GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
2nd Floor, Corporate Bhawan, GSI Post Tattiannaram, Bandlaguda, Nagole, Hyderabad, Telangana, India, 500068

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014 ]

Corporate Identification Number (CIN): L72200TG1995PLC021262

I hereby certify that the name of the company has been changed from TANLA SOLUTIONS LIMITED to TANLA
PLATFORMS LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name Maruti Dairy Products Limited.

Given under my hand at Hyderabad this Twenty second day of October two thousand twenty.

DS MINISTRY
OF CORPORATE
AFFAIRS 01

MAHESH GANDIKOTA

Registrar of Companies
RoC - Hyderabad

Mailing Address as per record available in Registrar of Companies office:
TANLA PLATFORMS LIMITED

Tanla Technology Centre, Hitech City Road,, Madhapur, Hyderabad, Telangana, India, 500081




FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the Office the Registrar of Companies,
Andhra Pradesh, Hyderabad.

(Under the Companies Act, 1956 (1 of 1956)

PRISM FOODS LIMITE

—-l__——-l——___“-—#_-*‘—————-—___—-—-————-—_—d—————m

IN THE MATTEH OF___

= F

I hereby certify that M/S. PRISM FOOUDS LIMITED

_ _ was
L . 28th 199
’ . originally incorporatedon___________________day Of___J_E}_Z:_}?_@_E_) _________
under the companies Act, 1956, under the name M/s. ___M_*E:HE‘_{__%I“Y PRODUCTS LIvITE
(SUBSEQUENTLY Changed te PRISM FOUDS LIMIT-D On_18-03-3896)

The said M/s. PRISM 7POCDS LIMIIED

i S, - S Syl ks - s ———— L S SR S . S ——--r— el el - =TT il SR i

e having duly passed necessary resolution un-

i el

der section 21/22(1)(e)/22(1) (b) of the comRanles Act, 1956 and also having obtamed the

X¥T/212562/Sec.21/2000
approval of the Central Government in writing v:c/ T‘}ter il%/ 1262/Sec.21/20

dateq 16=-03-2000

il ol el S SN SIS, T E— ___—-_-_ e AP eSS B S T

of Registrar of Cempanles Andhra Pradesh, Department of

Company affairs has changed its name to M/s___ TANLA SOLUYVIONS LI

. B BT el
randed o

el i

This certificate is issued pursuant to section 23(1) of the said Act.

i —— e - wy—fili i S
e — v ———- T S Fre .- v o L

" Given under my hand at Hyderabad, this_ lécn ____dayof Mzrch
' | TWO THOUSAND

Lm' =

(\.J .*{-V ﬁfii—}t.t\ Lﬂ..{.ri.t.gn r%...l...d:".a-’i ?
DEPUTY REGISTARAR OF COMPANIES

ANDHRA-PRADESH: HYDERABAD




Company No: 01— 21262

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the Office the Registrar of Companies,
Andhra Pradesh, Hyderabad.

(Under the Companies Act, 1956 (1 of 1956)

IN THE MATTER OF MARUTI DAIRY PRODUCTS LIMITED

_“—-—I-—-_——_“h—_“—*_-—i—-_——_—

| hereby certify that M/S. MARUTI DAIRY PRCDUCTS LIMITED

M_M

P
. ot -
. -
- . W sy W ey gl FETE G ERS ST STl ot T TR - -—
- d B ' = L = O

was
origiﬁally inc‘mpo}éted on 28th _day of__g_ElYf___!-_?_?éq L

i under the companies Act, 1956, under the name M/s.___ MARUTI DAIRY PRODUCTS

f _LIMITED ,

Thesaid Wis. ___ MARUTI DAIRY PRDUCTS LIMITED hsving duly

on 09=-03-96 N I
AR MHDEEE X : |

der section 21/22(1)(9)/22(1) (b) of the companies Act, 1956 and algo havnr.q./%taiﬁed the '

! approval of the Central Government in wrmng vide letter No.

—r— A A Sk Sl S

dated _,18_-"3:95 of Registrar of Companies, Andhra Pradesh, Department of
Company affairs has changed its name to M/s___ PRISM FOODS LIMITED

This certificate is issued pursuant to section 23(1) of the said Act.

ziven under my ﬂand at Hyderabad, this__ 1 8th day of___ March
One Thousand Nine Hundred and Ni Six.

—— R Hinlri— . S S Ml T Pl

t.
mrln

(S. N.JEYA)
REGIISTARAR OF COMPANIES

ANDHRA-PRADESH: HYDERABAD
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Is this day incorporated under the Companies Act, 19:‘56 (No.1 of 1956) and that the
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Company.is limited.
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{ Company No. 01= 21262

Certificate of Commencement of Bussiness.
Pursuant of section 149(3) of the Companies Act, 1956.

| hereby certify that the UW‘I th

Y P .

which was incorporated under the Companies Act, 1956, onthe ___28th
day of July, 95 and which has this day filed a duly verified

declaration in this prescribed from that the conditions of section 149 (1) (a) to
(d)/149 (2) (a) to (c) of the said Act, have been complied with is entitled to

commence business.

Given under my hand at Hyderabad this 1t dayof AUGUST
one thousand nine hundred and Ninety Five. |

oy o=t '
A
-! ;| ) -
A 2_,,, .

(SeNeo JEYA)
REGISTRAR OF COMPANIES
ANDHRA PRADESH, HYDERABAD



UNDER THE COMPANIES ACT, 1956
(1 OF 1956)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
TANLA PLATFORMS LIMITED*

. The name of the Company is TANLA PLATFORMS LIMITED*.
1. #The Registered Office of the Company will be situated in the State of Telangana.
lll.  The Objects for which the Company is established are: -

A THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:

1. To promote, develop, sell, provide, trade various software services in India and abroad
to individuals/organizations using various programming languages and tools. Export of
software packages/programs, imparting of Software education/training programs by
opening of Software Institutes of having the tie-up with existing ones, provide
consultancy in Software, take-over of any Software unit(s) for development / training,
provide offshore consultancy services, develop/sell software services like transcription,
call centers, clinical research data, Insurance Data Management, E-Commerce etc.,"

2. "To undertake the designing, development, deployment and operations of Software,
Hardware and Embedded Systems and also to design, develop, manufacture, assemble,
deploy, operate and service such systems and application or purchase or otherwise
acquire the same, for own use or sale in India or export abroad and also to design,
develop, deploy and operate such systems and application Software for or on behalf of
manufacturers, owners and users of Computer Systems, Tele-media, Wireless
Communication Systems sensors & automation control systems and Digital / Electronic
Systems in India or any other country".

# Altered vide A.P, Re-Organisation Act, 2014.

*The Name of the Company was changed from "Tanla Solutions Limited"” to "Tanla Platforms Limited" pursuant to the special
resolution passed by the shareholders of the Company in its 24th Annual General Meeting held on September 25, 2020.



B)

3. To undertake and execute feasibility studies, provide solutions for setting up of all kinds

of computer systems and digital/electronic equipment and the selection acquisition and
installation there of, whether, for the company, for its customers or users and purchase,
buy, acquire on lease or hire purchase, sell, dispose of, lease out or otherwise deal with
computer hardware".

. To undertake the designing, development and providing various services like National

Long Distance Telephony, Unified Access Services, Voice Mail, Audiotex services, Video
Conferencing, Videotex, E-Mail, Closed User Group (CUG), Cellular Mobile Telephone
Service, International Long Distance Service, Internet Services, Virtual Private Network
Services, Very Small Aperture Terminal (VSAT) Service, Domestic Data Network Service
via INSAT Satellite System on non- exclusive basis within territorial boundary of India,
Radio Paging Service, Public Mobile Radio Trunk Service, Global Mobile Personal
Communication by Satellite Service Insat Mobile Satellite Service, UMS
Telecommunications and Business Process Outsourcing and or such other services that
may be allied and or complementary to the above said services.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE ABOVE
MAIN OBJECTS ARE:

To buy, import, manipulate, prepare for market, and deal in merchandise of all kinds
for the purpose of the business of the company.

To acquire and undertake the whole or any part of the Business property and liabilities
of any person or partnership firms or company carrying on any business, which the
company is authorized to carry on or possessed of property suitable for the purpose of
the company or which can be carried on in the conjunction therewith or which is
capable of being conducted so as directly or indirectly to the benefit of the company.

To enter into agreement with any individual, company, authority, Government, either
in India or -Abroad for the purpose of sale of any patents, trademarks, copyrights,
know how information or any other right whatever kind either outright or lease or any
other basis.

To improve, manage, develop, grant rights of privileges in respect of or otherwise deal
with all or any part of the property and rights of the company.

Subject to the provisions of the Company Act, 1956 to amalgamate, enter into
partnership or into any agreement for sharing profits, unions of interest, co-operation,
joint venture or reciprocal concessions or for limiting competition with any person or



10.

11.

12.

13.

partnership firm or company carrying on or engaged in or about to carry on or engage
in any business or transaction which the company is authorized to carry on or engage in
or which can be carried on in connection there with or which is capable of being
conducted so as directly or indirectly to benefit the Company.

To undertake and execute any trusts, the undertaking whereof may seem desirable
either gratuitously or otherwise.

To invest, apply for and acquire or otherwise employ moneys belonging to or entrusted
or at the disposal of the Company upon securities and shares or without security, upon
such terms as may be thought proper and from time to time to vary such transactions in
such manner as the company may think it.

Subject to the provisions of section 58A of the Companies Act and the rules made
there under and directives issued by the Reserve Bank of India to receive, take, raise
loans or borrow money from banks, other financial institutions and from public in
general with or without carrying any interest, either on pledge, hypothecation or
mortgage of any or all assets of the Company or without offering any security. Also to
receive money on deposit with or without allowance of interest either from members
or directors of Company or from any other persons, firms or Co-operative and to
receive or deposits, title deeds and other securities.

To pay any rights or property acquired by the Company, and to remunerate any
person or company whether by cash payment or by allotment of shares, debentures or
other securities of the Company credited as paid up in part or otherwise.

To mortgage or otherwise dispose of the property asset or undertaking of the Company
or any part thereof for such consideration as the Company may think fit, and in
particular for share stock, debentures or other securities of any other company having
objects all together or in part similar to those of the company.

To Subscribe or Contribute or Guarantee money for any National charitable,
benevolent, public, general or useful objects or for any exhibition.

To start, establish branch offices and to appoint agents or make other similar
arrangement with any person of Company having objects similar or alike to those of
the Company at any suitable place either in India or Abroad with a view to carrying on
or expanding the business of the company.

To purchase, take on lease or in exchange hire contract, or otherwise acquire any
movable or immovable property in any other rights or privileges which the Company
may think necessary or convenient for the purpose of its business.



14.

15.

16.

17.

18.

19.

20.

21.

22.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, and other negotiable or transferable instruments
subject to Banking Regulation Act, 1549.

To enter in to any agreement with any Government, state or authority Supreme,
Municipal, Local, Railway or otherwise that may seem conducive to the Company's
objects or any of them and obtain from such Government, state of authority, any
rights, privileges, concessions or licenses which the Company may think desirable to
obtain any carry on exercise and comply with any such arrangements, rights privileges
and concessions.

To pay all costs charges and expenses of and incidental to the promoters for formation,
registration and establishment of the Company and to remunerate (by cash or by the
allotment of full or partly paid shares or securities of this or any other company or in
any other manner whether out of the Company's capital or profits or otherwise) any
person for services rendered or to be rendered, introducing any property or business to
the Company or for any other reason which the Company think proper.

To distribute any of the Company's properties among the members in specie or in kind
up winding up of the Company.

Subject to provisions of Section 293 & 293-A of the Companies Act, 1956, to support,
subscribe or contribute or otherwise to assist or guarantee money of any charitable,
benevolent, religious institutions or any other institutions or objects or any exhibition
for public, general or useful object.

To agree, or refer, or arbitrate all disputes present or future between the company, firm
or individual and to submit the same for arbitration or to an arbitrator in India or
Abroad and either in accordance with Indian or any other Foreign system of Law.

To lend and advance money and give credit to such persons or companies and on such
items as may seem expedient, and in particular to customers and others having dealings
with Company, and to guarantee the performance of any contract or obligation and
the payment of money of or by any such person or companies, and generally to give
guarantees and indemnities.

To do such other things as may be deemed incidental or conducive to the attainment of
the above objects or any of them.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the employment or service



23.

24.

25.

26.

27.

of the Company which is a subsidiary of the Company or is allied to or associated with
the Company or with any such subsidiary company, or who are or were at any time
Directors or Officers of the Company or other Company as aforesaid, and the wives,
widows, families and dependents of any such persons, and also establish and subsidise
and subscribe to any institutions, associations, clubs or funds calculated to be for the
benefit of or to advance the interests and well being of the Company or of any such
other company as aforesaid, and make payments to or towards the insurance of any
such person as aforesaid and do any of the matters aforesaid, either alone or in
conjunction with any such company as aforesaid.

To form, incorporate or promote any Company or Companies whether in India or
elsewhere, having amongst it or their objects the acquisition of all or any of the assets
or control management of development of the Company or any other objects or object
which in the opinion of the Company could or might directly or indirectly assist the
Company in the management of its business or the development of its properties or
otherwise prove advantageous to the Company and to pay all or any of the costs and
expenses incurred in connection with any such promotion or incorporation and to
remunerate any person or Company, in any manner, it shall think fit for services
rendered in obtaining subscriptions for or placing or assisting to place or to obtain
subscription of or for guaranteeing the subscriptions of or for the placing of any
shares in the capital of the Company or any bonds, debentures, obligations or securities
of any interest or in or about the information or promotion of the Company or in
which the Company may have an interest or in or about the information or promotion
of the Company or the conduct of its business or in or about the promotion or
formation of any other Company in which the Company may have an interest.

To apply for and obtain assistance from Government financial institutions, Banks, other
organisations, association, companies, firms or individuals, National or International,
for developing all or any of the business of the Company.

