























furnishing fabrics, fabrics, sarees, hosiery goods, and other textile products and to
carry on the business of exporters, importers, distributors, traders, commission agents
and dealers, in sized yarn of cotton, nylon, terylene, silk, artsilk, rayon, wool, linen,
jute, hemp, polyester, viscose, jari thread and any other fibre or fibrous substance
whether natural or artificial in beams or otherwise and cloth, bedspreads, bedsheets;
readymade garments, furnishing fabrics, fabrics, sarees, hosiery goods, and other
textile products.

4. To establish a dyeing factory and to carry on the business of dyeing of varn of cotton,
nylon, terylene, silk, ansilk, rayon, wool, linen, jute, hemp, polyester, viscose, jari
thread and any other fibre or fibrous substance whether natural or artificial and cloth,
bedspreads, bedsheets, readymade garments, furnishing fabrics, fabrics, sarees, hosiery
goods, and other textile products and to carry on the business of exporters, importers,
distributors, traders, commission agents and dealers in dyed yarn of cofton, nylon,
terylene, silk, artsilk, rayon, wool, linen, jute, hemp, polyester, viscose, jari thread and
any other fibre or fibrous substance whether natural or artificial, and cloth, bedsheets,
bedspreads, readymade garments, furnishing fabrics, sarees, hosiery goods and other
textile products.

{8) THE OBJECTS INCIDENTAL OR ANCILLARY TC THE ATTAINMENT OF THE ABOVE MAIN
OBJECTS ARE :

1. To enter into any contract, agreement, arrangements or other dealings in the nature
of technical collaboration or consultants or otherwise, with foreign or Indian.concerns,
which may seem profitable to the company or render profitable any of the objects of
this company.

2. To merchandise and to distribute, sell or otherwise dispose of the goods, products or
articles manufactured or owned by the company and to establish agencies and to
open branches therefor.

3. To insure any or all properties, godowns, stocks (in godowns or in transit} with any
Insurance Company or companies against all kind of risk to this company.

4, To enter into partnership or into any agreements for sharing profits, amalgamation,
union of interests, co-operation, joint adventure, reciprocal concession or otherwise,
with any person, firm or company carrying on or engaged in or about o carry on or
engage in any business or transaction which this company is authorised to carry on
or and to lend money and to guarantee the contracts of or otherwise against any such
person, firm or company, and to take place, or otherwise acquire and hoid, shares or
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13.
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18.

own absolute discretion deem expedient and to pay back, and redeem the assets
ptedged.

To draw, make, accept, endorse, discount, execute, and issue promissory notes, bills
of exchange, warrants, bills of lading, debentures, and other negotiable and transferable
instruments, without doing the business of Banking as defined in the Banking Regulation
Act, 1949,

To take or concur in taking all such steps and proceedings as may seem best calculated
to uphold and support the credit of the company and to obtain and to justify public
confidence and to avert or minimise any financial disturbance which may affect the

company.

To oppose by lawful means any legislative measures, bills or other applications which
could or might, if passed, adversely affect the interests of the company and also to
contribute funds to Associations or Trade Unions.

To apply for and take out, to purchase, to take on lease or otherwise acquire letters
patent, brevets - D' inventions, copy rights, concessions, licenses, inventions, rights
and privileges subject to royalty or otherwise and whether exclusive or non exclusive
or limited or any part in such letters patents, brevets-D' inventions, concessions, licenses,
inventions, rights and privileges whether in India or in any other part of the world.

To sell, let or grant any patent rights, brevets-D’' inventions, concessions, licences,
inventions, rights or privileges belonging to the company or which it may acquire or
any interests in the same onh such terms as may be deemed fit.

To register any patent or patents for any invention or inventions or to obtain exclusive
or other privileges in respect of the same in any part of the world, and to apply for,
any patent rights, brevets-D’ inventions, concessions, or other rights or privileges, Acts
of legislature or Provincial orders of Government, either in India or abroad, and to
manufacture and to produce and trade and deal in all machinery, plant, articles,
appliances, and things capable of being manufactured, produced or traded in by virtue
of or in connection with any such letters patent, brevets-D’ inventions, and concessions.

To experiment and incur expenses necessary for the purpose with a view to improving
on the present methods of working in various lines and to carry on research for
securing sufficient data to work on in the manufacture and production of machinery,
instrument, and materials connected with the business which the company is authorised
to carry on.
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31.
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33,

34.
35.
36.

37.

28.

To grant pecuniary or other aid of free scholarship in full or part with or without
boarding and lodging to any student or students or others selected by the Directors
for studying, or receiving training in the manufacture or otherwise of the products
specified above and kindred subject in India or in foreign countries with or without
consideration of acquiring for the company his or their services after the completion
of such course or courses of training.

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

To act as Trustees, and Secretaries and Treasurers of other Companies, either in
partnership or solely or under some other arrangement considered desirable with or
without remuneration.

To pay for any property, rights or privileges acquired by the Company either in shares
of the company or partly in cash and shares of the company or in the share of other
assets held by the company.

To pay all the preliminary expenses and kind and incidental to the formation and
incorporation of the company.

To distribute any of the company’s property among the members in specie at the time
of winding up.

Subject to the provision of section 78, to place, to reserve or to distribute as bonus
shares among the members or otherwise to apply, as the company may from time to
time think fit, any moneys received by way of premium on debentures issued at a
premium by the company and any moneys arising from the sale by the company, of
forfeited shares.

To create various kinds of reserves and modify or deal with such reserves as may be
desmed fit or expedient from time to time.

To procure the company to be registered or recognised in any State and in any foreign
country or place and do all lawlul things for that purpose.

To undertake and execute any contracts for works involving or use of any machinery
or other capacity available with the company.

To Subject, to sub-contract, any contract or work undertaken by the company.

