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(A) The Main objects to be pursued by the Compnny on its lncorﬁouﬂﬁm B

1. Tél’ahnui‘ac ‘éﬁ\crf“" mm&fmukmh&amfmexpoﬁomdamﬁa
computer systems, computer peripherals and accessorics, micro fische, computer
consumablclikeﬂoppydmkw’dukettes,harddsks,rﬂ}bmm continvous and non-
continuous stationery ctc., and such other products or things which may be considerod

e&hcrasttegralpmﬂaconm«qrsfcmorasmopmﬂm}dan

TR mmto? m;alﬂ 1 {’dﬁ‘
T
EFAG

Nanguneri
Srinivasan
Ponnunambi




- c‘-‘**‘)(; fo \"“g*\)—?('
(¢
2. T mdaukethedemgtmgmdde\ehpmmtofsymnumdapphcahmsoﬁmmmﬂm
fi own use or for sale in India or for export outside India and to design and develop
such systems and application sofiware for or on behalf of manufacturer, owners and
users of computer systems and digital/electronic equipments in India or elscwhere in the
world and to undertake consultancy services related to preparation and maintenance of
accounting, statistical, scientific or mathematical information and reports, data
processing, preparing, collecting, storing, processing transmifting, and analysing
mformation and data of every kind and description, systems analysis and machine
services for solving or aiding commence, industry scientific and rescarch problems and
for all related business. &
o (AE g e \.,-'\"“//"
¢ty O
3 lo:setupmdnmelectromcdataprocesmngcenu'esandmcmymmeb\mmofdata
word processing, software consultancy, system studics, management
cmmltmcy techno-economic feasibility studies of projects, design and development of
managemont information systems, Registrars to the Issue, share/debenture issues
management and/or registration and debenture tranefer agency;

'\r O\-‘?\‘-'t i\,} C'JL\ O'"‘{'{ }U - { L"},«’

4. To!undertake the busincss as agents, stockists, distributors, franchise holders or
ise for trading or-dealing in compuier systems, poripherals, accessories, parts and
computer consumables like floppy - disks, - hard disks, continwous and non-continuous
stationery, ribbons and other allied produdts and things and standard software packages
and to underiake and exnccute Seasibility studies for computerisation, setting up of all
kinds of computer systems and digigal/clectronic cquipments and the seloction,
acgriaigon. apd. installation thereof whather Sos the company ¢ it customers or other
uSCTS;

mmmrupectofmyoﬂheobjectsofﬂmcmmmdfqrmﬂngm
mmmsﬁ\ehwnﬂedgemdmofmmmdcompmmmw
including the publication of books, joumak MW’WMW
and news-letters and to provide ter Aided Design (CAD), Computer Aidod
Manufacturing (CAM) solutions and conversion of hard format materisl into computer

(B)The objects that are incidental or sacillary to the attalnment of the main
objects are :

[

e

Tommmcuhmbyaﬂommof:huummumewmpmydemﬁt-
all costs, chirges and cxpenscs incurred or sustained in or sbout the promotion and
cstablishment of the company which the company shall consider to be in the nature of

preliminary expenses;
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2 Thpmlmnmoﬂ:mlcqmb;ukeoulcmwmmsymmw
..clectronic. equipments of-all kinds; . /"

3. To purchasc, take on lease or otherwise acquire for the purposcs of the company
estates, lands, buildings, casements or other interests in real estate, and to sell, let on
lcaso or otherwisc disposc of -or’ grant rights -over ary realproperty belonging 1o the

Company;: o

4. To purchase, take on lease or otherwise acquire, erect, maintain, reconstruct and adopt
dﬂioe&facmnu,dmdgwukﬂm,mﬂh,Mmaclmmymdoﬂmﬂingsfomd
numuyormmfordnp\lpousofﬂnwmpmy

5. Wmmmmﬂmw/ﬂmmmmm
cof any company, socicty; partncrship or petson, formed for all or any part-of the
purpose within the objects of this company and to-condict and - carry on, or liquidate
and wind up any such business;

6. ' To promote any oﬂnrcompmyoranq:@r-mepam of taking over all or any
of the properties, rights and liabilities of the company, or for any other purpose which
may seem directly or indirectly calculated to benefit the company;

7. Tocntermtomyamngcmcntswiﬂ;AGovcmmcmmmm,tmdcm@or
corporations controlled or owned by any Government or any person(s) including any
individual, firm body corporate or other association of individuals, whether incorporated
or nok, socicty and trust whether in India or abroad that may scem conducive to the
compary’s objects or anty of them and to obtain from any such Government, authority,
undertakings, corporations and pemson(s) any rights, privileges and concessions which
ﬂwcmnpmymaydemdmubbhohﬁmdmcmymammdwmplymﬂ\
uwmh arrangements, rights, mvileges concessions,

8. To amalgamate or enter into partnership or info any arrangement for sharing of profits,
union of interest, cooperation, joint venture, reciprocal concession or otherwise with any
persen, whether an individual, association, fierm body corporate, corporation or
otherwise carrying on or engaged in or about to carry on of engage in any business or
transaction which the company is authotised to carty on or engage in, or in any business
or transaction capable of being conducted so as dircctly or indirecdy to 'benefit the
company,
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9. . To aequire and underiake the winole or any part of e businoss properties and lisbiities
of any person whether an individual, association, fisem, hody corposae, . cosporation or
otherwise carrying on any bus; wiich the company is authorised to carry on, or
possessed of property suitablefor the purposes of the Company;

10. To MMWNWMW othwr porson, whother -in individual,
association, firm body corporate, corporation or otherwise, for the carrying aut by such
other person on behatf of the company, of any of the objects of the Company;

11. To apply for, paschase or othcrwise acquire amy pasents, paient rights, copyrights,
trademarks, formulae, licenses; comcessions and e e, .conflerving anvy exclumive; . non-
exclusive or limited right to use, or any secret or other information as to any imvention
which may seem capable of being used for any of the purposes of the Company, or the
accuinition of which may soem: calculetod divoctly on indireotly 1o bonefit the cositpany
and to use, exergise, devslop, of grant licenmes i vespoct of, or eabcrwiss tem to
acceunt the property, sights ot infoxmation so acquired;