To remunerate any persons or Companies out of the funds of the Company for service
rendered or to be rendered in placing or assisting in place of guaranteeing the placing of
any of the shares in the Company's capital or any debentures, debenture stock or other
securities of the Company or in or about the formation or promotion of the Company.

To buy, refine, manipulate, import and deal both whole-sale and retail in commodities,
substances, apparatus, articles and things of all kinds capable of being used or which can
be conveniently dealt in by the Company in connection with any of its objects.

To purchase of plant, engines, machinery, tools and implement from time to time and
undertake the selling or disposing of the same which might be conducive to the
attainment of main objects.



28.

29.

30.

Q)

To act as agents or brokers and as trustees for any person, association, firm or Company
and to undertake and perform subcontracts and to do all or part of the above things in
any part of the world and either as principals, agents, trustees, contractors or otherwise
and either alone or jointly with others, and either by or through agents, subcontractors,
trustees or otherwise.

To create any depreciation fund, reserve fund or any other special fund whether for
repairing, improving, extending or maintaining any property of the Company or for
any other purpose conducive to the interest of the Company.

To apply for tender, purchase or otherwise acquire contracts, sub-contracts, licenses and
concessions for all or any of the main objects, and to undertake, execute, carry out,
dispose of or otherwise turn to account the same and to subject all or any contracts
from time to time and upon such terms and considerations as may be thought
expedient.

OTHER OBJECTS

To act as representatives, distributors, agents, brokers, whether sole or for a particular
territory, of any firm or company whether Indian or foreign and to appoint
representatives, distributors, stockists, agents or brokers for goods, merchandise of all
description produced or purchased by the company on such terms and conditions as the
company shall think fit and generally to transact and carry on all kinds of agency
business.

To purchase, take on lease any plantation, cultivable land, agricultural farm or any
other land or any interest therein and to work, improve, develop and turn to account
the same.

To carry on the business of exporter and importer, function as export house and deal in
all varieties of commodities and for this purpose to also engage in ancillary services such
as shipping, forwarding, road transport, inland transport.

To buy, sell, manufacture, refine, manipulate, import, export and deal wholesale and
retail in commodities, substances, apparatus and things of all kinds, capable of being
used or which can conveniently be dealt in by the company in connection with any of
its objects.

To carry on the business of agriculturists, Horticulturists, Planters, cultivators of tea,
coffee, teak, tobacco or any other kind of Commercial Plantations.

To carry on the business of an investment trust company and to underwrite, Sub-
underwrite, to invest and acquire and to hold, sell, buy or otherwise deal in shares,



debenture stock, unit and securities issued and guaranteed by any company,
corporation, firm or person whether incorporated or established in India or elsewhere.

IV.  The Liability of the members of the Company is Limited.
V. @The Authorised Share Capital of the Company shall be Rs. 20,00,00,000/- (Rupees

Twenty Crores only) divided into 20,00,00,000 (Twenty Crores) Equity Shares of
Re.1/- (Rupees One Only).

# Altered vide approval of Members at the Extra Ordinary General Meeting held on September
17, 2018.



VL.

We, the several persons, whose names, addresses, and descriptions 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 to our respective names.

SI. No. | Signatures, Name, Addresses, | No.  of  Equity | Signature, Name,
Descriptions and Occupations of the | Shares taken by | Address, Descriptions
Subscribers each Subscriber and Occupations of the

Witness

1. s/d-

M. Raveendra

S/o. Late M. Venkateswarlu 100

103, Vijay Kiran Apts. (One Hundred
Srinagar Colony only)

Hyderabad - 500 073

Occ: Business

s/d-

2. M. Naga Padma 100
S/o. Late M. Venkateswarlu (One Hundred
103, Vijay Kiran Apts. only)

Srinagar Colony
Hyderabad - 500 073
Occ: Business
Sd/-
Sunil Shahapurkar
S/d- $/o. D.S. Shahapurkar

3. K. Chitra 100 211, Amrutha Ville

W/o. K. Varadarajan (One Hundred | Rajbhavan Road,

Plot No. 66, only) Somajiguda,

Park View Enclave Hyderabad — 500 082
Bowenpally

Hyderabad - 500 011 Occ: Chartered
Occ: Business Accountant

S/d-

S. Vaikuntanathan

4. §/o. V. Suryanarayanan 100
2-2-18/18/4/A, Bagh Amberpet (One Hundred
Indra Prastha Nagar only)

Hyderabad — 500 013
Occ: Business




s/d-
Peter H. Jayakumar

5. S/o. Mr. ). Egbert Samraj 100
11, Deepthi Chambers (One Hundred
Tarnaka, only)

Secunderabad - 500 017.
Occ: Chartered Accountant

s/d- Sd/-

6. K. Pramod Kumar Sunil Shahapurkar
$/o. Mr. K.V. Chalapathi Rao 100 $/o. D.S. Shahapurkar
2-2-657/208 (One Hundred | 211, Amrutha Ville
Central Excise Colony only) Rajbhavan Road,
New Nallakunta Somajiguda,
Hyderabad - 500 013. Hyderabad — 500 082
Occ: Chartered Accountant Occ: Chartered

Accountant
s/d-
S.S. Krishnan

7. S/o. Mr. T. Sundaran 100
Block 5, Flat 3 (One Hundred
Anand Krupa Apartments, only)

Anandbagh, Safilguda
Hyderabad - 500 047.

Occ: Service
700

Total No. of Equity Shares taken (Seven  Hundred
only)

Place: Hyderabad
Date: 17-7-1995




INCORPORATED UNDER THE COMPANIES ACT, 1956
(1 OF 1956)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
TANLA PLATFORMS LIMITED*

GENERAL

1. Regulations contained in Table A in the first schedule to the Act shall apply in so far
only as they are not inconsistent with any of the provisions contained in these
Regulations and also those for which no provision has been made in these
Regulations.

2. In the construction of these Articles, unless there be something in the subject or
context inconsistent therewith, words or expressions contained in these presents shall
bear the same meaning as in the Companies Act, 1956 and in particular.

a) "The Act" or "The said Act" means the Companies Act, 1956 or any statutory
modification or reenactment thereof for the time being in force.
b) "These Articles" or "These Presents" means the Articles of Association for the time

being in force.

c) "The Company" means TANLA PLATFORMS LIMITED* .

d) "Chairman" means the Chairman of the Board of Directors for the time being of the
Company

e) "Dividend" includes bonus paid in cash.

f) "The Seal" means the Common Seal of the Company

9) "Member" or "Shareholder" means a person:

*The Name of the Company was changed from "Tanla Solutions Limited"” to "Tanla Platforms Limited" pursuant to the
special resolution passed by the shareholders of the Company in its 24th Annual General Meeting held on September 25,
2020.



(i) Whose name is entered in the register of Members as holding any share(s)
either solely or jointly;

(ii) Subscribers to the memorandum of the Company; and

(iii) Beneficial Owner(s).

"Beneficial Owner" means a beneficial owner as defined in clause (a) of sub-section
(1) of section 2 of the Depositories Act, 1996.

"Office" means the Registered office for the time being of the Company.
"Paid-up" capital includes capital credited as paid up.
"Person" includes corporations, societies and individuals.

"The Registrar" means the Registrar of Companies having jurisdiction over the
Company.

"Secretary" includes a temporary or assistant secretary and any person or persons
appointed by the Board to perform any of the duties of a Secretary subject to
Section 383 A of the Act.

"In Writing" or "Written" includes printing lithography and other modes of representing
or reproducing words in a visible form.

"Year" means the calendar year and "financial year" shall have the meaning assigned
there to under section2 (17) of the Act.

"Marginal notes" used in these Articles shall not affect the construction or interpretation
hereof.

"Directors" or "The Board" means the first Directors or Directors for the time being of
the company or the Directors assembled at the meeting of the Board, as the case may
be.

Managing Director means the Managing Director for the time being of the company
and includes a Joint or Deputy Managing Director.

Executive Director and/or Whole time Director means any Director of the Company
(by whatever name called) who is in the whole time employment of the Company.

Unless the context otherwise requires, words or expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory modification thereof
in force.

SHARE CAPITAL

3a)

The authorized share capital of the Company is such as stated in Clause V of the
Memorandum of Association of the Company as amended, from time to time. The
Company has the power from time to time to increase or reduce its capital. Any of the
said shares and new shares hereafter to be created may, from time to time, be divided
into shares of several classes in such manner as may be provided hereinafter. The
shares of each class may have or confer such preferential or other special rights and



privileges and may be issued under such restrictions and conditions whether in regard
to dividend, voting, distribution of assets or otherwise as may be permitted by the Act
or by the Articles of Association but so that the special rights or privileges conferred on
holders of any share issued with preferential or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class, be varied or
abrogated or affected by the creation or issue of further shares ranking pari passu
therewith. Subject to the provisions of Section 80 of the Act, any preference shares
may, with the sanction of an ordinary resolution, be issued on the terms that they are,
or at the option of the Company are liable, to be redeemed on such terms and in such
manner as the Company before the issue of the shares may, by special resolution,
determine.

Notwithstanding anything contained contrary in this Article, the Company shall subject
to the provisions of the Act, and particularly of sections 77A, 77AA, and 77B thereof,
and the Regulations made there under have the power to buy back its own shares or
other specified securities.

DEMATERIALISATION OF SECURITIES

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialise its existing shares and other Securities; rematerialise its shares and
other Securities held with Depositories and/or offer its fresh shares and other
Securities in a dematerialised form pursuant to the Depositories Act, 1996 and the
rules framed there under and on the same being done, the Company shall further be
entitled to maintain a register of Members with the details of Members holding shares
both in material and dematerialized form in any media as permitted by law including
any form of electronic media, either in respect of existing shares or any future issue
and transfer or transmission of any shares or other Securities held in material or
dematerialised form.

The shares and other Securities of the Company which are held in dematerialised form
shall not be progressively numbered and the provisions relating to the progressive
numbering shall not apply to the shares or other Securities of the Company which are
dematerialised or may be dematerialised in future or issued in future in dematerialised
form and no share certificates shall be issued in respect of the shares issued/held in
rematerialised form with any Depository and the provisions of regulations 7 and 8 of
Table A of Schedule | of the Act shall not apply in this regard.

Save as herein otherwise provided, the Company shall be entitled to treat the person
whose name appears as the Beneficial Owner of the shares/ Securities in the records
of the Depository as the absolute owner thereof as regards the receipt of dividends or
bonus or service of notice and all or any other matters connected with the Company
and accordingly the Company shall not (except as ordered by a court of competent
jurisdiction or as by law required) be bound to recognise any benami trust or equity or
equitable, contingent or other claims to or interest in such shares/Securities on the part
of any other person whether or not it shall have express or implied notice thereof.

In the case of transfer or transmission of Securities held by Beneficial Owners with the
Depository the provisions relating to the normal transfer or transmission of Securities
in respect of the Securities held in the physical mode shall not apply to the transfer of
Securities effected by the transferor and the transferee both of whom is entered as
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11.

Beneficial Owners in the records of the Depository. In case of transfer or transmission
of shares or other Securities where the Company has not issued any certificates in
respect thereof and where such shares or Securities are being held in an electronic
and fungible form with a Depository, the provision of the Depository Act, 1996 shall

apply.

Subject to the provisions of the Act and these Articles the shares in the capital of the
Company for the time being shall be under the control of the Board, who may allot or
otherwise dispose of the same or any of them to such persons, in such proportion and
on such terms and conditions and subject to the provision of Section 78 of the Act,
either at a premium or at par (Subject to the provisions of Sections 79 of the Act) at a
discount or at such terms as they may from time to time think fit and proper. Provided
that after the first allotment, upon the issue of any further shares, the Board shall
comply with the provisions of Section 81 of the Act, unless they shall have obtained
the decision of the company in a General Meeting to the issue of such shares on other
terms.

The Board of Directors may allot and issue shares in the Capital of the Company in
payment or part payment of any property sold and transferred or for services rendered
to the Company in or about the formation of the company or the conduct of its
business and any shares which may be so allotted may be issued as fully paid-up
shares.

As regards all allotments from time to time made, the Board shall duly comply with
Section 75 of the Act and in the case of shares offered to the public for subscription
shall also comply with Section 69 of the Act.

The Company may at any time pay a commission to any person for subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any shares, debentures
or debenture stocks in the Company, but so that if the commission in respect of shares
shall be paid or payable out of Capital, the statutory condition and requirements shall
be observed and complied with and the amount or rate of commission shall not exceed
5% on the shares and 2 1/2% on debentures or debenture-stock in each case
subscribed or to be subscribed. The commission may be paid or satisfied in cash or in
shares, debenture or debenture-stock.

With the previous authority of the Company in a general meeting and a sanction of the
Company Law Board and upon otherwise complying with Section 79 of the Act, the
Board may issue at a discount, shares of a class already issued.

The Company may subject to the conditions and restrictions contained in Section 208
of the Act, issue shares for the purpose of raising money to defray the expenses of the
construction of any works or buildings or the provision of any plant with long gestation
period, pay interest on so much of the share capital as is for the time being paid-up
and may charge the same to capital as part of the cost of construction.

The joint holders of a share shall be severally as well as jointly liable for payment of all
installments and calls due in respect of such shares.

Save as herein otherwise provided, the Company shall be entitled to treat the
registered holder of any shares as the absolute owner thereof and accordingly shall
not, except as ordered by a court of competent jurisdiction or as by statute require, be
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13.

14.

bound to recognise any benami, equitable or other claim to or interest in such share on
the part of any other person.

Every member or allottee of shares shall be entitled to one certificate under the seal of
the Company for all the shares registered or allotted in his name, or if the Board of
Directors so approve, to several certificates each for one or more of such shares each
certificate of shares in respect of which it is issued and the amount paid-up thereon.
The certificate or certificates shall be issued within the time prescribed by Section 113
of the Act.