To acquire the site and erect thereon buildings, workshops, godowns and the like
required for the purpose of carrying on the business activities of this company.






them and trading in them and their products any by-product.

To carry on all or any of the businesses of prospecting, exploring, opening and working
mines, drifl sink shafts or wells and pump, refine, raise, dig and quarry for oil, petroleum,
gold, silver, diamonds, precious stones, coal, earth, limestone, iron aluminium, titaniur,
vanadium, mica, aplite chrome, copper, gypsum, lead, manganese, molybdenum, nickel,
platinum, uranium, rutile, sulphur tin, zinc, zircon, bauxite and tungsten and other ores
and minerals.

To carry on all or any of the businesses of manufacturers of and dealers in organic
and inorganic chemicals, petrochemicals, fertilizers, manures, pesticides, soda ash,
caustic soda, calcium carbide, ethyl, alcohol, coaltar, hymedicines, cintments, essences,
acids, toilet requisites, soaps, detergents, cosmetics, perfumes, dyes, paints, colours,
pigments varnishes, inks, explosives, ammunition, fuels, oils, greases, lubricants,
vegetable oils and cotton sesd oils.

To carry on all or any of the businesses of engineers, founders, smelters, fabricators,
smiths, metal, workers, mettalargists, electric and chromium platers, polisher, painter,
tin smiths, lock-smiths, iron mongers, alloy markets and machinists and manufacturers
of and dealers in machinery, tools, instruments and equipments of all kinds used in
mining, refining, manufacturing and processing of ores, mineral geeds and materials.

To carry on all or any of the businesses of manufacturers of dealers in hirers, repairers,
and warehouses of aeroplanes, helicopters, cars, lorries, buses, vans, cycles, tractors,
motor cycles, scooters, wagons, locomotives, earth moving equipments, ships, boats,
barges, trawlers, submarines, and aircraft, vehicles and vessels of every description
and their components and accessories.

To carry on all or any of the businesses of manufacturers of and dealers in forging,
caslings, and stampings of all metals, tools, bolts, nuts, nails, rivets, hinges, hooks,
handles, buckets, bath tubs, tanks, trunks, metal furniture, sewing machines safes,
chimneys, pipes, locks, dies, jigs, measuring tapes automobile parts, agricultural
implements, armaments, tanks, guns and parts and components of all kinds of
machinery.

To carry on all or any of the businesses of manufacturing, processing and dealing in
iron and steel, ferro alloys, special steels, aluminium, copper, lead, zinc, and their
alloys and products and manufacturing and dealing in industrial machinery, boilers,
internal cambustion engines, ball, roller and tapered bearings, tubes, cables, wires,
pipes, cookers, printing machinery and textile machinery and their components and
accessoties.
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20.

bags, cartons, containers, and boxes whether made of paper, plastic or any other
materials and pens, pencils and ball pens.

To camry on all or any of the businesses of goldsmiths, silver smiths, jewellers, gem
and diamond merchants and of manufacturing and dealing in clocks, watches, jewellery
and cutlery and their components and accessories and of producing, acquiring and
trading in metals, bullion, gold, omaments, silver utensils, diamonds, precious stones,
paintings, rcoins, manuscripts, curious, antiques and objects of art.

To carry on all or any of the businesses of generating and distributing electricity, gas
and heat and of manufacturing or dealing in all kinds of machinery, equipment and
appliances required for generating, distributing, employing and consuming electricity
and of acting as electrical engineers and contractors and of purifying and distributing
water.

To carry on all or any of the businesses of constructing buildings, roads, bridges,
dams, railways, ports and working as builders and contractors, architects, decorators
and manufacturers and processors of and dealers in all kinds of building materials
including bricks, tiles, marbles, hardware, cement, sanitary goods, road making materials
and of acting as estate agents, brokers, managers of estates and, properties and of
acquiring premises on lease and giving them on sub-lease.

To carry on all or any of the businesses of cultivating, producing and dealing in
agricultural products including foodgrains, cash crops, oil seeds, fruits, vines, vegetables,
flowers, tea, coffee, cinchona, cotton, rubber, and the business of dairy farming, making
of condensed and powdered milk, cream, cheese butter and other milk products and
the business of poultry farming, live stock breeding and processing and canning of
food articles, spices, fruits and vegetables and of cultivating and exploiting forests and
utilising forest products.

To carry on all or any of the businesses of brewers, distillers, millers, baklers, butchers,
confectioners and makers and manufacfurers of and dealers in flour, rava, maida,
biscuits, bread sugar, gur, khandsari, molasses, syrups, food articles of all types and
description, cigarettes and other articles made of or with tobacco and aerated, mineral
and artificial water, alcohol, beer, ale, wines, whiskies, and liquors of every description.

To carry on all or any of the businesses of carries of passengers and goods and
merchandise by air, sea or surface transport and to maintain airways, shipping line,
roadways, and other transport services and to act as clearing agents, forwarding
agents, travel agents, charterers, tour agents and freight contractors.
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30,

(Provided that nothing contained here shall enable the Company to carry on the
business of Banking as defined in the Banking Regulations, Act, 1949).

To carry on all or any of the businesses and professions of providing services of all
types including technical, administrative marketing and other office services and providing
services of technicians, scientists, artists, administrators, salesmen, economists,
accountants, tax experts, and of acting as recruitment agents, advertising agents,
organisers of conferences, auctioneers, trustees, executors, administrators, attorneys
nominees, and agents (and to exercise the power of custodians, trustees and trust
corporation), and of working as professional consultants, on technical financial,
management, productivity, taxation employment, investment, marketing, banking and
economic problems and maitters.