12. To enter into collaboration agreement(s) with any person(s) including Government(s) or
any other authority within: or - outside. Indisrwhother: the natwse of:the agseemont is
financial, techaical af othorwise-on such terms and: conditions as: the companry décms fit,

13. To catxy-en Research and Development work and experiments in conmection with the
business of the Company;

14. To let om lease or on hire or otherwise the wihole: or. amy part of the real and personal
propertios of the Company on such iorms as the Company shall desarmine;

15. Subject to section 3(1) (i) of thoe Campeniss Ack, 4956, to insua sharos, dobemtures,
debenture stock or other sooutities on such topats and conditions as the Comparny shall
determine and to purchase, redeem, pay off or convert into equity any such sccuritics on
such terms and conditions as the Company shall determine;

16. To borrow, raise money(s).or secwre obligations (whether of the. Cosspany or amy other
pesson) in any magner and subject to such torms and. gonditions incinding the payment
of guaranie¢ commission to persons including the disectons of the Comapany a8 the
Company shall determine;

17. To advance and lend money(s) with or without security, and on such terms and
conditions as the Company shall determine;



18. Todnvest and. deal with' the money(s): &{éompnyfimmhm&-s.ﬂwcmm

ghall determine;; .
/

19, To submidiss, assist and guarantce any payment of moncy by, or the performance of any
. ICORANaCY, cNgagENNeAt or abligahonhy,mypmm,

20. To open bank: accounts dnﬂémhldmg overdrafty and to'deav, ‘make, accept,
endorse, discount, negotiate, exccute and issue cheques, bills of exchange, 'promissory
notes, bills of lading, warrants and other negotiable or transferable mstmments or

o

21.Toadommchmemuofn;;im-knommdﬁvuﬁingﬂnm-ndpmdlmﬁme
» Cmanay'aom:»?mmﬂmw '

22. To appoint officers, staff, trainees and othes types of personned for the Company and to
mmmmmmdmmmwcmmbccmwa&ﬁmcuom

nmybmmﬂleobmhufﬂw&mpur

23. To tramafer, ﬂméﬂadupueofaﬂ-oruyoﬁnﬂwbumou, properties and
undertakings of the Company for any consideration which the Company may deem fit

24. To establish agmciesrandm.m'mgulatc--md' discontinue the same and to pay such
rcmuncra&onmagcntsasmc?myslmﬂdewnnhw;

‘25¢ To open, mamtaim and ciolc branches l:ddepots, i

26. To establish, promote and otherwise assist any person whether an individual, firm
association, body corporate including companies or corporation or otherwise for the
-.pwpose»ofacqﬁ'hgmvw(ies)mﬁnﬂwﬁngmyobjmdmmwy;

27. Todomnypaﬂofﬂwwmidaﬂnuyaﬂhcmmmhembyanﬂmiudoﬁerﬂmeor
jointly, whether as factors, lrumegoragmts :

s

28. To do all such. things as are neceasary .for the Company or its nominoe(s) to become
members or to be otherwise associated with mational and international asvociations,
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30.

31

32

33.

. institutes or o&ummu (0. promote: os strongthitn tis Company’s interdkts

on such terms and conditions as may be determined by the Company;i -

(a) To undertake, cafry out, promnic, aponsor or to otherwisc assist any scavity for the
promotion and growth of national occonomy .and: for what: the Compmy may
consider to be its moral or social responsibility to the public or a section thereof, or
what the Company considers likely to promote national welfare or social, economic
or moral uplift of the peblic or any seotion therecf, menhCmnpmy
thinks fit;

(b) Without prejudice to the generality of the foregoing, the Company may: wmdertake,
carry out, promote and sponsor any activity in conmection with the publication of
any books, literature, ncwspapers or other documents or organising lectures or
or any other assistance to desorving persons disectly or througisam institation, fund
or trust,

(¢) In order to achieve any of the forogomg, the Company may divest without
considoration. or such fair or concessionat rates as-it thinks or othiorwise tracsfer any
propertics or goods of the Cosspany 10-or ‘m-favotn of any public or local body or
authority, Central or State Government, Governmental Agencics, Public Institutions,
Trusts or Funds recognised or approved by the Central Government or State
Governments of any suthosiies spiicified for. the purpose by sach Govornsnerts;

Subject to the provisions of the Act, 1o subscribe to or contribute to or undertake or
otherwise asgist any national, charitable, benevolent, religious, public, scientific, rural,
general or other useful object or metitition as-the Company. deoma:fit;

To provide for the welfare of directors or persons in the employment of the Company,
or formerly in the employment of the Company and the wives, widows and other family

members of such persons by grants of moncy, pensions, superannuation, gratuity,
insurance, bonus, medical benefits or otherwise;

To ostablish and maimsain or procue the cstsblishment and maintenance of any non-
contributory or contributory provident, gratuity, pension or superannuation funds and
give and procure the giving or moncys, pension, superannuation, gratuity, insurance,
bonus, medical benefits or other amovnds 4o amy directons or persons:who are or were at
any time in the employment or service of the Company;

Toﬂwbhﬂymdmﬁemduwmmmmmem&ﬂm;nduﬂehgexwm
of any trust, cither gratuitously or otherwise;



34. To procureithe Compahy w-be;@dvmmﬁodﬁmmlfm coumtry;.
FIGE A ateEy fu ) ) ' A '
b limy,/n-s.
35. To arrange for risks of all kinds likely to effect the Company to be covered by

insurance;
. L .f:%

EAS ERE

36. Subgect to_the provisions of the Companies Act, iﬁﬁmmtdedbyutthmnpmes
. (Amendment) Act, 1985, hcm'buterta mypohtnal:p-ty orfor sew political purposc
. wmm;m RS v