If any certificate be worn-out or defaced, then upon production of some evidence
thereof to the Directors, they may order the same to be cancelled and may issue a
new certificate in lieu thereof and if any certificate be lost or destroyed, then upon
proof there of to the satisfaction of the Directors and on such indemnity as the
Directors deem adequate being given and on the payment of out of pocket expenses
incurred by the company in investigating evidence, a new certificate in lieu thereof
shall be given to the registered holder for the shares to which such lost or destroyed
certificate shall relate.

The Certificate of shares registered in the names of two or more persons shall be
delivered to the person first named on the register.

CALLS ON SHARES

15.a) The Board may after obtaining sanction of the company accorded by ordinary

16.

17.

18.a)

resolution passed at its General Meeting subject to Sec. 91 of the Act, from time to
time make calls upon the members in respect of any monies unpaid on their shares
(Whether on account of the nominal value of the shares or by way of premium) and not
by the conditions of allotment there of made payable at fixed times and each member
shall pay the amount of every call so made on him at the time and place appointed by
the Directors.

A call may at the discretion of the Directors be made payable by installments.

Thirty days notice of any call shall be given specifying the time and place of payment
and to whom such call shall be paid, provided that before time for payment of such
call, the Board may by notice in writing to the members revoke the same or extend the
time for payment thereof.

The call shall be deemed to have been made at the time when the resolution
authorising the call was passed by the Board.

Any amount which by the terms to issue of a share becomes payable on allotment of a
share or at any fixed time or by instrument at fixed time whether on account of the
normal value of the shares 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 the amount
becomes due by the terms of issue.

In case of non-payment of such sum all the relevant provisions of these presents as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such amount
had become payable by virtue of a call duly made and notified.
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20.

If the amount payable on a call or installment is not paid, on or before the day
appointed for payment thereof, the person from whom the sum is due shall pay interest
thereon from the day appointed for payment thereof to time of actual payment at a rate
decided by the Board from time to time. The Board shall have power to waive payment
of any such interest wholly or in part.

The Board may, if it thinks fit receive from any member willing to advance the same, all
or any part of the sum due upon any shares by him in excess of the sums called up
and upon the sum so paid or received in advance, or so much thereon as from time to
time exceeds the sum called upon the shares in respect of which such advances has
been made, the Board may until the sum would but for such advance, become
presently payable, pay interest at such rate as agreed upon between the Board and
the member paying sum in advance and the Board may at any time repay the sum so
advanced to such member. Monies paid in advance of calls shall not in respect there
of confer a right to dividend or to participate in the profit of the Company nor shall the
member be entitled to any voting rights until such amount would (but for such
payment) become presently payable.

FORFEITURE OF SHARES

21.

22.

23.

24.

25.

If any member fails to pay any call, installment or any interest or any amount
whatsoever due to the Company, on or before the day appointed for payment of the
same, whether demanded or not by the Company, the Board may, at any time
thereafter and during such time as the call, installment, interest or such amount
remains unpaid, serve a notice on such member or any person, if any, entitled to the
share by transmission requiring him to pay the amount due, together with any interest
that may have accrued of such non-payment.

The notice aforesaid shall name a day not being less than fourteen days from the date
of notice and place or places on and at which such call or installment and interest are
to be paid. The notice shall also state that in the event of non-payment on or before
the day, at or before the time and at the place appointed, the share in respect of which
the call was made or installment is payable including the amount already paid on that
share will be liable to be forfeited.

If the requirements of the notice as aforesaid are not complied with any shares in
respect of which such notice has been given may at any time thereafter before
payment of calls, installments, interest, be forfeited by a resolution of the Board to that
effect. Such forfeiture shall include all dividends declared in respect of the forfeited
shares and not actually paid before forfeiture.

The forfeiture of a share shall involve the extinction of all interest in and also of all
claims and demands against the Company in respect of that share and other rights
incidental to the share except only such of those rights as expressly saved by these
Articles or by a Resolution of the Board.

Any share so forfeited shall be deemed to be the property of the company and may be
sold, reallotted or otherwise disposed of, either to the original holder thereof or to any
other person, upon such terms and in such manner as the Board shall think fit.
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27.

28.a)

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

When any share shall have been so forfeited notice of the forfeiture shall be given to
the member in whose name it stands immediately prior to the forfeiture, an entry 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.

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall not withstanding the forfeiture remain liable to pay to the
Company all monies which, at the date of forfeiture, were presently payable by him to
the Company in respect of the shares, together with interest thereon from the time of
forfeiture until payment, at such rate as may be determined by the Board from time to
time and the Directors may enforce the payment thereof, without any deduction or
allowance for the value of the shares at the time of forfeiture but shall not be under any
obligation to do so.

The liability of such person shall cease if and when the Company shall have received
payment in full of all such monies in respect of the shares.

The Company may receive the consideration if any, given for the shares on any sale or
disposal thereof and may execute a transfer of the shares in favour of the person to
whom the shares are sold or disposed of.

TRANSFER AND TRANSMISSION OF SHARES

20.

30.

31.

The Company shall not register shares in or debentures of the Company, unless a
proper instrument of transfer duly stamped and executed by or on behalf of the
transferee and specifying the name, address and occupation, if any of the transferee,
has been delivered to the Company along with the certificate relating to the shares or
debentures, or if any such certificate is not existing, along with a letter or allotment of
the shares or debentures and any other evidence that the Board may require to prove
the title of the transferor and his right to transfer the shares or debentures. The
transferor shall remain the holder of such shares until the name of the transferee is
entered in the register in respect thereof.

NO FEE ON TRANSFER OR TRANSMISSION

No fees shall be charged for registration of transfer, transmission, probate, succession
certificate and letters of administration, certificate of death or marriage, power of
attorney or similar other document

The instrument of transfer shall be in such form as is prescribed in Section 108(1-A) of
the Companies Act, 1 956. The instrument of transfer shall be in writing and all the
provisions of Section 108 of the Act and of any statutory modification thereof for the
time being shall be duly complied with in respect of all transfers of shares and
registration thereof.

Applications for the registration of share transfer may be made either by transferor or
the transferee provided that where such application is made by the transferor, on
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33.

34.

35.a)

36.a)

registration shall, in the case of partly paid share, be effected unless the company
gives notice of the application to the transferee in the manner prescribed by Section
110 of the Act and subject to the provisions of these Articles, the Company shall
unless objection is made by the transferee within two weeks from the date of receipt of
the notice, enter in the Register the name of the transferee in the same manner and
subject to the same conditions as if the application for registration of the transfer was
made by the Transferee.

Subject to the provisions of Section 111 of the Act, the Board, without assigning any
reason for such refusal, may within one month from the date on which the instrument
of transfer was delivered to the Company, refuse to register any transfer of a share
upon which the Company has a lien and in case of shares not fully paid up, the Board
may refuse to register to a transferee of whom it does not approve. Provided that the
registration of transfer of a share shall not be refused on the ground of the transfer
being either alone or jointly with any other person or persons indebted to the Company
on any account whatsoever.

Subject to the Stock Exchange Regulations as may be altered from time to time,
transfer of shares shall take place in marketable lots.

No transfer shall be made on partly paid shares to a minor or person of unsound mind.

Every instrument of transfer shall be retained by the Company, but any instrument of
transfer which the Board may refuse to register shall be returned to the persons
depositing the same. The Board may, subject to the provisions of the share (Issue of
Share Certificates) Rules 1960, or any statutory modification thereof for the time being
in force, waive the production of any certificate upon evidence satisfactory to them of
its loss or destruction.

The Board may, by such means as they shall deem expedient, authorise registration of
transferees as shareholders without the necessity of any meeting of the Directors for
that purpose.

Subject to the provisions of Section 108 of the Act, in no case the Board shall be
bound to inquire into the validity, legal effect or genuineness of any instrument of

transfer produced by a person claiming transfer of any share in accordance
with these Articles, and whether they abstain from so inquiring, or do so inquire, and
are misled, the transferor shall have no claim whatsoever upon the Company

in respect thereof but his claim, if any, shall be against the transferee only.

If the Board refuses whether in pursuance of Article 33 or otherwise to register the
transfer of any share, the Company shall, within two months from the date on which
the instrument of transfer was lodged with the Company send to the transferee and the
transferor notice of the refusal.

No shareholder who changes his or her name shall be entitled to recover any dividend
or to vote at any meeting until notice of the change of name shall have been duly given
to the Company in order that the same be registered.



TRANSMISSION OF REGISTERED SHARES

37.

38.

39.

ii)

The executor or administration of a deceased member (not being one of several
joint-holders) shall be the only person recognised by the Company as having any title
to be registered in the name of such member, and in case of the death of any one or
more of the registered jointholders of any share, the survivor shall be the only person
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 the share held by him jointly with any other person. Before recognising
any executor or administrator the Board may require him to obtain a Grant of probate
or letters of Administration or other legal representations, as the case may be, from a
competent court in India and having effect in the State of Andhra Pradesh.

Provided nevertheless that in any case where the Board in its absolute discretion
thinks fit it shall be lawful for the Board to dispense with the production of probate or
letters of Administration or such other legal representation upon such terms as to
indemnity or otherwise as the Board, in its absolute discretion, may consider adequate.

Any committee or guardian of a lunatic or minor member of any person becoming
entitled to hold or to transfer a share in consequence of the death or bankruptcy or
insolvency of any member upon producing such evidence that he sustains the
character in respect of which he proposes to act under this Article or his title as the-
Board thinks sufficient, may with the consent of the Board (which the Board may not
be bound to give) be registered as a member in respect of such share, or may, subject
to the regulations as to transfer hereinbefore contained, transfer such share. This
Article is herein after referred to as the "Transmission Article".

If any person who shall become entitled to be registered in respect of any share under
Article 38 shall, for any cause whatsoever, within twelve calendar months after the
event on the happening of which his title shall accrue, be registered in respect of such
shares, or if in the case of the death of any share-holder no person shall, within twelve
months after such death be registered as a share-holder in respect of the shares of
such deceased shareholder, the Company may sell such shares either by public
auction or private contract and give a receipt for the purpose, and the purchaser
shall be entitled to be registered in respect of such shares and shall not be bound to
enquire whether the events have happened which entitled the Company to sell the
same; and the net sale proceeds, after deducting all expenses and all monies if any, in
respect of -which the Company is entitled to a lien on the share so sold, shall be paid
to the person entitled thereto.

If the person so becoming entitled shall elect, to be registered as holder of the Shares
himself, he shall deliver or send to the Company a notice in writing signed by him
stating that he elects.

If the person aforesaid shall elect to transfer the Shares he shall testify his election by
executing a transfer of the Shares.

All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfer of Share shall be applicable to any such notice
or transfer as aforesaid as if the death or insolvency of the member has not occurred
and the notice or transfer signed by that member.
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A person becoming entitled to a share by reason of death, insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be
entitled if he were the registered holder of the share except that he shall not, before
being registered as a member in respect of it be entitled to exercise any right conferred
by memberships in relation to meetings of the Company.

Provided that the Board may at any time give notice requiring any such person to elect
either to be registered himself or to transfer the Share, and if the notice is not complied
with within ninety days, the Board may thereafter withhold payment of all dividends,
bonuses or other moneys, payable in respect of the Share until the requirements of the
notice have been complied with.

The Company shall incur no liability whatsoever in consequence of its registering or
giving effect to any transfer of shares made or purporting to be made by the legal
owner thereof (as shown or appearing in the Register of Members) to the prejudice of
any person or persons having or claiming any equitable right, title or interest to or in
the same shares, notwithstanding that the Company may have had notice of such
equitable right, title or interest or notice prohibiting registration of such transfer, and the
Company shall not be bound or required to regard, or attend, or give effect to any
notice which may be given to if of any equitable right, title or interest or be under any
liability whatsoever for refusing or neglecting to do so.

The provisions of these Articles in regard to transfers shall, mutatis mutandis apply to
the transfers of or transmission by operation of law of the rights to the debentures of
the Company.

CONVERSION OF SHARES INTO STOCK

41.

43.

The Company may by an ordinary resolution subject to the provisions of Sections 94 to
96 of the Act.

Convert any paid-up shares into stock:
Re-convert any stock into paid-up shares of any denominations.

The holders of the stock may transfer the stock or any part there of in the same
manner and subject to the same regulations as, and subject to which, the shares from
which the stock arose might previous to conversion have been transferred, or as near
thereto as circumstances admit but, the Board of Directors may from time to time fix
the minimum amount of stock transferable and restrict or forbid the transfer of stock
below that minimum, but the minimum shall not exceed the nominal amount of the
shares from which the stock arose.

The holders shall, according to the amount of stock held 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 privilege or advantage (except participating in the dividends and profits of the
Company) and in the 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. Such
of the regulations contained in these Articles as are applicable to paid up shares shall
apply to stock and the words "share" and "shareholder" shall include "stock" and
"stockholder" respectively.
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45.

46.

1a)

1b)

1¢)

Subject to the provisions of section 81 of the Act, the Company may from time to time
by ordinary resolution increase the share capital by sum to be divided into shares of
such amount and classes as the resolution shall prescribe.

Subject to any such rights or privileges for the time being attached to any issued
shares, the new shares may be issued upon such terms and conditions and with such
preferential, special or other rights and privileges annexed thereto, as may be
permitted by the Act, and as the General Meeting resolving on creation thereof, or any
other General Meeting of the Company, and in the absence of any direction of the
General Meeting, as the Board shall direct, and in particular, such shares may be
issued either at par or at a premium or subject to the provisions of Section 79 of the
Act, at a discount.

Subject to the provisions of sub-section (1A) of Section 81 of the Act all new shares
shall be offered to the holders of the equity shares in proportion to the existing shares
held by them and such offer shall be made by notice specifying the number of shares
to which the share holder is entitled, and limiting the 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, and after the expiration of such time or on receipt of an intimation
from the shareholder to whom such notice is given that he declines to accept the
shares offered and the same shall be disposed of in such manner as the Board may
determine;

Provided (subject to Section 81 of the Act) that the Board may, at its discretion allot
such new shares or any portion of them to the vendor or vendor of any property being
acquired by the Company in payment of the whole or any part of the purchase price of
any such property or as remuneration for work done or service rendered to the
Company.

