less than six months or

d) he is convicted by a court of any offence involving moral turpitude and sentenced in respect thereof
to imprisonment for not less than six months or

e) he fails to pay call in respect of shares of the company held by him, whether alone or jointly with
others within six months from the last date for the payment of the call unless the central government
has by notification removed the disqualification incurred by such failure or

f) he absents himself from three consecutive meetings of the board or from all meetings of the board for
a continuous period of three months, which-ever is longer, without obtaining leave of absence from
the board.

g) he ( whether by himself or by any person for his benefit or on his account) or any firm in which he is a
partner or any private company of which he is a director, accepts a loan, or any guarantee or security
for a loan from the company in contravention of section 295 of the act; or

h) he being in any way, whether directly or indirectly concerned or interested in a contract or
arrangement or proposed contract or
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If the vacancy is not filled under sub-clause (5), it may be filled as a causal vacancy in accordance with the
provisions of Article 146 in so far as they are applicable to and all provisions of that article shall apply
accordingly.

Nothing contained in this article shall be taken:

a) as depriving a person removed hereunder of any compensation or damages payable to him in
respect of the termination of his appointment as Director; or

b) as derogating from any power to remove a director which may exist apart from this article.
Directors may hold office of profit under a contract with the company

Subject to compliance with the provisions, if any, of the act and save as therein provided no profit under a
director shall be disqualified by his office from contract with holding any office or place of profit under the
company or under any company interested, or from contracting with the company either as vendor, purchaser,
agent, broker or otherwise, nor shall any such contract or any arrangement entered into by or on behalf of the
company in which any director by liable to account to the company for profit arising from any such contract or
any arrangement entered into by or on behalf of the company in which any director shall be in anywise
interested be avoided, nor shall any contract or arrangement by reason only for such director holding that
office or of fiduciary relation thereby established.

Disclosure of Director’s interest

If so required by any of the provisions of the act, a director of the company who is in any way, whether
directly or indirectly concerned or interested in a contract or arrangement, or proposed to be entered into, by
or on behalf of the company shall disclose the nature of his concern or interest at a meeting of the board in
the manner provided in section 299(2) of the act.

(a) In case of a proposed contract or arrangement, the disclosure, required to be made by a
director under clause (1) shall be made at the meeting of the board at which the question of
entering into the contract or arrangement is first taken into the contract or arrangement is first
taken into consideration or if the director was not, at the date of that meeting, concerned or
interested in the proposed contract or arrangement at the first meeting of the board held after he
becomes so concerned or interested.

(b) In the case of any other contract or arrangement, the required disclosure shall be made at the first
meeting of the board held after the director becomes concerned or interested in the contract or
arrangement.

(a) For the purpose of clause (1) and clause(2), a general notice given to the board by a director to

the effect that he is a director or a member of a specified body corporate or is a member of a
specified firm and is to be regarded as concerned or interested in any contract or arrangement
which may, after the date of the notice be entered into with that body corporate or firm, shall be
deemed to be sufficient disclosure or concern or interest in relation to any contract or arrangement
so made.

(b) Any such general notice, shall expire at the end of the financial year in which it is given, but may
be renewed for a further period of one financial year at a time by a fresh notice given in the last
month of the financial year in which it would have otherwise expired.

(c) No such general notice, and no renewal thereof shall be of effect unless either it is given at a
meeting of the board, or the director concerned takes responsible steps to secure that it is brought
up and read at the first meeting of the board after it is given.

Nothing in this article shall apply to any contract or arrangement entered into or to be entered into between
the company and any other company where any one or more of the directors of the company together holds
or hold not more than two percent of the paidup share capital in the other company.
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Directors may contract with the company

A director or his relative, a firm in which such director or relative is a partner, any other partner in such firm, or
a private company of which the director is a member or director, may enter into contract with the company for
the sale, purchase or supply of any goods, materials or services or for under writing the subscription of any
shares in, or debentures of the company, provided that the sanction of the board is obtained before or within
three months of the date on which the contract is entered into, in accordance with section 297 of the act.

No sanctions however shall be necessary for:

a) any purchase of goods and material from the company, or the sale of goods or materials to the company,
by any such director, relative, firm, partner, or private company as aforesaid for cash at prevailing market
prices or

b) any contract or contracts between the company on one side and any such director, relative, firm, partner
or private company on the other, for sale, purchase or supply of any goods, materials and services in
which either the company or the director, relative firm, partner or a private company, as the case may be,
regularly trade or does business provided, however, that the value of the goods and materials or the cost
of such services do not exceed Rs.5000/- in the aggregate in any year comprised in the period of the
contract or contracts.

Provided that in circumstances of urgent necessity a director, relative, firm, partner or private company as
aforesaid may, without obtaining the consent of the board, enter into any such contract with the company,
for such purchase or supply of any goods, materials or services even if the value of such goods or
materials or the cost of such services exceeds Rs.5000/- in the aggregate in any year comprised in the
period of the contract if the consent of the board shall be obtained at a meeting within three months of the
date on which the contract was entered into.

Interested Director not to participate or vote in Board’s proceedings

No Director shall as a Director, take any part in the discussion of, or vote on any contractor arrangement
entered into or to be entered into by or on behalf of the company, if he is in any way, whether directly or
indirectly, concerned or interested in such contract or arrangement, nor shall his presence count for the
purpose of forming a quorum at the time of any such discussion or vote; and if he does vote, his vote shall be
void.

Provided however, that nothing herein contained shall apply to

a) any contract or indemnity against any loss which the directors, or any one or more of them suffer by
reason of becoming or being sureties or a surety foe the company

b) any contract or arrangement into or to be entered into with a public company or a private company which is
a subsidiary of a public company in which the interest of the director consists solely.

1) in his being,
i)  aDirector of such company, and

i) the holder of not more than shares of such number or value therein as in requisite to qualify him for
appointment as a Director thereof, he having been nominated as such director by the company or

2) in his being member holding not more than two percent of its paid up share capital.
Register of contracts in which directors are interested
The company shall keep one or more registers in accordance with section 301 of the act and shall within the
time specified therein such other particulars of all contracts or arrangements to which section 297 or section
299 of the act applies including the following particulars to the extent they are applicable in each case,
namely

a) the date of the contract or arrangement

b) the names of the parties thereto.
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c) The principal terms and conditions thereof.

d)  The date on which it was placed before the Board in the case of a contract to which Section 297 applied
or in the case of a contract or arrangement to which subsection(2) of Section 299 applies;

e) The names of the Directors voting for and against the contract or arrangement and the names of those
remaining neutral.

Particulars of every such contract or arrangement to which Section 297 or, as the case may be, subsection (2)
of Section 299 applies, shall be entered in the relevant register aforesaid.

a) inthe case of a contract or arrangement requiring the Board’s approval, within seven days( exclusive of
public holidays) of the meeting of the Board at which the contract or arrangement is approved

b) Inthe case of any other contract or arrangement, within seven days of the receipt at the Registered office
of the Company of the particulars of such contract or arrangement.

The Register aforesaid shall also specify in relation to each Director of the Company the names of the firms
and bodies corporate of which notice has been given by him under Section 299(3) of the Act.

The Registrar shall be kept at the Registered Office of the Company and shall be open to inspection at such
office and extracts may be taken there from and copies thereof may be required by any member of the
Company to the same extent, in the same manner and on payment of the same fee as in case of the Register
of Members of the Company and the provisions of Section 163 of the Act shall apply accordingly.

Directors may be Directors of Companies promoted by the Company

A Director may be or become a Director of any company promoted by the Company or in which it may be
interested as a vendor, shareholder, or otherwise and no such Director shall be accountable for any benefits
received as Director or shareholder of such company.

Appointment of Directors and liability to retire by rotation

Not less than two thirds of the total number of Directors shall (a) be persons whose period of the office is
liable for determination by retirement of Directors by rotation and (b) save as otherwise expressly provided in
the Atrticles be appointed by the Company in General Meeting.

Retirement of Directors by rotation

At every Annual General Meeting of the Company one third of such of the Directors for the time being are
liable to retire by rotation or if their number is not three or a multiple of three the number nearest to one third,
shall retire from office.

in these Articles a “Retiring Director” means a Director retiring by rotation.

Ascertainment of Directors to retire by rotation and filling of vacancies

The Directors to retire by rotation at every Annual General Meeting shall be those who have longest in office
since their last appointment, but as between those who become Directors on the same day, those who are to
retire shall, in default of and subject to any agreement amongst themselves be determined by lot.