37. To dwtxibute anyofihe puopecties. of the Cunpuiy'i:a.uﬁechiméme shareholders at
the time of winding up. /

C) The other objects for which the Company is formed are

1. To carry om:the business of giving ‘on.lease or rent; or-scll under a scheme of hire~
purchase or installment, compuiers, - digitalfelectronic equipments, compuiter hardware
- - amd poftware products, computer peripherals and consamables and accessorica thercof:

2. To undertake and execuie systems audits for persong owning or Wsing compute systems
and to generally assist them in the more economic and/or efficient utilisation thereof:

3. To utupmdnmclecu‘onicﬁtb@m and recreation centros,

4. To pravide consultancy services in @mm developmont; manufacture and
. use of alkproducts and thmgpmorpmdrm clauses Hi (Ay and HI{C) hervoft ~

5. To carry on business u'mmufwmmm biological and veterinary products,
insecticides, wines, foods, boverages, mamwures, distillers, dye-makers, - gis - makers,
chemical Engineers, and Rescarch. ©

6. To carry on:the business of manufacturing. arey pharmaocutical: pebdoct or products of
allopathic, ayurvedic or homeopathic origin.

7. Tocmryonthcbumnmofchms(dmggm,chyultcrs,oﬂmdco]ourmm
importers, and manufacturers of and dealers in the products of Casein, Pharmaceutical,

Medicinal, Chemical, Industrial, and other preparations and articles, compounds,



160.

1V.

V.

cements, ails, peinis, :pignonte. and vamichbs, deugs, dyes, dye stuffa;idyosware, paint
and colour grinders, makers and dealers, in proprietary articles of all kinds and of
clectrical, chemical, photo?ﬁm. surgical and scientific apparatus and materials.

To manufacture, prepare import, export, buy, sell, supply, distribute, store, stock,
maintain and otherwisc handic, deal in and carry on businces in all kinds and varietics of
patent medicines, drags, mixtare, tableta pifls, powders  pharmacowtical, cheémical,
medical ‘and medicinal preducts,: preparstions ! :swd - matedisls, stesilined injeotions,
vaccines, sera, immunogens, phylacogens, chemicals, surgical, sungical: dromsings, soap
chemicals, perfuming and disinfectants, ctc., prescription formulas, glassware,
rubberware, chinaware, metalwm*cmsn'umema,tooh,apparmspﬁm oils,
MWM’MW,WMWM

To keep, maintain and run laboratorics, factorics, stables, workshops, and cold storages
for presentation of the manwfastured articles or stores of the Compatyy, -

Iowmn%mmmymaftheWMd:a!Mdbmmto
phammacoutical products, chemicals, hexvy cliemionis, amd byc-peodacts and particular
to carty on the business. of manufacturing, stoning, packing, distributing, trameporting,
converting, maintaining and rendering assistance and services of all and every kind of
any description, buying, sclling, exchanging, altering, improving and dealing in the said
products of bye-producis. of overy description whether requived for oivil, conumercial or
military defence purpascs and moquivemsents of otherwiso.

. 'The liability of the memisers of the Comipeny is limitod.

The Autheriscd Capitgh of ihe Company s Ra. 50,00,000 . Fifly lacs only)
divided into. 5,00, ive acs only) Equity Sherce of Ra, 10/- Ten otly) each
and with the rights, privileges and conditions attached thereto with power to vary,
modify or abrogate such rights, privileges and conditions as may be provided in the
Regulations-of the Company for the firae being. The: Company has power o increase
and reduce the Capital and to divide the shares in the Capitel for the time being into
several classes and attach thereto respectively such preforerstial, deferred, qualified or
special rights, privileges or conditions as may be determined by or in accordance with
the Regulations of the Company and to vary, modify or abrogate any such rights
privileges or condigions in such manner 2& may for the time being be provided by the
Regulations of the Company.



We, the several persons, whose names and addresses are_sutiscribed hereto 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 sct
opposite our respective names :

Number of Name, Signature,
Names & Address, Descriptions | Equity Shares | description and occu-
S1.No. occupation and taken by cach | pation and address of

signature of subsctibcrs/; Subscriber the witness to the

. "} above situation f
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Date : 16-07-1998 ,f’"

Place : Hyderabad
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UNDER THE COMPANIES ACT, 1956 r-(ﬁ @_/(1 AV/AE
(1 of 1956) !
COMPANY LIMITRED BY SHARES L ol A O
ARTICLES OF ASSOCIATI(»/““

Chomsged #p FAcHE 1PV ) .
1. " Subject as herciafier provided the Regulations contained in Table “A” in the First Kee_

Schodule fo the: Companics Act, 1956 (heréiiafor callsd “the dald Act”) shiall apply to

this Company. All references herein contained to any specified Regulauons of Table
“A”, shall be inclusive of the first and the last Regulations referred to and in casc of any
- coriffict Yotwoeh the ‘provisions 'herein conttained and the incorpotatéd Reguiations of
Table “A™ theprovmom hcrein containoduhﬂlptwail

PRIVATE COMPANY

-~
2, Thé Company is a Private Company Withm the meamng of Sectton 3 (1) (m) of the said

Act, mdacooxdmgly ‘
" a) ’I'hcﬁghttou'ansferttssharesmrcsmaed

—
b) The number of the members shall be limited to fifty not including persons who are
in the employment of the Company and persons who, having been formerly in the

F
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employment of the Company were members of the Company while in that
employment and have continued (o be members afier the employment ceased;
provided that where two or more persons hold one or more shares in the Company
jointly they shall, for the puspose of this definition, be treated as a single member;

and

{c] Any invitation to the public to subscribe for any sharce in, or debenturcs of the
Company is hereby prohibited.

. Notwithstanding anything to the contrary provided herein, for the purpose of preventing
the company from becoming a public company ¢ither by virtue of Section 43-A or any
other relevant provisions of the said Act, the Board shall have absolute uncontrolled and
unfettered authority power and discretion without being bound to give any reason
whatever to refuse, to allot or register any transfer of any share at any time.

CAPITAL

. The Authorised Sharc Capital of the Company is a8 provided in Ciause V of the
Memorandum of Association of the Company.

