1.

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

ARTICLES OF ASSOCIATION
OF

USG TECH SOLUTIONS LIMITED
CONSTITUTION OF T_HE COMPANY _

Constitution:

The regulations contained in TABLE'A' of the First Schedule to the Companies Act, 1956
shall not apply to the Company except in so far as they are embodied in the following
Articles, which shall be the regulations for the management ofthe Company.

INTERPRETATION CLAUSE

Interpretation:

The marginal notes hereto shall not affect the construction hereof. In these presents, the
following words and expressions shall have the following rmeanings, unless excluded by the
subject or context:

(a) 'TheAct' meansthe The CompaniesAct', [956

(b). 'TheBoard' or 'The Board of Directors' means a meeting of directors duly called and
constituted or as the case may be the Directors assembled at a Board Meefing or the
requisitc number of Directors entitled to pass a circular resolution in accordance
with these Articles.

(c) 'The Company' of "This Company" means |)gg TECH SOLUTIONS LIMITED

(d) 'Directors’ means the Directors for the time being of the Company or as the case
may be the Directors assembled at the Board Meeting.

(e) In writing' include printing, lithography, typewriting and any other usual
substitutes for writing
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(f)  'Members ' shall mcan Members of the Company holding a share or shares of any class and
registered in the share Register of the Company including the subscribers to the Memorandum of
Association of the Company and Beneficial owner as defined in clause (g) of this Article.

(g)  'Beneficial Owner' means a person or persons whose name is recorded as such with a depository:
(h}  'Depository’ means a company, formed and registered under the Companies Act, 1956 and which

has been granted a certificate ot registration to actas adepository under the Securities and .
Exchange Board of Indiu Act. 1962. !

() . 'SEBI means Securities and Exchange Board of India.

0) 'Security’ means such security as may be specified by SEBI from time to titne.
() 'Month' shall mean the Calendar month.

(I)  The Office’ means the Registered Office of the Company.

(m} 'Paidup’shall inctude "Credited as such paid up".

(n)  'Persons’ shall include any corporation as well as individuals.

(o)  '"Proxy'includesattorney duly constituted under a power of Attorney.

(p}  'ThesePresents' or 'Regulations’ means these Articles of Association as originally framed or
altered from time to time and in force for the time being and include the Memorandum of
Association where the context so requires. |

(@} 'The Register' shall mean the Register of Members to be kepl‘as required by Section 150 of the
Act.

‘() 'The Seal' means the Common Seal'tor the Lune beirig of the Company.
(s}  'Speccial Resolution’ shall have the meaning assigned thercto by Section 89 of the Act.
()  Words importing the masculine gender shall include the feminine gendergd ¢ yorsa. 1

(W  Words importing the singular shall include the plural and words i

(v)  'Section’ means Section of the Companies Act., 1956,

(W) 'Year means of account.of the Company.

CAPITAL

3 Share Capital
The Authonsed Share Capital of the company shall be such amounts and be divided into
such shares as may from time to time, be provided in Clause V of the Memorandum of
Association with power to increase or reduce the capital in accordance with the Company’s
requlations and iegislative provisions for the time being in force in that behalf with the powers
to divide the share capital. whether original or increased or decreased into several classes
and attach thereto respectively such ordinary, preferential or special rights and conditions in
such a manner as may for the time being be provided by the Regulations of the Company
and allowed by law.
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Bourd's right to issue shares

The Board may, at 1ts discretion, issue any part or pasts of the unissued shares upon terms and conditions
and with such rights and privileges annexed thereto as the Board at its discretion and subject to the provision
of Seclion 81 ol the Act thinks fit.

Provided that option or right to call shaves shall not be given to any person or persons without the sanction of
the compuny w General Meeting

Allatment refurn

The Board shall duly comply wath the provigious of Section 75 of the Act, wilth regard (o all allotment of
shares from time 10 time

Allotment

The Board may, at any time increase the subscribed capital of the company by issue of new shares out of the
unissued part of the Share Capilal in the original or subseyuently created capital but subject to section 81 of
{he Acl and the following provisions, namely.

Where the offer and allotment ot such Shares are made withim two years from the date ofincorporation ot the
company or within one year from the first allotment ot shares made after Incorporation. which cver 18
earlier the Board shall be at liberty to offer the Shares and allot the same to any person or persons ot their
diseretion.

(a) Inrespeetofolters and allotments made subscquent to the date set out in clause (a) above, the
Directlors shall subject to the provisions of Section 81 of the Actand of Sub-clause (¢) here under
obserie the following conditions.

(1) Such new shares shall be oftered to the persons who at the date of the offer, are holders of the
Equity shares of the Company. in a proportion as nearly as circumstances admit, to the capital paid
up on those shares atthat date.

(i1} The offer atoresaid shall be made by notice speciiying the munber of shares ottered and limuting a
time not bemng less than thirty days from the date of the offer within which the offer it not accepted
will be deemed to have been declined.

(311)  THe offer aforcsaid shall be decmed to include a right cxercisable by the persan concerned Lo
renounce the shares offered to him or any of them in faveour ol any other person, and the notice
reterred to 1n clause { 1) shall contain a statement ot this right,

(iv)  After the expiry of the time specificd in the notice aforesaid or carlicr intimation from the person
to whom suchnotice is given that he declines to accept the shares offered. the Board maydispose
offtheyn in such manner as it thinks most beneficial to the Company.

(b) The Drireclors may with the sanction ol the Company m General Meetmg offer amd allol Shares to any
person al their discretion provided that such sanetien is accorded either by

(1) aspecial resolutionpassed at any General Meeting, or
(11} by an. erdinary reselution passed al a General Meeting by majority of the votes cast and with the

approval ot the Central Government inaccordance with Section 81 of the Act.
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4.

Board's right to issue shares

The Board may, at its discretion, issue any part or parts of the wyssaed shares upon terms and conditions
and with such rights and privileges annexed thereto as the Board at its discretion and subject to the provision
of Section 81 of the Act thinks [it.

Provided that option or right to call shares shall not be given to any person or persons without the sanction of
the cotnpany in General Meeting.

Allolment return

The Board shall duly comply with the provisions of Section 75 of the Acl, with regard Lo all allotment of
shares trom time Lo time.

Allotment

The Board may, at any time increase the subscribed capital of the company by issue of new shares ont of the
unissued part of the Share Capital in the original or subsequently created capital but subject to section 81 of
Lhe Act and the following provisions, namely

Wherc the a(fer and allotment of such shaves are made within two years from the date of incorporation of the
company or within one year from the first allotment of shares made after Incorporation, which ever 1s
earlier the Board shall be at liberty to ofler the shares and allot the same to any person o1 persons at therr
diseretion,

(a) Inrespeetoloffers and allotuncnls made subsequent to the date sct outin clause (a) above, the
Dircctors shall subjectto the provisions of Section 81 of'the Actand of Sub-clause {¢) here unde
observe the following conditions.

(1) Such new shares shall be oftfered fo the persons whe at the date of the ofter, are holders of the
Equity shares ofthe Company. in a proportion as nearly as circumstances admt, to the capital paid
up on those shares at that date.

(i) The offer aforesatd shall be made by notice specifying the number of shaies offered and limiting a
time not being less thai thirty days from the date of the offer withur which the offer if not accepted
will be decined to have been declined

(1ii)  The ofter aloresaid shall be deemed 1o include a nght exercisable by the person concerned 1o
rengunce the shares offered 1o hinm or any of them i favour of any other persen, and the notice
reterred to in clause (1) shall contain a statement of this right,

(iv)  Afterthe expiry ot the time specificd in the notice aforesaid or carlicr intimatiop from the person
to whom such notice is given that he declines to accept the shares offered. the Board maydispose
off thent in such manner as it thinks most beneficial to the Company,

(b) The Directors may with the sanction of' the Company in General Meeting ofter and allot shares to any
person at their discretion provided that such sanction 1s accorded either by

(iy aspecial resolution passed at any General Meeting, or
(i by an. ordinary resolution passed at a General Moeting by majority of the votes cast and with the

approval ofthe Central Government in accordance with Section 81 of the Act.
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8.

Nothmg in this clause shall apply to the increase in the subscribed capital of the Company caused by the
exercise of an option attached to debentures issued or loans raised by the Comparny

(1) to convert Such debentures or loans mto Shaces in the company or
(1) to subscribe for shares in the Company.

Provided that the tcrms of issue of such debentures or the tenn of such loans iclude a term
providing for such option and such tcrm.

(ay  has been approved by a Special resolution passed by the Company m Generale Mesting
before the issue of the debentures or the raising of the loans and also

{b)  either has been approved by the Central Government before the issue of the debentures on
the raising of the loans or is in conformity with the rules, if any. made by the Government
in this behalf.

Power of General Meeting

In addition to and without derogating [rom the powcrs for that purpose conferred on the Board {under
Article 7 the Company i General Mecting may determine that any shares whetter forming patt of the
ovigimal capital or of any increased capital of the Company) shall be offercd to Such Persons (whether
Members or holders of debentures of the company or nol) in such proportions and on such terms and
cenditions and cither at a premium or at par. or (subjcct to compliance with the provisions of Scetion 79 of
the Act) at a discount, as such General Meeting shall determine and with full power to give to any person
(whether a member or holder of debentures of the Company or not) the option to eall for or allotted sharcs
of any class of the. company either at a premiwm or at par, or (subject to complianice with the provisions of
section 79 of the Act) at a discount. such option being exercisable at such times and for such considerations
may be directed by such General Mceting or the Company in General Meeting may make any other
provisions whatsoever for the issue. allotment or disposal of any sharcs.

. Variation of Rights

The riglus attached to each class ol shares (unless otherwise provided by the terms of ssue of the shares of
that class) may, subject fo the provisions of Sections 106 and 107 of the Act, be varied with the consent n
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. To every, such separate
mnecting the provisions of these Articles relating to General Mceungs shall mutatis mutandis apply except
that the necessary quorum shall be two persons atleast holding or representing by prox one third of the
issued shares of that class. r

. Issuc of further shares pari passu shall not affect the right of shares already issued

The rights conterred upon the holders of the shares of any class issued with preferred or other rights shall
nol unless otherwise cxpressly provided for by the terms of ssuc of the shares of that class. be deemed to be
varied by the creation or issue of further shares ranking pari passu therewith.
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12. No issue with disproportionate rights

The Company shall not issue any shares, not being Preference Shares, which cammy voung rights in the
Company as to dividend, capital or otherwise which arc disproportionate o the rights attached Lo the holders
of othershares not being preferenee shares

13. Commission for placing shares, debentures ete.,

(1) Subject Lo the provisions of Scction 76 of the Act the Company may on any Public ssue pay a
comimission o any person for subscribing or agrecing to subscribe (whether absoluic or conditional)
| for any shares, debenturcs or debentire-stock of the Compaly or procuring o1 agreeilig o procure
subscriptions (whether absolute or conditional) for shares, debenuures or debentnre-stock of the
Compuny hut sg that the statutory conditions and requirements shall be observed and complied with
the amount of rate of commission shall not excecd five percent of the price at which the shares are
issucd and in case of debentures the rate of commission shall not exceed two and @ half percent of
the price at which the debenmures are issued.
(2) The Company may also. onany (Ssue, pay suich brokcrage as may be lawtul

14, Issue other than for eash

(1) The Dircctors may allot and issuc shares in the capital of the Company as paymett or part payiment
for any property sold or transferred goods or machinery and appliances supplicd or for services
rendered to the Company in or about the formation or promotion of the Company or the acquisition
and or conduct of its business, and any shares which may be se allotted may be 1ssucd as fully paid
up shares, and if so issued, shall be deemed to be ully paid up shares.

f (2)  The said power vested in the Board by this Article shall not be exercised cxeept by the unanimous
consent of all the Dircetors or with the previous sanction of a special resolution passed ata Genceral
Meeting of the Company

15. Jaint Holders

Where two0 or more persons are registered as joint holders of any share, they shall he deemed to hold the
same as joint fenants with bene(it of survivership, subject to the following provisions

(a)  The person whosc name stands first on the vegister in respect of such share shall alone be entitied
to delivery of certificate thereof.

(b)  Any one ol sych persons may give effectual receipts for any dividend, bonus or return of capital
payable in respect of such share and such joint holders shall be severally, as well as jointly Liable
for payment ot'all mstallments and calls duc in respect of such share/ shares,

; (c) Any one of such persons may vote at any meeting cither personally or by proxy i respect of such
E. shares, as if he were solely enlitled thereto, and if more than onc of such foint holders be present at
d any meeting personally or by proxy, that one of the said persons so Present whose name Stands first

on the register in respect of such share, shall alone be entitled to vore in respect thereof. Several
exceutors or administrators, of a deceased member in whose name any share stands shall for the
purpose of this Article, be deemed joint holders, thereof:
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(D

(€)

In case of death ot any or more of such joint holders, the swrvivors shall be the only persons,
recognized by the Company as having any title to or interest in such share, bul the Directors may
require such evidence of death as they may deem fit. arid nothing hercin contained shall be waken
to release the estate of'a deceased jeint holder from any liability on shares held by him jontly with
any other person,

Allnotices directed to be given to the members shall be given to such person who is named first i
the register. and notice so given shall be sufficicnt notice o all the holders ol such shares.