To carry on all or any of the businesses of procuring, developing and supplying technical
know-how, patents, inventions, drawings, designs, and other scientific formulae, and
processes for the manufacture or processing of goods and materials and for the
installation erection of machinery of plant for such manufacturing and processing and
for the working of mines, oil wells and other sources of minerals and deposits and for
search and discovery and testing of mineral deposits and for carrying out any operations
relating to agriculture, animal husbandry, dairy of poultry farming, forestry and fishing
and of rendering services in connection with the provision of such technical know-how:.

To carry on all or any of businesses of guaranteeing the performance of any contract
or obligation of any company firm or persons and of guaranteeing the payment and
repayment of the capital and principal of dividend, interest or premium payable on any
stock, shares and securities, debenture stock, mortgage loan and other securities,
issued by any company, corporation, firm or persons, including (without prejudice to
the said generality) bank overdrafts, bills of exchange and promissory notes and generally
of giving guarantees and indemnities and guaranteeing the fidelity of persons filling
situations of trust or confidence or due performance of duties.

To carry on all or any of the businesses of undertaking or arranging for the writing and
publication of books, magazines, journals or pamphlets on subjects relating to trade,
commerce, industry, agriculture, medicine, banking, insurance, investment, taxation,
finance, economics, law and other subjects.

To carry on the business of dealers and / or investors in metals, bullion, gold, silver,
diamonds, precious stones, ornaments and jewellery and paintings and coins and
manuscripts and objects of ant, shares, stocks, debenture stock, bonds, obligations or
securities by original subscriptions, participation in syndicates, tender, purchase,
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38.

398.

40.

business, companies, services and public bodies, Governments and others.

To carry on business as manufacturers of and dealers in typewriters, calculating
machines, computers, cleaners sewing and printing machines, air-conditioning
equipments, air-conditioners, refrigerators, coolers, ice-cream manufacturing machinery
and to maintain air-conditioned godowns for storage of goods.

To carry on business of production, distribution or exhibition of films and motion pictures
including the construction, running and owning of theatres, cinemas and studios and
conducting cinematographic shows and exhibitions,

To carry on business in India and / or elsewhere and at all their branches on their own
account or otherwise as merchants, dealers, importers, exporters, factors, transporters,
shippers, agents, adatias, commission agents, brokers and collectors of all or any of
the foregoing articles or goods or such other articles, goods, things or commodities of
every nature and description.

The objects set forth in each of the several clauses of paragraph Ill hereof shall have
the widest possible construction and shall extend to all part of the world or word and
the objects set forth in a clause of sub paragraph C shall, subject to the provisions
of the Companies Act, 1956, be independent and shall in no wise be limited or
restricted by reference from the terms of the clauses of sub paragraph A or by the
name of the Company.

The Liability of the Members is Limited.

The Share Capital of the Company is Rs. 10,00,00,000/- {(Rupees Ten Crores only) divided
into 1,00,00,000 (One Crore only) Equity Shares of Rs. 10/~ {Rupees Ten only) each, with
the rights, privileges and conditions attaching thereto as are provided by the regulations of

the company, for the time being, with the powers to increase or reduce the Capital, for the

time being into several classes, and to attach thereto respectively such preferential, 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

conditions in such manner as may, for the time being be provided for by the Arficles of
Association of the Company.
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“Company Securities” means (a) the ordinary equity shares of the Company, (b) any other class
of equity shares of the Company approved by the Company in accordance with the Charter

Documents of the Company, and (¢) any depositary receipts of the Company at any time and
from time to time and any equity, Rights or equity-linked securities distributed in respect of such
shares or depositary receipts, as the case may be.

“Contract” means any agreement, contract, commitment, indenture, lease, license, instrument,
note, bond, security, joint venture agreement, letter of intent, undertaking, promise, covenant or
arrangement, which are in writing or oral.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction
of the affairs or management of a Person through the ownership of voting securities, by contract
or otherwise, including, without limitation, having the power to elect a majority of the board of
directors or other governing body of such Person, and “Controlling” and “Controlled” have
correlative meanings.

“Director” means a member of the Board.

“Dispaosition” (including, with correlative meanings, the terms “Dispose”, “Disposed”, Disposal”
and “Disposing”) means any transfer, sale, assignment, exchange, pledge, hypothecation, gift,
issuance, distribution, foreclosure or other disposition of any kind, veluntary or by operation of
law or other involuntary means, directly or indirectly, for or without consideration.

“Entity” means a partnership, limited liability partnership, corporation, limited liability company,
association, joint stock company, joint Hindu family, trust, estate, joint venture, or unincorporated
organization or other legal person established or existing pursuant to the Laws of any jurisdiction.

“Fully Diluted Share Capital” shall mean the share capital of the Company computed assuming
that all outstanding convertible securities (whether or not by their terms then currently convertible,
exercisable or exchangeable) share options, warrants, including but not limited to any outstanding
commitments to issue shares at a future date, have been so converted, exercised or exchanged.

“Independent_Director’ means an individual appointed to be a member of the Board who is an
“independent director” as defined in the listing agreement executed by and between the Company
and any Indian stock exchange on which the Company Securities are listed.

“Intangible Property” means, with respect to any Person, all certificates of deposit, bank accounts,

securities, partnership or other ownership interests, rights to receive money or property by
assignment, future interests, claims and rights against third parties, accounts and notes receivables
owned or held directly or beneficially by or on behalf of the account of such Person or any of its
Subsidiaries, licenses, Intellectual Property and any other intangible property of any nature of
such Person or any of its Subsidiaries.






“Rights” means, with respect to any Person, any subscription, option, right, warrant, convertible
or exchangeable security or other right, however denominated, to subscribe for, purchase or
otherwise acquire any capital stock, other equity interest or other security of any class or series
and of any issuer, with or without payment of additional consideration in cash or property, either
immediately or upon the occurrence of a specified date or a specified event or the satisfaction or
happening of any other condition or contingency.