SHARES

The shares be under the control of the Director who may allot and issue the same to

" such persqus.on sugh igerneand candilionsand at such §inge.g-the Direciors sy think
fit but subject to Article 2 hereto.

- If two or more persons are registered a8 joint-hokders. of any shares, any of such person
mwMqumemmMmmwfmh
shares.

. If at any time the sharc capital is divided into different classes of sharcs, tho righ
auachedwuwchsswrdmmmmwmmofmoﬂhcmuesm
that class) may, subject to the provisions of Section 106 and 107 of the said Act, be
varied by a Special Resolution of the shareholders holding shares of that class,

. No person shall be recognised by the Company as having any shares upon trust, and the
Company shall not be bound by or required to recogaise any oquitable, contingent,
future or partial interest in any shares or (except only as by these presents otherwise
expressly provided) any right whatsoever in respect of any share other than an absolute
right to the entirely thereof of the registered holder. The Company in General Meeting
may alter the conditions of the Memorandum pursuant to the Section 94 of the said Act.

y



9.

"1 GENERAL AUTHGRIFY < !

Wherever in the said: Act # has' been provided: that the. Company shall have any fight,

. privilkege or authority or that the. Company'could carry out any trangaction only if the
- Company. is 8o authorised by its-. Articles; then and in- that case by viftue of this

Regulation the. Company is hercby specifically authorised, :empowered and entitled to

- have such right, - privilege - or anthority and to:carry nut sech transactions ‘as have been

permitted by the Act without there being any separate Regulation in the behalf herein
provided. As illusiration of such rights privileges, authtmtes and n'ansacuons the
following ‘are set ot with relevant sections; -

Sccuon 76 to Pay conumsslon on msue of Shares ,and chcntln'cs.

Section 80 to issue Redemmble Prefecence Shares.

Section 92 to accept unpaid share capital although not called up.
Section 93 to pay dividend in proportion.to amount paid up. -

Sechon 94 fo, altcr thp share capital of the Company

Section 100 to reducc the share capital of the Company

Section, 106 to alter the rights of holders of special call of shares,
Section 260 givmg power to the Board to aprpomt Additional Directors.

" Section 313 authorising the Board to appaint Alternate Directors, k.

LIEN

10. The Company shal have a first anid paramount lien upon all the shares (whether fully

11.

paid or not) Tegistered in the name of cach member (whether solely ‘'or jointly with
others) and upon- the proceeds of sale thereof amy of his debts, liabilities and
engagements of aity nature whatever (whether presently payable or not), solely or jointly
with any othét 'persons to or with the' Company whether (e period of the payment,
fulfilirnent, -0r discharge thereof shall have actually ariived or not. And such lien shall
extend to all dividends from time to time declared in respect of such sharés. The Board
ofDuectmmay'amymdechmdwshmmbewhonyornipmmmptﬁomthe
provisions of this clause.

CALLS ON SHARES
The provision to chulauon 13(1) of Table “A” ghall not appty and accordmgly a call

may oxceed one fourth of the nominal value of the share and be payable at any time
regardiess of the date fixed for the payment of the last preceding call,

) 4
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i3

14.

15.

TRANSFER AND TRANSNASSION

A share may be transferred by a membor or other person -entitied to &aagfer to any
member: selocted by the transkeros, but save o4 . aforossid, and save: as. provided by
Article 17 or 19 hercof) no. shaec shall be transferred to 2. persom who is not a member
s0 Jong a8 any member (or. any. peson;aciogied by the Divocaoes a3 one whom it is
desieablc in the intescsts of the Company to-admit to membershipy is willing to purchase
the same at the fair value,

Except where the transfer is made pursuant 1o Anticle 17 hereof, éhe person proposing to
transfor any share (hercinafier called “the proposing transferor”) shall give notice in
writing (hereinafter called a “transfer notice™) to the Company that the desires to
transfer the same. Such notice shall specify the sum he fixes as the fair vatuc, and shall
constitute the Company his agent for the sale of the share to amy member of the
Lompmy(mpanonselectedasafmowd)mﬂanMpurchaseﬂwstme(hamﬁcr

called the “purchasing member™) at the price so fixed or, at thé opfion of the purchasing
mcmbaatmefmvaluemheﬂxedbythemmmmmmm 15 hereof,
a transfer notice may inchudes several shares, and in such case shall operate as if it were
a separate notice in respect of each. A tranafer notice shall not be revokable except with
the sanction of the Directors.

If the Company shall, within the space of three months after being served with a transfer
notice, find a purchasing member and shall give notice thereof o the proposing
transferor, he shall be bound, upon payment of the fair value as fixed in accordance
with Article 13 or 15 hereof, to transfer the share to the purchaging member.

The fair value aforesaid shall be ascertained as follows

a) The Company in its Annual General Mocting cvery year shall be Ordinary
Resolution declare the fair value of its shares, provided that such fair value shall not
at any tirne exceed by 20 percent or fall short by 20 percent of the value of its
shares, which shall have been previously certified by the auditors of the Companty, if
called upon to do so. The auditors whencver 80 required may certify the fair value
being a sum which in their opinion shall be the proper value of the shares of the
Company, and the sum so certified by them as the proper valwe of the shares may be
on the following basis; but they will not be bound to restrict themselves thereto or
make a Report thereon:

i) The amount of capital paid up thereon; less,
it} Value of any wasted or wom-cut assets; plus or less, as the case maybe;
ii) A sum in respect of profit or loss from the date upto which a dividend shall have

last been paid upon such shares to the date of accounts less any interim dividend
patd in respect to such period; plus,

1



© V) A sumbearing the sasne proportions-the vilue as #ppeasing in the Company’s
; In#t -Balanes : Sheet ‘of any:Resorve. Funds. of the : Comipary, ioonsisting of or
representing undivided profits, as the capital in swch shares bearers-to- the total
capital paid up on all the shares of the Company for the time being issucd; less,

v) Any contingent liability which is likely to materialise; plus

vi) The proportionate value of good will ascertained on the basis of the completed

: and audited accownts taking inte: consideration full and proper depreciation on all

asscts, all taxes and duties on profits whether paid ‘or puyabte,"numgcmm

remuneration necessary to conduct business, efficient management service like

. Directors rémuncration, - and-the eeasonable yield on the capithl employed, as
they the auditors in their opinion think fit.

