UNDER THE COMPANIES ACT, 1956
(1 OF 1956) -

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF :

TELECANOR GLOBAL LIMITED

Subject hercinafier othérwise provided expressly or implicdly, the regulations contained in Table “A” in
the First Schedule to the Companics Act, 1936 shall be the rogulations of the Company,

INTERPRETATIONS

In the interpretation of these Articles, unless the context otherwise requires:-

“The Act™ means “The Companics Act, 1956™ or any statutory modification or re-ciactgit thereof for
the time being in force.

“The Company™ or “ihis Company means ' TELECANOR GLOBAL LIMITED

“Core Promoter Sharcholders” are Shri P.Maruti Ran; St. p-Sitamahalakshmi and SmuKala Raja,
“Int weiting = and “wrinten™ include printing, lithography and other modes of representing or reproducing
words in visible form.

“Member” means the duly registered holder, from time totime, of the shares of the Company and includes

the subscriber to the Memorndum of the Company,
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“Officc™ means the Registercd Office for time being of the Company.
“Paid-up™ includes credited as paid-up,

“Persons™ includes body corparate as well as individuals.

“The Register™ means the Registrar of Companics. Andlira Pradesh,

“Secretary™ means a Company Scerctary within the meaaing of Scction 2()c) of the Compain
Secretarics Act, 1980 and includes any other individual possessing the prescribed qualificatien and
appointed 1o perform the dutics which ma be performed by a Secretary under this Act and aoy other
ministerial or administrtive dutics,

*Seal" means the Common Scat for time being of the Company,

“Year” means the calendar 3xar and “Financial Year” shatl have tle meaning assighcd thereto by Section
2(17) of the Act. 7 :

Words }mponing the singular number include, wherg the eontext admits or regquires, the plural number.
and vice versa, - .

The various sections quotéd in these regulations refer to the relevant sections in the Companics Act. 1936,

Save as aforesaid, any words or expressions defined in the Act or amy statutory modifications theraof in
force shall, if not inconsistent with the subjcet or coniteXt, bear the same meaning in these Articlos,

SHARE CAP[TAL AND VARIATION OF RIGHTS

{A) " Theauthotized Share Capital of the Company shall be as specificd in the Memorandem
of association,

8 The Company: may: from time to time, by ordinary nesolution ineruse the share capital by such
sum, 10 be divided into shares of such amount, as may be specified in the resolution,

(C)  Subject to any special rights or privileges for the time being arached to any shares in the capital
of the Company then issucd, the new shares may be issued or differont elasses upon such rerms
and conditions, and with such rights, privileges and conditions artachod thereta as the general
mecting resolving wpon the” creation thereof shall direet, and if no dircction be given. as the
Board shall determine, and in particular such shares may be issued with a ‘preferential or
qualificd right to dividend and in the distribution of assets of the company,

(D)  Subject to the provisions of the Act, the shares shall be under the control of the Board, who may
invite subseription form, allot or otherwise dispose of nay class of shares 1o such persons and ar -
such terms and conditions as ‘the Board may determine, provided that such shares shall not be
allotted to persans other than the members of the Company except with the sanction of the
Company in gencral mecting. ’ '
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Subject o the provisions of the Act, the Company shall have poweér 1o issuc shares ata premigm
or discount.

The Company may. by ordinary resalution;

i censolidate and divide all or any of its share capical into shares of larger amount than us
existing shares: ) .

ii} Sub-divids its existing shares or any pf thom into shares of smailer anmount thaz is fiscd
by the memerandum, subject, nevertheless, to the provisions of ¢lause {d) or sub-section ,
{1) of Section 94.

itf) Cancel any shares which, a¢ the date of passing of the resolution, have not been taken or
agreed 10 be taken by any person. : .

The Company may, by special resolution, reduce in any manacr and with. and subject to amy -
incident authorized and consents required by law: :

i} its sharc capital:
- Capital Redemption Reserve Accounts; and
iii) Shar¢ Premium Accounts, i

‘The Company may place, reserve, or distribute as boaus shares among the members o othenwise
1o apply, any monics reccived by way of premium o shares, debenturcs issued by the Company.
capital reserves by whatever name called and any monies, received in respect of forfeited shares
and their subsaquent sale. i

If owing to any inequality in the number of new shares to be issued an the number of shars held
by members entitied to have the offer of such new shares, any difficully arises in the
appointment of such new shares or nay of them amongst the members. such difficulty shall, in
the absenee of any direction in the resolution ercating the sharos or by the company in general

, meeting, be determined by the Board,

Subject to the provisions of the Act, the directors nuax issue and allot shares for consideration in
cash or otherwise in pavment or in part payment for any property, moveable and immiovable,
tangible or intangible, or asscts of every kind and description, supplicd or transfurred or for
scrvices rendered to the company at any time for pursuing the objects of the company:.

Subject to the provisions of Section 80, any prefercnce shares may, with the sanction an andinary
resolution, be issued on the terms that they are, or at the option of the company are liable, o be
redeemed on such:terms and eonditions as the company before the issue of shares may, by
special resolution determine, <

Notwithstanding anything to the contained in the foregeing articles, the dircetors of the company )
may, without requiring any resolution of the in general mecting, or without making anyoffer 1o
the existing sharcholders of the company, inercasc the sharc capital, caused by the reservation
and/or allotment of any sharcs by exercise of an option by the debenture holders 1o whom
debenturcs have been issued, or to financial institutions specificd by the Central Government.
form whom loans havie been raised by the Company,
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(M)}  Notwithstanding anything to the contrary, contained in these Aricles with regard to issug of
share capital, the Company may issuc warants, whether are or attached to anv shargs.
dibentures or other securitivs, to such persons as the Board mav decide, and entitling  the
warzants to subseribe to the sharc capital of the company at such price on such terms and
conditions as may bc appreved by the company in a gcnural mgeting

(A} Ifany time the share capital is divided into different classes of sharcs. the rights. artached w any
Class (unlcss otherwise provided by the terms of issue of the share of hat class) may subjeet o
the provisions of the Act. and whether or net the Company is being wound wp be varied with the
conseit in writing of the holders of three fourths of the issued shares of that class or with the
sanction of special resolution passed al a separate general meeting of the holders of the sharcs of
that class.

(B) Subject to the provisions of the Act, to cvery such scparate general mecting, the provisions of
These Regulations relating to General Mectings shali mutates mutandis apply, but so that

The nccessary quorum shall be two persons at feast holding or representing by proxy one-third
of the issued sh;m.s of the class in question,

“ (€} The rights conterred upon the holders of the shares of anyv class issued with preferred or other
rights shall not, unless otherwise ﬂpmsly provided by the terms of issuc of shares of thit clags.
be deemed 10 be variod by the creation or tssue further shares ranking pari passi therew :lh

Except as required by law, no person shall be renosqaz.ed by thc Company as holding any share upon any
trust, and thy Company shall not be bound by, or be compelled in any way to rceognize {(even with
having notice thereof) any ¢quitable, comtingent, fiitars or partial interest in any share, or any intercst in
any fractional part of a share, or {except only as by these regulations or by law otherwise provided) any
other right in respect of any shares except an absolute right to the entirety thereof in the registercd
holder.