SHARE CERTIFICATES

16. lssne of Shure Certificate

Every certificate of titlc 1o shares shall be issued under the seal of the Company. Every share certsficate and

every

document of title to the shares whether in renewal of an existing share certificate or other doctment of

title or issued for the first time shall be issued, under the authority of the Board of Directors and in
accordance with the provisions of the Companies (Issuc af Share Certiticates) Rules, 1960 or any
moditication thereef and in accordance with the provisions of law or other rule having the force ol law
applicable thereto

SHARE AND DEBENTURE CERTIFICATES

17. Rights to Certificate

("

2)

Every person whose name is entercd as a member in the Register shall be entitled 1o recerve without
payment;

(2) One certificate for all s shares: or

(b)  Where the shares so aliotted at anv one time exceed the number of shares fixed as marketable
lot in aceordaice with the usage of the Stock Exchange. or at the request of the shareholder,
several certificates one each per marketable lotand ane for the balance

The Company shall within ten weeks of closure of subscription list of within one month after
application for the regstration of the transter of anv sharc or debentures Complete and have ready
for delivery, the certiftcate for all the shares and debeniures so allotled or (ransterred unless the
conditions of issue of the said sharcs or debentures otherwise provide.

Every certificate shall be under the seal and shall specify the shares or debenlures 1o which it telaes
and the amount paid up thereon.

The provisions of clause (2) & (3) ahove shall apply mutatis mutandis to debeatures and debenture
stock allotted or transferred.

N fec shall be charged for the issuc of a hew share certificate ¢ither for sub-division of the cxisting
share cerlificates or lor the consolidation of several share certificales in o onc or for issue of fresh
sharc certificates in heu of share certificates on the back of which there is no space for endorsement
for transter or tor registration of auy probale, letters of administration succession certiticate or hke
document, or for registration of any Power of Attormey or other similar documcnts
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Dematerialisation of Securities

18. Not withstanding anything contained i these Articles, the Company shall bo entitled o dematerialise its
sccunties in 1 dematerialized form pursuant to the Depositories Act, 1996,

Options for Investors

Every person subseribiug to sccurities offered by the Company shall have the oplion fo receive securily
cerbficates or to hold the securities with a deposilory. Such a person who is the beneficial owner of the securitios
canatanytume opl out of a depository, if permitted by the law, in respect of any security it the manner provided
by the Depositories Act, and the Company shall. in the manner and within the tinte presceribed. 1ssue to the
beneficial owner the required Certificates of Sceourities.

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

Securities in depositories to be in fungible form

Allsecurities held by a depository shall be dematenalized and be in lungible form. Nothing contained in
Sections 153, 153A, 153B. 1878, 187C and 372A of the Act shali anply to a depositary inrespect of the
securitieslicld by itbechalfofthcbencticialowners.

Rights of Depositories und Beneficial Qwilers

(&) Notwithstanding any thing to the contrary contained in the Act or these Articles, a depository shall
he deented to be the registered owner for the purpose of effecring ransfer of ownership of security
on hiehalf ot the heneticial owner.

(b} Save us otherwise provided in (a) above, the depository as the registered owner of the sectirities
shall not have any voting right or any other rights in respect of the securities held byit.

(¢} Lveryperson holding securities ofthe Company and whose naime is entered as the heneficial owner
in the records of the depository shall be deemed to be 2 member of the Company. The beneficial
owner of securities shall be entitle to all the rights and benefits and be all the liabihties
imrespect of liis securities, which are held by a depository.

Service of documents

Notwithstanding anything in the Act, or these Articles to the contrary. where securities are held in a depository,
the records of the beneficial ownership may be served by such depository on the Company by means of clectronic
mode orby delivery of Nloppies or dises,

Transter of Sceurities

Nothing contained in Section 108 of the Actor these Articles shall apply toa transfer of securities effected hy a
transterorand transferee both of whom arc entered asheneficial owners in (he records of a depository.
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9.

20,

21,

22.

Allotment of Securities dealt with in a depository

Notwithstanding anything in the Act, or these Articles, where securities are dealt with by a depository the
Company shall intimate the details thereof Lo the depository immedialely on allotment of such sceurities.

Distinctive numbers of Securities hcld in a depository

Nothing contained mn the Act or these Articles regarding the necessity of having distinctive numbers for
securities issued by the Company shall apply to securities held with a depository,

Register and Index ot beneficial owners

The Register and [ndex of beneficial owners maintained by a depository under Depositories Act. 1996. shall
be deamed to be the Register and [ndex of Members and Security holders for the purposes of thesea Articles

One Certificate for Joint holders

In respect of any shares held jointly by scveral persons, the Company shall not be bound to issuc more than
one cerlificate for the same shares and delivery of a centificate for a share to one of several joint holders shall
be sufficient delivery to all sueh holders. Subject as aforesaid the joint holders shall be enlitled to apply for
several cerlificales each for une or more shares held by then in accordance with Article 1 6 above,

Enderscment ol Transfir

In respect ol any (ransfer of shares registered in accordance with the provisions of these Articles, the Board
may, at their discretion, direct an endorsement of the transfer and the name of the mansferee and other
particulars, on the exisung share certificate and authonise any Director Officer of the Company to
authenticate such endersement on behait of the Company or direct the issue of a fresh ghare certificate in
lieu of and in cancellation of the existing certificale, in the name of the transferce.

Renewal of Certificate

If'a certificate be worm out, defaced. destroyed or lost or if there i3 no further space on the back thereel for
endorsement of wranster, it shall il requested, be replaced by a new certificate free of charge provided
however that sueh ncw certiftcate shall not be granted except upon delivery of the wom-out or defaced or
used up certilicate for the purpose of cancellation, 1n accordance with the Companies (issuc of Share
Certificates) Rules, 1960 or upon proof of destruction or loss, and on such indemnity as the Board may
requice tn the casce of the certificate having been desiroyed or lost, Any duplicale certificate shall be marked
assuch.

Cempany's licn an shares

The company shall have a first and paramount kien upon ail the sharcs (other than fully paid up shares)
registered in the name ol cach member (whether solely or juintly with others) and upon the proceeds of sale
thereal for all moneys (whelher presently payable or not) eall or payable at a fixed time in respect of sucl
shares and no equitable inrerest in any ghare shall be created excenl upon the footing and condition that this
Article will have full effect. And such lien shall exiend to all dividends from time Lo time declared in respeel of
such shares. Unless otherwisc agreed the registration of a (ransfer or shares shall aoperate as a waiver of
company's hien if any on such sharcs. The Directors may at any time declare any shares wholly or in part to
beexempt from the provisions of this Clause.
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24

24,

15,

26.

27.

28.

29,

Euforcing of lien by sale

For the purpose of enforcing such lien, the Board may sell the shares subject thereto 1n such manner as they
think it but no salc shall be made until the expiration of 14 days afler a notice 1n writing stating and
demanding payment of such amount in respect of which the lien exists has been given to the registered
holder of the shatres for the time being, or to the person entitled Lo the ghares, by rcason of the death, or
insolvency of the registered holder.

Anthority of transter

To give effect to such sale, the Board of Directors may authorisc some person to lransier the shares sold to
the purchaser thercol'and the purchaser shall be registercd as the holder of the shares comprised in any such
transfer. The purghager shall not be bound to sce to the application of the purchase money. nor shall his title
to the shares be aftecied by any irregularity or invalidily in the proceedings inreterence (o the sale.

Application of proceeds of sale

13  The netproceeds of any such sale shal! be recetved by the Company and apolied in payment of such
p ¥ ¥ pauy Pt pay
partolthe amount mrespect of'which the licn exists as is presently payable

(2) The residue, if any, shall, subject to Tike hien for sums not prescently payable as existed upon the
shares betore the sale, bepaid to Lhe person cntitted to the shares at the date ofthe salc.

Application of any moeney due to a share holder

Any money due troni the Company to a sharcholder, may with the consent ol such sharcholder, be applied by
the company in or towards payinent of any money due from him either alone or jointly with any other person
tathe Company mvespect of calls or otherwise.

CALLS ON SHARES
Calls

Subjcct to the provisions of Section 9| of the Act, the Board of Dhrectors may trem time to time make such
calls as they think {11 upon the members in respect of all moneys unpaid on the shares held by them
respeclively and not by the conditions of'allotment thereof made payable at fixed times, and cach member
shall pay the amount of every call so made on him to the persons and at the date, time and place or ar the
dates, Limes and places appointcd b the Board of Directors.

Call when deemed to be made

The Board of Dircetars may. when -making a eall by resolution, detcrmine the date on which such cali shali
be deemed Lo have been made not being earlier than the date of resolution making sueh call and therenpon
the call shall be deemed to have been made on the date so determined and i no such date is fixed the call
shall be deemed to have heen made on the date on which the vesolution of the Board inaking the call was
passed.

Nuotice for call

Not less than thirty days notice of any call shall be given specifying the date, time and place of payment
provided that before the fime for payment of such call, the Directors may, by notice in writing to the
members, extend the time for payment thercof.

9


http://www.cvisiontech.com/
http://www.cvisiontech.com/

30.

af.

32

34,

Sums payvable at fixed date to be treated as calls

Il by the terms of issue of any share or otherwise any amount is made payable at any fixed date or by
instaliments at tixed dates whether on account of the nominal valug of share or by way of prennium, cvery
such amount or installment shall be payable as if it were a eal! duly madc by the Directors and of which
due notice had been given, and all the provisions herem eontained m respeet of calls all relate to such
amount orinstallment aceordingly. '

Culls fo carry interest

(1} I asum called in respect of the shares i8 not paid before or on the day appomited for payment
thereo!, the person from whom the sum is due shall pay inierest upon the sum at such rale nol
exceeding 81x percent per annum as may be fixed by the Board of Dircctors from the day appointed
for the payment thereof to the time of the actual payment, bat the Board of Directors shall be at
liberty ro waive payment ol that interest wholly or in part.

(2} The provisions of this Article as to payment of interest shall apply in the case of non-pavment of any
surm which by the terms of issue of a share becomes payable at o fixed date, whether on account of
the amount of the share or by way of premium, as if the same had become payable by virtue ol a call
duly made and notified.

Payment of call in advance

The Board of Dircctors may, if they think fit, receive from any member willing to advance the same all
orany part of the moneys uncalled and unpaid upon any share held by him. and upon all orany partol'the
monceys seadvanced may (until the same would, but for such advance, become presently payable) pay
interest atsueh rute notless Uian (without the sanction of the Company in Gencral Mecling) |5 percent
per annum as may be agreed upon between the member paying the sum i advance and the Board of
Directors butshall notin respect of suchadvance canferaright to the dividend or to participate 1n profits
ortoanyvelingrights,

Partial payment not to preclude forfeiture

Neither a judgment nor a deeree in favour of the Company, tor calls or other moneys duc in respeet of any
share, nor any part payment of satisfaction thereunder. nor the receipt by the company of a portion of any
mouey which shall, from time to time, be due from any member in respect of any share. eillicr by way of
principal or interest, nor any indulgence granted by the company in respect of the payment of any such
money, shall preciude the Company from therealler procecding to enforee a lorlerture ol stich shares as
heretnatter provided.

[f, by the conditions of allotrment of any share, the whole or part of the mnount of issue price thereof'shall
he payable by installments, every such instaliment shall, when due, be paid to the Company by the person
who for the time being and from time o time shall be registered holder of the share or his legal
representalive orrepresentlalives. ifany,

BUY BACK OF SHARES

Funds of the Company mayhe applied in the purchase of any shares of the Company subject o the
provisionsof the Companics Act. 1956 (as amended}in this regard for the time being i force.

10
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TRANSFER AND TRANSMISSION GF SHARES

35. Procedurc as to transfcr of shares

()

(2)

(3)

(4)

(5)

(6)

The mstrument, of transfer of any shares in the Company shall be executed both by the transteror
and transferee and the transferor shall be deemed to remair holder of the shareg untit the name of
the transferee 18 entered in the register of members in respect thereof. The instrument of transfer
shall be in respect of only, one class of shares and should be in the form prescribed under Section
108 of the Act.

The Board of Directors shall not register any trans fer of shares unless a proper instrument of transfer
duly stamped and executed by the transfcror and transferee has been delivered to the Company along
willt the cerlificate relating to the shares and such other evidence as the Company, require to prove
the title of the transferoror his right to transfor the shares.

Provided that where it is proved to the satisfaction of the Board of Directors that an instrument of
transfer signed by the transferor and the transferee has becn lost, the company, may if the Board of
Direetors think fit, on an application in writing macde by the transferee and bearing the stamp
required on an instrument of transfer, register the transfer on such terms as to indemnity, as the
Board of Directors may think fit.

An applicalion for the registration of the transfer of any share or shares may be made either by the
transferor of by the transferce, provided that where such application is made by the transferor no
registration shall in the case of partly paid shares be effccted unless the company gives notice of the
application te the transferce and the Company shall, unless objection is made, by the transferee,
within two wecks from the date of receipt of the notice, enter in the register the name of the
transferee in the same mmanner and subject to the same conditions as if the application for registration
was made by the transferce.

For the purpose of sub-clause (3} notice to the transferce shall be deemed to have been duly given if
dispatched by prepaid regisiered post to the transferee at the address given in the mstrument of
transter and shall be deemed (o have been delivered in the ordinary course of post

Notlung in clause (4) shall prejudice any power on the Board to registeras a shareholder any person to
whom the right to any share has been transmitted by operation of law.

No fee shall be charged for transfer of sharcs/debentures or for cffecting transmission of fof
registering, any letters of probate, letters of administration and similar other documents.