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

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

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

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



1d)

2a)

47.

48.

After expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept the
shares offered, the Board of Directors may dispose off them in such manner and to
such person(s) as they may think, in their sole discretion fit.

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

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

Nothing in sub-clause © of (1) hereof shall be deemed:
To extend the time within which the offer should be accepted; or

Nothing in this Article shall apply to the increase of the subscribed capital of the
company caused by the exercise of an option attached to the debenture issued or
loans raised by the company:

To convert such debentures or loans into shares in the company; or

To subscribe for shares in the company (whether such option is conferred in these
Articles or otherwise)

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

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

In the case of debentures or loans or other than debentures issued to or loans
obtained from 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 raising of the loans.

Except so far as otherwise provided by the conditions of issue or by these presents,
any capital raised by the creation of new shares shall be considered part of the
existing capital of the Company and shall be subject to the payment of dividends, calls
and installments, transfers and transmission, forfeiture, lien, surrender and otherwise.

If, due to any inequality in the number of new shares to be issued and the number of
shares held by members entitled to have the offer of such new shares, and difficulty
arises in the apportionment of such new shares or any of them amongst the members,
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such difficulty shall, in the absence of any direction in the resolution creating the
shares by the Company in General Meeting, be determined by the Board.

Subject to Section 100 of the Act, the Company may from time to time by a special
resolution reduce in any manner:

a) Its share capital
b) Any capital redemption reserve fund; and/or
c) Any share premium account.

Excess Capital may be paid off upon the footing that it may be called up again.

ALTERATION OF CAPITAL

50.

51.

52.

53.

The Company may in General Meeting from time to time, increase the share capital by
creation of new shares, such increase to be of such of appropriate amount to be
divided into shares of such amount as the resolution shall prescribe.

The Company may by ordinary resolution in the General Meeting:

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

By sub-division of its existing shares or any of them divide the whole or any part of its
share capital into shares of smaller amount than is fixed by the Memorandum of
Association, subject, however, to the provisions of the Act and that after such 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
reduced share is derived;

Cancel any shares, which, at the date of the passing of the resolution have not been
taken or agreed to be taken by the any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

The resolution whereby any share is sub-divided may determine that as between the
holders of the shares resulting from such sub-division one or more of such shares shall
have same preference or special advantage as regards dividend, capital, voting or
otherwise or as compared with the others, subject nevertheless, to the provisions of
Sections 85, 88 and 106 of the Act.

Subject to the provisions of Sections 77 and 100 of the Act, the Board may accept
from any member the surrender on such terms and conditions as shall be agreed to of
all or any of his shares.

VARIATION OF RIGHT OF SHAREHOLDERS

54.

The Right and privileges if any, attached to different classes of shareholders for the
time being (unless otherwise provided by. the terms of issue of the shares of that
class) may, subject to the provisions of Section 106 and 107 of the Act whether or not
the Company is being wounded up, be varied, modified committed, abrogated or
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affected with the consent in writing of the holders of at least three fourths of the issued
shares of that class, or with the sanction of a resolution passed at a separate General
Meeting of the holders of not less than three fourths of these shares.

The Provisions contained in these Articles relating to General Meeting shall mutatis
Mutandis apply to every such separate General Meeting and the necessary quorum
shall be two persons at least holding or represented by a proxy one third of the issued
shares of the class in question.

This article is not to be implied to curtail the power of modification which the company
would have if this Article were committed and the provisions of Section 192 of the Act
as to forwarding-a copy of any such agreement or resolution to the Registrar shall be
applicable.

The right conferred upon the holders of the shares of any class issued with preferential
or other rights shall not unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pan passu therewith.

BORROWING POWERS

56.

57.

Subiject to the provisions of Sections 58A, 292, 293 and 370 of the Act, that Board may
from time to time raise or borrow, from the Directors or from elsewhere and secure the
payment of any sum or sums of money for the purposes of the payment of the
Company. Provided that the Directors shall not, without the sanction of the Company
in General Meeting borrow any sum of money which together with monies already
borrowed by the company (apart from temporary loans obtained from the company's
bankers in the ordinary course of business) exceed the paid up capital of the Company
and its free reserves.

Subject to Section 292 of the Act, the Board may raise or secure the repayment of
such sum or sums in such manner and upon such terms and conditions in all respects
as it thinks fit, and in particular, by the issue of bonds, perpetual or redeemable,
debenture or debenture-stock, or by the creation of any mortgage charge or other
security on the undertaking of the whole or any part of the property of the company
(both present and future) including its uncalled capital for the time being.

Subject to the provisions of the Act and Companies (Acceptance of Deposit) Rules,
1975 the Directors may receive deposits on such terms and bearing interest at such
rate as the Directors may decide from time to time. The deposits may be received from
any person or person including the Directors and the Shareholders of the Company.

The Directors shall cause a proper register to be kept in accordance with the
provisions of the Act or changes specifically affecting the property of the Company and
shall duly comply with the requirements of the Act with regard to the registration of
mortgages and charges. The register of charges kept in pursuance of the Act
shall be open during business hours, subject to reasonable restrictions as the
Company in General Meeting may impose so that not less than two hours in each day
are allowed for such inspection to any creditor or member of the Company without fee
and to any other person on payment of Re 1/- for each inspection at the Registered
Office of the Company.
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Any bonds, mortgages, debentures, debenture - stock, or other securities may be
issued at a discount, premium, or otherwise or with any special privileges as to
assignment redemption, surrender, drawing, allotment of shares (but not for voting
thereat) and otherwise.

The debentures, debenture - stock, bonds or other securities conferring right to
allotment or conversion into shares or the option to right to call or allotment of shares
shall not be given except with the sanction of the Company in General Meeting. The
Board may keep live redeemed debentures for the purpose of reissue and shall have
the power either to reissue the debentures or issue other debentures in place of those
redeemed as it may consider fit.

GENERAL MEETINGS

59.

60.

61.

62.

63.

All General Meetings, other than the Annual General Meeting shall be called Extra-
Ordinary General Meetings. Apart from any other meetings, the General Meetings of
the Company, shall be held within such intervals as specified in Section 166(1) of the
Act, and subject to the provisions of Section 166(2) of the Act at such places and times
and as the Board may determine. Any other meeting of the Company shall, except in
the case where an Extraordinary General Meeting is convened under the provisions of
the following Article be called "General Meeting". Each such General Meeting shall be
called as Annual General Meeting and shall be specified as such in the notice
convening the meeting.

If at any time there are not within India Directors capable of acting who are sufficient in
number to form a quorum, any Director or any two members of the Company may call
an Extra-Ordinary General Meeting in the same manner, as nearly as possible, as that
in which the Board may call a meeting.

A general meeting may be called by the Board whenever it thinks fit and it shall, on the
requisition of such number of members as hold, as the date of the requisition, not less
than one tenth of such of the paid up capital of the company as at the date of
requisition carried the right of voting in regard to the matter to be considered at the
meeting forthwith proceed to call an Extraordinary General Meeting and in the case of
such requisition, the provisions of Section 169 of the Act shall be applicable

The requisition shall set out the matter for consideration, - for which the Meeting is to
be called and shall be duly signed by all the requisitions and deposited at the
Registered Office of the Company. The requisition may consist of several documents
in like form each signed by one or more requisitions.

The Company shall comply with the provisions of Sections 188 of the Act as to notice
of resolutions and circulations of the statement on the requisition of the members.

If the Board does not, within twenty one days from the date of deposit of requisition in
regard to any matter, proceed, duly to call a meeting for the consideration of those
matters on a day not less than forty five days from the date of deposit of requisition,
the requisitions or such of the requisitions 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 such of the paid
up share capital of the Company as at that date carries the right of voting in regard to
that matter, may be themselves convene the Meeting in the matter in which such
meetings are called, but no such meetings shall be convened or held after the
expiration of three months from the date of the delivery of the requisition as aforesaid.
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A Meeting duly convened before the expiry of three months as aforesaid may be
adjourned to a future date after the expiry of that period.

Any meeting called under the above Article shall be convened in the same manner or
as nearly as possible as that in which Meetings are the convened, by the Board and
shall be held at the Registered Office of the Company.

Except as provided in such - section (2) of Section 171 of the Act not less than twenty
one days, notice shall be given of every General Meeting and the notice shall specify
the place, day and time of the Meeting and also shall contain a statement of the
business to be transacted there at. If such business consists of "Special Business"
there shall be annexed to the notice a statement complying with provisions of Section
173 (2) and (3) of the Act.

Notice of every meeting of the Company shall be given to every member and to the
Auditors and to any other persons entitled to a share in consequence of the death or
insolvency of member in any manner hereinafter authorised forgiving of such notice.
However, where the notice of a General Meeting is given by way of advertisement in a
newspaper circulated in the neighbourhood of the Registered Office of the Company,
as required under Section 53 of the Act, the statement of material facts referred to in
section 1 73(2) need not be annexed to the notice but it shall be mentioned in the
advertisement that the statement has been forwarded to the members.

Any accidental omission to give such notice to any member or its non - receipt by any
member or other persons to whom it should have been given shall not invalidate the
proceedings of the Meeting.

A General Meeting may be convened by shorter notice than that specified above, if
consent is accorded thereto, in the case of Annual General Meeting, by all the
members entitled to vote there - at and in other cases by the members of the
Company holding not less than 95% of such part of the paid up capital of the Company
as gives a right to vote at the meeting.

Every notice of meeting of the Company shall:

i) Specify the place, date and time of the meeting; and
i) Contain a statement of the business to be transacted there at.

The form of proxy shall be a 'two -way-proxy' as given in Schedule IX of the
Companies Act, 1956, enabling the Shareholders to vote for/against any resolution.

The Company shall, in the case of a resolution to be moved as a special resolution,
duly specify in the notice calling the General Meeting or other intimation given to the
members, of the intention to propose the resolution as a special resolution.

The Company shall on compliance with Section 190,225,262 and 284 of the Act, give
to its members notice of resolution requiring special notice at the same time and in the
same manner as it gives notice of the meeting or it that is not practicable, shall give
them notice thereof either by advertisement in a newspaper having circulation in the
State in which the registered office is situate, not less than 21 days before the meeting.



Subject to the provisions of Section 225 and 284 of the Act, the receipt of
representation, if any, made under Section 225 of the Act by a retiring Auditor or under
Section 284 by a Director sought to be removed from office as a Director, must be
stated in the notice of meeting given to the members of the Company, if the
representations are received in time.

Documents to be annexed to the Notice

Where any items of business to be transacted at the meeting are deemed to be special
in accordance with the provisions of the Act, a statement setting out all material facts
concerning each such item of business, including in particular the nature and extent of
the interest if any therein of every Director, shall be annexed to the notice of the
meeting.

Where any item of business consists of the according of approval to any document by
the meeting, the time and place where the document can be inspected shall be
specified in the statement mentioned above.

A copy of every balance sheet including the profit and loss account, the auditors report
and every other document required by law to be annexed or attached, as the case may
be, to the balance sheet which is to be laid before the Company in General Meeting,
shall not be less than twenty one days before the date of the meeting, be sent to every
member of the Company in accordance with the provisions of Section 219 (1) of the
act.

A copy of the representations if any, made under Section 225 of the Act by a retiring
auditor or under Section 284 of the Act by a Director sought to be removed from office,
shall be sent to the members of the Company as provided for in Section 225 and 284
of the Act.

Subject to the provisions of Section 188 of the Act, member's resolution shall be
circulated to the members of the Company entitled to receive notice of the Annual
General Meeting.

The Company shall, duly keep and maintain at the Registers at the Registered Office
in accordance with the provisions of the Act.

Where under any provisions of the Act, any person where a member of the Company
or not entitled to inspect any register, return, certificates, deed, instrument or
document required to be kept or maintained by the Company, the person so entitled to
inspection shall be permitted to inspect the same during the hours of 11 a.m. to 1 p.m.
on such business days as the Act requires them to be open for inspection.

The Company may, after giving not less than Thirty days previous notice by
advertisement in some newspapers, circulating in the districts of the office, close the
register of members, or the register of debenture-holders, as the case may be, of any
period or periods not exceeding thirty days at any time.

PROCEEDINGS AT GENERAL MEETINGS

67.

The ordinary business of an Annual General Meeting shall be to receive and consider
Profit & Loss account, the Balance Sheet and the Report of the Directors and that of
the Auditors, to elect the Directors in the place of those who retire by rotation, to
appoint Auditors and to fix their remuneration and also to declare dividends. All the
other business transacted at an Annual General Meeting shall be deemed to be
special business.



68.

70.

71.

72.

73.

74.

Five members present at the Meeting in person shall be the quorum for General
Meeting. No business shall be transacted at any General Meeting unless the requisite
number of members sufficient to constitute quorum are present at the time when the
Meeting proceeds to business.

If within half an hour of the time appointed for holding a Meeting the requisite of
number of members sufficient to constitute quorum are not present, the Meeting shall
be dissolved. In any other case the Meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other later day, time and place as
the Board may determine. If at the adjourned Meeting also the requisite quorum is not
present within half an hour from the scheduled time of holding the Meeting, the
members present shall form the quorum.

The Chairman of the Board of Directors or in his absence, the Managing Director shall
preside over every General Meeting as Chairman. If at any time, no such Chairman or
Managing Director is present to chair the Meeting within fifteen minutes after the time
appointed for holding of the Meeting or if either of them is unwilling, the Directors
present shall chose one of the Directors to be Chairman of the Meeting or if no
Director is present or if the Directors present at the Meeting decline to chair the
Meeting the members present shall elect one of the themselves as chairman of the
Meeting.