The Company may pay commlss:on, undenvmmg'cmnmnssmn and brokerage in any issue of shares.
debentures and other sccuritics in accordance with the provisions of the Acl and / or any prevailing
guidelines in foree. g

SHARES AND CERTIFICATE

The Certificate of title to share shall be issued under the seal of the Company and shall be issued scaled
and signed in conformity with the provisions of the companics {{ssue of Share Certificate) Rules. 196t
or nay statutory modification or re-cractment thergof for the lime being in force Any two or more joiit
allottces o any share may be delivered w0 any one of such joint allottecs or owners on behaif of afl of

them
The Company shail, within ten weeks of the closure of subscription list and within one month after the
application for the registration of the wansfer of any such shares, debentures or debontures stock.

complete and dispaich the cerificates, of all sharcs, debenture and debenture stock alloted or
transferred, unless the conditions of the Shares, Debentures or debenture Stock otherwise provide,
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The Board of Dircclors may renew/duplicate a Share or Debenture Cestificate. if such cenificate:

9.
i) is proved to have boen lost or dustroyed: or _
i) having been deficed or mutilated or tomn is surrendered 10 the Comipany+; or
iii} is old. decrepit, or worn out or where the cages on the reverse for recording transfrs are fully
utilized. Yo
CALLS ON SHARES
10 (A}  The Board may, form time, make call upon the members in respect of nay monyys wnpaid on
Their shares (whether on account of the nominal value of the shares or by way of premiumi and
not buy the conditions of allotment thereof made pavable at fixed times,
(B) Each member shall, subject to recoiving at least thirty days notie speeifsing e time or fimes
and places of payment, pay Lo the campany at the tine o times and place so specificd the
amaount called on his shares. g
{C) A call may be revoked or postponed at ho discretion of the Board. :
1l Adall shall be deemed 1o have boon mads ai the time when the resolution of the Board authorizing the
call was passed and raay be required 1o be paid by installments. .
12 The joint holders of Sharc shail be jointly and severally liable to pay calis in respect thareof,
BUY BACK OF SHARES '
6A 1) Notwithstanding anvihing mnminud. in the Act, but suhject to the provision of sub-section (2) aff

Section 77A AND 77b, including any statutory modification(s) or re-caactment thereor” of the
time being in force, the Company may purchiase its own shares other specificd securitics
(hereinafier referred to as “buy back™) qut -

iy its free rescrves: or
iii) the securitics premium account: or o
iii} The proceeds of any sharcs or ather specified securities.

Provided that no buy back of any kind of shargs or other specified securitics shall be made cut of the proceeds of
an eartier tasue of the same kind of shares or same kind of the specified Securitics.

2

7}
b}

The Company shall not purt!;ue its own shares or other spéciﬁed securitics under sub-clause (i)
or this Article unless :-

a special nesolution has been passed in Genoral Macting of the Company authorizing the buy back:

The buy back is less than tweney five pereent of the tota) paid-up capital and free reserves of the

Company.




Provided that buy back of equiry shases in am frxngial 31.":11' shall not execed twenty five percent, of its fotal
paid-up capital in the financial vcar. :

(A) the buy back i5 or kess than ton percent of the total paid-up equity capital and frev reserves of the
Company and ’

(B) Such by back has been authorized by the Board by means of a nisolution passed at its mecting.

Provided further that no offer of buy back shall be made w uhm a period of'l.hrcc hundred and sixty five days
reckoned form the datc of the preceding offer of buy back, if nay.

C} the ration of the debt owed by the company is not more than twics the copital and its frec resenves after
such buy back or at such ratio as may be fixed by the Central Government from time to time in this
regard;

Explanation : For the purpose of this Article, the expression “debt™ includes all amounts of unsecured and
secured debts.

8] all the shares or other specified securitics for buy back shall be fully paid-up

c) the buy back of sharcs of other specificd sceurities shall be made in accordance with the guidelings
issued by SEBI in this behalf.

(Amended vide Sprcial Resolution passed at 1™ Annpal Gencral Mecting of the members of Company hetd on

19th Qctoher, 2002) _ "
13. (A)  [fasum called in respect of a share is not paid before or on the day appointed for i
payment Thereof, the person from whon the sum is due shall pay interest thercon from -
the day appointed For payment thercof to the time of actual payment at sucl rate as tw
Board may determine.

() The Board shall be at liberty to waive payment of any such interest wholly or in part.

14 {A) Any sum which bry the terms of issuc of o share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the shane or by way or premivm, shall, for the
purpose of the Regulations, be decmed 1o be call duly made and payablc on the date on which by
the terms of issue such sum becomes pa}ﬂhlc. ’

(C) In case of non-payment of such sum, all the relevant provisions of the regulations as to payment
of interest and oxpenses, forfeiture or otherwise shail apply as if such sum had become payable
by virtue of 2 call duly made and notified.

Provided thar nay amount be paid in advance of call on any shares; may carry interest ata e |
ot less than 15% p.a. determined by the Beard but shall not in respeet thereof confer a right to |+
dividend or to participats in profit.

—
LA

The provisions of the above clauses shalt. to the extent applicable. cover calls on debentuzy:.
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LIEN

(A)  The Company shall have a firsL and parmount licn upan all the shares (other than [ufly paid up
shares) registered in the name of each cmbor (whether solely or Joindy with athers) and upon the
proceeds of sale thescof for all moncys (wheather presently pavable or nath called or parable agu
fixed time in respect of such shzres and no equitable interest in any share shall be created exeepr
upon the footing and condition that Article 5. thercof will have tul) oifeer and such hien sl
extend to all dividends. riglits and bomuscs from time to time declared in respuet of such shares.

AB) Unless ctherwise agreed the registration of a transfer of shares shall not operala as a waiver of

" the Company’s licn, if any on such sharcs.

" (€)  The Directors may at any time declare any shares wholly or in part to be cxempt form the

pravisions of this clauge,

The Company may sell, in such manner as the Baard thinks fit, any shargs on which the Compam has 2

lign:
. Provided that na sale shall be made -
i} Unless a sum in respect of which the licn exist is prescatly payable : or
i) Until the expiration of fourtcen davs afier a nolica in writing starting and demanding paynent of
* such part of the amount in respect of which the lien cxists as is presently pavable, hos been given
to the registered holder for time being of the share or the persen entitled thereto’ by reason of his
death or insolvency, . : . ’

(A} Togive effect to any such sale, the Board miy authorize some person to transfer the shares sold
to the purchaser thercof, : :

(B} The Purchaser shall be registered as the sharehalder of the shares comprised i any such rransfer,

{C) The Purchascr shall not been bound to sce ta the application of the purchase money. nor shall his
title to the shares be affected by any irregularity of invalidity in the procecdings in reference 1o
the sale. T

(D) The proceeds of the salc shall be reecived by the Company and applicd in payment of sach pan
of the amount in respeet of which the lien exist as is presently: pavable, ;

(E) The residus, if any, shall s:-xhjcct 1o a like licn for sums not presently pasable as existed upon the
sharcs before the salc. be paid 10 the person entitled to the shares at the date of salc,

19 Na member shall exercise any voting rights in respeet of any shares registered in his noise an
which any calls or other sums presenily pavable by him have not been paid on in regard to which
the company has exercised any: right of Jien.
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23,

{A)

(B)

(i

(A)
(B)

W

(8}

(A}

(B

)
)]

FORFEITURE OF SHARES

* Ifa member fails 1o pav any call or installment of a cal] on the day of appointed for pavient
thercto, the Board may at any lime therenfer during such time a5 any part of the eali or
installment remajns unpaid, server a notise on him requining payment of 5o much of the ealf or
instafiment as js unpaid, together with any intcrest, which may have acerued.