16. ¥, .in any case the proposing transferor, after having become-botnd as: aforesaid, makes
default in transferring the share, the company may receive the purchase-money, and the
.proposing, transferor -ghall .be deemcd to have appointed any ome Director or the
Secretary of -the Company as his agent to execute a ‘transfer of the share to the
purchasing member and upon the execution of such transfer the Company shail hold the
purchase-money in trust for the proposing transferor. The receipt of the Company for
the purchase-money shall be a good discharge to the purchasing member, and afier his
- name has been cntored in tho Register in purported exercise of the: aforesaid power the

. validity of the proceeidings shall ot boquestioned by ariy person. +

17. If the Company shall not, within space of three months after being served with transfer
notice, find @ purchasing member and give notice: in manner aforesaid, the ‘proposing
transferor shall at any time within onc month: aficrwards be at liberty, subject to Article
20 hereof, to sell and transfer the share (or where thero are more shares than one:those

not plaged) to.amy person and at any price. -

18. The Company in General Mecting may make and from time to time vary rules as to the
mode in which. sy shares specified.in any -transfer: notice shall be -offered to the

. mombers, and a8 to- their nights in regard to the parchase thereof, and in'partitular may
give any member or class or members a preferential right to purchase the same. Until
otherwise determine, every such share shall be offered to the members in such order as
_ghall be determined by lots: drawn in regard thereto, mdthelotsshallbedrawnmsuch
mmasﬁael)wectomﬂmkﬁl

19 Subject to the provisions ofAmbwandwnhoutprejmto Article 3'and 22 hereof
mshntmmybemfoﬂedbyamcrmmawchﬂdoroﬂicrm son-in-law,
. .daugiterin-law, father, mother, brothes; sister, nephew, niece, wife, or husband -of such
. momber and any share:of a deceased metnber may 'be: trahsferred by his exccutors or
administrator to any child or other issue, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew; niece, widow or widowet. of such deceased member to whom
such deceased member may have specifically bequeathed the same, and shares standing
in the name of a deccased member or his executors or administrators may be transferred
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20.

2L

22,

23

24.

10 the trustees of his will, and, shares: standing in. the. same (of the trustoes of the will of
mymmmmmmmm of trustees £o the trustees for
the time boing of such will. . - ‘

l”thmcmmaymﬂleuabsoluwducmummﬁmmmgumﬂwumsferofashm
a} thrcﬂchompanyhasahcnonmesharc

b) “ﬂmcatmmotpawdwmmmupwdnmfmma
responsible porson; |

¢) Wmmmmmofommmcgmdmmmtamwe
person to admit to membership. :

d) Where the proposed transferee is indebted, or wnder any kiability to the Company;

¢) Where the &ransfer is in coniravention. of Amicle 2 &3 hereof, the Diroctors shall
nmhcbomdormqmdmstmﬁwmswformymﬁmlbasedonthcabow
grounds.

A person entitled to a share. in consequence: of the bankruptcynfa-munbw shalt be
bound at any time, if and when called npon in-writing by:the Directoss 20 10 do, 1o give
a transfer notice in raspect of all the shares then rogistored in the name 0f the bankrupt

membet.

Notwithstanding Article 19 hereof a person ontitled to.a share in comsequence of the
dsath of a member shall be bound at any time before the expiration of one year from the
date of such death if and when called upon in wising by the Direcsors 50 to do, to give a
transfer notice in respect of all the shares than registeted in the namne of the deceased
member.

No share shall in any circumstances be transformed to an inselvent or a person of
mmmdmdgmdnoﬂmmeﬁerﬂm;ﬁﬁypndupmmﬂbeanoﬂedm
transferred to a minor,

Any shareholder of the Company while he is a.shmd\bucr, mayhemﬁoe-inmiﬂng
inform the Directors that he desires to nominate Some pesson OF petions as meationed
in Article 19 hereof, not being a sharcholder or shareholders at the time and not being a
pesson disqualified by Regmlation 23 harsof, as a sicoessar or successors to his shares in
the Company after his death. The Dirociors shall within 60 deys of the receipt of such
notice from a sharcholder . decide at a meeting whether or not (without gving, any
reason) the nominee or nominces named in the notice aforessid will be. acoepted by
them as successor to the sharcholder giving the notics. in te evont of shares becoming
transferable under this regnlation the foragoing regalations shall not apply. -

6



25. Neither the Company nor the Boad: oft Dittctors shall incur any responsibility
whatsoever in consequence of its registering or giving effect to any transfer of shares
made or puwrporting to be made by an-apparenat legal :owner thiereof (a8 shown or

. appearing in the Registor of members) to the prejudice of any person or persons having

.or claiming any equitable right, title or intorest to or'in the same shares, notwithstanding
that the Company - or. the. Board of Directors: may have notice of such equitable right
title, or interest or notice prohibiting registration of such transfer and may have entered
such notice or referred thereto in any book of the Company; arnd netther the Company
nor the Board of Directors shall be bound or required to regard or attend or give effect
to any notice which may be given to it of any equitable right, -title or interest; or be
under any liability whatsoever for refusing or neglecting so to.do, though may have been
entered or referred to in some book of the Company; but the Board shall nevertheless
be at liberty to regard and attend to any such notice and give eﬁ'ectﬁmﬁotf rtlsmns
absolute discretion, shall so think fit.

MANAGEMENT BY MANAGING DIRECTORS -

26. Subject to the conu'ol and supervision of the Boani of Directors the business of the
Company may be carried on by one or more Managing Directors. The Managing
Director shall be appointed or removed by the Board from time to time and they shall

- likewise fix: his term, qualifications, ‘remuneration, duty, authority and powers. The
remuneration may be fixed by way: of salary and or commission on the net profits or
turnover. The Board is given the discretion to fix the remuneration or any or all of these
base.