“Seal” means the Common Seal of the Company.

“SEBI” means the Securities Exchange Board of india.

“Shareholder” shall mean the holders of the Company Securities at the relevant time.
“Shares” means equity shares of the Company, par value Rs. 10 per share.
“Subsidiary” shall have the meaning ascribed fo it under Section 4 of the Act.

“Takeover Code” means the Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 1997, as amended, or any successor regulation thereto.

SHARE CAPITAL AND VARIATION OF RIGHTS :

The Authorised Share Capital of the Company is Rs. 10,00,00,000/- (Rupees Ten Crores only)
divided into 1,00,00,000/- {One Crore only) Equity Shares of Rs. 10/~ (Rupees Ten only) each.

The Company may, from time to time, and in accordance with the provisions of the Act, alter the
conditions of its Memorandum and these Articles, for increasing or reducing, consolidating or
sub-dividing as provided in Section 94(1-d) of the Act, converting into stock or re-converting or
reclassifying the share capital of the Company or cancelling any shares not taken or of partly
paid or reducing any capital redemption account or share premium account.

Subject to the provisions of Section 80, any preference shares may, with the sanction of an
ordinary resolution, be issued on terms that they are, or at the option of the Company are liable,
to be redeemed on such terms and in such manner as the Company before the issue of the
shares may, by special resolution, determine.

i) If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class),
may, subject to the provisions of sections 106 and 107, and whether or not the Company is
being wound up, be varied with the consent in writing of the holders of three - fourths of the
issued shares of that class, or with the sanction of a special resolution passed at a separate
meeting of the holders of the shares of that class






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

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

a)  If a special resolution to that effect is passed by the company in General Meeting, or

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

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

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

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

a}  To convert such debentures or loans into shares in the Company : or

b)  To subscribe for shares in the Company {Whether such opticn is conferred in these Articles
or otherwise).

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

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

b) In the case of debentures or loans or other than debentures issued to or loans obtained
from government or any institution specified by the Central Government in this behalf, has
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11.

12.

13.

if)

may prescribe or approve, provided that in respect of a share or shares held jointly by
several persons, the Company shall not be bound to issue more than one certificate and
delivery of a certificate of shares to one of several Joint holders shall be sufficient defivery
to all such holder.

if any certificate be worn out, defaced, mutilated or torn or if there be no further space on
the back thereof for endorsement of transfer, then upon production and surrender thereof
to the Company, a new Certificate may be issued in lieu thereon, and if any certificate lost
or destroyed then upon proof thereof to the satisfaction of the company and payment of
out of pocket expenses, it any, incurred by the company in this respect and on execution of
such indemnity as the company deem adequate, being given, a new Certificate in lieu
thereof shall be given to the party entitled to such lost or destroyed certificate. Every
Certificate under the Article shall be issued without payment of fees for issue of new
certificates in replacement of those which are old, decrepit or worn out or where there is no
further space on the back space on the back thereof for endorsement of transfer or.in lieu
of lost or destroyed certificate.

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

The Company’s Lien, if any, on a share shall extend to all dividends payable thereon.

The Company may sell, in such manner as the Board thinks fit, any shares on which the Company

has a lien : Provided that no sale shall be made ;-

a)

b}

Unless a sum in respect of which the lien exists is presently payable : or

Until the expiration of fourteen days after a notice in writing stating and demanding payment
of such part of the amount in respect of which the lien exists as is presently payable, has
been given to the registered holder for the time being of the share or the person entitled
thereto by reason of his death or insolvency.

To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof.






19.

20,

21.

22.

23.

thereof to the time of actual paymeni at five per cent per annum or at such lower rate, if
any, as the Board may determine.

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

i) Any sum which by the terms of issue of a share becomes payable on alflotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall, for the purposes of these regulations, be deemed to be a cali duly made and payable
on the date on which by the terms of issue such sum becomes payable.

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

The Directors may, if they think fit, subject to the provisions of Section 92 of the Act, agree to and
receive from any member willing to advance the same whole or any part of the moneys due upon
the shares held by him beyond the sums actually called for and upon the amount so paid or
satisfied in advance, or so much thereof as from fime to time exceeds the amount of the calls
then made upon the shares in respect of which such advance has been made, the company may
pay interest at such rate, as the member paying such sum in advance and the Directors agree
upon provided that money paid in advance of calls shall not confer a right to participate in profits
or dividends. The Directors may at any time repay the amount so advanced.

The members shall not be entitled to any voting in respect of the moneys so paid by him until the
same would but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of the
company.

TRANSFER OF SHARES; PREEMPTIVE RIGHTS

i) The instrument of transfer of any Share in the Company shall be executed by or on behalf
of the transferor and transferee.

i) The transferor shail be deemed to remain a holder of the share until the name of the
transteree is entered in the register of members in respect thereof.

The instrument of transfer shall be in writing and all provisions of section 108 of the Act and
statutory modification thereof for the time being shall be duly complied with in respect of all
transfer of shares and registration thereof.

Subject to the provisions of Section 111 of the Act and Section 22A of the Securities Contracts
{Regulation) Act, the Directors may, at their own absolute and uncontrolled discretion and by
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26A(ji)

(a)

(i)

(ii)

(b)

Disposition by the Promoters.

If at any time, one or more Promoters, individually or acting as a group {a “Selling Promoter”),
propose to Dispose (other than pursuant to a bona fide pledge) of any Promoters Securities
(“Sale Shares"} whereby,

Such a sale of shares by the Promoters, sither collectively or individually, will result in the
Promoter hoidings in the Company to fall below 50% of the Fully Diluted Share Capital; or

Such a sale of Promoters Securities, either collectively or individually, exceeds 0.5% of the
outstanding equity capital of the Company in a financial year,

then, such Selling Promoter shall, as a condition to such Disposition, permit and make
proper arrangements with the proposed transferee to permit the Investor to Dispose of the
Investor’s Securities on the same terms and at the same price as that offered to the proposed
transferee; provided, that the Investor shall not be required to make any representations
and warranties other than representations regarding title to such Investor Securities held
by it, or to provide any indemnities in respect of such transaction.