The notice aforesaid shail :

i) Nane g further day (not being earlier than the expiry of fourtcen davs from the dare of
service of notice) o or before swhich the Payment required by the natice is to be made

if) state that, in the event of ron-pavment an or-before the day 50 named, the shares in
respect of which the calls wag made will be Hable to be forfeited, -

If the requircments of any such notice as afarosaid are not compiled with, any shan; in respects
of which the notice hag been given may, gt any time thereaficr. beforg the payicnr required by
thenotice has been made, be forfiited by the Board 1o that effeer.

A forfeited share may be sold or otherwise disposed of in such manner as the Boarg thinks fir.

At any time befor 3 sale or disposal as aforesaid, the Board, may caneel the forfolrure on such
terms as it thinks fit. ’ : '

A persan whose shareg have been forfeited shall cease 1o be a member jn fespect of the forfoited

shares. but shall, notwithstanding the forfeiture. remain liable 10 pay 10 the company all menjcs

which, at the dage of forfoiture, were prescatly pasable by him 10 the company. jin respedt of the
res.

The linbility of such person ghait cease. if and when the company shall have received the
payment in full of all such monics jn respect of the shares,

A duly verified declaration in writtng that the declarant is 3 Dircctor, e Manager or the
CCIStary, of the company, and that a share in the company has been duly forfeited on a stated in

the deelaration shall be sonclusive evidenco of the facis therein stated as against all persons

claiming to be entitled 10 the share, :

The Company may reccive the eonsideration, if any, given for the sh_;;rc on any sale or disposal
thereof and may execute transfer of the share in favour of the person to whom the share is sald
or disposed of, : . .

The transferee shall there upon be registered ag the holder of the share,

The transfore;: shall not be bound to soe 1o the appljcntion. of the purchase maney, if any nor
shall his title to the sharcs be affectod by any irregukarine or im alidies in the Proceedings a
reference 1o the forfeiture, sale or disposal of the share, ’
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24,

26.

2

28,

29

30.

{A}  The provisions of these regulations as to forfeilure shall apply in the case of non-pasait ol s
sum which by the terms of issuc of a share, becomes pavable at & fixed time. whether on aceoum
of the nominal vafue of the share ar by way of premium, as if the same had been pavabls by
vinue of 2 call duly made and notificd. ’

{B) The forfeiture of share shall involve the extizction of all interest i and also of all claims and i
demands against the company in respeet of the share, and all other rights incidental to the share,
except only such of those rights as by these Anticles are cipressly saved.

The provisions of the above clauses shal, to the extent applicable, 'cp\'cr forfeiture of debentures.
TRANSFER AND TRANSMISSION OF SHARES

(A) The instrumeat of transfer of any share in the Company shall be exccuted by or on behalf of both
the transferor and the traasferce. ‘The transferor shall be deemcd to remain a holder of the share
until the name of trangferee is entered in the Register of Maimbers in respeer thereof,

(B} Shares in the Company shall be transferred in the form  prescribed by the Companics

© " {Cenral Goverament) General Rules and Forms 1956, The Campany shall not charge any focs

for registration of transfer. The provisions of the Act for the time being inforce, shall be
complied with in respect of all transfer of shares and registration thensof,

Subject ta the provision of the Act and Section 22A of the Sceuritics Contracts (Regulation} Azt, 1956
the Directors may in their hbsolute and unqualified discretion decling to register any transfor of shares
without assigning any reason thereof. The Dircctors may also decling to recognize any instrument of
transfer unless it is accompanies by the certificate(s} of the sharcs to which it relates and such other
evidence as the Directors may reasonably require ta show the right of the transferor to make the Insfer.
If the Directors refuse to register the transfer of any shases, they shall, within two months. afier the date
on which the transfer was todged with the company send to the transforce and the teansferar notice of thy
refusal provided that rcgisteation of the transfor shall not be refused merely on the ground of the
transferor, being cither alone or jointly with any other person, indebted to the company on any account
whatsoever except a lica on the share. ¥

‘The Board may alsc refuse to register a transfor when any’ statutory prohibition or any atrachnient or
prohibitery order of a competent authority restrains the Board from transfereing the shares out of the
namo of the transferor or when a transferor objects 1o the transfer, provided he serves on Uie company
within a reasonable time a prohibitory order of a Court of compeient jurisdiction. §

Every instrument of transfor shall be loft at the premises designated by the Board for this purposy of
registration, sccompanicd by the conificate of the share 10 be transferred. er. if no such centificate is in
existcnco, by the letter of ailotment of the share and seeh other evidence as the Board may requine 1
prove the title of the transferor or his right 1o transfer the share,

The registration of transfers may be suspended at such times and for such periods a3 the Board may from
time 10 time determine. '

Provided thal such ré:gislmtion shall not be suspeaded for more than forty Ffive davs in any year and
provisions of the Act ;,';hall be complicd with. ;
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{A)  Onthe death of a member, the survivor or survivars w here the member was a joim
holder. and his legal representatives where he was a sole bolder, shall be the only
persons recognized by the Company as having any titic 1o his interesting the sharcs,

(B) Nething in clause (A} shall releasc the estate of a decvased joint holder from any liability in
respect of any share which had been Jointly held by him with other persons, .

32, (A) Any person bocoming ontitled 10 a share in cansequence of the death or insohveney of a member

33.

34A.
h

may, upon such evidence being produccd as may from-time to time properly be required by the
Board and subject as hercinafier provided, elect, cither ~

i) to be registered himselF as holder of the share sor
if) to make such transfer of the share 25 the deceased or insolvent member could have made
The 'Beard shall, in cither case have the same right. to decline or suspend registration as it

waould have had, if the deceased or insolvent member has transferred the shares before his death or
insolvency,

(A} If any person is becaming entitted shall elect, to be registered as holder of the share himsgIf, be
shall deliver or send to the company a notice in writing signed by him stating that he so clects.

(B)  If the person aforcsaid shall elect 1o transfer the sharc, he shall testily his clection by
cxecuting a transfes of the share, e . : :

L(€)  Allthe limitations, restrictions and provisitns of these regulations velating ro the right to transfer -

and the registration of transfer of sharcg shall be applicable to any such notice or transfir as
aforesaid as if the death or insolvency of the member had not decurred and the notice or transfer
were a transfer signed by that momber, .

A person becoming entitled to a share by reasen of the death or insolvency of the-holder shall be entitked
to the same dividends and other advantages o which he would be enriticd if he were the registared
holder of the share. Except that he shall not, before being registered as member {n tespoct of the sharg, be
entitled in respect of it to exercise any right conferred by membership in relation to meetings of e
eompany, . d

Provided that the Board may, at any time, give notice requiring any such person 1o clect cither to be
registered himsclf or 10 transfer the sharc. and if the notice is not compiled with within nincty: davs, fhe
board may thereafter with hokd payments of afl dividends. bonuscs or othier monis, payable in respect af”
the share umil the requirements of the notice have campiled with.

v

NOMINATION

Every holder of shares of the eompany may, at anv time nontinate, in the prescribed mantwr, a person ta
whom hiser shares iof the company shall vest in the event of his/her death.
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34B.

Where the shares in the Company: are held by more than onc person jointly. the holders may together

nomigate, in the preéscribed manncr a person to whom all the rights in the shares of (he © ompany shal|
vestin the cvent of death of all the joint bolders.