27. The ‘Managing Directors shall have such of the powers as the Board may delegate
ncluding the powers and full discretion as to the engagement and dismissal of managers,
technicians, legal advisers, brokers, agents (not sole sclling agents) clerks, assistants,
labourers and servanis and the general discretion, - management and supervision of the
business of the Company with full power to all acts, matters and things deemed
necessary, proper or expedient for carrying on the business and concerns of the
Company and to cxercise all powers; ‘authoritics and discretion of the Company except
only such of them as by the said Act or by these presents arc directed to be cxerc:scd by
the Directors in Bonrndmxgorbyﬂm shmholdezam Gmeral Mee!mg :

28. Subjeot to the provisions of Section 297 and 299 of the said Act, and notmtlmtandmg
-anything in these Articles contained and notwithstanding the relation (if any) to and the
position with the Company a Managing Director is -expressly allowed to work for the
Company and especially to do the work of the Company as provided by these presents
mdwdomyoﬁwrworkoftheCmpuwuponmmhtommdcomﬁmmdonsuch
mnmmhonuﬁwﬂbardofmmmaﬂﬁumhnwwmdeade

29Whﬂntandwhcnmﬂ1mshnllbcDmotorsofﬂ\eCmnpmmofﬁccandno
Managing Director, the Board shall have and exercise all the powers and perform all the
duties hereby expressed by these presents to be vested in the Managing Director.

—



30.

3l

32,

33.

34

35.

36.

37

38.

Untill otiwsrwise. détomsined by & General Mocting she number of Dircctors shall 60t be
jess than two of more than iwelve  including noniinated, Teclinical,: Abwmate,
Additional,: Ex-officio, Co-opted.and Debonture Dircotors if any. Thoe Company may
be ordinary resolution in General Meeting increase or reduce the number: of Dizectors.

The first Directors shall be :

Sri G.Rama Raju
Smt.G. Vijaya Kumari
Sri G.Ganesh Kumar-
Sri G.Subba Raju

Sti B.Kasi Raju

Wh de b -

In pursuance of Section 285 and 286 of the said Act, the Dircctors may meet together
for the dispatch of business, adjourn, and otherwise regulate their meetings and
proceedings, as they think fit and may determine what notice is to be given of Board
Meeting as they may from time to time shall think oxpedient. - -

The Directors need not retive by rotation but for that reason they shall' nbt be deemed to
be the permanent Divoctors. The Board may -at any:time decide by majorily thet st any
of the Annual General Meotings retisemaont of Directors shall: take place: in which event
tho retirement proceedings shall be fofllowed in accordance with Section 256 of the said
Act.

The quorum for a meeting of the Board of Director shall be not less tham one-third of its
total strength or two whichsver is higher.

The Board may fill up the vacated offices by electing a. number of persoms to be
Directors and without notice in that bohalf may fill up any vacancies.

The Directors need not hold any gualification shares.

The remuneration of a Director shall be such sum as may be decided by the Board for
every meeting of the Board or of a Committee thereof attended by him. If any Director
be calied upon to perform exira services ar make any special exertions or efforts (which
expression shall include work done by amy Director as a member of any committee
formed by the Directors) the Board may arrange with such Director subject to Section
314 of the Act, for such special remuneration for such extra service or special cxertions.
or efforts either by a fixed sam or by a peroentage of profits or in amy other manner as
may be determined by the Board, and soch remuncrastion may be cither in addition to or
m substitution for his remuneration provided hereinafier.

The Company shall, subject to the provision of the Act, be entitled to agree with any
person, firm or corporation that he or it shall have the right to appoint his or its nominec
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on the Board of Directars ‘ofi the: Compank upen such’ teimms and conditions as the
Company may deem fit. Such nominees and their successors in office appointed under

- this ;Asticle shall be called :Special Director of the.Comipany. - The total mumber of

39.

40.

41.

42,

43,

Directors inclading the SpecmlDirectorslullnoutanyumc excoed the maximum fixed
under Article:30 aboye, :

The Special Director appointed under the Inst preceding Article 38 shal be entitied fo
hold office until required to retire by the person,: firm or corporation who appointed

-such. Special Dircctor may appoint amy other person in his place. The Special Director

may at any tim¢ by notice in writing to the Company resign his office. Subject as
aforesaid, a Special Dircctor shall be entitied to the same rights and privileges and be
subject to the same obligations as any other Director of the Company.

Subject to the provisions of Section 297, 299 and 314 of the said Act, notwithstanding
anything in these Articles contained and notwithstanding the relation, if any, and to the
position with thoe Company, a Director is expresaly allowed to work for the Company
and specially to do the work of the Company, as provided by these Asticles and to do
any other work of the Company upon such terms and conditions and on such
rermmerauonastheBoardofDmctommyﬁmnm to time decide.

Nothﬂdemg mythmgmttm contrary contamedm these Articles, if the Company is
in agreement with. any foreign collaborator and if there is a contractual obligation to
appoint a nominec of the latter as a Director of the Company (subject to the sanction of
the Government under any statuic for the time being in force in India) the said foreign
collaborators may have the right at any time and from time to time to appoint its
nominees as a Director (hereinafier referred to as the ‘Nominated Director'y on the
Board of the Company and to remove from such office any person so appointed and to
appoint any other person in his place. The Board of Directors shall not have the power
to remove from office such Nominated Director. The said Nominated Director shall not
berequn*cdtoholdmyshmquahﬁcaﬂmmtheme nors\hallhebchablcto
rcnrmbyrotauonofl)motm

If and when debcntm-cs of the Company are issued, ﬂxeholdmﬂmwfmayhm the
right to appoint and from time to time remove and reappoint a Director or Directors in
accordance with the provisions of the Trust Doed seouring the said debentures. - The
Directors appointed under this Article are herein referred o ag the Debenture Director
and the term “Debenture Director” means the Director for the time being office under
this Article.