Every question submitted to a Meeting shall be decided by a show of hands or by a
poll if so demanded by any five members entitled to vote and are present in person or
proxy. In the case of an equality of votes the Chairman shall both on show of hands
and at the poll have a casting vote in addition to the votes to which he may be entitled
to as a member.

At any General Meeting unless a poll is demanded by at least five members present in
person or by proxy and entitled to vote, a declaration by the chairman of a resolution
having been carried or carried by a particular majority and entry to that effect in the
books containing the minutes of the Meeting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes given for or against such
resolution.

The chairman of the meeting 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 but no business shall be transacted at any adjourned
Meeting other than the business left unfinished at the Meeting from which the
adjournment took place unless due notice is given thereby.

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 any adjournment or of the business to be transacted at
adjourned meeting.

Where a resolution is passed at an adjourned meeting of the Company, the resolution
shall, for all-purpose, 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.
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If a poll is demanded as aforementioned, it shall be taken forthwith on the question of
adjournment or election of Chairman and in either case in such manner and at such
time, not being later than forty eight hours from the time when the demand was made
and at such place as the Chairman may direct, either at once or after an interval or
adjournment or otherwise, and the result of the poll shall be deemed to be the decision
of the Meeting on the resolution on which the poll was demanded.

When a poll is to be taken, the Chairman shall appoint one or more scrutinizers of
whom one shall be a member (not being an employee of the Company) present at the
Meeting provided that such a member is willing to be appointed to scrutinized the
votes in the poll and report to him thereon. The Chairman shall have power, at any
time before the declaration of the results of the poll, to remove a scrutinizer from office
and to fill the vacancy arising from such removal.

In a poll, a member entitled to more than one vote or his proxy or other person who is
entitled to vote for him, need not, if he votes, use all his votes or cast the same way all
the votes he uses.

The demand of a poll shall not preclude the continuation of a Meeting for the
transaction or any business other than the question on which the poll has been
demanded.

The demand of a poll may be withdrawn at any time before the poll is taken.

Subject to the provisions of the Act, the Chairman shall have the power to regulate the
manner in which a poll shall be taken and the results of the poll shall be deemed to be
the decision of the meeting on the resolution on which the poll was taken.

No objection shall be made to the validity of any vote whether given personally or by
proxy or by attorney except at the Meeting or poll at which such vote shall be tendered
and every vote, whether given personally, or by proxy or by attorney, to which no
objection shall be made at such Meeting or poll, shall be deemed valid for all purposes
of such Meeting or poll whatsoever.

VOTES OF MEMBERS

77.

Subject to the provisions of these Articles and without prejudice to and special
privileges or restrictions as to voting for the time being attached to any class of shares
for the time being forming part of the capital of the Company, every member, not
disqualified by Article 88 shall be entitled to be present, and to speak and vote at such
meeting and on a show of hands every member present in person shall have one vote
and upon a poll the voting right of every member present in person or by proxy shall be
in proportion to his share of the paid-up equity share capital of the Company. Provided
however, if any preference shareholder to be present at any meeting of the company,
save as provided in clause (b.) of Sub-section (2) of Section 87 of the Act, he shall
have a right to vote only on resolutions placed before the meeting which directly affect
the rights attached to his preference shares.

Voting rights shall be exercised in accordance with the provisions of Section
2,87,88,92,117,178,179,180,182,183,184 and 185 of the Act or any statutory
modification thereof and Regulation@ hereunder read with Section 181 of the Act.
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No company or body corporate being a member of the Company shall vote by proxy
unless a resolution of its Board of Directors under the provisions of Section 187 of the
Act is in force and the representative named in such resolution is present at the
Meeting at which the vote by proxy is tendered.

A person duly appointed by a resolution as aforesaid under Section 187 of the Act,
shall not by reason of such appointment be deemed to be a proxy and the lodging with
the Company at the office or production at the Meeting of a copy of such a resolution
duly signed by one Director of such member company and certified by him as being a
true copy of the resolution shall, on production at the Meeting, be accepted by the
Company as sufficient evidence of the validity of his appointment and such a person
shall be entitled to exercise the same rights and powers including the right to vote by
proxy on behalf of the member Company he represents, as that member Company
could exercise if it were an individual member

If any member be lunatic, idiot or a non- composmentis, he may vote whether on a
show of hands or on a poll by his committee, curator bonus or other legal curator and
such last mentioned person may give his vote by proxy provided that forty eight hours
at least before the time of holding the Meeting or adjourned Meeting as the case may
be, at which any person proposes to vote he shall satisfy the Board of his right under
the Transmission Article to transfer the shares in respect of which the proposes to
exercise his right under this Article, unless the Board shall have previously admitted
his right to vote at such Meeting in respect thereof.

Where there are joint Registered Holders of any share, any one of such persons may
vote at any Meeting either personally or by proxy in respect of such share as if he were
solely entitled there to; and if more than one of such joint-holders be present at any
Meeting either personally or by proxy or attorney, that one of the said persons whose
name stands prior in the Register of Members in respect of such shares shall alone be
entitled to vote in respect thereof.

Provided that Joint-holder present at any Meeting personally shall be entitled to vote in
preference to a Joint-Holder represented by a proxy. Every executors or administrators
of the deceased member in whose name shares stand shall for the purpose of this
Article be deemed Joint-Holders of such shares.

An instrument appointing a proxy shall be in writing under the hand of the appointer or
his attorney duly authorised in writing or if such appointer or his attorney is a body
corporate be under the common seal or the hand of its officer or attorney duly
constituted. A proxy who is appointed for a specific Meeting only shall be called a
Special Proxy and any other proxy shall be called General Proxy.

The instrument appointing a proxy and the power of attorney or other authority (if any)
under which it is signed or a notorially certified copy of that power of authority, shall be
deposited at the office not less than forty eight hours before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes
to vote or in the case of a poll not less than twenty-four hours before the time
appointed for the taking of the poll and in default the instrument of proxy shall not be
treated as valid. Provided that the Directors shall have power to waive this rule in any
case should they, in the interest of the Company, think it desirable to do so.
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A vote given in accordance with the terms of an instrument appointing a proxy shall be
valid notwithstanding the previous death or insanity of the principal, or revocation of
the instrument or transfer of the share shall have been received by the Company at the
office before the vote is given; provided nevertheless that the chairman of any Meeting
shall be entitled to require such evidence as he may in his discretion think fit of the due
execution of an instrument of proxy and that the same has not been revoked.

Every member entitled to vote at a meeting of the company or 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 the ending with the
conclusion of the meeting to inspect the proxies lodged at any time during the
business hours of the Company. Provided not less than three days notice in writing of
the intention so to inspect is given to the Company.

Every instrument of proxy, whether for a specific meeting or otherwise shall as nearly
as circumstances will permit, be in either of the forms set out in schedule IX of the Act.

No member shall be entitled to exercise any voting rights either personally or by a
proxy at any Meeting of the Company in respect of any shares registered in his name
on which any calls or other sums presently payable by him have not been paid or in
regard to which the company has exercised any right of lien.

DIRECTORS

86.

87.

Until otherwise determined by General Meeting of the company and subject to the
provisions of Section 259 of the Act, the number of Directors (including Debenture
Alternate, Special Co-opted, Nominated, Additional, Executive and Finance Director)
shall not be less than three and not more than twelve. The first directors of the
Company are

1. M. RAVEENDRA
2. Mrs. M. NAGA PADMA
3. Mrs. K. CHITRA

The business of the Company shall be managed by the Board of Directors who may
pay all expenses incurred in getting the Company registered and may exercise all such
powers of the Company and to do all acts and things as are not restricted by the Act or
by these Articles required to be exercised by the Company in general meeting subject
nevertheless to these Articles, to the provisions of the Act and to such regulations not
inconsistent therewith and duly made there under, including regulations made by the
Company in General Meeting. Nothing shall invalidate any prior act of the Directors,
which would have been valid if that regulation had not been made.

Only an individual and not a body corporate, association, or firm shall be appointed
Director of the Company.

Subject to the provisions of Section 252,255 and 259 of the Act, the Company may in
the General Meeting reduce the number of directors fixed by regulation 33(a).

Wherever Directors enter into a contract, with any Government, Central, State or
Local, any bank or financial institution or any person (hereinafter referred to as -the
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appointer-) for borrowing any money or for providing any guarantee or security or for
technical collaboration or assistance or for underwriting or entering into any other
arrangement whatsoever, the Directors shall have subject to section 255 of the power
to agree that such appointer shall have the right to appoint or nominate in writing
addressed to company one or more directors of the Board for such period and upon
such conditions as may be mentioned in the agreement and that such Director or
Directors may not be liable to retire by rotation nor be required to hold any qualification
shares. The directors may also agree that any such Director or Directors may be
removed from time to time by the appointer entitled to appoint or nominate them and
the appointer may appoint another or others in his or their place and also fill in any
vacantly, which may occur as a result of any such Director or Directors ceasing to hold
that office for any reason whatsoever. The Directors appointed or nominated under this
Article shall be entitled to exercise and enjoy all or any of the rights and privileges
exercised and enjoyed by the Directors of the Company including payment of
remuneration and traveling expenses to such Director or directors as may be agreed
by the Company with the appointer.

If and when the Company shall issue debentures, the holders of such debentures, or if
and when the company shall create a mortgage on any property, the mortgagee or
mortgagees to whom such property shall be mortgaged may have the right to appoint
and nominate and from time to time remove and reappoint a Director or Directors, in
accordance with the provisions of the Trust Deed securing the said debentures or the
deed relating such mortgage etc., as the case may be. A director so appointed under
this article hereinafter referred to as "The Debenture Director" and that Director shall
have all the rights and privileges of an ordinary Director of the Company except in so
far as otherwise provided herein or by the Trust Deed securing the debentures or the
deed creating the mortgages, as the case may be.

The continuing Directors of the Board may act notwithstanding any vacancy in the
Board so that if the number falls below the minimum fixed, the Directors shall not,
except for the purpose of filling vacancies act so long as the number is below the
minimum.

Any casual vacancy occurring in the Board of Directors may be filled up by the Board,
but the person so chosen shall be subject to retirement at the same time as if he had
become a director on the day on which the director in whose place he is appointed
was last elected a director.

Any person whether a member of the Company or not may be appointed a Director of
the Company and no qualification by way of shareholding shall be required of any
Director.

Unless otherwise determined by the Company in a General Meeting each director
other than a Managing director or a whole time director shall be entitled to receive out
of the funds of the company for his services in attending the meetings of the Board or
a committee of the Board, a fee not exceeding the limits specified under section 310
and 640B read with rule 10B of Companies General Rules and Forms as altered from
time to time. All other remuneration, if any, payable by the Company to each Director,
whether in respect of his service as a managing director or a director in the whole or
part time employment shall be determined in accordance with and subject to the
provisions of these Articles and the act. The directors shall be entitled to be paid their
reasonable travelling, hotel and other expenses incurred in connection with their
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attending the Board and Committee Meeting or otherwise incurred in the execution of
their duties as Directors.

If any Director, who is willing and is called upon to perform extra services or make any
special exertions in going or residing away from office/main place of business for any
of the purposes of the Company or in giving special attention to the business of the
company or as a member of the company or as a member of the committee of the
Board then, subject to sections 198, 309, 310 and 314 the Board may remunerate the
Director either by a fixed sum of money or by a percentage of profits or otherwise and
such remuneration may be in addition to or in substitution for any other remuneration
he is entitled to.

The office of the Director shall ipso facto become vacant in the circumstances set out
in Section 283 of the Act.

No Director or other person referred into in Section 314 may be appointed to or hold
any office of place of profit under the Company or under any subsidiary of the
Company except in accordance with the provisions of Section 314 of the Act.

A Director who is in any way, whether directly or indirectly concerned or interested in a
contract or arrangement entered into or to be entered into or on behalf of the company
not being contract or arrangement entered into or to entered into between the
Company and any other Company where such Director or two or more of them
together holds/hold not more than two percent of the paid up share capital in the other
Company shall disclose the nature of his concern or interest at Meeting of the Board
as required by Section 299 of the Act. A general notice informing that he a Director or
a member of any specified body corporate or firm and is to be regarded as such in any
subsequent contract or arrangement with that body corporate or firm shall be sufficient
disclosure as contemplated above and it shall not be necessary to give special notice
relating to any particular contract or arrangement with such body corporate or firm
provided such general notice is given at Meeting of the Board of Directors or the
Director concerned takes reasonable steps to secure that it is brought up and read at
the first Meeting of the Board after the notice is given. He shall be bound to give from
time to time and / or renew the notice as aforesaid in the last month of each financial
year of the Company in respect of all bodies corporate of which he is a director or
member and of all firms of which he is a partner.

ROTATION OF DIRECTORS

97.a)

98.

b)

Not less than two thirds of the total number of Directors shall be persons whose period
of office is liable to determination by retirement of Directors by rotation.

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

The Directors to retire by rotation at every Annual General Meeting shall be those who
have been longest in the office since their last appointment, but as amongst persons
who become Directors on the same day, those who are to retire shall in default of and
subject to any agreement among themselves be determined by Lots A retiring Director
shall be eligible for re-election.
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At the Annual General Meeting at which a Director retires as aforementioned, the
Company may fill up the vacancy by appointing the retiring Director or some other
person thereto.

If the place of the retiring Director is not so filled up and 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 of or if that day is a public holiday, till 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 been re-appointed at the adjourned meeting unless:

At the meeting or at the previous meeting a resolution for the appointment of such
Director has been put at the meeting to vote and lost; or

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

A resolution whether special or ordinary is required for his appointment or re-
appointment under any of the provisions of the Act.

The Company may, subject to the provisions of Section 284 of the Act, by an ordinary
resolution pursuant to a special notice in that regard, remove any director before the
expiry of his period of office. The Company may also, by an ordinary resolution, after a
special notice in that regard, appoint another person in the place of the Director so
removed, if such a Director has been appointed by the Company in General Meeting
or by the Board. The Director so appointed shall hold office until such time up to which
the original Director who was removed would have held office had he not been
removed.