Where 2 nomination is made in the prescribed manner to confer on any person the right 191251 the shares
of Lthe Company, the nominee shall, on the death of the sharchelder of dy Company or. as the ease "y
b on the death of the joint holders become entitied to al) the rights in the shares of 1he Compans. ali the
joint holders, in relation to such sharcs of the Company 1o the exclusion of all othyr persoun. unless the
momination is varied or cancelled in the preseribed manner, .

Where the nomince is & minor, it shall be lawful for the holder of the shares. to make the nomination 1o
appoint in the proscribed manner any person fo bucome entitled to shares of the Company:. in the cveat of
histher death, duriag the minority.,

A nomince, upEm productica of such evidence as may be required by the Bozrd and subject as hereinafier
provided, clect, cither ¢ ' :

8} to registor himse!Dherself ag holder of the share

- b) to make such transfer of the share as the deceased sharcholder could have made.

if the nominee elects ra be registered as holder of the share himselfferself, hefshe shatl deliver or send
to the Company 2 notice in writing signed by him/her stating that he/she so elects and such notice shali
be accompanied with the death centificate of the deceased sharcholdir. .

| A
A naminee shall be ¢ntitiod to the same dividends and other advantages to which hefshe would be
catitled. If he/she were the registercd holder of the share. Provided hesshe shali not, before being
“registered a5 8 member, be entitled to exercise any right conferred by membership in relation to mectings
af the Company. . A E .
Provide further that the Board may, at aay time, given notice requiting the nomince to cleet cither 1o be
registered himsclfherself or to transfer the share and if the notice is not compiied with within mincty
<days, the Board may thercafter withhold payment of all dividends, bonuses or gther moneys payable in
respect of the share uniil the requircments of the notice have boen compiled with.

DEMATERIALISATION OF SECURITIES

Definition
For the purpose of this Anicle : -

“Beneficial Ownor™ means 2 person whose named is recorded in the Register maintained by a
Depository under the Dcpesitorics Act, 1996,

“ SEBI" means the Securities and Exchange Board of India.

“Depasitory™ means 3 company formed amd registered under the act and which has. been
granted a certificate of registration by SEBI under the provisious of the Securitics and Exchange Board
of India Act, 1992 :

“Seeurity™ means such sccurity as may be specified l;) SEBI from time to time.
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2} Notwithstanding anv thing contained in these Am:clci. the Campany shall be catitled to dematerialize ns
securitios and 1o offer securitics in a demarerialized form pursuant to the provision of the Depositaries
Act, 1996 or otherwise. -

3 Nowithstanding anything contained in these Articls, th Company shall be entitfed to dematerialize its
existing scouritics, rematerialise its securities hotd in the Depositarics and/or offer its fresh socuritics in a
dematerintized form pursuant (o the Depositorics Act. 1996 and the rules framed zlacrcunqcr. ifany.

4) Al sccurities held by a depository shali be dematerialized and be in fungible form. To such securitics
held by a depository on behalf of 2 beneficial owner, nothing contained in Section 133, and 147C of the
Act shall apply. ;

5}a)  Norwithstanding anything o the centrary contained in the Act or these Aniclcs. a
depasitory shall be deemed to be the registered owner for the purposes of effecting transfer of ownership
of securities on behalf of the beneficial awner, .

b)  Save as otherwise provided in () above, the depository as the registered owner of the seeurities shall nog
have other membership rights i respect of the securities held by it. -

) Every person heiding securitics of the Company and whosc name is entered as the benoficial owner in
the register maintained by a depository shall be deemed (o be a member of the Company. The beneficial
owner of securitics shall alone be entitled to all the rights and bereFits and be su bicct 10 all the Habilities
in respect of all the securities held in the depository mods of which he is the beneficial owner.

. 4 &
6) Notwithstanding any thing contained in the ;Act or these -Artcles 10 the contrary. where
securities are hold in o dopository mode, the records of the bencficial owner may be served by a
depasitory on the Company by means of clectronic maode or by delivery: of floppies or discs.,

7) Nothing contained in Section 108 of the Act or thesa Articles shall apply 1o transfir of seeuritics effecred
by a transfror and transferee both of whom arc entered as beneficial owners in (he register maintained by

& depository under the Depositories Act, 1996,

2) Nothing contained in the Ac'of these Anticles regarding the neeessity of having disti nctive nunibers for
securitics issued by the Company stall apply to sccurities held in the depository: mode,

9) The Register and Index of beneficial owners maintained by & depesitory under the Depusitorics Act, 1996
shall be decmed to be the Register and index of members and bolders of sccurilics for the purposis of
these Anicles and the Act. Time to time. The deposits may be reecived from any person or petsons
including the Directors and the sharchalders of the Company.

BORROWING POWERS

35, (A)  Subject to the express provisions of the Act, the Company shall have power to berrow
" Form any persons and secure the payment of any sum or sums of money for the purpose
of the company and the Directors may from time to time, at their discretion exercise this
power, and may themselves lend 1o the Company on security or otherwise,
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Provided further that no debt incurred or security giver in excess of limit imposed by the
Act shall be invalid or ineffectual except in the case of express notice 1o the lender ar the
recipient of the security at the time when the debt was incurred ar security or given, that
limit imposed had been or was hereby exceedad,

(B)  The Directors may raise, or secure the repayment of, any sum or sums in such manner
and upon such terms and conditions in all respects as they may think fit and in panicular
by creation of any -mortuage or charge on the whole or any part of the property, presem

.of future, or uncalled capital of the company ur by the issue of bonds, perpetual,
convertible, or redesmable debentures of the Company, both present and future,
including its uncailed capital for the time being.

. {©)  Subject-to the provisions of the Act and the rules made thereunder the Directors may
receive, deposits for such ferms and bearing interest at such rates as the directors may
* decide from -

DPEBENTURES
36. The Company shall have power 10 issuc debeutures.
. Dcbentures, debenture stock, bonds or other scourities conferring the right to allotment or

sonversion ino share or the option or right to call for allotment of sharcs shall not be issued except with
the sanction of the company in General mecting. '

. GENERAL MEETINGS

37.¢A) Al gescral meetings other than  Annual dcncra] Mecting shall be called Estraordinany - v
General Meetings. ]

(B) The Board may, whenever it thinks fit, or on the fequisition of such aumber of members as prescribed in
Section 169 of the Act, convene an extracrdinany gencral meefing,

{C) The Company shaf] in each vear hold, in addition to any other mogtings, a mecting ¢alled the Annual

General Meeting, at such time and place as may be determined by the beard. and not morg than 13

' motths shali clapse between one Annual General Mecting and that of the next. If for amy reason. the

mecting cantol be so held, the same may be extended by a furdher peried of tiree months. subject to the
provisions of the Act. :

33.{A) A Gencral Mecting of the Company may be called by giving nof kess than twaniv-one dass
notice in writing or after giving such shorter notice as provided for in the Act.

(B} Notice of every meeting of the Company shall be given :
i} o every member of the Company ;
i} to the persons entitled to a share in consequence of the death or inselvency of 3 membir ;

ifi) to the Auditer or Auditors for the time being. of the company. it the moaaner previded for in
the Act.
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{C) Accidental omission 16 givé notice to, or the aon-receipt of notice by any member or other person to
whom it should be given shall not invatidate the procecdings of the mocting, 3y

39, The Company shall give 1o its members notice of resolutions requiring special natice ot the
same time and in the same manner as it gives notice of the mueting or if that is not practicable, shall give
potiee thereof cithar by advertising in a nowspaper having circutation, in the State in which the registered
office is situated, net less than 21 days before the meeting.