The Board shall have powers. to appoint an Alternate Director to act for a Director

during his abscnce for a period of not leas than three months from the. State of Andhra
Pradesh and the provisions of Section 313 of the said Act shail apply.

9



44.

45.

POWERS AND DUTIES OF DIRECTOR

The managemend of the business of the Company shafl be vested i the Directors, and
the Dircctors may exercise all such acts -and . thihge as the Comspany is, by its
Memorandum of Association or otherwisc authorised to exercise and do, and arc not
hereby or by statute directed or required to be exercised or done by the Company in
Goneral Meeting, but subject: neverthoaless to the provisioms of the Act, and of the
Asticles, and to any regulations not beimg inconsistent with those Article from fime to
time made by the Company in General Mecting; ‘provided:that no such regulstion shall
invalidate any prior act of the Directors which would have been valid if such regulation
had not been made.

GENERAL MEETING

In pursuance of Section 170 of the said Act, the following midifications shall apply with
reapect to General Mecting of the Compangy. -

a) A General Meeting of the Compay may be called by the Director and/or Secretary
by giving scven days notice in writing but with the written consent of the majority of
members for the time being of the Compatey such mesting may be called by giving a
sharter notice than seven days, and Soctioh 171 shall apply subjoct to the sad
modification.

b) Section 173 (2) shall not apply to the Company, and accordingly where any special
business is (o be transacted at a General Meeting there shall be no need to annex to
the notice of the mecting any explanatory statesaent.

¢) No person shall be appointed a proxy unless and until he is a member of the
Company, or such relstive of the appoinier member a3 is dewcribed in Acticle 19
hereof, and notwithstanding Section 176(1) of the said Act a proxy shall have the
right 10 speak at meetings. A proxy shall be entitied to vote on a show of hands as
well as on a poll.

d) Section 176(2) of the said Act shall not apply, and hence a notice comvening a
general meeting need not contain a statement about 2 member's right to appoint a
Proxy.

g) An instrument appointing a proxy shall be valid if it is recesved by the Company at
least 24 hours beforc the mocting in order that the appointment may be effective
there af, and accordingly Section 176(3) shall apply with modsfication. It is also
hereby provided that Soction 176(4) of the Act:shall not apply 10 the Compasty for
any invitation to appoint 2 proxy which is issued at the expense of the Company.

1} Notwithstanding sub-section (7} of Section 176 of the Act every member entitled to
vote at 2 meeting of the Company or on any resolution to be moved there at shall be

19



entitled during the period beginning twenty-two hours before the time fixed for the
commencement of the meeting and ending with the conclusion of the meeting 1o
inspect the proxics, lodged, at any time during the business houts of the Company
provided not less than 48 hour, notice in writing of the intention 80 to inspect is
given to Company prior to the time of holding of the meeting,

g) Any of the Director may, whenever he thinks fit, call an Extraordinary General
Meceting.

h) As provided in Section 181 of the said Act, no member shall exercise any voting
right in respect of any shares registered in his name or which any calls or any other
sum. presently payable by him have not been paid, or in regard to which the
Company has or has exercised any right of lien.

46. If within half an hour from the fime appointed for the meting a quorum is not present
the meeting if convensd upon requisition shall be dissolved, but in any other case it shall
stand adjourned to the same day in the next week at the same time and place, and if at
such adjourned meeting a quorum is not present, at the expiration of half-an-hour from
the time appointed for the meeting, those members who are present in person or by
proxy shall be a quorum and may transact the business for which the meeling was
called. ’ '

47. If the copies of the documents described in Section 219(1) are sent less than seven days
before the date of meeting, they shall netwithstanding that fact, be deemed to have been
duty sent if it is so agreed by all the members entitled to vote at the meeting.

CHATRMAN OF BOARD AND GENERAL MEETING

48 The Directors may from time to time ¢lest a Chairman. The Chairman so elected shall
preside at the Board as well as General Meeting. If at any meeting the Chairman is not
present within fifteen minutes after the time appointed for holding such meeting, the
Directors or members (as the case may be) present shall choose another Directors as
Chairman and if no Directors is present or all fhe Directors present decline to take the
Chair, then members present shall choose one of them to be the Chairman of the

meeting.

DEMAND FOR POLL

49, At any General Meeting a resolution put to the vote of the meeting shafl be decided on a
show of hands, unless a poll is (before or one the declaration of the result of the show
of hands) demanded by any one member present and unless a poll is so demanded, a
declaration by the Chairman that the resolution on a show of hands, has or has not been
carried, or has been carried cither unanimously, or by a particular majority, and an entry
to that effect in the Minute Book of the Company shall be conclusive evidence of the
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fact, without proof of the number or proportion of the votes recorded in favour of, or
against, that resclution. On a poll being demanded svery member. presess in person or
by proxy shall have one vote for every equity share ficld by him.

50. 1)

2)

3)

4

51. 1)

DIVIDENDS

Subject to Section 205 of the Act the Company from tme to time pay to the
member such dividends, interim of otherwisc as may appear to be justified by the
profit of the Company.

No transfer of share shall pass the right to any dividend declared thercon before the
registration of the transfer by the Company.

No dividend shall be paid in respect of any share except to the member rogistsred in
respoct of such or to his order 10 his bankers but nothing contained in these Articles
shall be deemed to require the banker of a member 1o make a separate application to
the company for the payment of the dividend.

Any dividend unclaimed or unpaid shall be dealt with in accordance with Section
205-A of the Companies Act, 1956.