Eligibility of retiring Directors for re-appointment

A retiring Director shall be eligible for reappointment

Company to fill vacancies at General Meeting

The Company may, at the General Meeting at which a Directors retires in manner aforesaid fill up the vacancy
by appointing the retired Director or some other person thereto.

If the place of retiring Director is not so filled up the Meeting has not expressly resolved not to fill the vacancy,
the Meeting shall stand adjourned to the same day in the next week, at the same time and place,
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or if that day is public holiday to the next succeeding day which is not a public holiday, at the same time and
place.

if at the adjourned meeting also the place of the retiring Director is not filled up and that meeting also has not
expressly resolved not to fill the vacancy, the retiring Director shall be deemed to have reappointed at the
adjourned meeting, unless

a) atthat meeting or the previous meeting a Resolution for the reappointment of such Director has been put
to the meeting and lot;

b) the retiring Director has, by a notice in writing addressed to the Company or its Board, expressed his
unwillingness to be so re-appointed;

c) heis not qualified or disqualified for appointment;

d) a resolution, whether Special or Ordinary, is required for his appointment or reappointment by virtue of
any provisions of the Act; or

e) The provision to subsection (2) of Section 263 of the Act is applicable to the case.

Subject to the provisions of the Act, the company may, by ordinary resolution, from time to time, increase or
reduce the number of Directors and may alter the qualifications for becoming a Director.

No motion at any General Meeting shall be made for the appointment of two or more persons as Director by a
single resolution unless that it shall be so made, has been first agreed to be the Meeting without any vote
being given against.

A Resolution moved in contravention of Clause (1) hereof shall be void, whether or not objection was taken at
the time of its being so moved, provided where a resolution is so moved is passed, no provision for automatic
re-appointment for the retiring Director in default of another appointment as hereinbefore provided shall apply.

For the purpose of this Article, a motion for approving a person’s appointment or for nominating a person for
appointment, shall be treated as a motion for his appointment.

No person, not being a retiring Director shall be eligible for election to the office of Director at any General
Meeting unless he or some other member intending to propose him has, at least fourteen days before the
meeting, left at the office a notice in writing under his hand signifying his candidature for the office of a
Director or the intention of such member to propose him as Director for that office, as the case may be * (
along with a deposit of five hundred rupees which shall be refunded to such person or as the case may be, to
such member, if the person succeeds in getting elected as a Director).

The Company shall inform its members of the candidature of a person for office of Director or the intention of
a member to propose such person as a candidate for that office by serving individual notices on the members
not less than seven days before the meeting. Provided that it shall not be necessary for the Company to serve
individual notices upon the members as aforesaid if the company advertises such candidature or intention not
less than seven days before the meeting in at least two newspapers circulating in the place where the
Registered Office is located, of which one published in the English language and the other in the regional
language of that place.

Every person (other than a Director retiring by rotation or otherwise or a person who has left at the office a
notice under Section 257 of the Act signifying his candaiture for the office of a Director) proposed as a
candidate for the office of the Director shall sign and file with the Company his consent in writing to act as a
Director if appointed.

A person, other than

a) A director reappointment after retirement by rotation or immediately on the expiry of his term of
office, or
b) An additional of Alternate Director or a person filling casual vacancy the office of a Director under

Section 262 of the Act, appointed as a Director reappointed as an Additional director or Alternate
Director immediately on the expiry of his term of office, or
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) A person named as a Director of the Company under its Articles as first registered, shall not act
Director of the Company unless he has within thirty days of appointment signed and filed with the
Registrar his consent in writing to act as such Director.

Every Director (including a person deemed to be a Director by virtue of the expansion to subsection (1) of
Section 303 of the Act), Managing Director, Manager or Secretary of the Company shall, within twenty days of
his appointment to any of the above offices in any other body corporate disclose to the Company the
particulars relating to his office in the other body corporate which are required to be specified under
subsection (1) of Section 303 of the Act.

Every Director and every person deemed to be a director of the Company by virtue of sub section (10) of
Section 307 of the Act shall give notice to the Company of such matters relating to himself as may be
necessary for the purpose of enabling the Company to comply with the provisions of the Section.

The Company shall keep at its Registered Office a Register containing the particulars of its Directors,
Managers, Secretaries and other persons mentioned in Section 303 of the Act and shall send to the Registrar
a Return containing the particulars of specified in such Register and shall otherwise comply with the
provisions of the said Section in all respects.

The Company shall also keep at its Registered Office a Register in respect of the shares and / or debentures
of the Company held by its Directors as required by Section 307 of the Act, and shall otherwise duly comply
with provisions of the said Section in all respects.

MANAGING DIRECTOR WHOLETIME DIRECTOR
Appointment of Managing Director and/ or Whole-time Director(s) by the Board

Subject to the provisions of the Act, the Board may, from time to time, appoint or more of their body, to the
Managing Director or Whole time Director or Whole time Directors of the Company for such term not
exceeding five years at a time as they may think fit to manage the affairs and business of the Company and
may from time to time ( subject to the provisions of any contract between him or them and the Company)
remove or dismiss him or them from office and appoint another or others in his or their places.

Subject to the provisions of the Act and Article 140(b) in particular and these articles in general, the Managing
Director or the Whole time Director shall not while he continues to hold that office, be subject to retire by
rotation. He shall, subject to the provisions of any contract between his and the Company, be subject to the
same provisions as to resignation and removal as the other Directors of the Company and he shall ipso facto
and immediately cease to be a managing Director or Whole time Director, as the case may be, if he ceases to
hold the office of Director for any reason.

Provided that if at any time the total number of Directors (including Managing Director and Whole time
Director) as are not subject to retirement by rotation shall exceed one-third of the total number of Directors, for
the time-being, then such of the Managing Director or Whole time Directors, for the from time to time
determine, shall be liable to retirement by rotation in accordance with the provisions of these Articles of the
intent that the total number of Directors not liable to retirement by rotation shall not exceed one-third of the
total number of Directors for the time being.

Remuneration of Managing or Whole time Director(s)

The remuneration of the Managing Director shall subject to Section 309 and other applicable provisions of the
Act and of these Articles and of any contract between him and the Company, be fixed by the Directors, from
time to time, and may be by way of fixed salary and/ or perquisites or commission on profits of the Company
or by participation in such profits, or by fee for each meeting of the Board or by and/ or all these modes or any
other mode not expressly prohibited by the Act.

Powers and duties of Managing and/or Whole time Director(s)

Subject to the superintendence, control and direction of the Board, the day to day Management of the Company
shall be in the hands of the Managing Director(s) and the Whole time Director(s) appointed under



174

174

175

(2

(3)

(1)

A-41

these articles with power to the Board to distribute such day to day management functions among such
director(s) in any manner as deemed fit by the Board and subject to the provisions of the Act and these
Articles the Board may be resolution vest in any such managing or whole time Director or Directors
such of the power hereby vested in the Board generally as it thinks fit such power may be made
exercisable for such period or periods and upon such conditions and subject to such restrictions as the
Board may determine and the Board may, subject to the provisions of the Act and these Articles, confer
such powers either collaterally with or the exclusion of or in substitution for all or any of the powers of
the Directors in that behalf and may from time to time revoke, withdraw, alter or vary all or any of such
powers.