40, Subject to the pravisions of the Act. the reecipt of representation, if any, made by a ritiring auditor or by
a Dircctor sought to be removed from office as a Director. must be sated the notice of meting, and a
copy of the representation shall be scnt to the members of the company, if the representations are
received in time, * ; ‘ :

PROCEEDINGS

41, (A) _ No business shall be transacted at any gencral mesting unless a quorum of membyers 1 present al
the time when the meeting proceeds to buginess. i

(B} Save as herein otherwise provided, S members present in person shall be quorum. As ong as the
core promoter sharcholdors hold shares in the company, quorum shall be complote on by when 3
of them attend the meting.

[{4)] If within fifteen minutes from the time appointed for the mecting, a quorum is not  prosont the
meeting, if convened upon regulation shall stand dissolved, but in any other case it shall stand-
ndjourned in accordance with the provistons of Section 174 (4) of the Att with the further provids
that a quorum in accordance with Clause (B) above be prescnt, k

42. The Chairman, if any, of the Board, or his absenge the Mamaging Director of the € enpany shail
preside as Chairman at every general mecting, : . 3

43, (A)  The Chairman may, with the consent of am meting at which a quorunt is present, and shall ifso
dirccted by the meeting, adjoum the meeting from time To tine and from place to place.

(B) No business shall be transacted at any’ adjoumned megting other than the business to be
unfinished at the meeting from which the adjournment ook place. .

{Cj 1t shail not be nccessary to give any notice of an ndio.umrucni or of the business (o by fransactd at
an adjourntod meeting, exeept where the mecting is adjourned for thirty days or more.

44, No act or resolution, which under the provisions of the Ast ig permitted or required to be done or passed by
the company in general meeting shall be sufficiently so done or passed unless it is effecied by a resolution
which is adopted by an affirmative vote of at [east three fourths majority of members present and voting.

45, Every resolution or question sybmitted [o a gencral mecting for decision shall be decided i the first
instance by a show of hands, and before or on the declaration of the resufi of the voting on a resolution
o & show of hands, a poll may be ordered to be taken by the chairman of the mecting of his own motiow.
and shall be ordered to be taken by him on a demand made in that behalt by the porson (s) specified
betow viz, :
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i} by at least five members having the right to vote on the resolution and present in person - er

i} by any member or mentbers prosent in person and having not bess 1has ooe wenth of the total voting
power in respeet of the resolution : or

ii) by any meimber or members present in person and haldi ngs shares in e company confurring a righ
10 vole on the resolution being shares on which an aggrepate sum has been paid wp which is nol s
than one tenth of the total sum paid up of all the shares conforring that righ,

46, In the case of an cquality of votes. whether by show of hands or on a poll, the Chairman of the mecting a?
which the show of hands taken place, or at which the poll is demanded shall be cntitled 1o a seeond or casting

vote.

47. The demand for a poll may be withdrawn at any time by any of the persons wha made the demand.

48, A poll demandcd on 2 question of adjoumment shall be taken up forthwith, and on any other question shall
be taken up at such time not being later than 48 hours from the time when the demand was made as the
Chairman may dircet. # :

49, Any business other than that upon which a poll has been demanded may be proceeded with, pending the
taking of the poll. d : "

YOTES OF MEMBERS

50, Subject to any rights or restrictions for the time being attachcd 1o any clags o classes of sharcs ; -
i) on a show of hands, evers: member prosant in persen shall have one vote : and

) onapoll, the voting rights of members shalt be a5 laid down in Scction 87,

51. In the case of joint holders, the votc of the senior who tenders a vole, shall be accepted to the exclusion of the
votes of the other joint holders,

52 {A) A body comporate (whother a company within the meaning of this Act or nor) nmay, if it isa
member of the Company by resolution of its board of directors or other governing body, aulorize
any individual, as it thinks fit. to act as its representative at any megting of members of the company,

(B) The person authorized by the resolution as aforcsaid, shatl be entitled to exercise the same rght 10 vote
by pioxy, on behalf of the body corporate which the sepresents, as that persan could exeretse if he wers

member.

53.(A) Any member of the Company eatitled to attend and vate at a meeting of the Company shall be entitled
to appoint another person whether a member of not, and his praxy 1o attend insicad of himseif and tiwe

proxy so appointed shall have no right to speak all the mecting.

(B} The instrument appointing proxy and the power of attome: or authorily, if any, under which it is signed
or a naturally ceriified copy of that power ar authority shall be deposited a2 the registered office of the
ecinpany sot less than 48 hours before the time of holding the meeting or adjauencd mecting or in the
case of a poll, not less than 24 hours before the appointed time for the taking of the poll. and in default
the instrument of proxy shall nat be treated as valid.
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36

57

58,

59,

60,

61.
62,

- A vote given in accordance with the termg of an instrument of proxy shall be valid, yog withstanding the’

previous death or insanity of tha principal or the cvacation of thye Proxy or of the Authorizy under whieh the
Proxy was exceuted or the transfer of the shangs in respect of the shares in respect of which the proxy is
given, .

Every member entitled to vore ar meting of the Company- on any resalution 10 be moved there at shal)
entitled during the peripd beginning iwenty four hours beforp the time fixed for the commencoment of. “the
mecting and ending with the conclusion of the meeting to inspect the proxies loducd ot any time during the
business hours of the Campany, provided not less than three days notice in Wriling of the intenrion 20 1o
inspect is given (o the Company, :

Cn a poll, votes may be given eithey personally or by proxy, and a person entitled to more than one § gt
need not use 211 his voles, or cast all the vores e uses in the same nay,

Any objection as to the admission or rejection of 2 vote, either on 2 show of hands. oron 1 poll mady i
due time, shall be referred 1o the Chairman who shall fofh with ditermine the same. and sych
determination made jn good faith shalr be final and conetysive

BOARD OF DIRECTORS

The number of dircctors shall be nat less than three &d More than hwelve, suhbjoy, however, to the
power l:'lf €ompany o increass or decrease the saig humbers in a general meeting.

The dircetors are hot required to hold any shares in the company: as qualification shavcs,
The preseat dircetors of the company arg the following:

Mr.P.MARUTIRAM

Mr.RAJA V.APRATUR)

I

2.

3, MrK.VIOGA RAD
4 Mr.P.K.EAPEN !

ebmpany Provided thar they hold jointly or severally at least 3% of the subscribed capital of the company
amongst the promoter sharcholders. The tenyre of these directors shal) nge be subject o rotiremant by roratian,

The Board shall have power at any time, and from fime tg time, to appoint a Pcrson as an addiiional
director, or [} Up a casual vacancy,

The Board shall have the POwer to appoint an alternare dircetor in place of a director during the laters
absence for a period of not less than three monghs.
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63,

67.

69.

0.

7L

a)

&)

At each Annual General Mecring of the company, one third of such dircetors for lime being as are liable
ta retire by motation, or if their number is not theee o 2 multiple of three, then the numiber acarsst to one
third shall retire from office.