36. Form of transfer

The shares in the Company shall be transferred by mstrument in writing 1n the prescribed form, duly
stamped and in the manner provided under the provisions of Section 108 of the Act and any modification
thereofand the Rules presceribed thereunder.

37. Board's right to refuse to register

{1} Subjectto the provisions of Section 111 of the Act and provisions of Section 22A of securities contracts
and Regulations Act of 1956, the Board may at any time in their absolute discretion and without
assigiing any reasons decline to register any transter of or transmission by operation of law- the right
to a share, whether fully paid-up or not and whether the transferee is amember r of the Company or not
and may also decline to register any transfer of shares on which, the Company has a lien,
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Provided further that the registration of transfer shall not be refused en the ground of the transteror
being alone or either jointly with any other persen or persons indebled to the Company on any account
excepta lien on Lhe shares.

(2) If the Board refuses to register any (ransfur or transmission of right, they shall within T monih from
the date on which the instrument of transfer or the intimation of such transmission was delivered to
the Comnpany send notice of the refusal to tlie transferec and the transferor or to the person giving
intimation of such transmission, as the case may be.

(3) In case of such refusal hy the Board. the decision of the Board shall be subject of the right of appeal
conferred by scction il ofthe Aet,

(4} Theprovisions of this clause shall apply to transfers of stock also.
38. Further right {0 Beard of Directors to refuse to register
The Board of Dircelors may also decling to recognise any instrument of (ransier unless,

(a} The instrument of transfer 1S accompanied by the cerlificate of shares to which 1t relates and such
other evidence as the 'Board of Direstors niay reasanably require o show the right ol transferor to
miake the transfer. and

(b} Theinstrument of transier is in respectofonly onc class of shares.
39. Endorscment of transter and issue of certificate

(1} Every endorsciient up on the cevtificate of any share infavour of any transferce shall be signed by the
Managing Dircctor or by some other person for the time being duly authorised by- the Board of
Directors in this behalf. In case any transferee of a sharc shall apply for a new certificate in licu of
the old or existing certiticate he shall be entifled 10 receive a new certificate in respect of which the
suid transfer has been applied for and upon his delivering up to caocel every old or existing
certiticate which is to be replaced by anewone.

{2} Notwithstanding any other provisions (o the contrary in these presents, no fee shall be charged for
any of the fellowing, viz.,

(1) for registranon of transfer of shares and debentures, or for transmission of shares and
debentures;

(b}  for sub-division and consolidation of share and debenturc certificates and for sub-division of
letters ol allotment and split. consolidation, renewal and pucca transfer receipts into
denominations corresponding to the market units of trading;

(¢)  forsub-division of renounceable Lettergsof Right

(dy  lorissue of certificates in replacement of those which are old, dectepit or worn oul, or where
the cages on the reverse for recording transfers have been fully ulilised;

(e}  for registration of any power of attorncy, prebate, letters of admimistration or similar other
documents

40. Register of Members

The Company shall keep a book to be called the ‘Register of Members' and therein shall be cntered the
particulars ofevery transfer or transmission of any shares and all ethier particulars of shares required by
the Actto he eatered in such regisicr.
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41, Custody of Transfer deeds

The mstrument of transfer shall, atter vegistravion, remain in the custody of the Company. The Board may
cause to he destroved all transter deeds lying with the Company for a period of 6 years or more.

42, Closure of Register of Members

The Board of Directors may after giving not less than 7 days previous notice by adwvertisement in some
newspapers cireulation in the district in which the Registered Office o the company 15 situated close 10 the
Register of Members or the Regisier of Debenture holders for any periad or periods nol exceeding in the
aggregate 45dss 1o cach calendar year but net exceeding 30 days atany one time.

43. Transmission of Registered Shares

(1) The executors or administrators of a deceased member (not bemg one of several joint holders) shall be
the only onc person recognised by the Company, as having any Litle to the shares registered in the name
of such member and in the case of death of any ene or more of the Joint holders of any registered shares,
the survivors shall be only persons recognised by the Company as having any title to or interest in such
shares,

Provided that if the member should have been a member of a Joint Hindu Famuly the Board on being
satisficd to that afteet and on being satisfied that the shares standing in his name in fact belonging to the
JToint Family may recognise the survivors or the Kartha thereof as having title to the shares regisiered in
the name of such member, Provided further in any case it shall be lawfu! for the Board in theit absolute
discretion to dispense with the production of probate or lctter of administration of other legal
representation up on sugh terms as to indemnity or other wise as the Board may deem jnst.

(2) Nothing in clause (1) shall relcase Lthe estate of a deecased joint holder from any liability in respect of
any shares, which were jointly held by him with alher persons.

44, Rights and Liabilitics of legal representatives
(1) Any a person becoming entitled to a share in consequence of the death or insolvency of a member
may, ipoen sich evidence being produced as may from time to time be required by the Board and

subject as heremafter provided, elect either

()  toberegistered himselfas holder of the shares: or
(b)  tomakesuch transfer of the shares as the deceased orinsolvent member conld have made.

(2) The Board shall, in either case, have the same right to dechne or suspend registration. as they would

have had, if the deceased or insolvent member had transfened the shares before his death or
ingolvency.

DEVALUATION OF RIGHTS
45, Netice of Election by legal Representative

(1) If the person so becoming entitled shall elect to be registered as holder of the shares himselt. he shall
deliver or send to the Company a notice tn writing by him stating that he so cleets
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46.

47,

48

49,

50.

(2) If the person aforesaid shall elect {o transfer the share, he shall testify his election by. executing a
transfer ofthe share.

(3) All the limitations, restrictions and provisions of the regulations as to the rights to transfer and the
registration of transfer shares shall be applicable to any such notice or transfer as auforesaid as if the
death or msolvency of the member had not occurred and the notiee of transmissiol were a transfer
signed by that member.

(4) A person becoming entitled to a share by reason of the death or insolvency of the holder shall be entitled
to the same dividends and other advantages te which he would be entitled if he were the registered
holder of the share except that he shall not before being registered as a member in respect of the share,
be entitled in respect of it to exercise any right conferred by membership in relation to meetings of the
Company. Provided that the Board may, at any time, give notice requiring any such person to elect
cither to be registered himself or transfer the share and if the notice is not complied with within nincty
days, the Board may thereafter withhold payment of all dividends. bonuses or other monies payable in
respect of the share, until requirenients of the notice have been complied with.

1f call or installment net paid notice may be given

It a member fails to pay any call er installment of a call on the day appointed for the payment there ot the
Board of Directors may at any time thereafter during such time as any part of such a call or installment
remains unpaid serve a notice on him requiring payment of so much of the call or installment as remains
unpaid, together with any interest, which may haveaccrued

Form of notice of forfeiturc

The notice shall name a further day (not earlier than the expiration of fourteen days from the date ofservice
of'thc notice) on or before which the payment required by the notice 18 to be made and shall state that. in the
eve of nonpayment on or before the day named, the shares in respect of which the eall was made will be
liable to be torfeited. !

Board's right to forfeit if requirements of notice are not compiled with

11 the requirements of any such notice as aforementioned are not complied with, any share i respect of
which the notice has been given may at any time there after before the payment required by the notice hag
becn made, be forfeited by a Resolution of the Board of Directors Lo thateffect,

Sale of forfeited shares

A forfeited share maybe sold or otherwise disposed of ou such terms and in such manner as the Board of
Dircetors may think fit and at any time before a sale or dispesition. the forfeiture maybe cancelled on such
terims as the Board of Directors may think {it.

Liahility after forfeiture

A person whose shares have been forfeited shall cease to be a member in respect ol the forfeited shares but
shall notwithstanding remain hable to pay and shall forthwith pay to the Company all moneys which ai the
dale of forfeited were presently payable by him to the Company in respect of the shares, but his liability shall
cease ifand when the Company receives payment in {ull of the nomninal amount of shares.
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Sl

52+

83,

54.

55.

56.

Dcclaration of forfeiture

A duly verified declaration 1n writing that the declarant 1s a Director of the Company and that a share
the Company has been duty forfeited on the datc stated in the deelaration shall be conclusive evidence of
the facts therein stated as against afl person's claiming to be entitled to the shares and that declaration and
receipt of the Company for the consideration, given for the shares on (he sale or disposilion thereof, shall
constitute a good title to 1he share, and the person to whom the, share is sold or disposed of shall be
registered as the holder of the share and shall not be bound to sec to the application of the purchase money
nor shall his title to the share be affected by way of any irregularily ar invalidity in (he proceedings in
reference to the {orfeiture, sale of disposal of the Share.

Non-pavment of sums payable at fixed times

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any such.
which by the lerms o{38suc of a ghare, become payable at a fixed time, whether on account of (the amount
of the share or by way of premium or otherwise as 1f the same had heen payable by virtue of a call duly
made and notificd.

CONVERSION OF SHARES INTO STOCK

Cuonversion of shares

The Company may by ordinary resolution convert all or any of its fully paid up shares of any
denomination into stock and vice versa

Transter of stock

The holders of stock may transfer the same or any parl thereof in the same manner as, and subject lo (he
same rcgulations under which, the shares from which the stock arose might before the conversion have
been transicrred, or as ncar thereto as circumstances admit: Provided that the Board may, from time to
time, fix the mimimum amount of stock transferable. so however that such minimum shall not excecd the
nominal amount of the shares from which the stock arouse.

Rights to stockholders

The helders of stock shall, according to the amount of stock held by them, have the same nghts, privileges
and advantages as if they had the shares from which the stock arose; but not such privileges or advantage
exeopt participation in the dividends and profits of the Company andn the agsels on winding up shall he
conferred by the amount of steck which would not, if existing in shares, have conferrved that privilege or
advantage.

Regulations applicuble to shares (paid up) apply to stock or stockholders
Such of the regulations contained in these presents (other than those relating to the share warrants) as arc

applicable to patd up shares shall apply to stock and the words 'share’ and 'share-holder’ in these presents
shallinclude 'stock’ and 'stock-hofdet ' respectively.

ALTERATION OF CAPITAL

Alteration and Consolidation of Capital

The Company may from Ume to time but subject to the provisions ot Section 94 of the Act alter any
condibions of its Memaorandum as follows: -

IS


http://www.cvisiontech.com/
http://www.cvisiontech.com/

(a) Increuase ils share capilal by such amount as it thinks expedicnt by issuing new shares;

(b) Consolidate and divide all or any of s sharc capital into shares of larger amount than its cxisting
shares:

(¢} Convertall or any of its fully paid up shares nto stock and reconvert that stock into fully paid up shares
of any denominations;

(d} Sub-divide its shares. o1 aiy of thern, into shares ol smaller amount than is {ixed by Memorandumn so
however, that in the sub-division the proportion between the amount, if any tmpaid on cach reduced
share shallbe the same as itwas in the case of the share from which the reduced shares are derived.

(¢} Cancel any share, which at the daie ol the passing of the resolution in that behalf have not been taken or
agreed to be taken by any person, and diminish the amount of its sharc capital by the amount of shares
socancelled;

(fy The resolutions whereby any share is subdivided may determipe that, as between the holders of the
shares resnlting from such subdivision one or more of such shares shall have some preference or special
advantage asregards dividend, capital, voting or otherwise over or as compared with the others.

38.  Application of provision to ncw shares
The new shares shall be subject to the same provisions with refercnce to the payment of calls, lien.
transfer, iransmission. forfeiture and oilierwisc as the shares in the original share capilal.

59. Reduction of Capital cte,, by Company

The Company may by special Resolution, reduce in any mamner and with, subject to. any incident
authorised and consent required by law:

(a) ttssharecapital
(b) any capital redemption reserve account (n
(&) any share premium account,

SHARE WARRANTS

60. Issue of share warrants

(1)} The Company may issue share warrants subject to and 1n accordance with provisions of sections ! 14 and
113 of the Act, and accordingly, the Board may in their diseretion. with respect to any Sharc registered
as fully paid up, on application in writing signed by the person registercd as helder of (he share and
authenticated by such evidence, if any, as the Board may, from time to time, require as to the identity of
the nerson signing the application, and ou receiving the certificate 1t any of the share and the amount of
the stanip duty on the warrant and such fee as the Board may from time to time preseribe, issuc a share
warrant and may provide by coupon or other wise for the paymenis of the future dividends on (he shares
specified in the share warrant

(2} A share warrant shall enuitle the hearcr (o the shares included tn (1) and the shares shall be trans{erred
by the delivery of the share warrant aud (he provigions of the Articles of the Company with respect io
transfer and transmission of shares shall not apply therclo,
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GENERAL MEETINGS

65. Annual General Meeting

The Company shall in addition to other meetings hold a General Meeting, which shall be styled as its annual
General Meeting at intervals and in accordance with the Provisions specified below:

(a)

(b)

(c)

The first Annual General Mceting of the Company shall be held within gighteen months of its
incorporation subject to scction 210(3 ) ol the Act.

Thereafter an Annual General Meeting of the Company shall be held ence m every calendar year
within 6 months after the expiry of each financial year, subject, however, to the power of the Register
of Companies to extend the time within which such a meeting can be held for a period not exceeding
3 months and subject (hereto not more than fifteen months shall clapse from the daic of one Annual
General Meeting and that of the naxt.

Every Annual General Mecting shall be called for at a time during the business hours on a day thal
is not a public holiday and shall be held etther at the Registered Oflice of the Company or al some
other place within the eity, town or village i which the Registered Office of the Company 19
situated.

{d) Nopticecalling such meetings shall specily them as the Annual General Meetings.