In connection with any transaction to which Article 26A(jii) shall be applicable, the Selling
Promoter shall send a notice {the “Co-Sale Matice™) to the Investor, setting forth the amount
and nature of the consideration (which shall be limited to cash) per Share to be paid in the
subject Disposition, the proposed closing date for such transaction and the other terms
and conditions of such transaction. Not later than fifteen (15) days after the delivery of the
Co-Sale Notice, the Investor (acting through the Investor Representative, if applicable)
shall irrevocably elect whether or not to participate in such transaction on the terms set
forth in the Co-Sale Notice and shall provide written notice to the Selling Promoter thereof;
provided, that such election may be revoked at any time within thirty (30) days or more
after it is made if such transaction has not been previously consummated; provided, further,
that such thirty (30) day period shall be extended by an additional period of not more than
fifty (50) days as reasonably necessary to permit the parties to obtain any regulatory
approvals required in connection with such transaction. After electing to participate in such
transaction, the Investor shall take such actions as may reasonably be requested by the
Selling Promoter in order to facilitate the closing of the applicable transaction and to effectuate
the provisions of Article 26A(iii}; provided, that the Investor shall not be required to make
any representations and warranties other than representations regarding title to the Investor
Securities or provide any indemnities in respect of such transaction. The identity of the
proposed purchaser and any other relevant information relating to the proposed purchaser
shall be promptly disclosed to the Investor if it chooses to parficipate in the proposed
transaction.
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2BA(V)

26A(Vi)

27.

28.

29.

i)

ii)

Deed of Adherence. No Promoter shall Dispose of all or any porticn of the Promoter
Securities owned by it to any of its Affiliates unless the Person acquiring such Shares, as a
condition precedent to such acquisition, executes and delivers to the non-Disposing parlies
hereto, a Deed of Adherence, substantially in the form of Exhibit A hereto {"Deed of
Adherence”}.

Dispositions by the Investor. The Investor shall not be restricted in any way from Disposing

of all or any portion of Company Securities owned by it. The Company and the Promoters
shall provide reasonable assistance to the Investor in creating exit options for the Investor
Securities. '

-TRANSMISSION OF SHARES

On the death of a membar, the survivor or survivors where the member was a joint holder,
and his legal representatives where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his interest in the shares.

Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with other persons.

Any person becoming entitled to a share in consequency of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be
required by the Board and subject as hereinafter provided, elect, either-

a) to be registered himself as holder of the share; or

b} to make such transfer of the share as the deceased or insolvent member could have
made.

The Board shall, in either case, have the same right to decline or suspend registration as it
would have had, if the deceased or insolvent member had transferred the share before his
death or insolvency.

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

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

All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
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32.

33.

34.

35.

36.

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

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call, on the day appointed for payment thereof,
the Board may, at any time thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much of the call or instalment as
is unpaid, together with any interest which may have accrued.

The Notice aforesaid shall -

a)  Name a further day (not being earlier than expiry of fourteen days from the date of service
of notice) on or before which the payment required by the notice is to be made; and

b)  State, that in the event of non-payment on or before the day so named, the shares in
respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which the notice has been given may, at any time thersafter, before the payment required by the
notice has been made, be forfeited by a resolution of the Board to that effect.

i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the Board thinks fit.

if) At any time before a sale or disposal as aforesaid the Board may cancel the forfeiture on
such terms as it thinks fit.

i) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the Company
all moneys which, at the date of forféiture, were presently payable by him to the Company
in respect of the shares.

ii) The liability of such person shall cease if and when the Company shall have received
payment in fuil of all such moneys in respect of the shares.

i} A duly verified declaration in writing that the declarant is a Director, the Manager or the
Secretary, of the Company, and that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share.
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M1,

A) Dematerialisation of Securities :

For the purpose of this Aricle :

“Beneficial Owner’ means a person or persons whose name is recorded as such with a depository;
“SEBI” means the Securities Exchange Board of India ;

“‘Depository” means a company formed and registered under the Companies Act, 1956, or any
other body which has been granted registration to act as a depository under the Securities and
Exchange Board of India Act, 1992 : and

“Security” means such Security or Securities of the Company as may be specified by SEBI from
time to time.

Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialise
its securities and to offer securities in a dematerialised form pursuant to the Depositories Act,
1996.

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

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

All securities held by a depository shall be dematerialised and be in fungible form. Nothing contained
Sections 153, 153A, 153B, 187B, 187C and 372A of the Act shall applyto a depository in respect
of the securities held by it on behalf of the beneficial owners.

Notwithstanding anything to the contrary contained in the Act or these Articles, a depository shall
be deemed to be the registered owner for the purposes of effecting transfer of ownership of
security on behalif of the beneficial owner.

Save as otherwise provided in the preceding clause as above, the depository as the registered
owner of the securities shall not have any voting rights or any other rights in respect of the
securities held by it.

Every person holding securities of the Company and whose name is entered as the beneficial
owner in the record of the depository shall be deemed to be a member of the Company. The
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45,

48

47.

48.

48.

exercise any other privilege of a member at a meeting of the Company, or be entitled to
receive any notices from the Company. :

i)  The bearer of a share warrant shall be entitled in-all other respects to the same privileges
and advantages as if he were named in the Register of Members as the holder of the
shares included in the warrant, and he shall be a member of the Company.

The Board may, from tlme to time, make rules as to the terms of which (if it shall think fit) a new
share warrant or coupon may be issued by way of renewal in case of defacement loss or
destruction.