Subject to the provisions of the Act and subject to the general control, superintendence and direction of
the Board, the Managing Director shall have power on behalf of the Company.

a) to make all sales and purchases and to enter into all contracts and agreements as he thinks proper
for the purpose of the Company, execute and sign all dividend warrants and all the documents,
instruments declarations, statements affidavits, applications, receipts, releases, discharges and
papers, on behalf of the Company and to do all other acts, deeds and things, as usual, desirable or
expedient in the management of the affairs, purpose and business of the Company and in carrying
out its objects and shall have the power to appoint and employ in and for the purpose of the
transactions and management of the affairs of the Company or otherwise for the purpose thereof
such managers, officers, bankers, secretaries, brokers, exporters, engineers, contractors,
assistants, clerks, labourers, workmen, peons and other servants, persons or employees as he
shall think proper with such powers and duties and upon such terms as to duration of employment,
remuneration or, otherwise as he shall think fit from time to time to remove, suspend or dismiss him
or them and appoint other or others of them as he thinks fit and and to engage or appoint
advocates, legal advisers, charted accountants, or other professional and technical persons on
such terms as he considers appropriate for the business or affairs of the Company.

b) to borrow, make payments, receive and accept monies and to draw, sign, accept, endorse and
negotiate on behalf of the Company all bills of exchange, promissory notes, hundies, cheques,
drafts, Government promissory notes and loans or bonds or any other security, debentures, railway
receipts, way bills, consignment notes, lorry receipts, bills of lading and all other negotiable or
transferable instruments and receipts signed by the Managing Director for any moneys, goods or
property lent to payable or belonging to the Company shall be effectual discharge on behalf of and
against the Company for the moneys, goods or peoperty which in such receipts shall be
acknowledged to be received, and the person paying any such moneys etc shall not be bond to see
to the application or be answerable for any misapplication thereof.

c) to commence, institute, conduct, defend or abandon any action or legal proceedings by or against
the company and shall have, for such purposes, power to sign and verify all paints, written
statements, petitions, appeals, declarations, revision and applications and shall have power to refer
any clients by or against the Company to arbitration and to perform, observe and challenge the
awards.

The Managing Director may delegate all or any of his powers to such or other Directors, Managers,

agents or other persons as he may think fit and shall have power to grant to any such power of attorney

as he may deem expedient and also to revoke such power at pleasure.

Restrictions on powers of Managing Directors

The Managing Director shall not exercise the power

a) to make calls on shareholders in respect of money un-paid on their shares in the Company: or

b) toissue debentures
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Except to the extent mentioned in the resolution passed at the Board Meeting under Section 292 of the Act, the
Managing Director shall also not exercise the powers to-

a) moneys;

b) invest the funds of the Company;

c) make loans.

Certain persons not be appointed as Managing Directors

A person shall not be appointed or employed as a Managing Director or Whole time Director of the Company, or his
appointment or employment as the Managing Director or Whole time Director shall not be continued, if he —

a) is an undischarged insolvent, or as at anytime been adjudged as an insolvent;

b)  Suspends, or as at anytime suspended payment to his creditors, or makes, or as at any time made, a
composition with them; or

c) s, or at any time been, convicted by a court of an offence involving moral turpitude

GENERAL MANAGER

Appointment of General Manager

The Director may from time to time appoint a duly qualified person to be the General Manager of the Company, or by
any other designation as they shall deem fit; and on such terms and conditions as they shall deem fit and may from
time to time suspend, remove or dismiss him from office and appoint another in his place.

Subject to the provisions of the Act and these Articles, the Directors may delegate to the General Manager such
powers and entrust him with such duties as they may deem fit from time to time and revoke, cancel, alter or modify
the same.

The remuneration of the General Manager shall be such as may be determined by the directors from time to time.
SECRETARY

Appointment of secretary

The Directors may from time to time appoint a duly qualified person to be the Secretary of the Company and on such
terms and conditions as shall deem fit and may from time to time suspend remove or dismiss him from office and
appoint another in his place.

Subject to the provisions of the Act and these Articles, the Directors may delegate to the Secretary such powers and
entrust him with such duties as they may deem fit from time to time and revoke, cancel, alter or modify the same,
and, in particular, entrust to him the performance of the functions which, by the Act, are to be performed by the
Secretary of company and other administrative and ministerial duties.

The remuneration of the Secretary shall be such as may be determined by the Directors from time to time.
PROCEEDING OF THE BOARD OF DIRECTORS

Meeting of Directors

The Directors may meet together as a Board for the dispatch of business from time to time, and shall so meet at
least once in every three months and at least four such meetings shall be held in every year. The Directors may
adjourn and otherwise regulate their meetings as they think fit.

Notice of Meeting

Notice of every meeting of the Board shall be given in writing to every director for the being in India, and at his usual
address in India to every other Director.
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When Meeting to be convened

A Director may at any time and the Secretary upon the request of a Director made at any time shall convene a
meeting of the Board of Directors by giving a notice in writing to every Director for the time being in India and
at his usual address in India to every other Director. Notice may be given by telegram to any Director who is
not in State.

Quorum for a Meeting of the Board

Subject to the provisions of Section 287 of the Act, the quorum for a meeting of the Board of Directors shall be
one-third of its total strength (excluding of Directors, if any, whose place may be vacant at the time and any
fraction contained in that one-third being rounded off as one) or two Directors, whichever is greater.
PROVIDED that where at any time the number of interested. Directors at any meeting exceeds or is equal to
two-thirds of the total strength, the number of remaining Directors ( that is to say, the number of Directors who
are not interested) present at the meeting being not less than two shall be quorum during such time.

For the purpose of clause (1)-

a) “ Total Strength” of the Board shall be determined in pursuance of the Act, after deducting there from the
number of the Directors, if ant, whose places may be vacant at the time; and

b) “Interested Director” means any Director whose presence cannot by reason of sec 300 of the Act count
for the purpose of forming a quorum of a meeting of the Board at the time of the discussion or vote on
any matter.

Adjournment of meeting for want of Quorum

If a meeting of the Board could not be held for want of quorum then the meeting shall stand adjourned to such
other date, time and place as the Director or Directors present at the meeting may decide.

Chairman and vice-Chairman

Chairman for the time being of the Board of Directors shall preside every General Meeting of the Company. If
at any meeting, the chairman is not present within 15 minutes after time appointed for holding the same the
Vice Chairman shall preside over the meeting. If neither the Chairman nor the Vice-Chairman is present at
any meeting of the Board within 15 minutes after the time appointed for holding the same, Directors present at
the meeting shall elect one of their numbers to preside at the meeting.

Questions at Board Meetings — How decided

Subject to the provisions 316 (2), 372 (5) and 386 (2) of the Act, questions arising at any meeting of the Board
shall be decided by a majority of votes, the chairman of the meeting shall have a second or casting vote.

Powers exercisable at Board Meetings

A meeting of the Board for the time being at which a quorum is present shall be competent to exercise all or
any of its authorities, powers and discretions which by or under the Act or these Articles or the regulations for
the time being of the Company are vested in or exercisable by the Board generally.

Directors may appoint committees

The Board may, subject to the provisions of Section 292 and other relevant provisions of the Act and of these
Articles, appoint committees of the Board, and delegate any of the powers, other than the powers to make
calls and to issue debentures, to such committees and may from time to time revoke and discharge any such
committees either wholly or in part and either as to the person or purposes, but every committee so formed
shall be in exercise of the powers so delegated, conform to any regulations that may from time to time be
imposed on it by the Board.

The quorum for a meeting of the Committee shall be two persons present in person.
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Meeting of a Committee — How to be governed

The meeting and proceedings of any such committee of the Board shall be governed by the provisions herein
contained for regulating meetings and proceedings of the Directors, so far as the same are applicable thereto and
are not superseded by any regulations made by the Board under the last preceding Article.

Circular Resolution

A resolution passed by circulation without a meeting of the Board or of a Committee shall, subject to the provisions of
Clause (2) hereof and the Act, be as valid and effectual as a resolution duly passed at a meeting of the Board or of a
Committee duly called and held

A resolution shall be deemed to have been duly passed by the Board or by a Committee thereof by circulation, if the
resolution has been circulated in draft together with necessary papers, if any, to all the Directors or to all the
members of the Committee then in India ( not being less in number than in the quorum fixed for a meeting of the
Board or Committee, as the case may be), and to all other Directors or members of the Committee at their usual
address in India and has been approved by such of the Directors or members of the Committee as are in India or by
a majority of such of them as are entitled to vote on the resolution.

Acts of the Board or Committee valid notwithstanding defect in appointment

All acts, done by ant meeting of the Board or by a Committee of the Board or by any person acting as a Director
shall, not withstanding that it shall afterwards be discovered that there was some defect in the appointment of one or
more of such Directors or any person acting as aforesaid, or that they or any of them were disqualified or that the
appointment of any of them was terminated by virtue of any provisions contained in the Act or in these Articles, be as
valid as if every such person had been duly appointed and was qualified to be a director.

Provided that nothing in this Article shall be deemed to give validity to acts done by a Director after his appointment
has been shown to the Company to be invalid or to have been terminated.

The Company shall cause minutes of all proceedings of every meeting of the Board of every Committee of the Board
to be kept by making within thirty days of the conclusion of every such meeting entries thereof in books kept for that
purpose with their pages consecutively numbered.