(e) Allother meetings shall be referred to as extraordinaty General Meetings.

£6. Lxtra-ordinary Gencral Meetings

The Board of Directars may whenever think [it, convene an Extra-ordinary General Mccting at such time
and al such place as they deem fit. Subjcel to such directions, it any, given by the Board, the Managing
Director or the Secretory may convene an Extra-ordinary General Meeting.

67. Extra-ordinary General Meeting by requisition

(a)

(b}

(¢}

()

The Board of Directors shall on the requisition of such number of members of the Company as is
specified below proceed duly to call an Extra-ordinary Gencral Meeting ol the Company and
comply with the provisions of the Act in relation to meetings on requisition.

The requisition shall set out matters for consideration of which the meeting is to be called, shail be
sigied by the requisitionists and shall be deposited at the Regisiered Office of the Company or sent
10 the company by registered post addressed o the Company at its Registered Office.

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

The number of members entiled to requisition a mecting with regard to any matter shall be such
number of them as held at the date of deposit or dispateh to the Registered Office of the requisition,
not less than 1/10th of the such of the paid up capital of the Company as at that date carrics the
right of voting in regard to the matter set out in requisition.
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(¢}

If the Board of Directors do not, within twenty one days from the date of deposit of requisition with
regard to any matrers, proceed duly to call a meeting for the consideration af those matters on a date
not later than forty five days [tom the date of'the deposit of ihe requisition the meeting may be called
by the requisitionists themselves or such o these requistionists as represent either majority in valuc ol
the paid up share capital held by all of then or of not less than 1/10™ of such paid up capital of the
Company asisrelerred Lo in sub-clause (d) above.

68. Leugth of notice for calling niecting

AGeneral Meeting of the Company may be called by wiving not less than 21 days notice in writing, provided
that 4 General Meeting muy be ealled after giving shorter notice 1f eonsent thereto is accorded m the case of
the Annua! General Meeting by all the members, in any other ease by members of the Company holding not
less 1han 953% of that part of the paid up share capital which gives the right 1o vole on the matters to he
considered at the meeting provided that where any members of the Compuny are entitled to vote only on
some resolution or resolutions to be moved at a meeting and not on the others, those members shall be taken
o account for the porpose of this Article in respect of tile former resolution or resolutions and not n
respect of the jatter.

69. Accidental oniission to give notice not to invalidate meeling

The accidental ormssion to give notice of any meeting to or the non-receipt of any such notice by any of the
mmembers shall not invalidate the proceedings of, orany resolution passed atr such meeting.

70. Special Business

(@)

(b)

All busincss shall be deemed special that is transacted at an Extra-ordinary General Mecling and
also thatis transacted at the Anmual General Mecting with the exception ot business relating to

1) The consideration of the accounts, Balance Shect, Report of'the Dircctors and Auditors;
i), The declaration of dividend,

ti) The appointmernt of Directors in the place of these retiring, and

iv) The appointment and fixing of the remuneration of' the Auditors.

Where any itenis of business to be transacled at the miceting are deemed le be special as aforesaid,
there shall be annexed (o the nolice of the meeting a statement seiting oul all malerial facts
concerning cach such item of business, including in particular the nature of the coneern or interest
it any therein of every Director and the Managing Director, if any, where any item of business
consists of the accarding of approval to any document i place at which and the time during which
sucha document van be inspecled shall be specitied in the statement aforcgaid.

Provided where any item of special business as aforesaid 15 10 be transacted at the mecting of the
Company relates to or atfects any other Company. the extent of share holding interest in that other
Company of every Director and the Managing Director of the Company, shall also be sel out in the
statement 1f the extent of such share holding interestis nat less than 20% of the paid up share capital of
that other Company.
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71.

72.

73.

74.

76.

77.

PROCEEDINGS AT GENERAL MEETINGS QUORUM
Quorum

Five members personally present shall be a guorum for a General Meeting and no business shall be
transacted at any General Meeting unless the requisite quonim is present al the commencement of the
business.

If quoranm not, present when meeting to be dissolved and when to be adjourned

[fwithin half an hour frem the time appointed for the meeting a quorum is not present, the meeting, if called
upoun by the requisition of members, shall be dissolved, 1n any other case, it shall stand adjourned to the same
day in the next week at the same time and place or suelt other day and at such other time and place as the
Board may determine and if at the adjourned meeting, a quorum is nol present within hali’ an hour from (he
fime appoeinted for the meeting the members present shall be a quorum.

Chairman of General Meeting

The Chairnyan, if any. of the Board of Dircctors shall preside aver the chatr at every General:Meeting of the
Company.

When Chairman ahsent, chaice of another to take the chair

If there ig no such Chairman, or 1f at any meeting lic is not present within fifteen minntes atter the time
appouited for holding the meeting or is unwilling to act as Chairman, the Directors present shall choose
anolher Dircetor as Chaitman and ifno Directors be Mresent ar il all the Directors decline to take the chair,
then the members present shall choose some one oftheirnumberto be Cliairman.

. Adjournment of Mceting

The Chairman may, with the consent of any meeting at which a quorunt is present (and shall. if so directed
by the meeting), adjourn that meeting from time to time and from place to place, but no husiness, shall be
transaeted at any adjourned meeting other than the husiness left unfimshed at the meeting from which the
adjournment took pilace. When a mecling is adjourned for thirty days or more, nolice of the adjourncd
meeting shall be given as nearly as may be in the case of original meering. Save as aforesaid it shall not be
necessary to give any notice of adjournment or of the business to be transacted at an adjoumed mecting.

Question at General Meeting how deeided

Atany General Meeting 4 resolution pur o the vote of the meeting shall be decided on a show of hands,
uniess a pollis (hefore or on the declaration of the result of the show of hands) demanded in accordance with
the provisions of Section 179 of the Act. Unless a poll is so demanded, a declaration by the Chainnai. that a
resolutian, on a show of hands, been earried unanimously or by a particular majonity or lost and an entry to
that effect in the book of the proceedings of the Company shall be conclusive evidence of the taet without
proof ol the number or proportion ol the votes recorded in favour of, oragainst that resolntion,

Taking of poll

I a poll is duly demanded m accordance with the provisions of Section 179 of the Act it shall be taken 1n
such a manner as the Chauman directs in accordanee with the provisions of the Act and Sections (84 & 185
of the Act and the results of the poll shali be decmed to be the decision of the meeting on the resolulion on
which the poll was taken,
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78. Chairman to have Casting vote

9.

80.

81

82.

83.

84.

85.

in the case of an cquality of votes. the Chairman shall, both on show of hands and on a poll, have a vote
casting vote in addition to the vote or votes to which he may be entitled asa member

In what case.poll (aken without adjournment
A poli demanded on the clection of Chairman or on a question of adjournment shall be taken forthwith. A
poll demanded on any other question shall be taken at such time not being later than 48 hours from the time
when demand was made, as the Chairman may direct
VOTES OF MEMBERS
Voting right of Memhbers
(1) Every member holding any equity shares shall have a right to votc in respeet of such shares on
every reselution placed before the mecting. On a show-of{T hands every such members present in
person shall have one vole. On a poll, s voting right in respect of his equity shares shall be in

proportion to hisshare of the paid up capital in respect of the equity shares.

(2} Inthe eventof the company issuing any preference shares the holders of such prefercnce shares
shall have the voting rights set out in that behal fin Section 87 ofthe Act.

Business may proceed notwithstanding demand for poll

A demand for a poll shall not prevent the continuance of a meeting for the transaction of any business other
thany on svhich a poll has heen demanded. The demand for a poll may be withdrawn at any time by the
persob who made Lhe demand

Voting rights of joint holders

In the case of joint helders the vote of the firsi named of such joint holders who tenders a vole whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders

Voting by Members of unseund mind

Amember of unsound mind or in respect of whom an erder has been made by any Court having jurisdiction
in lunacy may vote, whether on a show of hands or on a poll, by bis committee or order Jegal guardian and
any such committee or guardian may, on a poll, vote by proxy.

Nu memiier entitled te vote while call due to Comnpany

Nomember shatl be entitled to vote tn any General Mccting unfess all calls or other sums presently payable
by him inrespect ol his shares in the Company have been paid.

Proxies Permitted on pell

Onapoll, votes may be given eitherpersonalty or by proxy.
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86.

87.

88.

89.

9.

91.

Proxics

Any member entitled 1o attend and vote il a meeling of the Company shall be eutitled to appoint any person
whether amember or nol as lus proxy to attend and vote insiead of himself, but the proxy so appeinted shall
not unless he be a member have any right to speak at the meeting and shall not be entitled to vote exeept on
the poll.

Instrument of Proxy

(1) The instrunient appomting a proxy shall be in writing under the hund of the appointer or his
attorney duly autherised in writing, or if the appointee is a Corporation either under Lhe common
seal or under the hand of an Officer or atlormey so authorised Any person may act as proxy
whelher heisamemberornot

(2}  Corporate body {(whether a Company within the meaning of the Act or not) may. if it is a member
oracreditor a debentuie holder ol the Company, by the resolution ol its Board of 1Yireeiors or other
Governing body authorize such person as it thioks it lo act as its representative at any meeting ol
the Comipany or at any mecting of any class of members of the Company or al any meeting of the
creditors of the company held in pursuance of the provisions coutained in any Debenture or Trust
Deed as the cases may be. The person so authorised by resolution as atoresaid shall be entitled to
exercise the same rights and powers (including the right to vote by proxy) vn belialf of e body
corporate whicl he represents as that bedy could exercise if it were an individual member, creditor
or holder of debeniures of the Company

(3)  So as an authorization under ¢lause {2) above is in force, the power to-appoint proxy shall be
exercised only by the person so appomted as representative,

Proxy to be deposited at the office

The instrunient appointing a proxy and the power of the attorney if any, under which it is signed or a
notarially ecrtificd eopy of that power or authonty, shall be depesited at the Remstered Office of the
Company not less than 48 hours before the time fixed for holding the inecting or adjourned meeting at which
the person named m the instrument proposes to vote, or 1 the case of a poll, not less than 24 hours before
the time appointed for the taking of the poll; and in default the instrument of proxy shall nol be treated as
vahid..

Validity ef vote by proxy

A vote given m aceordance with the terms of an instrument of prosy shall be valid, notwithstanding the
previous death of the prineipal or the revocalion of proxy or transter of shares in respect of whieh the proxy
is given. Provided that no inlimation in wriling of the death, revocation or transter shall have been received
at 1he Registered Office ot the company before the commencement of the meeting or adjourncd meeting at
which the proxy s used

Instrumnent

Every inslrument appointing a proxy shall be retained by the Company and shall be m cither of the forms
specified in Schedule IX of the Actora form as near there lo as circumstances will admit,

Chairman‘s ruling regarding votes tinal

Subjcct to the provisions ot the Companies Acl. 1956 the Chairman of a General Mecting shall be the sole
and absolute judge of the validity of every vole tendered at snch mecting, or at a poll demanded at such
meetitg, and may allow or disallow any vote tendered. according as he shall be of opinion that the same 1s or
is not valid.
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92, Nimmber of Director

93.

4,

96.

97.

98.

Unless other wase determined by & General Meeting the number of directors shall not less than three and not
more than twelve, imcluding all kinds ot directors.

First Dircctors
The persons hercinafter named shall become and be the first Directors of the Company.
FIRST DIRECTORS

(1) Mr. PHARINADHABABU
(2) Mr. PV, SHYAM PRASAD

Share qualification not necessary

Any person whether a member of the Company or not maybe appointed as a Director and no qualification by
way ofholding share shall be required of any Direetor.

. Director's power to fill up casual vacancy

Any casual vacancy occurring i tiie Board of Directors may be filled up by the Directors. and the person go
appointed shall held office up to the date which the Director in whose place he S appointed would have held
office mithad nothecn vacated ag aforcsaid.

Additional Directors

The Board of Directors shatl have power al any time and from time to time, to appoimt one or mers persons
as additional Dircctors, provided that the number of Directors and additional Directors together shall not
exceed the maximum number [ixed. Any additional Dircctor so appointed shall hold office up Lo the date of
ihe next annual gencral mecting, but he shall be cligible for clectionby the company at that nicetnig

Alternate Directors

The Board of Dircetors may appoint an allernate Director to act for a Director{hereinafter called the original
Director) during the absence of the original Director for a period of not less than three months from the State
in which the meetings of the Board are ordinarily held. An alternative Director so appointed shall vacate
office if'and when the office oforiginal Director is determuned before he so returns to the Sate aforesaid, any
provision for the automatic reappointment of retiring Director in defanlt of anotherappointment shall apply
to the original, and not to the alternate Dircctor.

Nomination of Directors hy Financial Institutions

[f and so loug as the Company 18 mdebted to any financial istitutions, bank, corporation or any other
statutory body, or if the Company has entered m to any obligation with any such institution, bank,
corporation or body 1n relation to any financial assistance by way of lean aclvanced to the company or
gaaraniee given of any loan borrowed or liability incurred by the company o1 so long as any such instiution,
bank. corporaticn or body temams a member of the Company. the Board may agree that such institution,
bank, corporation or body shall, subject (o the provisions of Scclion 255 of the Act and to the extent agreed
by the Board, jointly or severally be entitled from time to time to appoint one or more persons to he a
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103,

Director or Directors and appoint any other person or persons to be a Director or Directors in his place or
their places and to [ill any vacancy. otherwise oceuning in the oflice ol such Directors. The Dhrectors so
appointed ghall not. subject to the provigions of Section 255 of the Act and to the exient agreed hy the
Board, he liable to retirement by rotation. Such Directors shall be entilled to attend the General Meetings
ofthe Company.