ALTERATION OF CAPITAL

The Company may, from time to time by ordinary resolution increase the share capital by such
sum to be divided into shares of such amounts, as may be specified in the Resolution.

The Company may, by ordinary resolution :

a) Consolidate and divide all or ahy of its shafé capital into shares of larger amount than its
existing shares :

b)  Sub-divide its existing shares or any of them into shares of smaller amount than is fixed by
the Memorandum subject neverthe!ess to the prowsaon of clause (D) of sub-section (1) of
‘Section 94;

c) Cancelany shares which, at the date of the passing of the Resoiution, have not been taken
or agreed to be taken by any person.

The Company may, by special resolution, reduce ln -any manner and with, and subject to any
incident authorised and consent required by law =

A. lts Share Capital :

B. Any Capital redemption reserve account; or
C. Any Share premium account

A} Buy Back of Shares :

Notwithstanding anything contained in these Articles, the Board of Directors may, when and if
thought fit, buy back such of the Company’s own shares or securities as it may think necessary,
subject to such limits, upon such terms and conditions, and subject to such approvals, as may be
permitted by law.
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56. .

a7.

58.

59.

60.

61,

62.

63.

64,

Save as aforesaid, it shall not be necessary to gwe any notice of an adjournment or of the
business to be transacted at an adjourned meetmg

In the case of an equality of votes, whether on a show of hands or ona poli, the Chairman of the
meeting at which the show of hands takes place or at which the poll is demanded shall be
entitled to a second or casting vote.

Any business other than that. upon which a poll has been demanded ‘may be proceeded with,
pendmg the takmg of the poII

Subject to any rights or restrictions for the time being attached to any class or classes of shares:
a)  On a show of hands, every member present in person shall have a vote; and
b)  On a poll, the voting rights of members shall be as laid down in section 87.

In the case of joint holders, the'vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes, of the other joint holders. '

For this purpose, seniority shall be determined by the order in which the names stand in the
register of members.

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

No member shall be entitled to vote at any general meeting unless all calls or other sums presently
payable by him in respect of shares in the company have been paid.

i} No objection shali be raised to the qua:li'fication of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall. be valid for all purposes.

i} Any such objection made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive,

The- instrument appointing a proxy and the Power of Attorney or other- authority,. if any, under
which it is signed-ora notarially certified copy of that power or autherity, shall be deposited at the
registered office of the Company not less.than 48 hours betore the time,for holding the meeting
or adjourned meeting at which the person named in the instrument proposed to vote or, in the
case of a poll, hot less than 24 hours before the time appointed for the taking of the poll; and in
default the instrument of proxy shall not be treated as valid.
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65.

67.

68.

66.

An instrument appointing a proxy shall be in either of the forms in Schedule IX to the Act or a

Form as near thereto as circumstances admit.

A vote given in accordance with the terms of an instrument of proxy shall be valid. Notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority
under which the proxy was executed, ot the transfer of the shares in respect of which the proxy

is given;

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the Company at its office before the commencement of the meeting or adjourned

meeting at which the proxy is used.

DIRECTORS
The Directors of the Company on the date of adoption of these Atticles are
1. SRl P.V. CHANDRAN
2. SRl M. RATHANASAMY

3. SRl PK GANESHWAR

A Director shall not be required to hold any qualification shares in the Company and he need not

be a member of the Company.

Board shall consist of not more than fifteen directors

{b) The Promoters hersby expressly undertake not to veto or otherwise obstruct the appointment

of the Investors’ Nominee Directors.

(c} In the event the Board forms any commitlee, the Investor shall have the right to hominate
representative(s) on that committes.

{(d) In the event, the Investor loses its right hereunder to nominate, remove and replace the
Investor Nominee Director, the Director seat available previously reserved for the Investor
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(e)

(f)

(9)

(i)

(iii)

(iv)

Director shall be filled by an Independent Director.

The Board shall at all times include the requisite number of Independent Directors as
required under the Llstlng Agreements executed by the Company w:th the stock exchanges
where its Shares are llsted TR

Each of the Shareholders agree fo vote in person or by proxy, all of the Company Securities
owned by such Shareholder, at any extraordmary or ordinary general meeting of
Shareholders of the Company called for the purpose of voting on the elect;on of directors,
in favor of the elechon of D:rectors nomlnated m accordance w:th this Artlcle 69.

Management.

The Board shall be required to approve any changés to senior management of the Company
(including changes to the scope of responsibility of existing members of senior
managemant).

The control of the Company. vests in the Board and the Business. and affairs of the Company
shall be managed by the Directors who may exercise all such powers of the Company as
are authorised by the Act or by these Articles, and not required to be exercised by the
Company in General Meeting, but subject, nevertheless, to the provisions of the Act under
these Articles and to any regulations not being inconsistent with these Articles from time to
time, made by the Company in General Meeting, provided that no regulations so made
shall invalidate any prior act of the Directors which should have been valid if such regulations
had not been made. The Board shall duly comply with the provisions of the Act or any
statutory moditications thereof for the time being in force in exercise of their powers, in
particular relating to registrations of mortgages.and charges, maintaining registers, filing of
resolutions and retumns under the:various provisions of the Act.

Internal Approvals. The Board shall be required to review and approve all intemal operating
systems and controls, including procedures regarding the granting of signing authority to

legally bind an'dfor commit the Company to take any course of action.

Cash Balance. The Board shall be reqmred to approve the use of any unrestncted cash
balance of the Company, other than uses that have been otherwise detenmned through
policies and procedures approved by the Board.

Finaneial Control and Reporting. The Board shall review the management, operating and
financial reports of the Company prepared for distribution to Shareholders of the Company
and the current disclosure and reporting processes utilized in the t:ireparatic_ih of such reports.
If in the judgment of the Board it is 'so required, the Company shall and shall cause the
management of the Company to:cooperate with the Board to redesign and/or enhance the
scope of such reports such that they are satisfactory to the Board.
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76.