Any director or other person referred tw in Scction 3 (4 of the Act may be agpuinted to bold wn office or
place of profit in the company or any of it s subsidiarics subjcct to the prov isions of the Act,

A director of this company may be or become a director or membuer of any other company promoated by
this company or in which it may be interested as vendor, sharcholder. buyer or otherwise and no such
director shall be accountable for any benefizs weeived as a dircetor or as a membee of such company. * -

Subject 1o the provision of Scclion 297 of the Act, ncither shall & dircctor be disqualified from
concracting with the company cither 2s a vendor, purchaser or otherwise for goods, materials or sarvices
or for underwriting the subscription of anv shares in or debenturcs of the company nor shall any such
contract or arrangement entered into by or on behalf of the company: with a relative of sueh dircetor. or o
firm in which such diréetor or rclative is a partner. or with any other partner in such firm. or with o
private company of which such director is a member or director b avaided nor shall any director so
contracting or being such member or so intergsted be Hable to account 1o the company for any profil
tealized by any such contract or arrmugement by reason of such dircetor holding office ar of the liduciary
sclation theraby established. A

Every director shall comply with provisions of Scction 299 of the Act witl regard 10 diécloaum of his
€OOCCM or intescst in any contract or armugement cntered into of to be entered inro by the company.

Save as permitted by Scction 300 of the Act or any ofher applicable provisiens of the Act. no diretor
shall, as a director take-any part in the discussion of, or vote or am: comiract or arangement in which he
is, nay way, whether dircetly or indirectly concerned or interested. nor shall his presence count for the
purpose of forming a quorum at the time of such discussion orvote,

No Director shall us a Director 1ake any part, in the discussion of, or volc on any Conlict oF arrangeinen
entered into or 1o be cntered inte by or on behalf of the company if ke is in any way. whaber dircetly or
indirectly congemned or intercsted in such contract or arrangement nor shall his presence count for
purpese of forming a quorum at the time of any such discussion or vote, and if he docs vote. his ot
shall be void: provided, however, that nothing hercin'contained shall apph to:*

Any contract of indemnity agninst any loss. which the Dircctars, or any onv or imore of than, suffer iy
reason of becoming or being surty for the dompany,

Any cantract or amangement entered into or to be cntered into with a public company or a privale
company which is a subsidiary of a public corpany in which the interest of the direcior consists solus ~

In his being:
a) adirector of such Company; and

b) ‘The holder of not more than sharcs of such number and value therein as is required to qualify kim for
appointment as Dircetar thereof, e having been nominated as such Dircctor by the Company: or

. In his being a member holding not more than pvo percemt of its paid up share eapital,
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12.

73.

74.

75,

6.

77

T8,

80.

Acts done by a person as a director shall be valid notwithstanding that it may afterwards be discovered
thar his appointment was invalid by rcason of any defect or disqualification or had terminated by vire
of any provisions in the Act or in the Articlcs. provided that nothing in the Act shall be decnied 10 give
validity to acts done by a dircctor after his appointment has been shown 1o the Company 10 be invalid or
to have been terminated, .

Unless otherwise determined by the company in General Mecting, cach director shall be entitled to
receive out of the funds of the Company a fee not excceding Rs. 1000 per meeting of the Board off
Directors, and in addition 1 reimbursement of out of pocket expenses incurred as a consequenice of their
anepding the mesting, ; 2

The Board of Directors shall appaint onc amongst themsclves as a Managing Dircctor of the Company.
who shall be 2 nominee of the core promoter sharcholders.

The Managing Director shall be responsible for the day-to-day management. supervision and comtrol of
the operations of the compuy subjeet te the supcrvision of the Board.

The Managing Dircctor and other whole ~time Directors shall reécive such renmuncration. perquisites and
commission as recommended by the Board within the overall ceilings as stipulared by the Act and
variods amendments théreto, Froms time to time, subjcet 10 appreval of the conpany i a geneeal mecting,

The tenure, remuncration, retirement and other tormns of appointment of Managing Director and ciler
whole-time directors shall be governed by the provisions of any contract or agreentdnt or ottier
amangement between him and the company, however that, he shall cease ta be a Managing Director or
other wholg-time director, if he ceasce to hold the office of dircctor for any cause,

' Subj'_ea'to the ﬁrovisiuns of the Act and in particular, to the prohibitions and restrictions contained in

Seclion 292 thercof, the Board may, from time to time entrust to and confer upon a Managing Dircetor

such restrictions as it thinks fit and the Board may confer such power cither collateratly witk or to the

. exclusion of, and in substitution for all or any: of ihe powers of the board in that behaif and may. fram

A)

(B)

©

time to time revoke, withdraw, alter and vany all or any of such powers.
PROCEEDINGS OF BOARD

The Board of Directors may meet for dispaich of business, adjolirs znd otherwise regulate its
mectings as it thinks fit, provided however that the board shall meet once in cvery three monthy ia
accordance with the Act. ; ;O

A director may, and Secretary on the requisition of Director shall at any time summan a mecting o f
the Board, . .

A notice along with 2 statement of business 10 be transacted at the meting shall be ar loast 7 days
prier to the date of meeting. to cvery director in bndia, Notice may be waived or a meeting be called
by giving shorter notice with the prior approval of the Chainnan,

The Chairman of the company and ir lus absene the Managing  Dircctor shall by rhe
Chainnan of the Board. : .
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81. (A) The guorum for meeting of the Board shall be two Dirccrors or onc third of its tanal slrcngti: whichveris
greater. If quorum is not gresent within fifteen ninues from time appeinted for holding a mavting. it
shall be adjoumned until such date and time as the Chairman of the Board may decide.

(B} Notwithsianding what is contained in clause {A) above, quorm for the mecting shall be complate onls
when the mecting is atended by at least one director who is also a corg promoter sharcholder,

82, A mecting of the Baard ar which 2 quorun be prosant shall be competeat to exoecise all or any of the
autharitics, powers and discretions by or under these Articles 6r the Act for the fime being vested in or
excrcisable by the Board. * .

LER Questions arising at any meting of the Hoard shall be decided by a majority of votes. In casc of cquality
of votes, the Cheirman of the Board shall have a secoid or casting vote.

84, The contimring dircctors may act not withstanding any vacancy in its body bul if and su lonyg a5 their
number is reduced betow the quorum fixed by the Armicles for a meeting of the Board, the continuing
director or directors may act for the purpose of increasing the number of directors to that fixed for the
quorum or for summoning & General Mecting of the Company- but for 0o other purpose.

85. The Board may, subject to the provisions of the Act, dclegate any of its powers to commiliews comsisting
of such member of members of its body as it thinks fit. Any commitice so farmed shall, in the exervise
of the powers so delegated, conform to any regulations that may be imposed on it by in the board.

86.  The mecting and procesdings of any such committec consisting of two or more members shail be
govemod 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 superseded by any regulations made by the board
while constituting the committee undor elavse 85. R <

47, Saveas otherwise provided by the Act, a resolution in writing signed by all the members of the board or
of a committee thercof for the time being entitled to receive noticed of a mecting of the board committee.
shali be as valid and cffecrunl as if it had been passcd at a meeting of the Board or commitics duly
convencd and held, : ;

&8, Al acts done by any mccting of the Board or by any person acting as a Director shall, not withsiand ing
that it shall afterwand be discovered that there was some defect in the appointment of directors or persons
acting as aforesaid or that thev or he or any of them were or was disqualificd, be as valid as if overy such
person had been duly appointed and was qualified to be a Dircetor. .