If any Director appointed by the Company in a General Meeting vacates before his
term of office had expired in the normal course, the casual vacancy so arising may be
filled up by the Board at any of its meeting, but any person, so appointed shall retain
his office so long only as the vacating director would have retained the same. Provided
that the Board may not fill such vacancy by appointing any person who had been
removed from the office of Director under the previous Article.

A person not being a retiring Director shall be eligible for appointment as Director at
any General Meeting unless he or some member intending to propose him as Director,
not less than fourteen days before the Meeting, left at the office a notice in writing in
his hand signifying his candidature for the office of Director or the intention of such
member to propose him as a candidate for that office as the case may be. The
Company shall inform its members of the candidature of person for the office the case
may be. The Company shall inform its members of the candidature of person for the
office by serving individual notices on the members not less than seven days before
such General Meeting.

Provided that it shall not be necessary for the Company to serve individual notices as
aforementioned if the Company advertises such candidature or intention not less than
seven days before the General Meeting in at least two newspapers circulating in the
place where the office is situated, of which one is published in English language and
the other in the Regional language of that place.
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The Directors shall meet together at least once in every three months and at least four
such meetings shall be held every year for the dispatch of business. They may adjourn
or otherwise regulate their meetings and proceedings as they think fit. Notice of every
meeting of the Board shall be given in writing to every Director for the time being in
India, and his usual address in India to every other Director. Questions arising at any
meeting shall be determined by a majority of votes of the Directors present and in case
of any equality of votes, the Chairman shall have a second or casting vote except at
the re-election of a Chairman of the Directors. Unless otherwise determined from time
to time and at any time by the consent of the Directors for the time being in India,
meetings of the Board shall take place at the Registered Office of the Company.

The Chairman or the Managing Director at any time and the Secretary shall upon the
request of the Chairman or the Managing Director or any two Directors may at any
time convene a meeting of the Board.

The Chairman of the Board shall be elected by the Board of Directors from among
their numbers, The Chairman shall, subject to the provisions of the Act, be paid such
remuneration as the Board may from time to time determine. The Directors shall
determine the period for which he is to hold office. If no such Chairman be elected or if,
at any meeting, the Chairman be not present within fifteen minutes of the appointed
time for holding the same, the Director present shall choose one of their number to be
a Chairman of such meeting.

The quorum for a meeting of the Board of Directors shall be one third of its total
strength as defined in Section 287 of the Act, or two Directors, which ever is higher,
provided that where at any time the number of Directors who are disqualified from
voting by reason of any other provisions of these Articles and Section 300 of the Act
exceeds or is equal to 'two third of the said total strength, the number of the remaining
Directors, that is to say, the number or Directors who are not interested, present at the
meeting being not less than two shall be the quorum during such time. If quorum shall
not be present within fifteen minutes from the time appointed for holding a meeting of
the Board, the meeting shall be adjourned until such time and date as the chairman
shall appoint.

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

The Board may, subject to the provision of the Act, from time to time and at any time
delegate any of its power to a committee consisting of such Directors as it thinks fit,
and may from time to time revoke such delegation. Any committee so formed shall in
the exercise of the powers so delegated, confirm to any regulations that may from time
to time be made by the Board. All acts done by any such committee in confirmity with
such regulations and in fulfilment of the purpose of their appointment, but not
otherwise, shall have the like force and effect as if done by the Board.

The proceedings at any meetings of any such Committee shall be governed by the
provisions herein contained for regulating the meetings and proceedings of the Board
so far as the same are applicable thereto and are not superceded by any regulations
made by the Board under the Proceedings Article.
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All acts done by any meeting of the Board of Directors or by a committee of Directors
or by any person acting as a Director shall notwithstanding any vacancy in the Board
or Committee or that it shall afterwards be discovered that there was some defect in
the appointment of such Directors or persons acting as aforesaid, or that any of them
were disqualified, be valid as if no such vacancy had occurred and other such person
had been duly appointed and was qualified to be a Director. 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 terminated.

Save in such cases where a resolution is required under Sections 262, 292, 297, 316,
372, (5) and 386 of the Act, to be passed at a meeting of the Board or Committee of
the Board, as the case may be a resolution shall be as valid and effective as if it had
been passed at a meeting of the Board or Committee, as the case may be, duly called
and constituted, if the draft thereof in writing is circulated, together with the necessary
papers, if any, to all the Directors or to all the members of the Committee of the Board
as the case may be, then in India (not being less in number than the quorum fixed for
meeting of the Board of 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 them as are then in India or by a majority of such of them as are entitled to
vote on the resolution by affixing thereto signature in full.

MINUTES

113.a)

114.a)

The Company shall, in accordance with the provisions of Section 193 of the Act, cause
minutes to be kept by making within thirty days of the conclusion of every General
Meeting and of every meeting of the Board or Committee, entries thereof in books
provided for the purpose with their pages consecutively numbered, each page of every
such book being dated and signed, in the case of minutes of proceedings of a meeting
of the Board or of a committee thereof, by the Chairman of the said meeting, or the
Chairman of the next succeeding meeting, and in the case of minutes of the
proceedings of the General Meeting, by the Chairman of the same meeting within the
aforesaid period of thirty days or in the event of the death or disability of that chairman
within that period, by a Director duly authorised by the Board for the purpose, provided
that in no case shall the minutes of the proceedings of a meeting be attached to any
such books as aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat. Provided that no matter need be included in any such minutes
which in the opinion of the Chairman of the meeting is, or could reasonably be
regarded as defamatory of any person or is irrelevant or immaterial of the proceedings
or it is detrimental to the interests of the company.

In the case of a meeting of the Board or Committee of the Board the minutes shall
contain particulars of the names of the Directors present at each meeting of the Board
/ Committee and in the case of each resolution passed at the meeting the names of
the directors if any dissenting from or not concurring with the resolution. The minutes
shall also contain particulars of all appointment of officers made at any of the
meetings.

Minutes kept in the manner provided alone shall be evidence of the proceedings
recorded therein.



c)

The minutes books of the General Meeting of the Company shall be kept at the office
and shall be open to inspection by all members during the office hours on such
business days as the Act requires them to be kept open for inspection.

POWERS OF THE BOARD

115.

116.

The Board of Directors shall be entitled to exercise all such powers and to do all such
acts and things as Company is authorised to exercise and do. Provided that the Board
shall not exercise any power or do act or thing which is directed or required by the Act
or any other provisions of Law or by the Memorandum of Association or by these
Articles, to be exercised by the Company in a General Meeting provided further that in
exercising any such power or doing any such act or any other statute or the
Memorandum or Articles of the company or in any regulations not inconsistent with
any duly made there under including any regulations by made by the Company in a
General Meeting. No regulation made by the Company in a General Meeting shall
invalidate any prior act of the Board, which would have been valid, if that regulation
had not been made.

The Board of Directors shall have the power, at any time and from time to time, to
appoint any person as additional Director in addition to the existing Directors but so
that the total number of Directors shall not exceed the limits fixed by these Articles.
Any Director, so appointed shall hold office only till the next Annual General Meeting
but shall be eligible there for election as Director.

Subject to applicable provisions of the Act, the Board of Directors may, from time to
time, appoint one or more of them to the office of Managing Director & also to the
office of Whole Time Director(s) on such terms and conditions and at such
remuneration as the Board may think fit.

Subiject to the provisions of Section 313 of the Act, the Board may appoint any person
to be an alternate Director to act for a Director (hereinafter in this Article called the
original Director) during his absence for a period not less than three months from the
State in which meeting of the Board are ordinarily held, but such alternate Directors
shall, ipso facto, vacate office if and when the original Director returns to the State in
which the meetings of the Board are ordinarily held, subject to Section 313 of the Act.

The Board shall, without prejudice to the general powers conferred under the previous
Article and without prejudice to the other powers conferred by these Articles have the
following powers that is to say power to carry out all or any to the objects set forth in
the Memorandum of Association and do the following things.

To appoint and at its pleasure remove or suspend such officers, Departmental
Managers, clerks and servants, either for permanent, temporary or special services as
it may deem fit for carrying on the business of the company from time to time and may
also determine the duties and powers of such officers, clerks, servants and fix the
amount of their salaries, and pay the same out of the funds of the company and to
require security in such instances and to such amount as it thinks fit.

Subiject to the restrictions contained in Section 292 of the Act, the Board may delegate
any of their powers to committees of the Board consisting of such member or
members of its body, as it thinks fit. Every Committee of the Board so formed shall in
exercise of the powers so delegated conform to any regulations that may, from time to
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b)

time, be imposed on it by the Board. All acts done by any such Committee of the
Board in conformity with such regulations and in fulfilment of the purposes of their
appointment but not otherwise, shall have the like force and effect as if done by the
Board.

Save in those cases where a resolution is required by the provisions of the Act to be
passed at a meeting of the Board, no resolution shall be deemed to have been duly
passed by the Board or by a Committee thereof by circulation, unless the resolution
has been circulated in draft, together with the 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 the quorum fixed for 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 them in India or by a majority of such of
them as are entitled to vote on the resolution.

To appoint any Company, firm or person by power of Attorney to be the Attorney or
Attorney of the Company for such purposes, authorities and discretions not exceeding
those fixed in or exercisable by the Board under these Articles and with such powers
and for such period and subject to such conditions as it may deem fit, and by any such
powers of attorney may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think fit and may also
authorise any such attorney to delegate all or any of the powers, authorities and
discretions vested in him.

The remunerate any person for rendering services to the Company, whether in its
regular employment or not, in such manner as they may deem fit, whether by cash,
salary or shares or debentures or commission or sharing of profits either in any
particular transaction or generally or by way of percentage or wages or salaries or in
any other manner or method.

To sell for cash on credit and either wholesale or in retail and for ready or future
delivery and realise the proceeds of sale of property, movable or immovable or any
rights or privileges belonging to the Company, or in which the Company is interested
or over which the company may have any such power of disposal and to exchange
any such property or rights belonging to the company for other property or rights.

To determine from time to time as to who shall be entitled to sign on the Company's
behalf bills, notes, receipts, acceptances, endorsement of cheque, dividend warrants,
releases, contracts and documents and to give the necessary authority for such
purpose.

To institute, conduct, defend, compound or abandon any actions, suits and legal
proceedings by or against the Company or its officers or otherwise concerning the
affairs of the Company and also to compound and allow time for payment or
satisfaction of any debts due and or any claims or demands by or against the company
or compromise or submit to arbitration the same actions, suits and legal proceedings
and observe and perform the awards. It may also intervene in any other proceedings in
which the Company may be interested. They may also appoint solicitors, advocates,
counsel and other legal advisers for such purposes or for any other purposes and
settle and pay their remuneration.



To engage and in their discretion remove, suspend, dismiss and remunerate bankers,
legal advisers, accounts, managers, cashiers, clerks, agents, commission agents,
dealers, brokers, foremen, servants, employees of other description and to employ or
remunerate such professional, technical or skilled assistants as from time to time may
in their opinion be necessary or advisable in the interests of the Company and upon
such terms as the duration of employment, remuneration or otherwise and may require
security in such instances and such matters as the Directors may think fit.

To purchase or otherwise acquire for the Company any property rights or privileges
which the company is authorised to acquire at such price and generally on such terms
and conditions, and so such considerations, as they may think fit.

At their discretion to pay for any property, rights, privileges acquired by or service
rendered to the Company either wholly or partially in cash or in shares (subject to
section 81 of the Act) bonds, debentures or other securities of the Company and any
such shares may be issued either as fully paid up or with such amount credited as paid
up there on as may be agreed upon; and any such bonds, debentures, or other
securities may be either specifically charged upon all or any part of property of the
company and its uncalled capital or not so charged.

To secure the fulfillment of any contracts, agreements or engagements entered into by
the company by mortgage or charge all or any of the property of the company and its
unpaid capital for the time being or in such other manner as they may think fit.

To appoint any person or persons (whether incorporated or not) to accept and hold in
trust for the company or in which it is interested or for any other purposes and to
execute and do all such deeds, documents and things as may be requisite in relation
to any such trust and to provide for the remuneration of such trustees.

To pay all monies due by the Company and to look after the finance of the Company
including opening of current account, time deposit account or other accounts with a
banker or bankers of their choice, and to operate such accounts and also to overdraw
or take loans in such account on the security of the Company or any of its assets
subject to Section 293 of the Act. It may also borrow from time to time sums of money
for the purposes of the Company upon such terms as may be expedient with or without
security, subject of course, to Section 293 of the Act. Subject to the provisions of the
Act, to invest and deal with any of the moneys of the company not immediately
required for the purposes thereof upon such manner as they may think fit, and from to
time vary or realise such investments.

Subiject to section 291 of the Act, to sell the business or undertaking of the company,
or any part thereof, including any shares, stocks, bonds, debentures, mortgages, or
other obligations or securities or any or either of them, patents, trademarks, trade
names, copy rights, licenses, or authorities or estate rights, property, privileges, assets
of any kind.

To draw, accept, endorse, discount, negotiate and discharge on behalf of the company
all bills of exchange, promissory notes, cheque, hundies, drafts, railway receipts, dock
warrants, delivery orders, government promissory notes, other government
instruments, bonds, debentures or debenture stock of corporations, local bodies, port
trusts, improvement trusts or other corporate bodies and execute transfer deeds for
transferring stocks, shares or stock certificate of the Government or other local or
corporate bodies in connection with any business or any subject of the Company.
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The Board of Directors shall have the power to open bank accounts, to sign cheque on
behalf of the Company and to operate all banking accounts of the Company and to
receive payments, make endorsements, draw and accept negotiable instruments,
hundies, bills or may authorise any other such person or persons to exercise such
powers.

To make or receive advances of money, goods, machinery, plant and other things by
way of sale, mortgage, hypothecation, lien, pledge, deposit or otherwise in such
manner and on such terms as the Directors deem fit.