Each page of every such book shall be intialled or signed and the last page of the record of proceedings of each
meeting in such book shall be dated and signed by the Chairman of the said meeting of the Board or of the
Committee or the Chairman of the next succeeding meeting.

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

The minute of each meeting shall contain a fair and correct summary of the proceedings thereof.

All appointments of officers made at any of the meeting aforesaid shall be included in the minutes of the meeting.
The minutes shall also contain details of-

a) the names of the Directors present at the meeting;

b) all orders made by the Board and Committee of the Board;

c) all resolutions and proceedings of meetings of the board; and

d) in the case of each resolution passed at the meeting, the names of the Directors if any, dissenting from or
concurring in, the resolution.

Nothing contained in Clause (1) to (6) shall be deemed to require the inclusion in any such minutes of any matter
which, in the opinion of the Chairman of the meeting-

a) s or could reasonably be regarded as defamatory of any person;
b) s irrevalent or immaterial to the proceedings; or

c) Is detrimental to the interest of the Company.






To conduct legal proceedings

9) to institute, conduct, defend, compound or abandon any legal proceeding by or against the Company
or its officer, or otherwise concerning the affairs of the Company, and also to compound and allow time
for payment or satisfaction of any debts, due, and of any claims or demands by or against the
Company and to refer any difference to arbitration either according to Indian or foreign law and either
in India or abroad and observe and perform or challenge any award made thereon;

To act in matters relating to insolvents
h) to act behalf of the Company in all matters relating to bankrupt and insolvents;
To issue receipts and to give discharge

i) to make and give receipts, release and other discharge for moneys payable to the Company and for
the claims and demands of the Company;

To invest moneys of the Company

i) subject to the provisions of Sections 292,293(1), 295, 370, 372, 373 of the Act, to invest and deal with
any moneys of the Company not immediately required for the purpose thereof, upon such security (not
being the shares of this company) or without security and in such manner as they may think fit and
from time to time to vary or realise such investments. Save as provided in Section 49 of the Act, all
investments shall be made and held in the Company’s own name;

To give security by way of indemnity

k) to execute in the name and on behalf of the Company in favor of any Director or other person who may
incur or be about to incur any personal liability whether as principal, or surety, for the benefit of the
Company, such mortgage of the Company’s property ( present and future) as they think fit, and any
such mortgage may contain a power of sale and other powers, provisions, connants and agreements
as shall be agreed upon ;

To determine signing powers

) to determine from time to time who shall be entitled to sign, on Company’s behalf, bills, notes,receipts,
acceptances, endorsements, cheques, dividend warrants, releases, contracts and documents and to
give the necessary authority for such purpose, whether by way of a resolution of the Board or by way
of a power of attorney or otherwise.

To distribute profits of the company among officers and others

m) to distribute by way of bonus amongst the staff of the company as a share or shares on the profits of
the company, and to give to any officer or other person employed by the company a commission on
the profits of any particular business or transaction, and to charge such bonus or commission as a part
of working expenses of the company.

To provide for provident fund, gratuity etc. to Directors and employees

n) to provide for the welfare of directors or ex- directors or employees or ex-employees of the company
and wives, widows, and families or the dependents or connections of such persons, by building or
contributing to the building of houses, dwellings or by grants of money, pensions, gratuities,
allowances, bonus or other payments, or by creating and from time to time subscribing or contributing
towards places of instructions and recreations, hospitals, and dispensaries, medical and other
attendance and other assistance as the board shall think fit, and, subject to the provisions of the
section 292(1(e)) of the act, to subscribe or contribute or otherwise to assist or to guarantee money to
charitable, beneolvent religious, scientific, national or other institutions or objects which shall have any
moral or other claim to support or aid by the company, either
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by reason or locality of operation, or the public and the general utility or otherwise.

To provide for reserves etc.

0)

before recommending any dividend subject to the provisions of section 205 of the act, to set
aside out of the profits of the company such sums as they may think proper for depreciation or
the depreciation fund, or to insurance fund, or as a reserve fund or sinking fund or any special
fund to meet contingencies or to repay debentures or debenture stock or for special dividends or
for equalising dividends or for repairing, improving, extending and maintaining any of the
properties of the company and for such other purpose( including the purpose referred to in the
preceding clause) as the board may, in their absolute discretion think conducive to the interest of
the company, and subject to section 292 of the act, to invest the several sums so set aside or so
much thereof as may be required to be invested, upon such investments (other than the shares
of the company) as they may think fit, and from time to time to deal with and vary such
investments and dispose of and apply and expand all or any part thereof for the benefit of the
company , in such manner and for such purposes as the board in their absolute discretion think
conductive to the interests of the company not withstanding the matters to which the board apply
or upon which the capital moneys of the company might rightly be applied or expanded; and to
divide the reserve fund into such special funds as the board may think fit; with full power to
transfer the whole or any portion of a reserve fund or divisions of a reserve fund to another
reserve fund and / or division of a reserve fund and with full power to employ the assets
constituting all or any of the above funds, including the depreciation fund, in the business of the
company or in purchase or repayment of debentures or debenture stocks and without being
bound to keep the same separate from the other assets and without being bound to keep the
same separate from the other assets and without being bound to pay interest on the same, with
power however to the board at their discretion to pay or allow to the credit of such funds interest
at such rate as the board may think proper, not exceeding nine percent per annum;

To appoint and remove officers and other employees

P)

to appoint, and at their discretion remove or suspend such general manager, managers,
secretaries, assistants, supervisors, scientists, technicians, engineers, consultants, legal,
medical or economic advisors, research workers, laborers, clerks, agents and servants for
permanent, temporary or special services as they may from time to time think fit, and to
determine their powers and duties and to fix their salaries, or emoluments or remuneration, and
to require security in such instance and for such amounts they may think fit, and also from time to
time to provide for the management and transaction of the affairs of the company in any specified
locality in India or elsewhere in such manner as they think fit; and the provisions contained in the
next following clauses shall be without prejudice to the general powers conferred by this clause.

To comply with provisions of local law

a)

To comply with the requirement of any local law which in their opinion it would in the interest of
the company is necessary or expedient to comply with.

To appoint attorneys

o

at any time and from time to time by power of attorney under the seal of the company, to appoint
any person or persons to be the attorney or attorneys of the company, for such purposes and
with powers, authorities and discretions ( not exceeding those vested in or exercisable by the
board under these presents and excluding also except in their limits authorised by the board the
power to make loans and borrow moneys) and for such period and subject to such conditions as
the board may from time to time think fit, and any such appointments may (if the body think fit) be
made in favour of the members or any of the members of any local board established as
aforesaid or in favour of any company, or the shareholder’s, Directors, nominees or manager of
any company or firm or otherwise in favor of any fluctuating body of persons whether nominated
directly or indirectly by the board any powers of attorney may
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contain such powers for the protection or convenience for dealing with such attorneys as the board
may think fit, and may contain powers enabling any such delegated attorneys as aforesaid to sub-
delegate all or any of the powers, authorities and discretion for the time being vested in them.

To enter into contracts

1) subject to sections 294, 297 and 300 of the act, for or in relation to any of the matters aforesaid or
otherwise for the purposes of the company to enter into all such negotiations and contracts and rescind
and vary all such contracts, and execute and do all such acts, deeds and things in the name and on
behalf of the company as they may consider expedient;

To make rules

u) from time to time to make, vary and repeat rules for the regulations of the business of the company, its
officers and servants.

To effect contract etc.

V) to effect, make and enter into on behalf of the company all transactions, agreements and other
contracts within the scope of the business of the company.

Restrictions on the powers of the Board
The Board shall not except with the consent of the company in general meeting:-

a) sell, lease or otherwise dispose of the whole or substantially the whole, of the undertaking of the
company, or where the company owns more than one undertaking of the company, or where the
company owns more than one undertaking of the whole, or substantially the whole, of any such
undertaking;

b) Remit, or give time for the repayment of, any debt by a Director;

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

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

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

Provided further that the powers specified in section 292 of the act shall, subject to these articles, be
exercised only at meetings of the Board, unless the same is delegated to the extent therein stated.

THE SEAL
The seal, its custody and use

The Board shall provide a common seal for the purpose of the company and shall have power from time to
time to destroy the same and substitute a new seal in lieu thereof, and the board shall provide for the safe
custody, of the seal for the time being under such regulation as the board may prescribe.

