The Companies Act, 1956
Company Limited by Shares

MEMORANDUM OF ASSOCIATION

of

TVS SRICHAKRA LIMITED

*k kk K*k k%

The Name of the Company is “ TVS SRICHAKRA LIMITED”
The Registered Office of the Company will be situated in the State of Tamil Nadu.

The Objects for which the Company is established are :

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

To carry on the business of manufacturers of, and merchants and dealers, importers &
exporters in Tyres, Tubes and Rubber productsofall descriptions and of allkinds.

To manufacture, produce, prepare, press, vulcanise, repair, retread, export, import, purchase,
sell and generally to carry on businessinTyres, Tubes and Tyre-cords of all descriptions
and semi-tyres for different types of vehicles including buses, omni - buses, charabancs, trucks,
lorries vans, motor-cars, automobiles, two-wheelers, three-wheelers, motor-cycles, scooters,
mopeds, cycles, tractors, aeroplanes and also in industrial tyres, inner tubes, flaps,
miscellaneous retread and repair materials and other articles and appliances made with or
from natural or synthetic rubber, its compounds, substances, derivatives and substitutes,
India rubber or the same in combination with any metallic or non-metallic substances, vulcanite
leather, rayon, hessian or plastics or products in which rubber, rayon, hessian or plastics is or
are used.

To carry on the business of manufacturers of, and dealers in, all varieties of rubber, India rubber,
synthetic rubber and in compounds made from rubber and the by-products of rubber or the
same in combination with any metallic or non-metallic substance, leather, hides and skins,
chemical, nylon and rayon, all descriptions of leather goods, asbestos and canvas
manufacturers, flooring and paving materials and other compositions, water-proof articles,
articles made of plastic, oil-cloth, linoleum and tarpaulins.

To carry on the business of manufacturers, fabricators, processors, producers growers,
makers, repairers, importers, buyers, sellers, suppliers, stockists, agents, merchants,
distributors, hirers and concessionaries of and dealers (whole-salers and/or retailers) in the
articles orproducts mentioned above.

To carry on the business of manufacturers, refiners, exporters, buyers and sellers, merchants
and agents for and suppliers and hirers of tyres, tubes, oils, lubricants, greases, sprits, petrol,
high speed diesel oil, kerosene, gas, electricity and other motive powers, horns, lamps, bulbs,
spares, spare-parts and accessories, required or necessary in the automobile industry and other
articles or things relating to the business of the Company.
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(B) OBJECTS INCIDENTAI OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS:

To acquire by purchase, lease, concession, grant, licence or otherwise, such lands, buildings, minerals,
waterworks, plant, machinery, stock-in-trade, stores, rights, privileges, easements and other movable and
immovable properly of any description as may, from time to time, be deemed necessary for carrying onthe
business of the Company and to build or erect upon any land of the Company, howsoever acquired, such
manufactories, workshops warehouses, offices, residences and other buildings, and to erect such
machinery and construct such roads, ways, tramways, railway branches or sidings, bridges, reservoirs,
water courses, hydraulic works.

To build, make, construct, equip, maintain, improve, alter, enlarge, pull down, remove or replace and to
work, manage, and control any buildings, offices, factories, shops, machinery, engines, roads water
courses, electric works and other works and conveniences which may be necessary, or convenient for
the purpose of the Company or may seem calculated, directly or indirectly, to advance the Company's
interests and to contribute, subsidies or otherwise assist or take part in the construction, improvement,
maintenance, working, management, carrying outor control thereof.

To purchase, acquire and undertake all or any part of the business, property and liabilities of any
person or Company carrying on orproposing to carry on any business which this Company
is authorised to carry on, or possessed of property suitable for the purposes of the Company, or which
can be carried on in conjunction therewith, or whichis capable of being conducted so as directly or
indirectly to benefit the Company.

To acquire from any person, firm or body corporate or unincorporated, whether in India or elsewhere,
technical information, know-how, processes, engineering, manufacturing and operating data, plans,
layouts and blueprints, useful for the design, erection and operation of plantrequired for any of the
businesses of the Company and to acquire any grant or license and other rights and  benefits in the
forgoing matters and things.

To accept payment for any property or rights sold or otherwise disposed of or dealt with by the
Company, either in cash, by installments or otherwise, or in fully or partly paid up shares of any
Company or corporation, with or without preferred or deferred rights in respect of dividend or repayment
of capital or otherwise, or in debentures, or mortgage debentures or debenture stock, mortgage or
other securities of any company or corporation or partly in one mode an partly in another and generally
onsuchterms as the Company may determine,and to hold, dispose of or otherwise deal which shares,
stocks or securities so acquired.