77,

78.

79.

80.

B1.

82.

a3

arrangement entitle such person or body to hominate one or more directors on the board of the
Company, the’ board of d|rectors shall co-opt such nominee or nominees of such person or body
as dlrector or dlrectors of. the Company, and the’ dlrectors so co-opted shall not be liable to retlre__
by rotatlon '

Every Director of the Company, including the nominated Directors, shall be paid out of the funds
of the Company by way of sitting fees a sum as may be decided upon by the Board of Directors
not exceeding Rs. 5, 000/- for every ‘meeting of the Board or any Committee thereof, attended by

~ him. The D|rectors shall aiso be relmbursed wnh any reasonable traveiling and haiting expenses

that may be mcurred by them for the purpose of attendmg the meeting of the Board or any
committee thereof '

Any Director may retire or resign from office upon giving one month's notice to the Company in
writing and the resignation shall take effect automaticaily on the expiry ot the notice petiod or.
earlier on the acceptance of the Board.

The Board shall have power at any time and from time to time to appoint a person as an additional
Director provided the number of Directors and additional Directors together shall not at any time
exceed the maximum strength fixed by the articles. Such person shall hold office only upto the
date of the next Annual General Meeting but shall be eligible for appointiment by the Company as
a Director at that meeting subject to the provisions of the Act.

The Directors,; when holding office, shall satisfy the requirements of the various provisions of the
Companies Act except as otherwise provided by these Articlss.

All the Directors of the Company shall have, in all matters and subject to these Articles, equal
rights and privileges and subject to the squal obligations and duties in respect of the affairs of the
Company.

One third number of the Directors holding office excluding the nominee Directors, shall retire at
each Annual General Meeting. The Directors retiring shall be those who had been longest in
office and they shall be eligible for re-slection. Specifically the Investor Nominee Director shall
not be liable to retire by rotation in terms of this Article.

The Directors shall vacate office in any of the circumstances prescribed in Section 283 of the Act
or upon a resolution for removal being passed Under Section 284 or if resolved by the Annual
General Meeting not to re-elect them, on retirement by rotation. A person other than a retiring
Director shall be eligible for seeking election as a Director at any Annual General Meeting if due
notice thereof is given to the Company in-accordance with the provisions of section 257 of the
Act,

(a} Board Meetings. Meetings of the Board shall be convened at least once every calendar
quarter or more frequently as determined by the Board. Any Director shall have the right to
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(iv)

(v)

(vi)

(vii)

(vifi)

(x)

(xi)

any action in furtherance of any liquidation, bankruptcy, suspension of payments, assignment
to creditors or any similar matter, involving the Company;

any action that would result in any changes to any contract between the Company, on the
one hand, and any of the Promoters or their Relatives, on the other, or enter into any such
contract;

any contract or transaction which would be required to be reported in the Company’s financial
statements pursuant to the Statement of Accounting Standards (AS 18) issued by the
Council of the Institute of Chartered Accountants of India (other than (i} employment
contracts and terms of employment of key management personnel who are not Promoters
or Relatives (as defined by AS 18} of a Promoter; and (i} transactions pursuant to a contract
which has been consented to by, or approved pursuant to the affirmative vote of, the Investor
(or an Investor Nominee);

any binding or non-binding commitment in respect of, or take any other action in furtherance
of, any actual or proposed Business Combination of any kind;

declaration, setting aside, or payment of any dividends or any other distributions with respect
to that fiscal year for which such dividends are declared or distributions are being made, or
any changes in the dividend policy of the Company with respect to the Company’s share
capital (whether in cash, securities, property or otherwise), or redemption, purchase or
other form of buy-back of any of the Company's share capital, or grant of any Rights to
purchase or obtain (including upon conversion exchange or exercise) any of the share
capital of the Company;

any action that would result in the issuance of any equity securities or Rights of the Company
(other than any issuance pursuant to any employee stock option plan or scheme that has
been recommended by the compensation committee of the Board or approved by the
Board);

sale, lease, transfer, assignment or other forms of divestiture or disposal of any of the
Company’s Assets in which the fair value of the Assets being transferred or the total
consideration (in the form of cash or property and including any contingent consideration
and any Indebtedness or other obligations assumed) to be paid to the Company in a
transaction or a series of related transactions exceeds Rs. 2,000,000/- [Rupees Two Miltion},
other than Assets sold, leased, transferred, assigned or otherwise disposed of in the Ordinary
Course of Business;

grant or imposition of any Lien on any of the Company’s material Assets, other than in the
Ordinary Course of Business; or
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89.

20.

.

g2.

93.

94.

All acts done by any meeting of the Board or of a Committee thereof or by any person acting as
a Director, shall notwithstanding that it may be afterwards discovered that thers was some defect
in the appointment of any one or more of such Directors or of any person acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every such Director or such person
had been duly appointed and was qualified to be a Director.

Save as otherwise expressly provided in the Act, a resolution, in writing, signed by alf the members
of the Board of a Committee thereof, for the time being entitled to receive notice of a meeting of
the Board or Committee, shall be as valid and effectual as if it had been passed at a meeting of
the Board or Committee, duly convened and held.

In furtherance and without prejudice to the General Powers conferred by or implied in these
Articles and subject to the provisions of sections 292 and 293 of the Act, it is hereby expressly
declared that it shall be lawful for the Directors to carry on all or any of the objects set forth in the
Memorandum of Association and in pursuance of any resoiution of the Company in General
Meeting, and Generally at their absolute discretion to do and perform every act and thing which
they may consider necessary or expedient for the purpose of cairying on the aforesaid business
of the Company.