Nominee Dircctors

At the option of, the Corporation. such Corporation Director/s shall tot be required to hold any share
qualification in the Company. Also at the option of the Torporation, such Corporation Director/s. shall
net be liukle to retirement by rotation of Directors. Subjeet as aforesaid. the Comporation Director/s shall
be entitled to the same rights and privileges and be suhjeet to the same obligations as any other Director of
the company.

Remuneration of Dircetors

Lvery Director shall be paid a sitting fee of not exceceding Rs. 1000/- for cach meeting of the Board ot
Dircelorsorofany commitice thereofattended by him and shall be paid in addition thereto ail iravelling,
hiotel and other expenses properly incurred by him 1n attending and returning from the meetings of the
Roard of Directors or any commiuitce thereof or General Mecting of the Company or in counection with
the business of the Company to and from any place.

Remuneration for extra services

I any Direcior being willing shall be called upon 0 perform extra services or 1o make any special
exertions in going or residing away fron the fown in which the registered office of the Company may be
sttuated for any purposes of the Company or in giving special attenlion to the afTairs of the Company Lhen,
subject o Sections 198. 309, 310 and 314 the Board may remuncrite the Direcior so doing cither by a
fixed sum or by a perccntage of protits or otherwise and snch remunceration may be either in addilion to or
mn substitulion forany other remuneration to which he maybe enritled

Continuting Directors may act
The contmuing Directors may act notwithstanding any vacaney in the Board but if and so long as therr
number s teduced betow three, the continuing Directors or Direetor may act for the purposes of
increasimg the number of Directors to threc or of summoning a General Meeling of the Company but for
no other purpose.
Vacation of office of Directors
The office of a Director shall be vacated, ii:

(a) he is found to be ot unsound mind by acourt of competent jarisdiction: or

(b)  heappliestobe adjudicated or is adjudged an insolvent: or

(¢)  he fails to pay dues on him in respeet of shares held by him within six months from the last

date fixed for the payment of the call unless the Ceniral government has by notification in the
official gazette. removed the disqualification incurred by such failure: or
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104,

heis convicted by a cowt ofany offence involving moral turpitude and seatenced in respeet thereof to
imprigonment for not less thansix months or

he abgenr himself trom three consecurive meetings of the Board or from all the meetings of the Board
for a continuous petiod of three months, whichever is longer, without shtaiing leave of ahsence trom
thie Board; or

lie (whether by hunself or by any persou for his benefit or on his account), or any firm in which he s a
partner or any privatc company ol which he is a Director accepts a loan, or any guarantee or sccuiity
for i loan fror the Company in contravention ol Section 295: or

he acts incontravention of Section 299; or

he becomes disqualitied byan order ot Courtunder Section 203; or

he istemoved In pursuance ol Section 284: or

having been appointed a Director by virtue of his lolding any office or other emplryment in the
Company, he ceases o hold such offiee or other employment i the Company. Provided thal
notwithsranding any thing in sub-ctanses (b}, (U} and (t) abave the disqualitication referred ro in those
clansesshall not take effect;

for thirty days from the date of the adjudication, scntcnee or order.

Where any appeal or pelition, 18 preferred within the thirty days aforesaid against tile adjudication,
sentence or conviction resuliing inthe removal of sentence or order until the expiry of'seven days from
the daie on which such appeal or petition is disposed of, or

Where within the seven days aforcsaid, any further appeal or petition is preterred in respect of the

adjudication, sentenee. conviction, or order, and the appeal or petition, if allowed would result in the
removal ofthe disqualification, unril such further appeal or petition is disposed of

Directors may contract with company

Subject o the provisions ol the Act. the Directors including the Managing Director, it any shall not
be disqualitied by rcason of Lheir office as such from contracting with the Company cither as
vendor, purchaser, lender, agent, broker or otherwise nor shall any contract or arrangement entered
into by or on behalf of the Company with any Director or the Managing Dircctor ar with any
company ar partncrship of ot in which any Director or the Managing Director shall be a member
or otherwise interested be avoided nor shall any director or Managing Director so contracting or
being such member or se iiteresred be liable to account to the Company for any profit realised hy
such contract or arrangement by reason only ot such Direetor or the Managing Dircctor holding
that office or of the fiduciary relarion thereby established, but rhe nature of the interest must be
disclosed by him or them of the meeting of the Board in accordance-with the provisions af Section
299 ofthe Act.

P ided nevertheless that no Dircetor shall take part in the discussion of or vote as a. director, in
1 ectotany contract of arrangement ip which lie is so interested as aforesaid and if he does 50, his
vuie shall nothe counted, but he shall be entitled to be present ot the mecting during the transaction
ofthe business mrelation to 'Which he is precluded fron veting although he shall not be cousted for
the purpose of ascertaining whether there is quorum of Directors present. The provision shall
not apply to any contract by or on behaif of the company to give to the Direetor or the Managing
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107.
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109,

Drrector orany ol'them any sccurily by way of indemmly against any loss which they or any of thcm
suffer by becoming or being sureties for the company or to any contract or arrangements entered
into of 1o be entered into with a public company or a private company which 15 a subsidiary ot a
public company, in which the interest of the Dircctor aforesaid consists solely in his being a
Directlor of such Company and the holder of not muse than shares of such number of value therein
as i3 requisite to qualify hun for apppintment as a Director thereof, he having been nomiuated as
suclt Direetor by the Company or in his being @ meinber holding not more than 2% of its paid up
share capital.

(2) A Director may be or become, a Dirvector or meniber of any Company promoted by this
Compiny or in which this Company may be interested as vendor, shate holder or otherwise and no
such Director shail be accountable to the Company for any benefits received as a Director or
member ef'such Company.

Equal power to Directors

Except as otherwise provided in these Articles all the Direclors of the Company shalt have in all matters
cqual rights and privileges and be subject to equal obligations and duties in respect of the alTairs of the
Company.

ROTATTON OF DIRECTORS

Nomination of Nrectors

Subjcct to the provisions of Sections 255 & 256 of Companics Act, 1956, so long as the First Dircctors
and triends or relatives hold or continue to hold not less than 20% (twenty per cent only) ot the paid up
Equity Capital of the Company from time to time. the said shall have the right to nominate up (o a
maximum of'4 (four) persons or 1/3 rd ol the Direclors which ever is less as Direclor or Directors on the
Board of Company and to remove such person or persons from the Board and te nominate other or
otliers in their places.

Rotation

(a) Not less than one-third of the total number of the Directors neluding Dircetors nominated under
Article 104 above of the Company for the time being holding ofTice shall be Directors w hose period
ofoffice1s ablc Lo be determined by retirement by rofation.

(b) At the First Annunal General Meeting of the Company the whole of the Baurd of Director shall vetire
from office and at the Annual General Meetiug in every suhsequent vear, one third of such of the
Directors as are liable to retire by rotation for the time being or if their number 18 not three or
multiple ofthree, then the number ncarest ta one-third shall retire from office,

Retiring Director eligible tor re-election

A retiring Director shall be eligible for re-clection and the Company at the Annnal Geueral Meeting at
which a Director retires in the manner aforesaid may {ill up the vacated office by electing a person
thereto.

Which Dircctors

Subject to the provisions of Section 256 of the Act, if al any. Meeting ai which an elegtion of Dircetors

ought to take place, the place of the vacating Directors is not filled up and the Meeting has not expressly

resolved not to fill up the vacancy the meeting shall stand adjowmed till the same day in the next week

al the same time and place or it that day is a public holiday till the next succeeding day which is not a
26


http://www.cvisiontech.com/
http://www.cvisiontech.com/

L |
M
1140.
|
11,
1l
' (2.
t
3.
14,
115.

public holiday at the same time and place and if at the adjourned Meeting the place or retiring Director
is not filled up and the meeting has also not expressly resolved not to ill up the vacancy then the
retiring Directors or such of thent as have not had their places filled up shall be deemed to have been re-
appointed atthe adjourned meeting.

Power to General Meeting

Subjectio the provisions of sections 252, 255 & 259 of the Actthe Company 1n General Meelingmay by
ordinary reselulionmereasc orreduce the number ofits Directors withn the limit fixed by Artiele 90,

Power to remove Directors by ordinary resolution

Subject to the provisions of Section 284 of the Act, the Company may by an ordinary resolution in
General Mccting rcmove any Thrector hetore the expiration of his period of office, and may by an
ordinary resolution appoint another person instcad the person so appoitted shall be subjecr to
retireiment at the game time as 1f he had become a Director on the day on which the Ditector in whose
place hie is appointed was last elected as Director, ‘

Righi of persons

A person not being a retiring Director $hall be chigible for appointment to the office of a Direclor atany
General Mecting i he or some other member intending to propose him as a Director not less than 14
days before the mecting has left at the office of the Company a notiee in wriling under his hand
Signilying his candidature fov the office of the Divector or the intention of such member Lo propose him
as a candidate for thateffice as the case may be.

PROCEEDINGS.OF THF BDIRFECTORS

Meeting of the Board

The Board of Directors shall meet at least once n every three calendar months for the dispatch of
business, adjourn and otherwise regulate its meetings and proceedings, as o thinks i provided that
atleast four such meetings shall be held in every year.

How to convene

The Managing Director may at any time sunmimon a meeting of the Board and the Managing Divector or
a Secretary on the requisition of a Director shall at anv time summon a meceting of the Board- Notiee in
writing of every meeting ol the Board shall be given to every Director for the time being [n India, and at
hisusual address in India to every other Director.

Quorum

Theguorum for a meetmg of the Board shall be one-third of the total strength (any fraction contained in
that one-third being rounded oft as one) or two Directors whichever 1s higher provided that where arany
time the number of interested Direclors is equal o or exceeds two third of total strengih the aumber of
remaining Direclors, (hat is to say the number of Directors who are not interested (o present al the
meciing being not less than 1wo, shall be the quorum during such time. The tolal strength of the Board
shall mean the number of Directors actually holding office as Directors on the date of the resolution or
mecting, that is to say, the total strength of Board alier deducting therefrom the number o Ditectors, if
any, whosc places are vacant at that time.
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Questions how decided

Save as otherwise expressly provided in the Act, a meeting of the Board for the time being at which a
quorum is present shall be competent to exercise all or any of the authorities, powers and discretion by
or under the regulations of the Company for the time being vested in of exercisable by the Directors
generally and all questions arising at any meeting of the Board shall be decided by a majority of the
Board.

When the votes equal

In case of an cquality of votes, the Chairman shall Rave a second or casting vote in addition to his vote
asaDirector.

Election ot Chairman of Board

(1) Theboard may elect from their body of Direciors a Chairman of its meetings and délermme the
perod for which he ts to hold office.

(2)  Ifne such chairman is elected, or il al any mecting the Chairman, i not present within five
minutes after the time appointed for holding the meeting, the Directors presentshall ghoose ene
of their nuniber to be Chairmanof the meeting.

Delegation of powers

(1) The Board may, subjcct to the provisions of the Act. delegate any of its powers to Comniittees
consisting of such member or members of ts body, as it thinks fit.

(2)  Any commitice so formed shall, in the exercise of the powers so delegated, conform 1o any
regulations that maybe imposed on it by the Board.
I

Election of Chairman of Committee

(1) Ifthe Chairman of the Board is a member of the Commitlee, he shall preside overall meelings of
the Comniittee. [f the Chairnan is not a member thereof, the Commuttee may elect a Chairman
of its meetings. 1f no such Charman is elected, or if at any meeting the Chairman is not present
within five minutes after the (tme appoiated for holding the meeting, the members prLscnt may
choose onc of their number to be Chairman of the Meeting,

(2)  The quorum of a commitiee maybe fixed by the Board of Directors and until so fixed if the
Commiteee 18 of a single member or two merbers, shall be one and {1’ more than ywo menibers,
shall be two,

Questions how Determined
(1)  Aconmittee may meet and adjourn, as it thinks proper.
(2)  Questions arising at any meeting of a Commuttee ghall be determined by the sole member of
the Committee or by a majority of 'votes of the members present ag the case may be and

mcase of an equalily of vote, the Chairman shall have 2 second or casting vote in addition to
his vote as a member of the Committee.
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Validity of acts done by Board or a Committee

All acts done by any meeting of the Board or of a Committee there of or by any person acting as a
Dhrector shall notwithstanding that it may be aficrwards discovered that there was some defeet in the
appointment of any onc or more of such Directors or of any person acting as aforesaid or that they or any
of themn were disqualified be as valid as if every such Director or such person had been duly appointed
and was qualiticd to be a Diveclor.

Resolution by Circulation

Save as olherwise expressly provided in the Act, a resolution in writing circulated in draft together with
the necessary papers, if any, to all the Directors or to all the members of the Committee then in India,
not being less in number than the quorum fixed for the meeting of the Board or the committee, as the
casc may be, and to all other directors or members at their usual addresscs in [ndia and approved by
such of the Directors as and then in India or by a majority of such of them as are entitled to vote on the
resoluiion shall be valid and effectual as if had been a resolution duly passed at a meeting of the Board
or Commiittec duly convened and held.