To make all manner of insurance.

To establish, maintain or produce the establishment and maintenance of any non
contributory or contributory pension or superannuation funds for the benefit of
employees, and give or procure donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the employment of the
Company or of any company which is the subsidiary of the company and establish and
subsidise or subscribe to any institutions, associations, clubs, or funds, calculated to
be for the benefit of or to advance the interest and well being of the company or of any
such persons as aforesaid, and to make payments for all towards insurance of any
such persons as aforesaid. The directors may also subject to the provisions of section
293 (1) (e) and 293 of the Act subscribe or guarantee money for any charitable or
benevolent objects or for any exhibitions or for any public, general or useful object and
do any of the matters aforesaid. To set aside portion of the profits of the company to
form a fund to provide for pensions, benefits, gratuities or compensation or subject to
the provisions of Section 417, and 418 of the act, to create any provident or benefit
fund in such or any other manner as the Board may deem fit. It may make and alter
Rules and Regulations concerning the time and manner of payment of the
contributions of the employees accrual, employment, suspension and forfeiture of the
benefits of the said fund and the application and disposal thereof and otherwise in
relation to working and management of the said fund as the Board may from time to
time think fit.

To exercise any other powers aforesaid by the Act and not referred to in these Articles
specifically including varying and repealing byelaws for the regulation of the business
of the company, its officers and servants.

To execute in the name and on behalf of the Company, in favour of any Director or
other person who may incur or be about to incur any personal liability for the benefit of
the company such mortgages of the Company's property (present and future)
as they think fit, and any such mortgage may contain a power of sale and such other
powers, covenants and provisions as shall be agreed upon.

Subject to the provisions of the Act, the following regulations shall have effect:

The Board may, from time to time, provide for management of the affairs of the
Company either in different parts of the union of India or elsewhere in such manner as
they think fit and in particular to establish branch offices, to appoint any person to be
attorneys or agents' of the company with such powers (including power to sub-
delegate) and upon such terms as they think fit.
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Subiject to the provisions of the Act and these Articles, delegate the powers; authorities
and discretions vested in the Directors to any person, firm, company or fluctuating
body of persons as aforesaid.

The company may exercise the powers conferred by Section 50 of the Act to having
an official Seal for use abroad and such power shall be vested in the Board, and the
Company may cause to be kept in the State or Court., outside India, as may be
permitted by the Act, a Foreign Register of Members or Debenture holders resident in
any State or Country and the Board may from time to time, make such Foreign
Register, such regulations not being inconsistent with the provisions of Sections 157
and 158 of the Act and the Board may from time to time make such provisions as It
may/think fit relating thereto and may comply with the requirements of local law and
shall in any case comply with the provisions of Section 157 and 158 of the Act.

The Board of Directors shall comply with all provisions of corporate governance as
applicable and as may be required by the Securities and Exchange Board of India
and/or Exchanges, including the constitution of audit committees, investors grievance
committees, etc.

MANAGING OR WHOLETIME DIRECTOR

118.

119.

120.

121.

Subiject to the provisions of the Act and these Articles, the Company shall have power
to appoint from time to time any one of its nominees as the Managing Director and / or
whole time Director of the Company.

The Managing Director shall not while he continues to hold that office be required to
retire by rotation nor shall be required to hold any qualification shares. If he ceases to
hold the office of Director, he shall ipso facto and immediately cease to be a Managing
Director.

The Management of the day-to-day affairs of the Company shall vest with the
Managing Director who shall discharge his duties under the general superintendence
and control of the Board of Directors. He shall be the Chief Executive of the Company
and all other full time Directors, if any, and Executive and functionaries shall have
powers to appoint all Managers / Officers / consultants and other personnel required
for the effective functioning of the Company, to make all purchases required for the
efficient functioning of the industry.

The first Managing Director of the company shall be elected by the Board of Directors.
The appointment shall be subject to the approval of the Central Government and shall
be ratified in a General Meeting.

The office of a Director shall be vacated:

(a)

(b)

On the happening of any of the conditions provided for in section 283 of the Act or any
statutory modification thereof.

On the contravention of the provision of Section 314 of the Act or any statutory
modification thereon.

If a person is a Director of more than twenty Companies at a time
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If he is disqualified under section 274 of the Act or any statutory modification thereof.

In case of alternate Directors, on return of the original Director, to the State, under the
provisions of Section 313 of the Act or any statutory modification thereof.

On resignation of his office by notice in writing.

SECRETARY

122.

The Board may, from time to time appoint any individual possessing the qualifications
prescribed by the appropriate authority as a Secretary of the Company on such terms
and conditions as it may determine and from time to time (subject to the terms of the
contract between him and the company) terminate or remove him from the office and
appoint another person in his place. The Secretary shall exercise such powers and
carry out such duties as the Board may from time to time determine.

THE SEAL

123.

The Board shall provide a common seal for the purposes of the Company and may,
from time to time, destroy the seal and substitute a new seal in lieu thereof and shall
provide for the safe custody of the seal for the time being. The seal of the Company
shall not be affixed to any instrument except .by the authority of a resolution of the
Board and in the presence of two Directors / or one Director and the Secretary or one
Director and such other person as the Board may appoint who shall attest the seal
thereof. Any instrument bearing the seal of the Company and issued for a valuable
consideration shall be binding on the company not withstanding any irregularities
touching the authority of the Board to issue the same.

ANNUAL RETURNS

124.

The Company shall comply with the provisions of Sections 159 to 161 of the Act as to
the making of Annual Returns.

DIVIDEND

125.

126.

The Company in Annual General Meeting may declare dividends but no dividends
shall exceed the amount recommended by the directors. However, the company in the
Annual General Meeting may declare a smaller dividend. No dividend shall be paid
otherwise than out of the profits of the year or any other undistributed profits. All
dividends shall be paid subject to Section 205 of the Act and shall fix the time for
payment. No dividend shall bear interest against the company.

Subject to the rights of members entitled to share (if any) with preferential or special
rights attached thereto as to dividends, all dividends shall be paid according to the
amount paid upon the shares. No amount paid up on a share in advance of call shall,
while carrying interests be treated for the purposes of this Article as paid on the share.

127.a) The Board may from time to time pay to the members such interim dividends as

appear to it to be justified by the profits of the Company.
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The Board may deduct from any dividend payable to any member all sums of money if
any presently payable by him to the Company on account at the same time as the
dividend and the shares of the Company.

In any General Meeting declaring dividend the Company may 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 be set off against the call.

A mere transfer of shares shall not pass the rights to any dividend declared thereon
unless the transfer has been registered by the Company.

If several persons are registered as Joint-holders of any shares, anyone of them may
give effectual receipt for any dividend, bonuses or any other payments on the share.

Notice of any dividend which may have been declared shall be given to the persons
entitled to share therein in the manner hereinafter mentioned and all dividends
unclaimed till the claim thereto becomes barred by law shall be dealt within
accordance with the provisions of the Act and may be forfeited by the Directors for the
benefit of the company. The Directors may, however, at any time annul such forfeiture
and pay any such dividend.

Unless otherwise directed in accordance with Section 205 (5) (b) of the Act, any
dividend, Interest or other monies payable in cash in respect of a share may be paid
by cheque or warrant sent through post to the registered address of the holder or in
the case of joint-holders, to the registered of any one of the joint-holding or to such
person and such address as the holder / joint holder as the case may be direct, and
every cheque or warrant so sent shall be made payable to the order of the person to
whom it is sent.

Unless otherwise directed in accordance with Section 206 of the Act, any dividend,
interest or other moneys payable in cash in respect of a share may be paid by wire
transfer to the bank account of the holder/joint holder or by cheque or warrant sent
through the post to the registered address of the holder or, in the case of joint-holders,
to the registered address of that one of the joint-holders who is the first named in the
Register in respect of the joint holding or to such person and such address as the
holder or joint-holders, as the case may be, may direct, and every cheque or warrant
so sent shall be made payable to the order of the person to whom it is sent.

Where the company has declared a dividend but which has not been paid or the
dividend warrant in respect thereof has not been posted within 30 days from the date
of declaration to any shareholder entitled to the payment of the dividend, the company
shall within 7 days from the date of expiry of the said period of 30 days, open a special
account in that behalf in any scheduled bank called "Unpaid Dividend Account of
Tanla Solutions Limited" and transfer to the said account, the total amount of dividend
which remains unpaid or in relation to which no dividend warrant has been posted.

Any money transferred to the unpaid dividend account of the Company which remains
unpaid or unclaimed for a period of seven years from the date of such transfer, shall
be transferred by the company to the Investor Education & Protection Fund Claim to
any money so transferred to the said fund be preferred to the shareholders.



133.a) The Directors may, before recommending any dividend, shall set aside out of the

134.

135.

profit of the company such sums as they may think proper as a reserve, which shall, at
the discretion of the directors be applicable for repayment of debentures, debts or
other liabilities of the Company to meet contingencies or for equalizing dividends or for
any other purpose to which the profits of the Company may be properly applied and
pending such application may, at their discretion either be employed in the business of
the company or be invested in such investment (other than the shares of the
Company) as the Directors may from time to time think fit and from time to time deal
with every such investment and dispose of all or any part thereof for the benefits of the
Company.

The Board may also, before recommending any dividend, set apart any or such portion
of the profits of the Company as they think fit as a depreciation reserve to be applied at
the discretion of the Board for providing against any depreciation in the fixed assets of
the company or for the re-building, restoring, replacing or altering any part of the
building, work, plant, machinery or other property of the Company destroyed or
damaged by fire, flood, storm, tempest, accident, riot, wear and tear or other means
and for repairing, altering and keeping in good condition the property of the Company
or for extending and enlarging the building, machinery and property of the Company
with full power to employ the assets acquired out of such depreciation reserve in the
business of the Company without being bound to keep the same separate from the
other assets.

All monies carried to the Reserve and Depreciation Reserve shall nevertheless
remain-and be the profits of the Company subject to setting off any loss suffered and
depreciation for the payment of the dividends and such monies and all the other
monies of the company not immediately required for the purposes of the company
(subject to Section 49 and 372 of the Act) be invested by the Board in or upon such
investments or securities as they may select or may be used as working capital or may
be kept in any bank or deposit or otherwise as the Board may from time to time think
proper.

The company, in any General Meeting may, upon the recommendation of the Board, at
any time or from time to time, pass a resolution that any monies, investments or other
assets forming part of the undivided profits of the Company standing to the credit of
the reserves or any Capital Redemption Reserve Account, or in the hands of the
Company and available for dividend or representing premiums received on the issue of
shares and standing to the credit of Share premium Account be capitalized and
distributed amongst such of the share holders as would be entitled to receive the same
if distributed by way of dividend and in the same proportion on the footing that they
become entitled thereto as capital and that all or any part of such capitalized fund be
applied on behalf of such share holders in paying up in full any unissued shares,
debentures or debenture stock of the Company which shall be deposited accordingly
or in or towards payment of the uncalled liability on any issued shares or debenture
and that such distribution or payment shall be accepted by such share holders in full
satisfaction of their interests in the said capitalized sum. Provided that any sum
standing to the credit of a Share Capital Account and Capital Redemption Reserve
Account may, for the purposes of this Article, only be applied in the paying up of
unissued shares to be issued to members of the Company as fully paid bonus shares.
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A General Meeting may resolve that any surplus money arising from the realization of
any capital assets of the Company or any investment representing the same, or any
other undistributed profits of the Company not subject to charge for income-tax
distributed amongst the members on the footing that they receive the same as capital.

The Board in order to give effect to any resolution under the preceding Articles, settle
any difficulty that may arise as to distribution as it thinks expedient and may issue
fractional certificates, and fix the value for distribution of any specific assets, determine
that cash payments shall be made to any member upon the footing of the value so
fixed in order to adjust the right of parties and vest such cash or specific assets in
trustees upon such trusts for the persons entitled to the dividend or capitalized fund as
may seem expedient. Where required, a contract shall also be filled in accordance with
Section 75 of the Act and the Board may appoint any person to sign any contract
thereby required on behalf of the persons entitled to the dividend and such
appointment shall be effective.

No unclaimed or unpaid dividend shall be forfeited by the Board unless the claim
thereto becomes barred by law.

BALANCE SHEET AND ACCOUNTS

138.

141.

The Board shall cause to be kept proper books of accounts with respect to the
following at the registered office of the Company or at such other place as the Board
considers necessary:

All sums of money received and expended by the company and the matters in respect
of which the receipt and expenditure took place.

All sales and purchases of goods by the Company.
The assets and liabilities of the Company.

The Books of account shall be open to inspection by any Director during business
hours.

At every Annual General Meeting of the company held, the Board of Directors shall lay
before the company a Balance Sheet as at the end of the period specified in Section
210 of the Act and profit and loss account for that period.

The Balance Sheet shall be in the form set out in part 1 of Schedule VI or as near
thereto as circumstances admit and the Profit and Loss account shall comply with the
requirements of Part Il of Schedule VI to the Act.

The Board of Directors shall lay before each Annual General Meeting, Profit and Loss
Account and Balance Sheet for the financial year of the Company and Balance Sheet
made up to the end of the period specified in Section 210 of the Act and audited by a
qualified auditor under the provisions of the Act.

The Profit and Loss Account shall be annexed to the Balance Sheet and the Auditor's
report shall be attached there to.

The Board's report in regard to the matters specified under Section 217 of the Act shall
be attached to the-Balance Sheet laid before the Company in Annual General Meeting
However, the Board shall not be bound to disclose greater details of the result or
extent of the trading and transactions of the Company than it may deem expedient.



142.

143.

144.

Subiject to the provision of Sections 220 of the Act, three copies of the Balance Sheet
and Profit and Loss Account shall be filed with the Registrar of Companies.

The Board shall, from time to time, determine whether and to what extent and at what
time and places and under what conditions or regulations the accounts and books of
the Company, or any of them shall be open to inspection of members not being
Directors.