Subject to sections 292 and 233 of the Act, the Board of Directors may from time to time at their
discretion raise or borrow from any person and receive the payment of any sum of money,
borrowed for the purposes of the Company and may themselves lend to the Company on any
security or otherwise any sum of money, or arrange to obtain banking credits and other banking
facilities and may generally exercise all the powers of borrowing and raising of money vested in
the Company by the Memorandum of Association. Subject to the provisions contained hereinabove
the Board may raise or secure the repayment or payment of any sums in such manner and upon
such terms and conditions in all respects as they think fit and in particular, by the creation of any
mortgage or charge on the undertaking of the wholé or any part of the property, present or
future, or uncalled capital of the company or by issue of bonds perpetual or redeemable,
debentures or debenture - bonds of the Company charged upon all or any part of the property of
the Company both present and future including its uncalled capital for the time being.

Subject to the provisions of sections 198, 309 and 314 of the Act, if any Director shall be called
upon to perform and shall perform any exira service or services or make special exertions for
any of the purposes of the Company, then and in such cases the Company may remunerate the
Director so doing, by making such payment as the Board may determine.

Subject to the provisions and limitations contained in the Act, the Directors shall be entitled to
contract with the Company and no Director shall be disqualified by having contracted with the
Company as aforesaid.
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104,

105.

106.

107.

108.

109.

110.

111.

112.

The Board may from time to time pay to the members such interim dividends as appear to it to be
justified from the profits of the Company.

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

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

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

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

Any dividend, interest or other moneys payable in cash in respect of shares may be paid by
cheque or warrant sent through the post direct 1o the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the joint holders wha is first named
on the register of members, or to such person and to such address as the holder or joint holders
may in writing direct.

Every such cheque or warrant shall be made payable to the order of the petson to whom it is
sent.

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

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

No dividend shall bear interest against the Company.
A. Unpaid or Unclaimed dividend :

Where the Company has declared a dividend but which has not been paid or the dividend warrant
in respect thereof has not been posted within 42 days form the date of declaration to any
shareholder entitled to the payment of the dividend the cormpany shall within 7 days from the
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115.

116.

117.

118.

119.

120.

resolved to be capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares.

AUDIT

The Company, at the Annual General Meeling in each year, shall appoint an Auditor or Auditors
to hold office from the conclusion of that meeting untii the conclusion of the next Annual General
Meeting and their remuneration shali be fixed in such manner as the Annual General Meeting
may decids.

Every Balance Sheet and Profit & Loss account shall be audited by one or more Auditors of the
Company, who shall make a report to the members of the Company on the Accounts in the
manner prescribed.

The qualifications for appointment as Auditors shall be as prescribed under the Act.

All notices of and other communications relating to any General Meeting of the Company shall
also be sent to the Auditors who shall be entitled to aftend any General Meeting and to be heard
at any General Meeting on any part of the business which concerns him as Auditor.

INDEMNITY

Every Director, Managing Director, Manager, Secretary or Officer of the Company or any person
{whether an Officer of the Company or not) employed by the Company as auditor, shall be
indemnified out of the funds of the Company against all liability incurred by him as such Director,
Managing Director, Manager, Secretary, Officer or Auditor in defending any proceedings, whether
Civil or Criminal, in which Judgement is given in his favour ot in which he is acquitted, or discharged
or in connection with any application under section 633 of the Act in which relief is granted to him
by the Court.

SECRECY

No shareholder or other person, not being a Director, shall be entitled to enter the property of the
Company, or to inspect the Company's premises or properties or the books, or the accounts of
the Company, except to the extent aliowed by the Act and subject 1o such reasonable restrictions
as the Company in General Meeting or the Board may impose in this behaif from time to time,
without the permission of the Board, or of the Managing Director for the time being, or require the
discovery of any information respecting any detail of the Company’s trading or any matter which
is or may be in the nature of a trade secret, mystery of trade, or secret process, or of any matter
whatsoever which may relate to the conduct of the business of the Company and which, in the
opinion of the Board or of the Managing Director, will not be expedient, in the interests of the
members of the Company, to communicate.
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Sign. of witnesses

MName, Addresses and Signature of & their f\d_dresses
Description of subscribers Subscribers Description &
Occupations

. P.V. CHANDRAN
S/o. Subramanian Sd.
9-A, Valluvar Street
Sivanandha Colony
Coimbatore - 641 012.

BUSINESS

. M. RATHANASAMY
S/o. 8. Muthusamy Gounder Sd.
10, Kurinji Nagar
Sheriff Colony
Tirupur - 638 604.

BUSINESS

Chartered Accountant
S/o. Sri. K.S. Narayanaswamy

163, Oppanakara Street, Coimbatore - 641 001.

lll. P.K. GANESHWAR
S/o. K. Krishnasamy Gounder Sd.
21, Pollachi Road
Palladam - 638 664

BUSINESS

Subscribers Sri. M. Réthanasamy, Sri. PK. Ganeshwar & Sri. PV. Chandran signed before me at Coimbatore.
Sd./- K.N. RAVICHANDRAN, B.Com., ACA

Date this 7th September 1988
Place : COIMBATORE

36






{e) The principal location and address of the New Shareholder (to which ali communicaticns
and notices o the New Shareholder are to be sent) is:

[Address]
Facsimile No.: [ 1
Attention: [ 1

By written notice to the other parties to the Sharehoiders' Agreement, the New Shareholder may
change the address to which communications and notices te the New Shareholder should be
sent.

(e} The Deed shall be governed in all respects by the laws of India.
Executed as of the day and year first before written.
Signed by the NEW SHAREHOLDER
Signature of the NEW SHAREHOLDER

in the presence of; ‘

Withess name
Witness address
Withess signature

Witness occupation

Schedhle 1

Witness occupation Company Securities
Transferor New Shareholder Transferred
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