General Powers of Company vested in Dircetors

The Business of the Company shall be managed by the Board of Directors, who may exercise all such
powers of the Company as ave not by the act or any statutory modification thereof for the time being in
force, or by those present, required to be exercised by the Company 1 General Meeling subject
nevertheless to any regulation of (hese presents, to the provisions ot the said Act, and to such regulations
being not inconsistent with the aforesaid regulations or provisions as maybe prescribed by the Company
in General Mecting, but no regulation made by the Company in General Mecting shall invalidate any
prioractofthe Board which would have been valid if thal regulation had not been made,

Specific powers of Directors

Without prejudice to the generality of the forcgolng, it is bereby expressly declared that the Directors
shall have the following powers, that is to say, power:

(1) Tocarry on and (ransact the several kinds of business specitied in clause 111 of the Memorandum
of Association ofthe Company.

(2)  Todraw, accept, endorsc, discount, negotiate and discharge on behalf of the Company all bills of
cxchange, promissory notes, cheques, hundies, drafls, ratlway receipts, dock warrants, delivery
orders. Government promissory notes, other Government instruments, bonds, debentures or
debentures stocks of corporation, Local Bodies, Port Trusts, improvement Trust or other
corporate Bodies and to execute transfer deeds for transferring stocks, sharcs or stock certificates
of the Government and other local or corporate bodies in connection with any business or any
subject of the Company.

(3)  Attheir discretion, to pay for any property rights or privileges acquired by or services rendered to
the company, cither wholly or partially in ¢ash ar in shares, bonds, debentures or other, securilics
of the Company, and any such shares mayhe ssued either as fufly paid up or with such amount
credited as paid up lhereon as maybe agreed upon, and asy such bonds, debentures or other
securitics as maybe either specifically charged upon all or any of the property of the company or
not so charged.

(4)  To engage and 1 their discretion to remove, suspend, dismiss and remunerate bankers, legal
advisers, accounts, cashier agents, commuission agents, dealers, brokers, loremen, servants.
employees of every description and to employ such professional or technical or skilled assistants
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(14)

(15)

{1o)

as [rom time to time may in thetr option be necessary or advisable in the mictest o the Company
and upon such terms as to duration of employment, remuneration or otherwisc and may reguire
seclirity (n such instances and to Sugh amounts as the Directors think fit.

To aceept from any member on sich lerms and conditions as shall be agreed, a surrender of his
shares or stock or any pact thereof, subject to the provisions of the Act in relation to reduction of
capital. -

To sccure the fulfillment of any contracts or agreements entered into by the Company by mortgage .
orcharge ofall orany of'the property of the Company or in such other manncr as they may think
[iL.

To institute, conduct, defend, compound or abandon any actions, suits and legal proceedings by or
against the Company or its officers or otherwise concerning the affairs of the Company and also to
coripound or compromise or submit to arbitration the same actions, suits and legal proceedings

To make, and give recerpls, releases and other discharges for money payable Lo the Company and
for the claims and demands of the Company.

To determine who shall be entitled to sign on the Company's behalf bills ol cxchange. pronotes,
dividend warrants, cheques and other negotiable instruments, receipts, acceptance endorsements,
releases, contracts, deeds and documents,

From time ro time to regniate the affairs of tic Company aliroad in such manner as they think (it and
in particular lo appeint any person to be the atlorneyvs or agenis of the Company either abroad or in
India with such powers including power to sub-delegatc and upon terms as maybe thought (it.

To invesl and deal with any moneys of the Company not immediately required for the purpose
thereol upon such securilics, as they think fit.

To execute in the name and on behalf of the Company in favour of any Direclor or olher person who
may mcur or he about to incur any personal liability for the benefit of the Company such mortgages
of the Cempany's property (present and future) as they think fitand any such mortgage may contain
apower of sale and such other posvers. covenants and provisions as shall be agreed upon,

To give to any person employed by the company a commission on the protits, of any particular
business or lransactions, or a share in the general profits of the Company, and such commisgion or
such share ot profits shall be treated as part of the working expenses of the Company.

From time to time to make, vary and repeal byc-laws for the regulation of the business of the
Company, its officers and servants

To enter into all such negotiations and contracr¢ and rescind and vary all such acts, deeds and
things in the nume and on behalf of the Company as they may cousider expedient for or in relation
toany of the matters aforesaid or otherwise for the purposcs of the Company,

To pay gratuities. bonus, rewards, presents and gifts to emplovees or dependents of any deceased

employees Lo charitable instilutions ot purposes, to subscribe for provident funds and other
associations {or the benefit of the emplovecs.
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Powcers to delegate to Comnmitiee

Subject to the provisions of Section 292 of the Act and other provisions of the Act, the Board may
delegate, fron thne to time and at any time to a comnuitee formed out of' the dircctors. all or any of the
powers, authorities and discretions for the time being vested in the Board and any such delegations may
bemiade on such terms and subject to such condrtrons 8s the Board may think fit.

Attorncy of the Company

The Board may appoint, at any time and from time to tme by a power of attorney under the Company's
seal any person to be the attorney of the Company for such purposes and with such powers, authorities
and discretions not exceeding those vested in or exercisable by the Board under these Artigles and tor
such period and subject Lo such canditions as the Board may from time to time think fit and any such
appointment may, if' the Board thinks fit, be made in tavour of the meinbers or any of the members or
any tirm or company, or the members, Directors, nominees or managers of any firm or Companty or
otherwise in favour of any body of persons nominated directly by the Board and arc such power of
altorney may contain such provisiens for the proteetion or convemence of persons dealing with such
altorney as the Board may think fit,

Power to antherisc delegation

The Board may authorise any such delegate or altorney as aforesaid (o sub delegale all or any ol the
powecrs, authorities and diserctions [or the time being vested init.

Duty to niaintain Registerd déte records of minutes

. The Board shall duly ¢omply wilh the provisions of the Act and in particular with the
provisions in regard to the registration of the particulars of mortgages and charges ¢ffecting the
properties of the Company or created by 1t and to keeping a register of the Directors and to
scnding o the Registrar an annnal list of menibers and summary of particulars of shares and
stocks and copies ol special resolutions and other resolutions of the Board as are required (o be
filled with the Registrar under Section 192 of the Act, and a copy of the Register of Dircctors
and notification ot any changes therein.

2. The Company shall comply with the requirements of section 193 ol the Companies Act, in
respect of the minutes of all proceedings ol every meeting of the Board orany Commitlee of (he
Board.

3. Thg Charrman of the meeting may exclude at his absolute discretion such of'the matters as are
or conld reasonably be regarded as defamatory of any person, irrelevant or inunaterial to the
proceedings or detrimental to the inlerests of the Campany.

Secretary
The Board shall have power to appoint as the Secretary a person possessing the prescribed qualifications
and it in their opinion for the said oitiee, for such period and on such termis and conditions as regards

remuneration and otherwise as they may determine. The Secretary shall have such pow ers and duties as
may. [rom trme to time, be delegated or entrusted to him by the Directors.
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Powers as to commencement of business or branch office

Any branch or kind of business which by the Memorandum of Association of the Company or these
presents is expres€ly or by implication authorised to be undertaken by the Company may be undertaken
by the Board at such time or times as they shall think fit and further may be suffered by them to be in
abeyance whether such branch kind ofbusiness may have been actually commenced or not so long as the
Board may deem itexpedientnot to commence or Proceed with such branch of kind of business.

Delegation of Powers

Subject to the provisions of Section 292, the Board may delegate all or any of their powers to any
Dircctors jointly or severally orto any one Director at their discretion.

BORROWING
Borrowing

1. The Board of Directors may form timc lo ime but with such consent of the Company in General
Mecting as may be required under Section 293 raise any money or sumsofimoney for the purpose of
the Company, provided that the moneys to be borrowed by the Corupany apart fromn temporary loans
obtained from the Company's bankers in the ordinary course of business shall net without the
sanction of the Company at a General Meeting exceed the aggregate of the paid up capital of the
Company and its free reserves. thal is (o say reserves not set aparl for any specilic purpose and in
particular, but subject to the provisions of the Section 292 of the Act, the Board may from time to
time at their discretion raise or borrow or secare the payment ol any such sum of money for the
purpose of the Company, by the issue of debentures, perpetual or otherwisc. inefuding debentares
converlible 1nto shares of this or any other company or perpetual annuibies and 1n security of any
such money so borrowed, raised or received, mortgage, pledge or charge the whole or any part of
the property, assets or revenue of the company, present or future including its uncalled capital by
special assignment of otherwise or to transfer or convey the same absolutely or in Lrust and (o give
the lenders powers of sale and other powers as maybe expedient and to purchase, redeem or pay off
any such securitics,

Provided that every resolution passed by the Company in General Mceting in relation te the
exercise of the Powers to borrow as stated above shall specify the total amount up to which moneys
may be borrowed by the Board of Directors.

2. The Directors may by a resolution al a mecting of the Board delegate the above powers to borrow
moncey otherwise than on debentures to a Committee if Directors or the Managing Director ifany,
within the lunits preseribed.

3. Sublect to the provisions of the above sub-clause, the Directors may, from time to time at therr
discrelion, raise orborrow orsecure the repayment of any sum or sums ofmoney (or the purpose of
the Company. at Such time and in such mauner and upoen such terms and conditions in all respeets
as they think fit, and in particular by promissory notes or by opening current accounls or by
receiving deposits and advances with or withoul security, or by the issuc of bonds, perpelual or
redeemable debentures, or dehenture-stock of the Company (both present and future) Including

Its uncalled capital for the time being, or by mortgaging or charging and pledging any lands,
buildings, goods or other property and securities of the Company, or by such other means as to
them may seemexpedient.
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134.

135.

Assignment ot Debenturesy

Such debentures, debentare-stock, bonds of other securitics may be made assignable free from any
equitics between the Company and the person to whomn the same may be 1ssued

(&)

(b)

136,

137,

Terms of debenture issues

Any such debentires, debenture-stock. bonds or other securities may be issued at a discount,
premium or olherwise, and with any special privileges as to redemption, surrender, drawings,
allotment of shares of the Company. appointment of Directors or otherwise, debentures, debenture
stocks, bords or olher sccurities with a righl of conversion nto or allotment of sharcs shall be
issued only with the sanction of the company in General Meeting.

Any lrust deed for the securing ol any debenture stock and or any mortgage decd and or other bond
for sceuring payment or moueys borrowed by or due by the Company and or any contract or any
agreement macle by the Company with any person, firm, body corporate Government or authority
who may render or agrce to render any financial assistance to the Company by way of lgans
advanced or by guaranteemyg of any loan borrowed or other obligations of the Company or by
subscription to the share capital of the Company or provide assistance (n any other manner, may
pravide for the appointment, from time to time, by any such morigages. [ender, trustees or holders
ol dcbenlures or contracting party as aforesaid, of one or more persens to be a Dirgetor or Directors
of the Company, such trust deed, mortgage deed, bond or contract may provide that the person
appointing a Director as aforesaid may from time to time remove any Director so appointed by him
and appoint any other perSon in his place and provide for filling up of am casual vacancy created
by such person vacanng office as such Dircetor. Such power shall terminate on the discharge or
repayment of the respective mortgage, loan or debt 6r debentures or on the termination of such
contragt and any person 8o appotnied as Dircelor, under mortgage or bond or debenture trust deed
or under such contract shall ccage 1o hold office as such Dircctor on the discharge of the same
Such appointment and provision in such document as aforesaid shall be valid and effective asif
contained m these presents.

The Director or Directors so appointed by or under & mortgage deed, debenture trust deed or other
beud or contract, as aforcsaid shall be called Nominated Dircctors’. The words 'Nominated
Direcior” shall mean the Director appointed as aforcsaid and for the time being holding such office.
The Nominated Dircctor shall not be liable to retive by rotation or to be removed from offiee by the
Company. Such mortgage deed or bond or trust deed or contract may contain such auxiliary
prevision as maybe arranged between the Company and mortgage, lender, tnustee or contracting
party as the case maybe and all such provisiens shall Liave etfect notwithstanding any of the other
provisions hercin contained bul subject 1o the provisions of the Act

Register of Mortgages

The Directors shall cause a proper register to be kept in accordance with the Act, of all mortgages
and charges specitically affecting the property of the Company and shall duly comply with the
requirements of the Actin regard to the registration ot mortgages and charges therein specified.
Subscquent assignees of uncalled capital

Where any uncalled capital of the Company is charged, all persons taking any subsequent charge

thercon shall Llake the same. subject to such prior charge and shall not be entitled, by notice to the
sharcholders or otherwise to obtain priority over such prior charge.
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138. Charge in favour of Dircetors for indemnity

If the Directors or any of them or any other persons, shall bevome personally liable for the payment of
any sum primarily due from the Company, the Board may execute or cause to be executed any mortgage,
charge or security over or affecting the whole or any part of the asscts  of the company by way of
indemnity 1o secure the Dircetors or other persons so becoming liable as aforesaid from any loss in
respeet ol'such Lahility

139, Powers to be exercised by Board only at Meeting

[ The Board of Dircetors shall exercise the following powers on behal{ of the Company and the satd
powersshall be exercised ouly by resolntions passed at the meeting of the Board.

(&)  Powertomakecalls on sharchelders m respect ofmoneys unpaid on their shares:
(£}  Powertoissuc debentures,

() Power to borrow moneys etherwise than on debentures,

(dy  Powerto invest the funds ef the Company;

(e} Powertomakeloans

2. The Board of Direclors by a meeting delegate to any Commitiee of the Directors orto the Managing.
Director the powers specified in sub-clauses (c) (d) and (e) above.