The seal shall not be affixed to any instrument except by the authority of the Board or a committee of the
Board, previously given and in the presence of any one of the directors of the company and counter signed by
the secretary or any other officer specifically authorised in this behalf who shall sign every instrument to which
the Seal is affixed.
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Debentures may be signed by directors whose signatures, subject to such regulations as may be prescribed
by the board for the purpose, may be reproduced and affixed by mechanical means.

Any instrument bearing the Seal of the company and issued for valuable consideration shall be binding on the
company notwithstanding irregularity touching the authority of the Board or issue of the same.

The certificates of shares or debentures will be sealed in the manner and in conformity with the provisions of
the companies (Issue of Share Certificate) Rules, 1960, and their statutory modifications for the time being in
force.

The Company shall also be at liberty to have an official seal in accordance with Section 50 of the Act for use
in any territory, district or place outside India.

DIVIDENDS
Division of profits

Subject to the rights of persons, if any, entitled to share with special rights as to dividends, all dividends shall
be declared and paid according to the amounts paid or credited as paid on the shares in respect whereof the
dividend is paid but if and so long as nothing is paid upon any of the shares in the company, dividends may be
declared and paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of this
article as paid on the share.

The company in Annual General Meeting may declare dividends

The company in Annual General Meeting may declare dividends to be paid to members according to their
respective rights and interest in the profits and may fix the time for payment and the company shall comply
with the provisions of section 207 of the act, but no dividends shall exceed the amount recommended by the
board of directors, but the company may declare a smaller dividend in Annual General Meeting.

Dividends only to be paid out of profits

No dividend shall be declared or paid otherwise than out of the profits of the financial year arrived at after
providing for depreciation in accordance with the provisions of section 205 of the act or out of the profits of the
company for any previous financial year or years arrived at after providing for depreciation in accordance with
those provisions and remaining undistributed or out of both provided that-

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

b) if the company has incurred any loss in any previous financial year or years, the amount of the
loss or an amount which is equal to the amount provided for depreciation for that year or those
years which ever is less, shall be set off against the profits of the company for any previous
financial year or years arrived at in both cases after providing for depreciation in accordance with
the provisions of section 205 of the Act, or against both.

Interim dividend

The board of directors may from time to time pay to the members such interim dividends as in their judgment
the position of the company justifies.

Capital paid up in advance at interest not to earn dividend

Where the capital is paid in advance of the calls upon the footing that the same shall carry interest, such
capital shall not, whilst carrying interest, confer a right, to dividend or to participate in profits.
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Dividends in proportion to amount paid-up
All dividends shall be apportioned and paid proportioately 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 dividends as from a particular date such share shall rank for dividend accordingly.
Retention of dividends until completion of transfer under Article 75
The board may retain the dividend payable upon shares in respect of which any person under article 75 has become
entitled to be a member, or any person under the article is entitled to transfer, until such person becomes a member,
in respect of such shares or shall duly transfer the same.
Effect of transfer of shares
A transfer of shares shall not pass the right to any dividend declared thereon before the registration of the transfer

Dividend, etc. to joint holders

Any one of the several persons who are registered as joint holders of any share may give effectual receipts for all
dividends or bonus and payments on account of dividends in respect of such shares.

Dividend, etc. how remitted

Any dividend, interest or other moneys payable in cash in respect of shares may be paid by cheque or warrant
payable only in India, or by a pay slip or receipt having the force of a cheque or warrant, sent through post direct to
the registered address of the member or person entitled to the payment of the dividend or in case of joint holders to
the registered address of that member who is first named on the Register of members in respect of the joint holding
or to such person and to such address as the holder or the joint holder may in writing direct.

Every cheque or warrant shall be crossed and made payable to the order of the person to whom it is sent.

The Company shall not be liable or responsible for any cheque or warrant or pay slip or receipt lost in transmission or
for dividend lost, to the member or person entitled thereto by forged endorsement of any cheque or warrant or forged
signature on any pay slip or receipt or the fraudulent recovery of the dividend by any other means.

Unclaimed dividend not to be forfeited

The Company shall comply with the provisions of Section 205(A) of the Act in respect of such dividend.

No member to receive dividend whilst indebted to the Company and the Company’s right of reimbursement
thereat

No member shall be entitled to receive payment of any interest or dividend or bonus in respect of his share or
shares, whilst any money may be due or owing from him to the Company in respect of such share or shares or
otherwise howsoever, either alone or jointly with any other person or persons, and the Board of Directors may deduct
from the interest or dividend payable and the Board of Directors may deduct from the interest or dividend payable to
any member all such sums of money so due from him to the Company.

Notice of dividend

Notice of the declaration of any dividend, whether interim or otherwise, shall be given to the registered holder of
share in the manner herein provided.

Dividend to be paid within forty-two days

The Company shall pay the dividend or send the warrant in respect thereof to the shareholder entitled to the
payment of dividend, within forty-two days from the date of the declaration unless:

a) Where the dividend could not be paid by reason of the operation of any law;

b) Where a share holder has given directions regarding the payment of the dividend and those directions
cannot be complied with;
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) Where there is a dispute regarding the right to receive the dividend;

d) Where the dividend has been law fully adjusted by the Company against any sum due to it from
the shareholder; or

e) Where of any other reason, the failure to pay the dividend or to post the warrant within the period

aforesaid was not due to any default on the part of the Company.
Undistributed dividend to be transferred to special account a Scheduled Bank

Where a dividend has been declared by the Company but has not been paid or claimed within forty-two days
the date of declaration to any shareholder entitled to the payment of the dividend, the Company shall within
seven days from the expiry of the said period or forty-two days, transfer the total amount of dividend which
remains unpaid or unclaimed within the said period the Company in a Scheduled Bank to be called “ Unpaid
Dividend Account of CG-VAK SOFTWARE & EXPORTS LTD., For this purpose (i) if an account opened by
the Company for the payment of dividend and to which the amount to be paid by the way of dividend by the
Company, is designated as “Unpaid Dividend Account of CG-VAK Software & Exports LTD., upon the
expiration of the aforesaid period of forty-two days, the Company shall be deemed to have complied with the
aforesaid provision; and (ii) the dividend which remains unpaid as stated hereinbefore means any dividend the
warrant in respect there of has not been encashed or which is otherwise not been paid or claimed.

Any money transferred to the unpaid dividend account of the Company in pursuance of Clause (1) hereof
which remains unpaid or unclaimed for a period for three years from the date of such transfer, shall be
transferred by the Company to the General Revenue Account of the Central Government;

The Company shall when making any transfer under Clause (b) hereof to the General Revenue Account of
the Central Government any unpaid or unclaimed dividend furnish to such officer as the Central Government
may appoint in this behalf a statement in the prescribed from setting forth in respect of all sums included in
such transfer, the nature of the sums, the names and the last known address of the persons entitled to receive
the sum, the amount to which each person is entitled and the nature of his claim thereof and such other
particulars as may be prescribed

Dividend and call together

Any General Meeting declaring a dividend may, on the recommendations of the Directors, make a call on the
members of such amount as the meeting fixes but so that the call on each member shall not exceed the
dividend payable to him, and so that the call be made payable at the same time as the dividend; and the
dividend may, if so arranged between the Company and the members be set off against the call

No interest on dividends

Except as otherwise provided by law no unpaid dividend shall bear interest as against the Company.
CAPITALISATION

Capitalisation of undisbursed profits etc.

The Company in General Meeting may, upon the recommendations of the Board, resolve that any moneys,
investments or other assets forming a part of the undistributed profits of the Company standing to the credit
of the Reserve fund, or any Capital Redemption Reserve Fund, or any Capital Redemption Reserve
Account, or in the hands of the Company and available for dividends (or) representing premiums received
on the issue of shares or debentures and standing to the credit of the Share Premium Account) be
capitalised and distributed amongst such of the members as would be entitled to receive the same if
distributed by way of dividend and in the same proportions on the footing that they become entitled thereto
as capital and that all or any part of such capitalised funds be applied on behalf of such members in paying
up in full either at par or at such premium as the resolution may provide, any unissued shares of the
Company which shall be distributed accordingly or in or towards payment of uncalled liability on any issued
shares or partly in
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one way and partly in the other, and that such distribution or payment shall be accepted by such members in full
satisfaction of their interest in the said capitalised sum.

A General Meeting may resolve that any surplus moneys arising from the realisation of any capital assets of the
Company or any investments representation the same, or any other undistributed profits of the Company not subject
to charge for income-tax be distributed among the Members on the footing that they receive the same as capital.