89, Subjeet to the provisions of the Act, the coutral of the company: shall be vested in the board which shali
be entitled to exercisc all such poors, and to do all such acts and things as the compans- is authorized to

exercise and do.
Provided that the Board shall not excrcise any pawer or do any act or thing. wivich is dirceted or required by
the Act or any other provision of law or by the Manorandum of Association of the Company or by these
Articles to be exercised or done by the Company in General Mecting.

20, No regulation madc by the company: in gencral meeting shail

| invalidate any prior act of thw: Board which
would have been valid if that regulation had not been made. ‘
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92,

93.

. 94,

Withous prejudice: to the general powurs, the Board shall have the following specific powurs:-

(A) 10 carry out the objects and exercise the powers contained in clause LI of the
Memorandum of Assaciation of the Company,

{B) to delepate, subject to the provisions of the Act, any of its powers 10 any Commitier of dircators.
Managing Dircetor or the Seerciany of the Company:

(C}  toprovide for the management of the affairs of the company in any spcifivd Jocalify in or
outside India and 1o defegate 1o a person in charge of the local manzgement, such powcrs as the
board may think fit. < g

(D} to appoint at anytime and from time 1o timc by a power of attorney undar seal, any person or
authoritics 10 exercise such of the powers delegated fo them and for such period and subject tu
such conditions ay the Board may from time ta time think fit, with power to such attomeys, to
sub-dclegate allor any of the powers authoritics and discretions vested in thy atorney for the
time being. i .

(E) 1t institute, conduct, defend compound or abandon any Icgal proceeding by ar against the
Company or its officers or ctherwise conceming the affairs of the company and also to
compound and alfow time for payment of satisfaction or any debit duc and of claims or demands
by o apainst the Compsny and to nppoint Solicitors, Advocates Counscl and other
remuncrations. .

(3] To set aside portion of the profits of the comparly 1 form 2 fund or funds before

recommending any dividends for the objects mentianed above; ]

(G) 0 cxevcise the powers conferred by the Act, with regand to having an official scal for uss
abroad; '

(H}  tooxercise the powers conferred on the Company by the Act with regard to the keeping of’
foreign registers: 3
SECRETARY
The board may appoint any person as the Sceretary of the Company on such 1erms and conditions as the
board may decide and delcgate 10 him such of its powers which it decms fit and o semove any sccrdn
s0 appointed and filf up the vacancy in the said office. A director may be appointed as a Seerctany.

THE SEAL

The Directors shall provide a Common Scal for the purpose of the Company and shall have power from
time to time 10 destroy the same and substitute 2 new scal in licu thereof. ‘

The seal of the Company shall not be affixed to any instrument except by the suthority of a resolution of
the board or a commitice of the board authorized by it in that behalf, and except in the presence of at
Jeast two directors and of the secretary or such other person as the board may appaint for the purpose:
and those two dirceters and the secrctary or other person aforesaid shall sign every instrument o which
the seal of the company is so affixed in theic presence, ‘
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95,

96.

97.

98

99,

100,

- 1ol

Save as otherwise provided in the Act. any director or the seeretary or any person appointed by the board
for the purposce shall have power to autheaticate any docwments affocting the gonstitution of the
company and any resolution passed by the company o the board and any books. recerds. docwments and
accounts eelating to the busingss of the company and to cortify copies. W records, docwments. accounts
and books are kept clscwhere than at the registered office. the local manager or olher officer of the
company having the custody thereof shall be decmed to be a porson appointed by the baard of direciors
as aforesaid.

A document purporting 1o be a copy of a resolution of the board or an extract from the minutes
ofa meeting of the board which is certified as such in accordance with the provisions of the
tast preceding Article, shall be conclusive evidence in favor of all persans dealing with the
company upon the faith thereof that such resolution has been duly passed or as the case may be.
that such extract is true and accurate record of a duly constituted meeting of the board.

DIVIDENDS AND RESERVE

The Company in General Mecting may declare dlv;dcnds. but no dividend shall exeeed the amount
recommended by the board. All unclaimed dividends shall be dcalt in accordance with Sccuon 208 A of

the Act. | S 4 -

The beard may from time to time pay to the mcmbcrs such interim dividends as appear to it 4o be
Justified by the profits of the cotmpany. .

(A) The board may, before moommcnding any dividend, sct aside out of the profits: of the company
such sums as it thinke proper 28 a reserve or reserves which small. at the diserction of the board.
be applicable for any purpase to which the profits of the company may be properly applicd.
including provision for meeting continpencics or for oqualizing dividonds. and pending such

, application, may at the like discrerion, either be employed in the business of the company or be
invested in such investments as the board may, from time to, time, think fit.

(B The board may also carry fonwvard any profits which it may Ihini: prudent not to divide. without
setting them aside as a rescrve.

{A)  Subjectto the rights of the pl:rscms, ifany, ennl:lcd to sha.m w lﬂl special nghls s 1o dividends.

all dividends shall be declared and p:ud acoordmg 10 the amounts paid er credited as paid on the
shares in respoct whereof the dividend Is paid, but if and so fong as nothing is paid upen any of
the shares in the company, dividends may be dccl.':rcd and paid according to the amouat of e

shares. )

(B)  Noamount paidor c!cdltedls paid ona sharc in advanm.uf calls shall be treated for the
purpase of this regulations as pmd on the shargs.

(C)  Alldividends shall be apportioned and paid proportionatcly ta the amounts paid or crn.dlwc[ as
paid on the sharcs during any portions of the period i respect of which the dividend is paid. but
if any share is issucd an Lerms providing that it shall rank for dividend as from a particular date

such share shall rank for dividend accondingly.

The Board may dcduct from any dividend pavable to any mcmbcr all sums-af money. if any., presently
pavable by him to the Company on account of calls or otherwise in relation t the shares of the compaiy.
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(A)  AnyGeneral Mocting declaring 2 dividend or bonus may direct payment el such dividend or
bonus wholly or pantly by the distribution of spocific assets and the board shatl gise effect o the
resolution of the moeting. x

(B) Wherc any difficulty arises in regard (o such distribution, the Board may settle the sanie as it
think expedient, and in panicular may issue fractional centificates. and fis the value for
distribution of such specific assets or any part thersof and may determine that cash pavment shall
be made to any member upen the fooring of the valucs so fixed in order to adjust the rights of all

! partics, and may vest such specific assts in trustous as may scem vxpedient to the board.

(A} Anydividend, interest or other Moncys pavable in cash in respect of shares may be paid by

cheques or warruis through the post dirceted to the registered address of the halder or in case of

joint holders'to the registered addross of that one of the joint holders wha is first nawed on L

register of members or 1o such person and to such address as the holder of joint  holders may n
writing direct.

{B): .Even such cheque or, warrant shall be made payable to the order of the persoit 1o whom it is scaf.

Any anc:of the two or morc joint holders of a share mav give effectual reccipts for any dividends.

'banuscs or other monics payable in respect of such sharc.

Motice of any dividend that may have been declared shall be given to the persons entitled 1o share )
therein, in the manner imentioned in thi Act. ’ .

No dividend shail bear imerest against the company.

Any Annual General Mecting declaring a dividend may make a call on the members of such amount as
the meeting fixes, but so that the call on each member shall’ nok exeeed the dividend payable ta him ainl
so that the call be made payable at the same time as the dividend, and the dividend if so arranged
berween the company and the member ser off against the call. The making of a call undcr this clause
shal! be deemed ordinary buginess of an ordinary business of an erdinary general mecting which declares
a dividend.