CAPITALISATION OF PROFIT

‘The Company in General Meeting may upon the recommendations of the board
resolve -

a} That is desirable to capitalise any part of the amount of the time being standing
to the credit of, the profit & loss account or otherwise available for distribution;
and

b) That such sum be accordingly sct frec from distribution in the manner specified
in clause (2) among the members who would have been entitled thercon, it
distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash and shall be applied subject (o the
provisions contained in clausc (3} either in or towards :

i) Paying up any amount for the time being unpaid on any shares held by such
member respectively.

ii) Paying up in full unssued shares of the Company to be allotted and credited as
fully paid up to and amongst such members in the proportions aforesaid; or
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- iif} Partly in the way: speclﬂed in’ sub-clame (1) and pany in ‘that speclﬁcd in
subclanse (it). co

3) Any share premium account and any capital redemption reserved fund may for the
- purpose of this regulation: only be applied in'the paying up on tinissued share to be
msuedtomcmbcrofﬂlcCompmyasfullypmdbonusshm

.4) Thc board shall give ctfeot to the resohmon passed by the Company in pursuance of
this regulation.

5) Whenever such a resolution as aforesaid shall have been passcd, the Board shall :

a) Make all appropriation and application of the undivided profits resolved to be
capitalized thereby and allotment and issue to full paid shares, and;

b) Gﬁncrd!ydoauactsﬂmgreqmdwgtvccﬂ’mtmmm

6) The Board shall have full powurto make such provisions, bytssuc of fractional
certificate or by payment in such or otherwisc as it should think fit, in the case of
shares becoming distributable in fractions.

THE SEAL

52. Notwithstanding Regulation 84 of Table “A” of the said Act and subject to the
provisions comtained in the companies (Iisue of Share Certificate) Rules, 1960 any deal
. or instrument to which the scal of the Company is required to be affixed may be sealed
in the presence of and be signed by any one of the Directors. TheCompanymny also

. exercise its powers under Scction 50 of the said Act.

WINDING UP

53, In a-winding up the liquidators may with the sanction of a special resohition, disivibute
all or any of the assets of Company in specic among the contributors in-accordance with
their respective rights.

INDEMNITY

54. Subject to the provisions of Section 201 of the said Act and so far as such provisions
permit, every director, manager, secretary, auditor and other officer or servant 'of the
Company shall be indemnified by the Company against any claim and it should be the
duty of the Directors, out of the funds of the Company to pay, all costs, losses and
expenses which any such person may incur or become liable to by reason of any
contract entered into or act or thing done by him as such director, or officer, auditor or
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55.

56.

57.

58.

39.

servant or in any way in the discharge of his duties including traveling oxpenscs of the
Company and have priority as between the members over all other claims.

The Company may indesamify any director or officer of the Company or any person
employed by the Company or auditor against amry liability incurred by him in defending
any proceedings whether civil or criminal in which judgment is given in lis favour or in
which he is acquainted or discharged or in connection with any application under
Section 633 in which relicf is granted to him by the Court.

Subject to the provisions of Section 201 of the said Act, and 80 far as such provisions
permit a director, manager or other officer of the Company shall not be kiable for the
acts, receipts, neglects or defaults of any other director or officer or for joining in any
receipt or other act for conformity, or for any loss or expenses happening to the
Company through the msufficiency or deficiency of tille to any property acquired by
order of the Director for or on behalf of the Company or for the insufficiency or
deficiency of any security in or upon which any of the moneys of the Company shall be
invested or for any loss or damage arising from the bankruptcy, insolvency or a tortuous
act of any person with whom any momeys, securitics or cffocts shall be deposited, or for
any foss occasioned by any crror of judgment, omission or oversight on his part or for
any other loss, damage or misfortune whatever shail happen in the execution of the
duties of his office or in relation thereto unless the same happens through his own
dishonesty.

ARBITRATION

Whenever any difference arises. between the Company on the one hand and any of the
members, their exccutors administrators or assigns on the other hand touching the true
intent or comstruction, or the incidence or consequence of these present, or of the
Statutes, or touching anything then or thereafer done, executed, omitted, or suffered in
pursuance of these presents or the statutes or touching any breach, or alleged breach or
otherwise relating to the premises, or to these presents or as to any statute affecting the
company, or to any of the business affair and transactions of the Company, including
the fixing of the fair value of the shares of the Company or allocation of shares every
such difference shall be referred to the decision of one or more arbitrators or an umpire
to be appointed by the arbitrators.

The cost of and incidental to any such reference and award shali be in discretion of the
arbitrators or umpire, respectively who may determine the amount thereof or direct the
same to be taxed as between attorney and cliemt or otherwise, and may award by whom
and in what manner the same shall be borne and paid.

The submission to arbitration shall be subject as to the mode and consequences of the

reference, and in all other respects to the provisions of the Indian Arbitration Act for the
time being in force.
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'SECURITY CLAUSE

60, Everj Director, Manager, Trustee, Member of the Committee, Officer, Servant, Agent,

61.

Accourt or other person employed in the business of the Company shall be deemed to
have pledged himself to observe a strict secrecy -respecting all transactions of the
Company with the customers and the state of the accounts with individuals in matters
relating thereto and shall be deemed to have pledged himself not to reveal any of the
matters which come to his knowledge in the discharge of his duties except when
required 8o to by the Directors or by a Court of Law as the case may be and except 8o
far as may be necessary in order to comply with any of the provision in these contained.

INSPECTION

The Directors shall from time to time determine whether and to what extent and at what
times and places and under what condition or regulation, the accounts, books and
documents of the Company or any of them shall be open to the inspection of the
members and no member (not being a Director) shall have any right of inspecting any
accounts books or documents of the Company except as conferred by statute or
authorised by the Dircctors or by a resolution of the Company in General Meeting. The
Books, Registers, and other documents required to be maintained by the Company and
kept open for inspection under provisions of the Company Act, and particularly Section
40, 114, 118, 196, 263, 301, 302, 304, 307 and 362 of said Act, shall be available for
inspection at the Registered Office of the Company by the persons entitled there to the
extent and in the manner and on payment of the requisite fee, if any specified in the
aforesaid provisions, between the hours of 10 a.m. and 12 noon on each business day or
between such other hours or such other times as the Directors may from time {o time
determine. Provided, however, that the Register to be maintained under Section 307 of
the Act shall be open for inspection of thc members of holders of debentures of the
Company between the above mentioned hours only during the period prescribed by sub-
section 5(a) of Section 307 of the said Act.
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