The Board shall effect to the resolution passed as aforesaid and for that purpose the Board may settle any difficulty
which may arise in regard to the distribution as it thinks expedient and in particular may issue fractional certificates,
and may fix the value for distribution of any specific assets, and may determine that such cash payments shall be
made to the Members upon the footing of the value so fixed or that fraction of less value that Rs.10/- may be
disregarded in order to adjust the rights of all parties, and may vest any such cash or specific assets in trustees upon
such trusts for the persons entitled to the dividend or capitalised funds and may seem expedient to the Board. Where
requisite, a proper contract shall be delivered to the Registrar for the Registration in accordance with Section 75 of
the Act, and the Board may appoint any person to sign contract on behalf of the person entitled to the dividend or
capitalised fund, and such appointment shall be effective.

Fractional Certificates
Whenever such a resolution as aforesaid shall be passed, the Board shall-

a) make all appropriations of the undivided profits resolved to be capitalised thereby, and all allotments and issues
of fully paid shares; and

b) generally do all acts and things required to give effect thereto
The Board shall have full power-

a) tomake such provisions, by the issue of fractional certificates or by payment in cash or otherwise as it thinks fit,
in the case of shares becoming distributed in fractions; and also

b) to authorise any person to enter on behalf of all 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 to which they may
be entitled upon such capitalisation, or ( as the case may require) for 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
of any part of amounts remaining unpaid on their existing shares.

Any agreement made under such authority shall be effective and binding on all members.
That for the purpose of giving effect to any resolution, under the preceding clause of this Article, the Directors may
give such directions as may be necessary and settle any questions or difficulties that arise in regard to any issue
including distribution of new equity shares and fractional certificates as they think fit.

ACCOUNTS

Directors to keep true accounts

The Company shall keep at the office or at such place in India as the Board thinks fit, proper books of account in
accordance with Section 209 of the Act, with respect to-

a) all sums of money received and expended by the Company and the matters in respect of which the receipts and
expenditure take place;

b) the assets and liabilities of the Company.

c) Allsales and purchases of goods by the Company.

Where the Board decides to keep all or any of the books of accounts at any place other than the office of the
Company, the Company shall within seven days of the decision, file with the Registrar a notice in writing giving the

full address of that other place. The books of account and other books and papers shall be open to inspection to any
Director during business hours and shall also open to inspection by the
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Registrar or by any officer of the Government authorised by the Central Government in this behalf if in the
opinion of the Registrar or such other officer sufficient cause exist for the inspection of the books of account.

The Company shall preserve in good order the books of account relating to a period of not less than eight
years preceding the current year together with the vouchers relevant to entries in such books of account.

When the company has a branch office, whether in/or outside India, the Company shall be deemed to have
complied with this Article if proper books of account relating to the transactions effected at the branch office
are kept at the branch office and proper summarised returns, made up-to-date at intervals of not more than
three months, are sent by the branch office to the Company at its Registered Office or other place in India, at
which the Company’s books of account are kept as aforesaid.

The books of account shall give a true and fair view of the state of the affairs of the Company or branch office,
as the case may be, and explain its transactions.

Inspection of Accounts or Books by members

The Board of Directors shall from time to time determine whether and to what extent and at what times and
place under what conditions or regulations of accounts and books of the Company or any of them shall be
open to inspection of members not being Directors, and no Members not being a Director, shall have any right
of inspecting any account or document of the company except as conferred by law, or authorised by the
Board of Directors or by the Company in General Meeting.

Profit and Loss Account and Balance Sheet

The Board of Directors shall from time to time in accordance with the provisions of the Act cause to be
prepared and be laid at the General Meeting of the Company a Profit and Loss Account and a Balance Sheet,
containing a summary of Property and Assets and of the Capital and Liabilities of the Company, made up to a
date not earlier than the date of the meeting by more than six months or such extended period as may be
permitted under the Act.

Profit and Loss Account shall give a true and fair view

The Profit and Loss Account of the Company shall give a true and fair view of the profit and loss of the
Company for the financial year and shall comply with the requirements of Part Il of Schedule VI of the Act, so
far as they are applicable thereto.

Board’s Receipt

Every Balance Sheet laid before the company in Annual General Meeting shall be accompanied by a Report
of the Board of Directors as to the state of the Company’s affairs and as to the amounts, if any, which it
proposes to carry to any reserves in such Balance Sheet and the amount, if any, which it recommends should
be paid by way of dividend and material changes and commitments, if any, affecting the financial position of
the Company which have occurred between the end of the financial year of the Company for which the
balance relates and the date of the report.

The Board’s Report shall, so far as is material for the appreciation of the state of affairs by its Members and is
not in the Board’s opinion harmful to the business of the company, deal with any changes which have
occurred during the financial year in the nature of the Company’s business and generally in the classes in
business in which the Company has an interest.

The Board shall also give the fullest information and explanation in its Report aforesaid, or in an addendum to
the Report on every reservation, qualification or adverse remark contained in the Auditor’'s Report.

The Board's Report and any addendum thereto shall be signed by not less than two Directors or by the
Chairman of the Board of Directors if authorised in that behalf of the Board.

The board shall have the right to charge any person not being a director with the duty of seeing that the
provisions of clause (1) to (3) of this article are complied with.
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Balance sheet and auditor’s report

The profit and loss account and balance sheet shall be signed by two directors and by general manager or
manager or secretary or chief accountant, if any of the company, provided that if there is only director present
in India at time or that director are not available for any reason, the profit and loss account and balance sheet
shall be signed by such director but in such case there shall be sub-joined to the profit and loss account and
balance sheet, a statement signed by such director explaining the reason for non compliance with the
aforesaid provision requiring the signature of two directors.

The profit and Loss Account and Balance Sheet be audited by the auditor and the Auditor and the auditor’s
Report (including the Auditor’'s separate, special or supplementary report, if any) shall be attached thereto,
and such report shall be read before the Company in General Meeting and shall be open to inspection by any
Member.

Account etc. or statement in prescribed form to be sent to each Member

A copy of every Balance sheet( including profit and Loss Account, the Auditors report and every other
document required by law to be ammexed or attached, as the case may be, to the Balance sheet ) which is to
be laid before a Company in General Meeting shall be made available to the Members for inspection at the
registered office of the Company during working hours for a period of twenty-one days before the date of the
Meeting of the Company and a Statement containing the salient features of such documents in the
presecribed form or the copies of the documents aforesaid, as the board of Directors may deem fit, shall be
sent not less than twenty-one days before the date of the Meeting to:

a) Every member of the Company

b) Every trustee for the holder of any Debentures issued by the Company.
AUDIT

Accounts to be audited

Once at least in every year the accounts of the Company shall be examined, and the correctness of the Profit
and loss Account and Balance Sheet ascertained by an Auditor or Auditors.

First Auditors to be appointed by the Board

The first Auditor or Auditors of the Company shall be appointed by the Board of Directors within one month of
the date of registration of the Company; and the Auditor or Auditors so appointed shall hold office until the
conclusion of first Annual General Meeting.

The Company may, at a General Meeting, remove any such Auditor or all of such Auditors and appoint in his
or their place any other person or persons, who have been nominated for appointment by any Member of the
Company and of whose nomination notice has been given to the Members of the Company not les than
fourteen days before the date of the meeting.

If the Board fails to exercise its power under this Article, the Company may in General Meeting appoint the
first Auditor or Auditors.

Appointments of Auditors

The Company shall, at each Annual General Meeting, appoint an Auditor or Auditors to hold office from the
conclusion of that meeting until the conclusion of the next Annual General Meeting and shall within seven
days of the appointment give intimation thereof to every Auditor so appointed, unless he is a retiring Auditor.

Every Auditor so appointed, unless he is a retiring Auditor, shall within thirty days of receipt from the Company
of the intimation of his appointement, inform the Register in writing that he has accepted or refused to accept,
the appointement.

In, addition the following provision shall have effect, that is to say, at any Annual General Meeting, a retiring
Auditor or Auditors, by whatsoever authority, appointed, shall be reappointed unless-
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a) heis or they are not qualified for appointement;

b) he has or they have given the Company notice in writing of his or their unwillingness to be re-appointed.

c) a resolution has been passed at that meeting appointing somebody instead of him or them or providing
expressly that he or they shall not be re-appointed; or

d) where notice has been given of an intended resolution to appoint some other person or persons in the place of
a retiring Auditor or Auditors, and by reasons of the death, incapacity or disqualification of that person or of all
those persons, or winding up in case of company or firm or other body corporate as the case may be, th
resolution cannot be proceed with.