All dividends on any sharc not haviag a legal ngtmud oanner emitied to reguire pavment of and
competcnt 1o give a valid reccipt shall r¢main in Suspensc until some computent person be Fogistered as
th¢ holder of the sharc.

1F shares are issued for the purpose of raising moncy to defray the expenscs of the construction of any
work gr building or the provision of any plants which cannot be made profitable for a long peried. the
board may, on behalf of the contpany. . 2

i) pay interest on so much of that share capitgl as is for the time being paid up. for the period and
subject to the canditions and restrictions mentioned in the Act, and -~

i) charge the sum 56 paid by way of interest on capital as part of the cost of construction ol the
work or building or the pravisions of the plant,

pg¢ VICTORY PROJLCES LONITED
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Ne dividend shatf be pasable cxcept in cash, provided thar nathing it the Torcgoing shall prohibat the
capitalization of profits ar reserves of the company for the purpose of issuing fully pask up bonus shares
or payving up any amount for the time being wopaid on the shares hold by the members of the COInpany.,

! ACCOUNTS

The board shall from time to Hime determing the places whereat the books of account of the company
shall be kept and assign 2ny person for maintenanec of the said books and Preseribe the methodology
and policies to be followed in this behalf, . -

{A) The Board shali from timg to time determine whether and to what cxtend and at what timos and
places and under which conditions or regulations the accounts and books of the company or any
of them shall be open 1o the ingpection of members not being dircetory,

{B) Mo member {not being a Diroctor) shaill have any righi of inspecting any actounts or baoks or
documents of the company exeept as conferred by the regulations or anthorized by the Board or by

-

The Company in General Mecting.

Every account of the company, when audited and adopted by the company “in a0 anoual General
Meeting, shall bz conciusive, :
; SECRECY

Every direcior, secretary, auditor, trustee for the company, its members or debenture holders. members
of & commitie, officer, servant, agent, employee attomney or other persan emplaved e or about the
business of the company shall if so required by the board before entcring wpon his dutics sign a
declaration pledging himself ts observe a strict seereey, respeeting all traasaction of the company with is
customers ad in such a declaration piedge himsetf not 1o reveal any of the matters which may' come 1
his knowledge in the discharee of his dutics except when required Lo do so by the board or by any
general meering or by a court of law and cxcept so faras may be neccssary in order to comply with any
of the provisions of these Articles. Any such person is found to have breached the pludpe. the boand is
entitied to dismiss the said person without notice xnd without compensation. :

Nao shareholder or other porson (not being a director) shall be entitied to euter upon the preperty of the

company or to inspect or gxaumine the premiscs or propertics of the company without the permission of

the board or to require discoveny of ar any infozmn_rion respecting any details of the trading of the
<ompany' or any matter which is or may be in the nature of a rrade scercl, or seoret process or of am
mater whatsaever which may relate o the conduct of the business of the company and which in the
opinion of the board it will be imexpedient in the intercst of the company to allow inspection of
captmcts entored into by the company with third Parivs for oblaining rights under dir seera
know-how process and other secrct information, ’ :

Any director or officer or any other pesson who has given the pledge of seercey shall be cutithed, it he
thinks fit, o decline to answer any questions concerning the business of the company which may be put

to him on any occasion inchding any meuting of the company on the ground that the answer 1o such
question would disclose directly or indireeriy. the trade scerets of the company.,
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. WINDING UP

1 the company shall be wound up, and the assats, available for distribution among the menibers as such.
shall be insufficicnt 1o repay the whole of the paid up capital. such ossets shall be distributad so tha, us
vigarly as may be. the losscs shall be borne by the membgrs. in proportion to the capital paid wp or which
ought to have been paid up at the commencement of the winding up, on the sharcs held by them
respectively and ifin a winding up the assuts available for distribution ameng the memburs shall be more
than sufficient to repay the whoke of the capital paid vp at the commencement of the winding up. the
cxcess shall be distributed amongst the members in proportion 1o thé capital paid up or which ought to
have been paid ep at the commencement of the winding up on the shares held by them respectively.: But
this clause is to be without prejudice ta the rights of the holders of shares issued vpon special terms and
gonditions. # £

(A} If the company shall be wound up, the tiquidater may, with the sanction of a speeial resolution of
. the company and any other sanction required by the Act, divide amongst the mcmbers. in speciv o
- kind, the whale or any pan of the assets of the company, whether they shall consist of propenty ot

the same kind or not,

(B) For the purpose afercsaid, the liquidator smay sct such valuc as he deems frir upon any propeny to
be divided ax aforesaid and may determing how such division shatl be carried out as between the
members of different classes of members,  *

(C). The liquidator may, with the like sanction, west the wholc or any pant of such assets in trustevs
upon such trusts for the bencfit of the contributories as the liquidator, with the like sanction. shall
think fir, but so that no member shall be compelled to accept any sharcs or other gecuritive
wharcon there 1 any lahility, ? " ¥

INDEMNITY

(A). Every dirccior of the company, secectary and other officer or cmplosyys of the  company shali be
indemnified by the company apainst and it shall be the duty af the dircetor [ pay out of it
funds of the company: costs,Josscs and expenses (including traveling oxpenses) which an such:
dircetor, officer or employes may incur ar "hocoie liable 1o by reason of any contract entered
into or act or deed donc by him as such dircetor. officor or servanl of the compay in any way
in the discharge of his dutics. s .

{B). Every dircctor, secretary or other of the company shall be indemuificd out of the asscts of the
- company against any liability incurred by him in defending any prococdings  whether civil or
eriminal in which judgment is given in his favour or it which he inxcquitied or in conacciion

with any application under the provisions of this Act in which relicf is given lo lim by the court,

No Director, Auditor or ather officer of the company ehall be liable for the acts, reccipts or defiults of
any other director or officer, for joining in ANy receipts or other act for conformity. or for am luss or
expenses happening Lo the company through the insafficicney or deficicncy of title toany  propers
acquired by order of thy directors for and en behalf of the Company or for the iasufliciveey wr
deficicney of any securily in or upon which any monics of the company shadl be invested. or lor
loss or damage arising from the pankruptey. insolvency. of toruous actofany person w ith whom o

monics. securilics or ¢ifeets shalt be deposited. o for any foss. damage or misfertane occisioned by,

o VICRARY PROSIS 5 wimti el
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any ervor orjudgn.mu,nl commission. defaull or oversight on hiz part whateer- which thall happen in
L relation to the exccution of the dutics of his office or m rc!'mon thercto uniess the same iappens
through his owe dishoucsty,

SL.No. Mame, Address eccepation Signature of the . Signature, Nome, Address, i

Witness.

: PRATURI MARUTIRAM -

Sfo. Late Sri. PG K. Murthy ;
2-2-1136/44A . ‘
New Nallakunta
Hyderabad
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2 INDIRANI SELVARAJ
Wio. §.8¢lvarj
7-1-33/1, Suguna Apartents

Amcerpet .
Hydorabad ~ S0G 06,

00 044,

5

HOUSE WIFE.

Sdr- ,

K.V.R. ANJANEYULLU
MIGs2_B-I_F-6.
Baghlingampalh:

Hyderabad -

CHARTERED AC('OUNTANT '

3 PRATURI VIJAYA LAKSHMI
.| Wto. P. Maruti Ram
2-2-113643/A

New Nallakunta

Hyderabad.

Sd/- -

HQUSE WIFE.

“ Place: Hyderabad
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