3. Bvery resolution delegating the power set out in sub-clause {¢) above shall specify the total amount
up to which moneys may be borrowed by the said delegate.

4. Every resolution delegating the power referred to in sib-clause (d) above shal! specity the total
amount up te which the funds may be invested and the nature of the investments whivh may be made
by the delegate,

5. livery resolution delegating the power referred to sub-clause (e) above shall specity the total
amount up to which the loans may be made by the delegale. the purposes for which the loans may be
made and the maximum amount of loans which may be made for such purpose in individnal cases.

MANAGING DIRECTORS/WHOLE-TIME DIRECTORS

140.  Appointment of Managing Director(s)/Whole time Director(s)

{a)  The Board may from time to time with such sanction of the Central Governiment as may be
required by law, appotnt one or more persons to the oftice ol the Managing Director or
Managing Durectors or Whole-time Director(s).

(b}  The Dircetors may trom time to lime resolve that there shall be cither one or more Managing
Directors or Whele time Directors.

{c) In the event of any vacancy arising in the office of a Managing Director or Whole-time
Directors if the Directors resolve to increase number of Managing Directors or whole-time
Directors, the vacancy shall be filled by the Board of Directors and the Managing Director or
Whole-time Director so appointed shall hold the office for such period as the Board ol Directors
may fix and approved by the Central Government,

() 1fa Managing Director or Whole-time Director ceases to hold office as Direclor, he shall it so
facto and immediately cease to be a Managing Director /Whole-time Director.
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143.

142:

144,

{¢) The Managing Dircctor or Whole-time Director shall not be liable Lo retirement by rotation as long
as he holds office as Managing Director or Whole-time Director,

Pawers and duties of Managing Director or Wholetime Director

The Managing Director/Whole-time Director shall subject to the supervision, control and direction of
the Board and subject to the provisions of the Act, exercise such powrrs as are cxercisable under these
presents by the Board of dircctors ag they may think fit and confer such powers for such time and to be
exercised for such ohjects. purposes and upon such terms conditions and with such restrictions as they
may think cxpedient and they may from time to lime revoke, withdraw, alter or vary all or any such
powers, The Managing Director/Whole-tiine Dircctors may excrcise all the powers entrusted 1o them by
the Board of Directors in accordance with the Board's direction.

Remuneration of Managing Dirceters/Whole time Dircetors

Subject {o the provisions of the Act and subjecr to such sanction of the Central Government as may be
required for the purpose, the Managing Directors/Whole-time Directors shall recerve such remuncration
(whether by way of salary, commission, of participation in profits, or partly in one way and partly in
another) as the Company's General Meeting may {rom time to time detcrmine.

Reimbursement of expenses

The Managing Director/fWhale-time Director shall be entitled to charge and he paid for all actual
expenses, if any, which they may meur for or in connection with the business of the Company.

Busginess (o be carried on by Managing Director/\Whole time Directers

1. The Managing Director/Whole-lime Director shull huve subject to the supervision conlrol and
discretions of the Board, the management of the whole of the business of the Company and of
all its affairs and shall exereise all powers and perform all duties in relation to the Management
ol the affairs and uansactions of the Company, ¢xcepl such power said such duries as are
requircd by law or by these present to be excreised or done by the Company in General Meeting
or by (the Board of Director and also subject to such conditions, or restrictions, imposcd by the
Companies Acl of by these presents.

2. Without prejudice 1o the gencrality of the foregoing and subject te the supervision and control
of the Board of Dircctors, the business of the Company shall be earried on by the Managing
Director/Whole-time Dircctor and he shall have and exercise afl the powers set out in Article
123 above, except those which are by [aw or hy these presents or by any resolution of the Board
required to be done by the Company in General Meeung or by the Board.

COMMON SEAL
Common Seal

The Board shall provide a common scal for the Company and they shall have power [fom time Lo bmie to
desiroy the same substituie a new seal in lieu thereof, and the common seal shall be kept at the
Registered Oflice of the Company and committed to the custody of the Managing Dircetor or the
Secrclary 1fthere is one,
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146.

147,

148.

149,

150.

151.

Seal how affixed

The seal shall not be affixed to any instrument except by authonity ot a resolution of the Board or of a
Committee thercof and unless the Board otherwise determines every deed or other instrument to which
the seal is vequired to be affixed shall, unless the same is executed by a duly constituted attorney for the
Company be signed by allcast one Dircctor; in whose presence the seal shall have been affixed and
countersigned by the Managing Director, Scerctary or such olher person as may {rom time (0 time be
authorised by the Bourd provided nevertheless that any instrument bearing Lhe seal of the Company and
issued for valuable consideration shall be binding on the Company notwithstanding any irregularity
touching the authority to 1ssue the same. The share certificate shall however be sealed and signed in
accordance with the provisions of the Companies (issuc of share certificates) Rules 1960.

DIVIDENDS
Right to dividend

(a)  The profits of the Company, subjeet to any special rights relaling to thereto created or authorised
t he created by these presents and subject to the provisions of these presents, as lo the Reserve
[Fund, shall be divisible among the members i proportion to the amouat of capital pajd-up on the
shares held by them respeetively on the last day of the year of account in respect of which such
dividend is declared and in the case of interim dividends on the close of the last day of the period
in respect of which such interim dividend is paid.

(b)  Where capital 15 paid up on any shares in advance of calls apon the footing that the sanme ghiall
carry, nterest, such capital shatf not, whilst carrying interest, confer a right 1o participale in
profits

Declaration of dividend

The Company in General Meeting may declare dividend but no dividend shall execed the amcunt
recommended by the Board

Interim dividend '

The Board may frem time to time pay to the menibers such interim dividend as appear to them to be
Justitied by the profits ofthe Company,

Dividends to be paid out of profits only

Ne dividend shall be payable except out of the profits of the vear or any other undistributed profits
except as provided by Section 205 of the Act.

Reserve Funds

I The Board may before recommendmg any dividends set aside out of the profis of the Company
such sums as it thinks proper as a reserve or reserves which shall at the discretion of the Board,
e applicable for any purpose to whieh the profits of the Company may be properly apphcd,
[ncluding provisien for meetng contingencies or for eqnalising dividends and pending such
application may, al the like diserction either be cimployed in the business of the Company or be
mvested in such investment (other than shares of the Company) as the Board may, from time o
time, thinks (it

2 Thc Board may also carry furward any profits when it may think prudent not to divide, without
selting them aside as Reserve.
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152,

153,

154.

156:

157

158.

Deduction for arrcars

The Board may deduct from any dividend payable Lo any members all sums of money. if any presently
payuable by himn to the Company en account of calls or otherwise in refation to the shares of Company

Adjustment of dividends

Any General Meeting declaring a dividend or bonus may make a call on the niembers of such amouunt as
the meeting fixes, but 50 that the call en each memher shall not exceed the dividend payable to him and
so that the call be members of such anipunt as the meeting fixes, but sp that the call on each member
shall not exceed the diwidend payable to him and so that the call be made payable at the samce time as the
dividend and (he dividend may it so arranged between the Company and the members be set off against
thecall

Payment by Cheque or wirrant

L. Any dividend, interest or other moneys payable in cash in respect of shares may be paid by cheaue
or warrant sent through post direct to the Registered address of the holders or in the case of joint
holders to the registered address of that one of the joint holders who is firm numed on the register
of members or to such person and te such address as the holder or joint holders may in writing
direct.

2. Everysuchcheque or warrant shall be made payable to the order of the person to whom it is sent.

3. Lvery such cheque or warrant shall be posted within forty two days from the date of declaration of
dividend.

Receipt of joint holders

Any one of two or move joint holders of share maybe given eflectual receipt for any dividends bonuses
orother moneys payable inrespect of such shareg.

Nolice of dividends

Notice of any dividends that may have heen declared shall be given to the persens entitled to share
thereto in the manner mentioned in the Act

Dividends not to bear interest
No dividend shall bear interest against the Company.
Unclaimed Dividend

1. Where dividend has been declared by the Company but as not been paid or the warrant 1n
respect thercof has not been posted within forty twe days from the date of declaration (o
any share holder entitled to the payment of dividend, the company shall within 7 days from
the date of expiry of the said period of forty twe du¥s transfer the total amoint of dividend
which remains unpaid or in réiation to which no dividend warrant has been posted with m
the said perod ot 42 days to a special aeeount (o be opened by the Company in that behalf
inany scheduled Bank to be called Unpaid Dividend Accountot V&K Softech Limited.
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2. Nounclaumed dividend shall be forfeited by the Board of Directors and ithe Company shall comply
with all the provisions of Section 205 A of the Act, in respectof unclaimed and unpaid dividend.

i59:  Transfer of shares not fo pass prior to divideuds
; Any (ransfer of shares shull not pass the right to any dividend declared thercon belore the registration of

the transfer.

CAPITALISAT{ON OF PROFITS
1a0.  Capitalization of Profits
. The Company in General Meeting may on recommendation of the Board, resalve;

(a)  That it is desitable to capitalise any part of the amount for the time being standing to the
credit of the Company's reserve accounts or the credit of the Profit and Loss accounts or
otherwise available for distribution; and

(b}  That such sum be accordingly sct free for distribution in the manncr specified in sub clause
{2) amongst thc members who would have been entitled thereto is distributed by way of
dividend and in the same proportion.

7 The sum aforesaid shall notbe péid in cash but shall be applicd, subject to the provisions contained
m sub-clause (3} either in or towayds;

(iy Payingup any amounts for the time being unpayd on shares held by such members respectively.

(i1) Paying up in full, unissued shares of the Company to be allotied and disteibuted, erediled as
fully patd up, to and amongst such members in the proportions aforesaid or

(i) Partlyin the way spgcified in sub-clause (i) and partly in that specified in sub-clause (11}.

3. A share premium account and a capital redemption reServe account may. for the purpose of this
regulation only, be applicd m paying up of unissued shares to be issucd to members of the of
company as fully paid bonus shares

4. TheBoardshall giveeffect to the resolutions passed by the Company in pursuance of theregulation.

161. TIowers of Directors for declaration of bonus

l. Whenever such a resolution as aforesaid shall have been passed the Roard shall;

(a)  makcallappropriations and applieations of the undivided profits resolved Lo be capitalized
thereby and all allotments and 18Sues of fully paid shares, if'any, and

(b}  Generallydoall actsand things required to give effectthereto
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2. Tlic Bourd shall have full power:

(a) tonake such provision, by the 1ssue of fractional certificates or by payments in cash or
otherwise as it thimks fil, in the case of shares becoming distributable in fraction, and also

(b) to authorisc any person le enter on behalf of all the members entitled thereto to an
agreement with the Company providing for the allotment to them respectively . credited as
fully paid up ot any further shares to which they, may be entitled upon such capitalisation

¥ or {z}s thc case may ‘req:uire) for the paymepl by 'lhe COr{}pany on their hf:ha_li2 by theL
application thereto of their respective proportions ot the profits resolved to be capitahised of
the amounts or any part of the amounts remaming unpaid on the shares.

3. Any agreement made under such authority shall be etfective and binding on all sych members
ACCQOUNTS
162, Books of account te he kept

I.  The Board of directrs shall cause true accounts to be Kept of a1l sums of money received and
expended by the Company and the matters in respect of which sueh reecipts and expenditure take
place, of all sales and purchases of goods by the Company, and of the assets, credits and liabilitics
of the Company.

2 itthe Company shall have a Branch Otfice, whether in India or outside, proper books of account
relating to the transactions effected at that office shall be kept al thal office, and proper
snmmarised remrns, made up o date at iniervals of not more than three months, ghall be sent by
the Branch affice to the Company at its Registered Office or to such other place in India. as the
Board thinks fit, where the maun books e{he Company arc kept.

3. Allthe aforesaid books shall give a fair znd true view of he aftairs of the Company or of its branch
ollice, as the case may be, withrespect to the mallers aloresaid and explain its trangaclions.

163. Where books of Account to be kept

The Books of account shall be kept at the Registered office or at such other place in India as the
Dircetors thinks fit.

164. Inspection hy mmemhers

The Board of Directors shall {rom time to time determine whether and o what extent and at what times
and places and under what conditions or regulations the accounts and books and documents of the
Cumpany or any of them shall be open Lo the inspection of the members, and no member (nol being a
Dircetor) shall have any right of specting any account or books or documents of the company except as
conferred by statue or authorised by the Directors or by aresglution, of'the Company in general meeling.

165.  Statement of accounts to be furnished to General Meeting

The Board of divectors shall lay betore each Annual General Mectinz a Profit and Loss Account for the
financial year of'the Company and a Balance Sheet made up as at the end of the financial year which shall
be adate which shall nul preeede the day ol the meeting by more than six months or such extended period
as shall have been granted hy the Register under the Provisions of the Act
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166.

167.

168

169.

170,

171,

Form of Balance Sheet & Profit & Loss Account

1. Suhbject to the provisions of Section 211 of the act every balance sheet and profit and loss account
of the company shall be in the forms set out in parts 1 & 11 ruspectively ot Schedule VI of the Act,
or aspcar there to as circumstances admit,

2. Solongasihe Company is aholding Company having a subsidiary, the Company shall conform to
Section 212 and other applicahle provisionsofthe Act

Authentication of Balance sheet & Profit & Loss Account

1. Every Balance sheet and every profit and loss Account of the Compuny shall be signed by the
secretary, if any. and b not less than two Direclors of the Company, one of whom shall be the
Managing Director where there is one.