Where at an Annual General Meeting, no Auditors are appointed or re-appointed, the Central Government may
appoint a person to fill the vacancy.

The Company shall, within seven days of the Central Government’s power as aforesaid becoming exercisable, give
notice of that fact to the Government.

The Board may fill any casual vacancy in the office of an Auditor or Auditors, but whilst any such vacancy continues,
the remaining Auditor or Auditors, if any, may act. Provided that where such vacancy is caused by the resignation of
an Auditor or Auditors, the vacancy shall only be filled by the Company in General Meeting.

Any Auditor or Auditors appointed in a casual vacancy shall hold office until the conclusion of the next Annual
General Meeting.

Any Auditor or Auditors appointed may be removed from office before the expiry of his or their term only by the
company in General Meeting, after obtaining the previous approval of the Central Government in that behalf.

The remuneration of the Auditors of the Company, in the case of an Auditor appointed by the Board or the Central
Government, may be fixed by the board or the Central Government, as the case may be.

In other cases it shall be fixed by thr Company in General Meeting or in such a manner as the Company in general
may determine.

If it is proposed to appoint as Auditor or Auditors a person or persons other than a retiring Auditor or Auditors, the
provision of section 225 of the Act shall be complied with.

Qualification and disqualification of Auditors

The qualifications and disqualifications of Auditors shall be those contained in section 226 of the act.

Company’s books etc., shall always be open to Auditors

Every Auditor or Auditors of the Company shall have right of access at all times to the books and accounts and
vouchers of the Company, whether kept at the office of the Company or elsewhere, and shall be entitled to require
from the Directors and Officers of the company such information and explanations as the Auditor or Auditors may
think necessary for the purpose of his or their duties as Auditor or Auditors.

The Auditor or Auditors shall make a report to the Members of the Company on the accounts examined by him or
them and on every Balance sheet and Profit and Loss Account and on every other document declared by the act to
be part of or annexed to the Balance sheet or Profit and loss account, which are laid before the Company in General
Meeting during his or their tenure of office, and the report shall state, whether, in his or their opinion and to the best
of his or their information and according to the explanation given to him or them, the said accounts give the
information required by the Act in the manner so required and give a true and fair view-

a) inthe case of the Balance Sheet, of the State of Company’s affairs as at the end of its financial year; and

b) inthe case of the Profit and Loss Account, of the profit and loss for its financial year;

The report of the Auditor or Auditors shall also state-



227

227

227

228

229

230

231

A -56

a) Whether he or they has or have obtained all the information and explanation which to the best of his or their
knowledge and belief were necessary for the purpose of the audit;

b)  Whether in his or their opinion, proper books of accounts as required by law have been kept by the Company so
far as appears from his or their examination of those books and proper returns adequate for the purpose of his
or their audit have been received of his or their audit have been received from branches not visited by him or
them.

c) Whether the report on the accounts of any branch office audited under section 228 of the act by a person other
than the Company’s auditor has been forwarded to him or them as required by Clause ( C) of sub-section (3) of
that Section and how he has or they have dealt with the same in preparing the Auditor’s Report; and

d) Whether the Company’s Balance Sheet and profit and loss Account dealt with by the Report are in general
agreement with books of account and returns.

Where in respect of any of the matters referred to above, the answer of the Auditor or Auditors is in the negative or
with a qualification, the Report of the Auditor or Auditors shall state the reason for the answer.

The accounts of the Company shall not be deemed as not having been and the Auditors report shall not state that
those accounts have not been properly drawn up on the ground merely that the Company has not disclosed certain
matters if:-

a) those matters are such as the Company is not required to disclose by virtie of any provisions contained in the
Company’s Act, 1956 or any other Act.

b) those provisions are specified in the Balance sheet and Profit and Loss Account of the Company.

The Auditors report shall be read before the Company in General Meeting and shall be open inspection by any
Member of the Company.

Auditors to receive notice of certain Meetings

All notices of, and other communications relating to, any General Meeting of the Company, which any Member of the
Company is entitled to have sent to him, shall also be forwarded to the Auditor or Auditors of the Company; and the
Auditor or Auditors shall be entitled to attend any General Meeting and to be heard at any General meeting which he
or they attend on any part of the business which concerns him or them as Auditor or Auditors.

Accounts audited and approved to be conclusive except as to errors discovered within three months

Every Account of the Directors when audited and approved by a General Meeting shall be a conclusive except as
regards an error discovered therein within three months next after the approval thereof. Whenever any such error is

discovered within that period the Account shall forthwith be corrected and thenceforth shall be conclusive subject to
the approval of the Company in General Meeting.

DOCUMENT AND NOTICES

Service of documents or notices on members by the Company

A document or notice may be served by the Company on any member thereof either personally or by sending it by
post to him at his registered address or if he has no registered address in India to the address if any, within India
supplied by him to the Company for serving document or notice on him.

Service by post

Where a document or notice is sent by post:

a) Service thereof shall be deemed to be effected by properly addressing, preparing and posting a letter containing
the document or notice;

Provided that where a member has intimated to the Company in advance that documents or notices should be sent
to him under a certificate of posting or by registered post, with or without acknowledgment due and has deposited
with the Company a sum sufficient to defray the expenses
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of doing so service of the document or notice shall not be deemed to be effected unless it is sent in the manner
intimated by the member: and

b)  Such service shall be deemed to have been effected;

i) in the case of a notice of meeting at the expiration of forty-eight hours after the letter containing the
same is posted: and

ii) in any other case, at the time at which the letter would be delivered in the ordinary course of post.
Service by advertisement

A document or notice advertised in a newspaper circulating in the neighborhood of the Registered office of the
Company shall be deemed to be duly served on the Company on which the advertisement appears on every
member of the company who has no registered address in India and is not supplied to the Company an address
within India or serving of documents or the sending of notice to him.

Services on joint holders

A document or notice may be served by the Company on or the joint holder of a share by serving or giving it on or to
the joint-holder named first in the register in respect of the share.

Service on official Receiver or liquidator and person entitled to a share consequent on the death etc. of
member

A document or notice may be served by the Company on or to the person entitled to a share in consequence of the
death or insolvency of a member by sending through the post in a prepaid letter addressed to them the name or by
title of representatives of the deceased or assignees of the insolvent or by any like description at the address if any,
in India supplied for the purpose by the person to be so entitled or until such an address has been supplied by
serving the document or notice in any manner in which it might have been served if the death or insolvency had not
occurred

Signing of document and notices must be served or given

Any document or notice to be served or given by the Company be signed by a Director or such person duly
authorised by the Board for such purpose and the signature may be written or printed or lithographed.

To whom the document or notices must be served or given

Document or notices of every General Meeting shall be served or given in the same manner herein before
authorised on or to every member, every person entitled to a share in consequence of the death or insolvency of a
member and the Auditor or Auditors for the time being of the Company.

PROVIDED THAT when the notice of the meeting is given by advertising the same in newspaper circulating the
neighbourhood of the office of the Company, pursuant to Article 236 a statement of material facts referred to in
Article 100 need not be annexed to the notice, as is required by that article, but it shall merely be mentioned in the
advertisement that the statement has been forwarded to the members of the company.

Members bound by document or notices served on or given to previous holders

Every person who by operation of law, transfer or other means whatsoever, becomes entitled to any share, shall be
bound by every document or notice in respect of such share, which prior to his name and address being entered on
the register of members, shall have been duly served on or given to the person from whom he derived his title to
such share.

Service of documents on company

A document may be served on the company or an officer thereof by sending it to the company or officer at the
registered office or by leaving it at its registered office.
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Service of documents by company on the registrar of companies

A document may be served on the registrar of companies by sending it to him at his office by post under a
certificate of posting or by registered post or by delivering it to or leaving it for him in his office.

Authentication of documents and proceedings

Save as otherwise expressly provided in the act, a document or proceeding requiring authentication by the
company may be signed by a director, the manager or secretary or other authorised officer of the company
and need not be under the common seal of the company.