The appointment of Auditors, their duties and fixation of their remuneration shall be
regulated in accordance with sections 224 to 233 of the Act both inclusive or any
modification thereof.

SERVICE OF NOTICES AND DOCUMENTS

145.a) Notice from the company may be authenticated by the signature printed or written of

b)

any Director or persons appointed by the Board of authenticate the same.

Any notice or document may be served by the Company on any member either
personally or by sending it by post to his registered address or (if he has no registered
address in India) to the address (if any) in India supplied by him to the company for the
giving of notices to him.

Where a document is sent by post, service shall be deemed to be effected by properly
addressing, pre-paying and posting a letter containing the notice or document provided
that when member has intimated the company in advance that documents should be
sent to him under a certificate of posting or by registered post with or without
acknowledgement due and has deposited with the Company a sum sufficient to defray
the expenses to so doing, service of the documents shall not be deemed to be effected
unless it is sent in the manner so intimated. Unless the contrary is proved, service
shall be deemed to have been effected in the case of the notice of a meeting at the
expiration of forty eight hours after the letter containing the same is posted and in any
other case at the time at which the letter would be delivered in the ordinary manner of
post.

146(a) If a member has no registered address within or outside India and has not supplied to

the company, an address within India for the giving of notice to him, a document
advertised in the newspaper circulating in the neighbourhood of the Company shall be
deemed to be notice duly given to him on the day on which the advertisement appears.

Any notice required to be given by the Company to members or any of them and not
expressly provided for by these presents shall be sufficient, if given by an
advertisement.

Any notice required to be or which may be given by advertisement shall be published
in some newspaper circulating in the neighbourhood of the Registered office of the
Company.

Any notice given by advertisement shall be deemed to have been given on the date on
which the advertisement shall first appear.



147.

148.

149.

150.

151.

Every person who by operation of law, transfer or other means whatsoever entitled to
any share shall be bound by every notice in respect of such share which was
addressed to the name of the share holder from whom he derives his title to such
shares.

Not withstanding the provisions of any other Articles, any notice or other document
shall be served by the Company on any member who is a non-resident and who has
not registered his address in India, at the registered address of the non-resident
intimated to the Company from time to time and such notice or documents shall be
served by properly addressing, pre-paying and posting by air mail letter containing the
notice or document to such non-resident member at such address. Such airmail letter
shall be posted not less than twenty five days before the date of such meeting and
service of such notice shall be deemed to have been effected at the expiry of four days
from the date on which such letter is posted. In any other case, the service shall be
deemed to have been effected at the time, which the airmail letter would be delivered
in the ordinary course of post.

A notice may be given by the Company to the Joint-holder of a share by giving it to the
Jointholders first named in the Register in respect of the share.

A notice may be given by the company to the persons entitled to a share in
consequence of the death or insolvency of a member by sending it through post in a
prepaid letter addressed to them by name or by the title of the representatives of the
deceased or assignee of the insolvent or by any like description, at the Address (if any)
in India applied for the purpose by the persons claiming to be so entitled or until such
an address has been so supplied by giving notice in any manner in which the-same
might have been if the death or insolvency had not occurred.

Notice of every General Meeting shall be given in the manner herein before authorised
to:

Every member of the Company except those members who (having no registered
address within India) have not supplied to the Company an address within India for the
purposes of giving of notices to them and also:

Every person entitled to a share in consequence of the death or insolvency, would be
entitled receive notices of the meeting, and the Auditor or Auditors for the time being of
the Company.

The accidental omission to give notice to or the non-receipt of notice by any member
or every person to whom it should be given shall not invalidate the proceedings at the
meeting.

A document may be served on the Company or an officer thereof by sending it to the
company or office at the registered office of the Company by post or under certificate
of posting or by registered post or by leaving it at its registered office, under proper
acknowledgement.

RECONSTRUCTION

152.

Subject to the provisions of Section 394 and 494 of the Act, on any sale of the
undertaking of the Company, the Board of Directors or the liquidators on winding up



may, if authorised by a special Resolution, accept fully paid up shares, or partly paid
up shares, debentures or securities of any other company, whether incorporated in the
Union of India or not either then existing or to be formed for the purchase in whole or in
part of the property of the company and the Directors, if the profits of the Company
permit, or the liquidators in a winding up may distribute such shares or securities, or
any other property of the company amongst the members without realisation, or vest
the same in the trustee for them, and any Special resolution may provide for the
distribution or appropriation of the cash, shares or other securities, benefits or
property, otherwise than in accordance with the strict legal rights of the members of
contributions of the Company, and for the valuation of any such securities or property
at such price and in such manner as the Meeting may approve, and all holders of the
shares shall be bound to accept and shall be bound by any valuation or distribution so
authorised and waive all rights in relation thereto, save only in case the Company is
proposed to be or is in the course of being wound up, such statutory rights if any under
section 494 of the Act as are incapable of being varied or excluded by these presents.

SECRECY

153.

154.

155.

No member shall be entitled to visit or inspect the officers work without the permission
of the Directors or to require discovery of or any information regarding any details of
the company's trading of any matter which is or may be in the nature of a trade secret,
mystery of trade or secret process, which may relate to the conduct of the business of
the Company and which in the opinion of the Directors will be inexpedient in the
interest of the members of the members of the Company to communicate to the public.

Every Director, Secretary, Trustee for the Company its members or debenture-holders,
members of a Committee officer, Servant, Agent, Account or other person employed in
or about the business or the company with its customers and the state of accounts its
individuals and in matters relating thereto, and shall not reveal any of the matters
which may come to his knowledge in the discharge of his duties except when required
so to do by the Board or by any General Meeting or by Court of Law and except so far
as may be necessary in order to comply with any of the provisions in these Articles.
Except as may be specifically permitted by the Board or otherwise required under law,
all proceedings of the Board shall be strictly confidential and no Director shall
knowingly disclose such proceedings to a third party.

Every manager, auditor, trustee, member of a committee officer, servant, agent,
accountant or other person employed in the business of the Company shall, if so
required by the Board of Directors, before entering upon his duties, sign a declaration
pledging himself to observe strict secrecy respecting all transactions of the Company
with its customers and the state of accounts with individuals and in matters relating
thereto and shall by such declaration pledge himself not to reveal any of the matters
which may come to his knowledge in the discharge of his duties except when required
to do so by the Directors or by any General Meeting or by the laws of the country and
except so far as may be necessary in order to comply with any of the provisions in
these Articles or the Act. The Board may, from time to time, pay to the Members such
interim dividends as appear to the Board to be justified by the profits of the Company.

If the Company shall be wound up and the assets available for distribution amongst
the members as such shall be insufficient to repay the whole of the paid up capital
deemed to be paid up, such assets shall be distributed so that as nearly as may be the
losses shall be borned by the members in proportion to the capital paid up or due to be



paid up at the commencement of the winding up, the assets available for distribution
amongst 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
among the members in proportion to the capital paid up or be deemed to be paid up at
the commencement of the winding up on shares in advance of calls upon the footing
that the same shall, carry interest, such capital shall be excluded and shall be
repayable in full before any distribution is made on the paid up capital or deemed to be
paid up together with interest at the rate agreed. The provisions of this Article shall be
subject to any special rights or liabilities attached to any special calls of shares forming
part of the assets of the Company.

156. The liquidators may with the sanction of special resolution divide among the members
in specie the whole or any part of the assets of the Company.
INDEMNITY

157.a) Subject to the provisions of Section 201 of the Act or any statutory modifications

158.

thereof, the Chairman, Managing Director and other Directors, Manager, Secretary
and any officer or employee of the Company and his or their heirs, executors or
administrators shall be indemnified by the Company against all liability incurred by him
in such capacity and it shall be the duty of the Directors to pay out of the funds of the
company all costs, charges and expenses (including traveling expenses) which the
Chairman, Managing Director or any such Director, Manager, Secretary, Officer or
employee incur in the discharge of his duties.

Subject as aforesaid, every Director, Manager or Officer of the Company or any
person whether an officer of the company or not employed by the Company as Auditor
shall be indemnified from out of the funds of the Company against all liabilities incurred
by him such Director, Manager, officer or Auditor in defence proceedings, whether
criminal or civil in connection with any application under Section 633 of the companies
Act, 1956 without there being any other specific Article in that behalf here in provided.

Wherever under the provisions of the Act it is provided that any company shall have
any right, privilege or authority, if authorised by the Article or that any Company cannot
carry out any transaction unless it is so authorised by its articles then and in that case
this article it authorises and empowers the Company to have such rights, privilege or
authority and to carry out such transactions as have been permitted under the
provisions the companies Act, 1956 without there being any other specific Article in
that behalf here in provided.

159(1) 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 be the losses shall be borne by
the Members in proportion to the capital paid up at the commencement of the winding
up on the shares held by them respectively and if in a 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 in proportion to the capital paid up or which ought to
have been paid up at the commencement of the winding up on the shares held by
them respectively.



On the winding up of the Company, the liquidator may, subject to the provisions of the
Act, divide amongst the Members in specie or otherwise the whole or any part of the
assets of the Company, whether they shall consist of property of the same kinds or
not.

For the purpose aforesaid, the liquidator may set such value as he deems fair upon
any property to be divided as aforesaid and may determine how such division shall be
carried out as between the Members or different classes of Members.

The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories as the liquidator shall
think fit but so that no Member shall be compelled to accept any shares or other
securities whereon there is any liability.

PRE-EMPTIVE RIGHTS

160.

161.

Banyan Investments Limited shall at all times have the right (“Pre-Emptive Right”) to
participate in any further issuance to any Person by the Company of equity shares or
securities that are optionally or compulsorily convertible into equity shares of the
Company, including warrants (“Equity Linked Instruments”) (for the avoidance of
doubt, it is clarified that the Pre-Emptive Right shall not extend to, and the Equity
Linked Instruments shall not include any securities and/ or warrants that have been
issued by the Company prior to shareholders’ approval as on September 17th 2018.
Banyan Investments Limited shall have the right to assign this Pre-Emptive Right to
GSO Capital Partners LP or its Affiliates. Pursuant to such Pre-Emptive Right, Banyan
Investments Limited will have the right to subscribe to such number of equity shares or
Equity Linked Instruments of the Company which will ensure that after the issuance of
equity shares or Equity Linked Instruments to such Person and a subsequent issue of
equity shares or Equity Linked Instruments to Banyan Investments Limited, the
proportion of shareholding held by Banyan Investments Limited in the Company
remains the same as the shareholding proportion held by Banyan Investments Limited,
in the Company immediately prior to such issuance.

For the above purpose, the equity shareholding of Banyan Investments Limited in the
Company shall be construed on a fully diluted basis (i.e., assuming full conversion of
the Equity Linked Instruments in accordance with their terms). Any issuance of Equity
Linked Instruments or equity shares without offering the Pre-Emptive Right to Banyan
Investments Limited as above shall be void-ab-initio. such issuance of Equity Linked
Instruments and/or Equity Shares shall be in compliance with applicable law.

Any amendment to the Articles of Association of the Company relating to such Pre-
Emptive Right as defined in Article 160 shall require prior consent of the Banyan
Investments Limited or its assign, and shall immediately thereafter, deliver the revised
Articles of Association to Banyan Investments Limited RESOLVED FURTHER THAT
any of the Directors of the Company or the Company Secretary, be and are hereby
severally authorized to file, sign, verify and execute all such e-forms, papers or
documents, and to take all steps and give such directions as may be necessary and as
may be required and do all such acts, deeds, matters and things as may be necessary
and incidental for giving effect to this Resolution, and as may be required by the
Registrar of Companies and / or any statutory/regulatory authority or may authorize the
officials of the company to give effect to the foregoing resolution.”



SI. No.

Signatures, Name, Addresses, Descriptions and
Occupations of the Subscribers

Signature, Name, Address,
Descriptions and Occupations
of the Witness

S/d-

M. Raveendra

S/o. Late M. Venkateswarlu
103, Vijay Kiran Apts.
Srinagar Colony
Hyderabad - 500 073

Occ: Business

S/d-

M. Naga Padma

S/o. Late M. Venkateswarlu
103, Vijay Kiran Apts.
Srinagar Colony
Hyderabad - 500 073

Occ: Business

S/d-

K. Chitra

W/o. K. Varadarajan
Plot No. 66,

Park View Enclave
Bowenpally
Hyderabad - 500 011

Occ: Business

S/d-

S. Vaikuntanathan

S/o. V. Suryanarayanan
2-2-18/18/4/A, Bagh Amberpet
Indra Prastha Nagar
Hyderabad — 500 013

Occ: Business

Sd/-

Sunil Shahapurkar
S/o. D.S. Shahapurkar
211, Amrutha Ville
Rajbhavan Road,
Somajiguda,
Hyderabad — 500 082

Occ: Chartered Accountant




SI. No.

Signatures, Name, Addresses, Descriptions and
Occupations of the Subscribers

Signature, Name, Address,
Descriptions and Occupations

Anand Krupa Apartments,
Anandbagh, Safilguda
Hyderabad - 500 047.

Occ: Service

of the Witness
5. S/d-
Peter H. Jayakumar
S/o. Mr. J. Egbert Samraj
11, Deepthi Chambers
Tarnaka,
Secunderabad - 500 017.
Occ: Chartered Accountant
6. S/d-
K. Pramod Kumar
S/o. Mr. K.V. Chalapathi Rao
2-2-657/208
Central Excise Colony Sd/-
New Nallakunta Sunil Shahapurkar
Hyderabad - 500 013. S/o. D.S. Shahapurkar
211, Amrutha Ville
Occ: Chartered Accountant Rajbhavan Road,
Somajiguda,
Hyderabad — 500 082
7. S/d-
S.S. Krishnan Occ: Chartered Accountant
S/o. Mr. T. Sundaran
Block 5, Flat 3

Place: Hyderabad
Date: 17-7-1995