2. The Balance Sheet and the Profit and Loss Account shall be appraved by the Board of Directors
before they are sigied on behalf of the Board in accordance with the provisions of this Articlc and
before they are submitled Lo the Auditors for theirreport thereon.

Profit & Loss Account to he annexed and Auditor's Report to be atfached to the Balanee Sheet.

The Profit and loss Account shall be annexed to the Balance sheet and the Auditors Report shall be
attached thereto

Board's Report to be attached to Balance Sheet

I Every Balance sheet laid before the Company in Annual General Meetmg shall have adached Lo it
a report by the Board of Directors with respect to the state of the Company's affairs, the amounts, if
any. which it proposes 10 carry (o #any Reserves in such Balance Sheet, and the amount, if any,
which 1t recommends te be paid by way of dividend material changes and commitments if any
affecting the financial position of the Company wltich have occurred between the end of (he
financial year of the Company ro which the Balance Sheet relates and the date of the Report.

2. The Board shall alse give the fullest information and explanation in 18 report in cases latling
under the provision to See.222 in an addendum to that report, on every reservation, qualification
oradverse remark centained in the Auditors Reporl.

3. The Beard's Report and addendum (if any) thereto shall be signed by the Chairman if he 1s
authorised in that behalf by the Board, and where he is not so authorised shall be signed by such
number of Directors as are required to sign the Balance sheet and the Profit and Loss Account of
the Company by virtue of sub-clauses (1) and (2) of Article 165.

Rights of Members to copies of Batance Shecet & Anditor's Report

The Company shall comply with the requirements of Section 219 of the Aét.

ANNUAL RETURNS

Annual Refurns

‘The Company shall make the requisile Annual returns in aceordance with Sections 159 and 162 of the
Act
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173.

174.

175.

176,

AUDIT

Adcount te be dodited

Every Balance Sheet and Prefit and Loss Account shall be audited by one or more Auditors to be
appointed as hereinafter setout

Appointment of Auditors

L.

=T

The First Auditor ot the Company shall be appointed by the Board of Directors withu one month
of the datc of registration of the Company and the auditor or auditors so appointed shall hold office
until the conclusion of ihe first annual general mecting.

The Company al the Annual General Meeting in each year shall appoint an Auditor or Auditors to
liold office from the conclusion of that meeting until the conclusion of the next Annual General
Mecting and every Auditor so appointed shall be intimated oThis appointment with in seven days.
Provided that before the appointment or re-appointment of Auditor or Auditors is made by the
Company at any General Mecuing a written certificate shali be obtained by the Company from the
Audttor or Auditors proposed to be so appointed to the effect that the appointment or appointments
if made will be in accordance with the limits specified in sub-section 1-B of section 224, Every
Auditor so appointed shall within 30 rays of the receipt from the Compiny of the intimation of his
appoiniment, shall inform Registrar of Compaities in writing that he has aceepted or refised to
acsept the appointment,

‘The Directors may fill any casual vacancy in the oftice of'an Auditor, but while any such vacaney
continues, the remaining Auditor or Auditors (if any) may act. where such a vacancy is caused by
the resignation of an Auditor, the vacaney shall only be (iiled by the Company in General Meeting.

Audit of Branch Office

The Comnpany shall comply with the provision of Section 228 of the Act 1n relation (o the audit ol the
acconnis of Branch Office of the Company.

Rentuneration of Auditors

The remuneration to the Auditors shull be fixed by the Company 1n General Meeting except that the
remuneration of any Auditor appointed to fill any casual vacancy maybe fixed by the Board.

Report of Audit

Allnotice of and other comimunications relating to any General Meeting of the Company which any
member of the Company is entitled to have sent to him shall also be forwarded to the Auditor and
the Auditor ghall be eatitied to altend any General Meeting and to be heard at any General Meeting
which he attends on any part of the husiness which concerns him as Auditor.

The anditor shall make a report to the menbers of the Company on the accounts examined by lim
and on every Balance Sheet and Profit and Loss Account and on every other document declared by
this Act to be part of or annexed to the Bulance Sheet or Profil and Loss Account which are laid
betore the Company in Annual General Meeting during his tenure of office, and the reportshall state
whether i his opinion and Lo the best of his jufornation and acconling to the explanations given Lo
bim, the said accounts give the information required by the Act inthe manner o required and givea
truc and fair view,
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L 3. The Auditor's Report shall be read before the Company in General Meeting and shall be open to
mispection by any meniber ofthe Company.

177. Accounts when audited and approved to be conclusive
Evcry account of the Coempany when audited and approved by a General Meeting shall be Conclusive

SERVICE OF DOCUMENT AND NOTICE

L 178. Service of documents on the Company

A document may be served on the Company or an officer thereof by sending it to the Company or ofticer
at the Registered office of the Company by postunder a certificate of posting or by registered post or by
leaving it at its registered office.

179. ITow Documents are to be served on members

i6 1. A document (which expression for this purpose shall be deemed to include and shall inchude any
suminons, notice, requisition, process, order, judgement or any other docurients inrelation to or in
the winding up of the Comnpany) may be served or sent by the company on or to any memhber cither
persenally or by sending it by post to him 1o his registered address. or (if he has no registered
address in lndia) to the address, 1 any, within [ndia supplied by him to the Company for the giving
16 of notices to hum,
2. All notices shall, with respect to any registered shares to which persons arc entitled jointly, be
given ta whichever ot such persons 18 named fitst i the Register and notice so given shall be
sufficient notice to all the holders of such share.

3. Whereadocument s sentby post:

(a)  Service thereof shall be deemed to be atfected by properly addressing. prepaying and

' posting a letter containing the notice. provided that where a member has intimuted to the
Company im advance that documents should be sent to him under a certificate of posting or
by registered post without acknowledgment due and has deposited with the company a sum
sulficient to defray the expenses of doing so. service of the documents shall nol be decmed
to be effected unless itis sentin the manner intimated by the niember; and

(b}  Unless the coutrary is proved, such services shall be deemed to have been effected,

(I) in case of a notice of a meeting, at the expiration of forty eight hours after the letter
e containing the notice is posted, and

(IN) m any other case, at the time at which the letter wounld be delivered in the ordinary
course of post
180, Members to notify address in India
& Each registered holder of shares shall from time to time notify in writing to the Company some place in

India to be registered as his address and such registered place of address shall for ail purposes be
deemed his place of'residence.
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15]1.

182,

183.

184,

185.

186.

Service on persons acquiring, shares on death or insolvency of inember,

A document may be served by the Company on the persons entitied to a sharves in consequence of the
death or insolvency of a member by sending if through the post in 2 prepaid letter addressed to them by
name or by the title of representatives ol the deccased or assigness of the (nsolvent or by any like
description at the address (it any) in India supplied for the purpose by the persons claiming to be <o
entitlecd or until such an address has been so supplicd by serving the document in any manner in which
the sumemight have been served if the death orinsolvency had notoccwred,

Person entitled to Notiee of General Mecting
Subjecttothe provisions ofthe act and these articles. Notice ot General Meeting shall be given:

{i) To the members of the Company as provided by the Articles in any manner authorised by
Articles 177 and 178 asthe case may be or as authorised by the Act.

(n) To the person entitled Lo a share in conscquence ol the death or insolvency of a member as
provided by Atticle 179 orasauthorised by the Act-,

(ii0) To the Auditor or Auditors for the time being of the Company. in the manner authorsed by
Article 177 as inthe casc olam member or members of the company.

Notice by advertisenient
Subyject to the provisions of the Actany document required to be served or sent by the Conpany on or to
the members, or any of them and not expressly provided for by these presents, shall be deemed to be

duly served or sent 1f advertised 11 a news paper circulating in the District in which the registered oflice
15 situated.

Mcembers bound by docnment given to previous holders

Byery person, who by the operation of law, transfer or other immeans whaisoever shall become entitled to
any shares shall be bound by every document in respect of such share which, previousiy to his name and
address being entered on the Register, shall have been duly served on or sent to tlie person from whom
he dertved his title to such share.

Notices by the Company

Any notice to be given by the Company shall be gigned by the Managing Director or by such Director or
Officer as the Directors may appoint. The signature to any notice to be given by the Company may be
written or printed or lithographed.

AUTHENTICATION OF DOCUMENTS
Authentication of documents and proceedings
Save as othersvise expressly provided in the Act or these Articles. a document or proceeding requiring
authentication by the Company mayhe signed by a Thirector. the Managing Director, the Manager, the

Secretary or an authorised ofticer of the Company and need not he under its seal.
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WINDING UP
Application of Assits

Subject to the provisions of the act as to prefercntial payments the assets of the Company. shall ou its
wuiding up, be applied in satisfaction of its lrabilities paripassu and subject to such appheation shall be
distributed among the members aceording Lo thetr rights and interest in the Company.

Division of asscts of the Company in winding up

If the company shalt be wound up whether voluntarily or otherwise, the hquidators may, with the
sanction of a special resolution. divide among the conlributonies in specie or kind, any part ol the asscis
ol the Company in trustees upon such rrusts tor the benefit of the contnbutories or any of them, as the
liquidators with Lhe like sanction shall think fit. In case any sharces to be divided as albresaid involve a
liability to calls or otherwise any persons entitled under such division to any of the said shares may
within ten days afler the passing of the special resolution by notice in writing direct the liquidators to
sell his proportion and pay him netprocecds and the liquidators shall, if practicuble. act accordingly.

INDEMNITY AND RESPONSIBILITY

Director's and.others right ta indemnity

(a)  Subject ta the provision of Section 201 of the Act. the Managing Director and cvery Dircetor
Manager, Sceretary and other oflice or Employec of the Company shall be indemnified by the
Company against anv liabitity, and it ghal! be the duty of Dircetors out of the funds of the
Company Lo pay, all cosis and losses and expenses (includmg travelling expense) which any such
Dircetor, officer or émployee may incur or become liable to by reason of any contract entered into
ot act or deed done by him as such Managing Director, Direclor, Officer or Employec or in any
wayinthe discharge ot his dutres.

(b}  Subject to as aforesaid the nlanaging Director and eveéry Director, Manager, Secretary ar other
officer or Employee of the Company shall be indemnified against any liability incurred by them
or lium in defending any preceedings whether eivil er ¢niminal 1t which judgement is given
their or his favour or in which he is acquitted or discharged or in connection with any application
under section 633 of the act in which relichs given o im by the Court.

Not responsible for acts of othery

i Subjeet to the provisions of section 201 of the Actno Director or other officer of the Company
shall be lable for the acts. reecipts, neglects ar defaults of any ather Dircetor or officer, or tor
Jamning in any receipt o1 other act for eonformity or for loss or expense happening 10 the
company through insutficicney or deficieney ol litle to any properly acquired by order of the
Directors for or on behalt of the campany, or for the insetticicney or deficiency of any secunty
i or upon which any loss or damage arising trom the bankruptey, insolvency, or tortuous act
ol any persen. company or Corporation, with whoim any moneys. securities or effcets shall be
entrusted or deposited of for any loss occasioned by, anv error of judgenient o1 oversight on his
parl, or for any other ioss or damuge or mistortune whatever which shall happen in the
execulion of the duties of liis office or in relation thereto, unless the same happen tirough his
own willful act or defaull.
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2. Without prejudice to the gencrality of foregoing it is hercby expressly declared that any filing fee
payable or any docwment required 1o be filed with the Regisirar of Companics in respect ofany act
done or required to be done by any Direcior or other Officer by reason ofhis holding the said office,
shall be paid and bame by the Company.

SECRECY CLAUSE
Secrecy

No member shall be entitled to inspect the conpany's wotks without the permission of the Dircetors, or
Managing Director, or to require discovery of or any inlormation respecting any detail ol the company's
trading or any matter whicl: is or may be in the nature ot a trade secret mystery of trade or secrel process
which may relaic to the conduct of the business of the company and which in the opinion of the
Dmectors it will be inexpedient in the interests of Comtpany to communicate Lo the public.

Dties of officers to ohserve seerecy

Every Director, Managing Director, Manager, Sceretary, Auditor, Trustee. Members of u Commuittee.
Officer. Servanl, Agent, Accountant or other person cmployed in the business of the Company, shall i'so
required by the Directors before enteriug upon his duties, or at any time during his term of oftice,
sign a declaration pledging himsclf to observe striel seercey respecting all transactions of the Company
and the state of accounts and in matters refating thereto, and shall by such declaration pledge himselt
not to reveal any of the matters which may come to his knowledge in the diseharge of his duties excepl
when required so to do hy the Directars or any general meeting or by a Court of law or by the person ty
whoun sueh mallers relale and exeept so far as may be nceessary in vrder Lo comply with any of the
provisions of these articles or Law.,
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Sl No Signalure Namnes, Addresses. Signature of Witness wilh
description and necupation, Name address descripnon
of Subscribers and Qcceupation
1 P. HARTNADHA BABU
Sfo. P Veeranjaneyulu,
C-23, Road No. §,
Filin Nugar,
Jubitee Hills.
HYDERABAD
OCC: BUSINESS.
C.RAMACHANDRAM
S/o0. C Krishna Reddy.
3/5-45/6/2,
Edenbagh, Ram Kote,
ITYDERABAD-500 001.
Chartercd Accountants
2 P. VENKATA SITYAM PRASAT

S/o. Tlarnadha babu
C-23, Road No.§,
Film Nagar,

Jubilee Hills,
HYDERABAD.

OCC: BUSINESS.
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