POWER OF PROMOTER TO GIVE DIRECTIVES AND OF CHAIRMAN TO RESERVE IMPORTANT
DECISIONS FOR PROMOTER

Power of Promoter to give Directives

Not withstanding anything contained in any of these articles; so long as the promoter(s) hold(s) not less than
10% of the subscribed capital of the company, the promoter(s) may from time to time, issue to the directors
such directives as it may consider necessary in regard of the conduct of the business of the company,
including appointment of chairman, managing director, or whole-time director, if any, and in like manner may
vary and annual any such directives.

Chairman to reserve certain important decisions for consideration of promoter.

The chairman shall reserve for the approval of the promoter(s) any board of directors in respect of any matter
which, in the opinion of the chairman should be reserved for such approval on the ground that they are likely
to affect the promoter(s) as the shareholder(s) in the company. No action shall be taken by the company in
respect of the Board of Directors reserved for the approval of the promoter(s) as aforesaid until his/ their
approval for the same has been obtained.

WINDING UP
Distribution of assets on winding up

If the company shall be wound up, and the assets available for distribution among the members as such shall
be insufficient to repay the whole of the paid-up capital, such assets shall be distributed so that, as nearly as
may, the losses shall be borne by the members in proportion to the capital paid-up or which ought to have
been paid-up at the commencement of the winding- up, on these shares held by them respectively.

If on the winding-up the assets available for distribution among the members shall be more than sufficient to
repay the whole of the capital paid up at the commencement of the winding-up, the excess shall be distributed
amongst the members (other than those not entitled to a share in the excess) in proportion to the capital at the
commencement of the winding-up, or which ought to have been paid upon the shares held by them
respectively.

This Article is to be without prejudice to the rights of the holders of shares issued upon special terms and

Distribution in specie or in kind of assets on winding up

If the company shall be wound up, whether voluntarily or otherwise, the liquidator may, with the sanction of a
special resolution, divide amongst the contributions in specie or kind, any part of assets of the Company and
may, with the like sanction, vest any part of the assets of the Company in Trustees upon such trusts for the
benefit of the contributories or any of them, as the liquidator, with the sanction, shall think it.

If though expedient any such division may, subject to the provisions of the Act be otherwise than in
accordance with the legal rights of the contributors ( except where fixed by the Memorandum of Association)
and in particular any class may be given preference or special rights or may be excluded altogether or in part
in case any division otherwise than
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in accordance with the legal rights of the contributories shall be determined upon, any contributory who
would be prejudiced thereby shall have a right to dissent and have ancillary rights as if such
determination were a special resolution passed pursuant to Section 494 of the Act.

In case any share to be divided as aforesaid involve a liability to calls or otherwise, any person entitled
under such division to any of the said shares may within ten days after the passing if the special
resolution by notice in writing direct the liquidator to sell his proportion and pay him the net proceeds
and the liquidator shall, if practicable, act accordingly.

Right of shareholders in case of sale

A special resolution sanctioning a sale to any other company duly passed pursuant to section 494 of the
Act may subject to the provisions of the Act in like manner aforesaid determine that any shares or other
consideration receivable by the liquidator be distributed amongst the members otherwise than in
accordance with their existing rights and any such determination shall be binding upon all the members
subject to the rights of dissent and consequential rights conferred by the said sanction.

INDEMNITY
Indemnity to directors and others

Save and except so far as the provisions of this article shall be avoided by section 201 of the Act, the
Board of Directors, Managing Director, Managers, Secretary and other officers or other employees for
the time being of the company, Auditor and the Trustees, if any for the time being acting in relation to
any of the affairs of the company, and every one of them and every one of their heirs, executors and
administrators shall be indemnified and secured harmless out of the assets and profits of the company
from and against all actions, costs, charges, losses, damages and expenses which they or any of them,
or their or any of their executors or administrators shall or may incur or sustain by or by reason of any
act done concurred in or omitted in or about the execution of their duty, or supposed duty, their
respective offices or trusts, except such, if any, as they shall incur or sustain through or by their own
willful neglect or default respectively.

Save and except so far as the provisions of this Article shall be avoided by Section 201 of the Act, none
of them shall be answerable for the acts, receipts, neglects or defaults of the other or others of them, or
for joining in any receipt for the sake of conformity, or for any bankers or other persons with whom any
moneys or effects belonging to the Company shall or may be lodged or deposited for safe custody, or
for the insufficiency or deficiency of any security upon which any moneys of or belonging to the
Company shall be placed out or invested, or for any other loss, misfortune or damage which may
happen in the execution of their respective offices or trusts or in relation thereto, except when the same
shall happen by or through their own dishonesty, willful neglect or default respectively.

Director etc. not responsible for acts of others

Subject to the provision of Section 201 of the Act, no Directors, Auditors or other officers of the
Company shall be liable for the acts, receipts, neglect, or defaults of any other Director or Officer or for
joining in any receipts of other acts of conformity or for loss or expenses happening to the Company
through the insufficiency or deficiency of the title to any property accrued order of the Director for or on
behalf of the Company or for the insufficiency or deficiency of any security in or upon which any of the
moneys of the Company shall be invested or for any loss or damages arising from the insolvency or
tortuous act of any person, firm or company to or with whom any moneys securities or effects shall be
entrusted or deposited or any loss occasioned by error of judgment, omission, default or oversight on
his part or for any other loss, damage, or misfortune whatever which shall happen in relation to
execution of the duties of his office or in relation thereto unless the same shall happen by or through his
own willful neglect or default.
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SECRECY
Members shall not be entitled to discovery, information etc.

No member shall be entitled to require discovery of or any information respecting any detail
of the Company’s business or any matter which may be related to the conduct of the
business of the Company and which in the opinion of the Directors it would be inexpedient in
the interest of the Company to disclose.

Declaration of fidelity and secrecy

Every Director, Officer and other employee of the Company shall before entering upon his
duties sign a declaration in the form set out hereunder or such form as the Director may form
time to time direct.

DECLARATION OF FIDELITY AND SECRECY

I, On becoming a Director/ Officer/ Employee of the C.G - VAK
Software & Export Limited to do solemnly and sincerely declare that | will faithfully perform
the duties of Director/ Officer/ Employee and that | will, to the best of my ability, uphold the
interest of the said Company and that | will observe strict secrecy respecting all transactions
of the Company and all matters relating thereto and that | will not directly or indirectly
communicate or divulge any of the matters or any of the information which may come to my
knowledge in the discharge of my duties as Director/ Officer/ Employee except when required
or authorised to do so by the Board/ a superior authority or by Law.

SIGNATURE
No member to enter the premises of the company without permission.

No member or other person (not being a director) shall be entitled to visit or inspect any
property or premises of the company without the permission of the directors or managing
director or to require discovery of or any information respecting any detail of the company’s
trading or any matter which is or may be in the nature of a trade secret, mystery of trade,
secret process, or any other matter which may relate to the conduct of the business of the
company and which in the opinion of the directors, it would be inexpedient in the interest of
the company to disclose.



SL.

No

Name,Address, Description
And Occuption of Subscribers

Signature

C.GANAPATHY

s/o S.P Chidambaram
No.1.Cross Il

S.R.P. Nagar
Coimbatore-11
Business

Sd/-
(C.Ganapathy)

G.Suresh

S/O C.Ganapathy
No.1.Cross Il
S.R.P. Nagar
Coimbatore-11
Business

Sd/-
(G.Suresh)

K.RAMANATHAN
S/o A.Kasi

4.Race Course Road,
Race Course,
Coimbatore — 18
Business

Sd/-
(K.RAMANATHAN)

K.MANICKAM

S/0 A.Kasi,

4.Race Course Road,
Race Course,
Coimbatore — 18
Business

Sd/-
(K.MANICKAM)
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No | And Occuption of Subscibers

5 A.KASI

S/O Annamali Chettiar
4.Race Course Road, Sd/-
Race Course, (A.KASI)
Coimbatore — 18
Business

6 K.ALAGAMMAI
W/O A.Kasi,
4.Race Course Road, Sd/-

Race Course, (K.ALAGAMMAI)
Coimbatore — 18
Business

7 S.LATHA
W/O G.Suresh Sd/-
No.1.Cross Il (S.LATHA)
S.R.P. Nagar
Coimbatore-11
Business

Dated at Coimbatore this 14" day of November 1994

Witness to the above Signature : Sd. S. Lakshminarayanan
S.LAKSHMINARAYANAN
Charted Accountant
S/o P.Sundaram
23, D.H.S Road
R.S Puram
Coimbatore - 2