To exercise allorany of itscorporate powers, rights and privileges and to conduct its business in
all or any of its branches inthe Unionof India and in any or all states, territories,
possessions, colonies and dependencies thereof and in any or all foreign countries, and for this purpose
to have and maintain and to discontinue such number of offices and agencies therein as may be
convenient.

To train and pay for the training in India or abroad of any of thecompany's employees, officers,
Directors, technicians, orany candidate or to recruitand employ Indian or Foreign experts for the interests
for furtherance of the Company's objects.

To prosecute and execute directly or by contribution or other assistance, any such or any other works,
undertakings, projects, enterprises, in which, or in the prosecution whereof, oron the security
whereof or of any profits or emoluments, derivable there from, the Company shall have invested
money, embarked capital or engaged its credits.
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To establish companies and associations for the prosecution or execution of undertakings, works,
projects of enterprises whether of private or public character in India and to acquire, underwrite and
dispose of shares and interest in such companies or associations or in any other Company or
association or in the undertakings thereof.

To remunerate any person or company for servicesrendered or to be rendered in placing or assisting to
place or guaranteeing the placing of any of the shares in the Company's capital or any debentures, or
other securities of the Company or in or about the organization, formation or promotion of the Company or
the conduct of its business.

To purchase, take on lease or in exchange or otherwise acquire forthe purposes ofthe business
of the Company, improve, manage, develop, cultivate, work, sell, exchange, surrender, lease,
mortgage, charge, convert turn to account, dispose off and deal with movable and immovable property
and rightsand privileges of all kinds andin particular, lands, buildings, easements, mortgages,
shares, debentures, securities, produce, concessions, options, contracts, patents, licenses, machinery,
plans, vehicles, stock- in- trade, business concerns and under- takings and claims, privileges and
choses-in-action of all kinds.

Topay for any property, rights or privileges, acquired by the Company or for the services rendered
or to be rendered in connection withthe promotion of, or the business of the Company or for
acquisition ofany property for the Company orotherwise, either wholly or partiallyin cash or in
shares, bonds, debentures or other securities of the Company, and to issue any shares either as
fully paid-up or with such amount credited as paid up thereon, as may be agreed upon andto
charge any such bonds, debentures or other securities upon allor any partof the property of the
Company.

To sell, exchange, mortgage, let on lease, royalty or tribute, grantlicenses, easements, options
and other rights over and in any othermanner deal with or dispose of the whole or any part of
the under- taking, property, assets, rights and effects of the Company for such consideration as may be
thought fit and in particular for stocks, shares, whether fully or partly paid up, or securities of any other
Company.

To act as buying or selling agents or other types of agents and brokers of any company, body corporate,
association, firm or persons and performalland the several duties, services and offices which the
agents and brokers cando and perform and to enter into any agreement or agreements for any of
the purposes aforesaid.

To subscribe for, acquire, hold, sell and otherwise deal in shares, stock, debentures, debenture-stock,
bonds, mortgages, obligations and securities of any kind issued or guaranteed by any Company
(body corporate ,or undertaking) of whatever nature and where so ever constituted or carrying on
business in shares, stocks, debentures, debenture-stock, bonds, mortgages, obligations and other
securities issued or guaranteed by any government, sovereign ruler, commissioners, trust, municipal,
local or other authority or body of whatever nature, whether in India or elsewhere and to vary and
transpose any such investments.

To guarantee the payment of money and the performance of contracts or engagements entered
into by any Company or person, and to secure the payment of the money and the performance of
any contracts or engagements entered into by this or any other Company or personor firm and to
discharge any debt or other obligation of or binding upon this or any other Company or person or to
secure the same by creating mortgages and charges upon all or any part of the under-taking,
property and rights of the Company (either present orfuture or both) including its uncalled capital or
by the creation orissue of debentures, debenture stock or other securities or by any other means.

To effect and maintain insurance against losses, damages, risks or injury of all kinds to any property of or
any persons employed by the Company or against any other loss to the Company.
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To lend and advance money, either with or without security and give credit to such persons, firm,
or body corporates (including government) and upon such terms and conditions as the
Company may think fit.

To promote, carry on, maintain and develop trade of all kinds, and trade, industrial, commercial and
financial relations of every kind and description.

20%$ To invest any moneys of the Company in such investments as may be thought proper and to hold, sell,
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vary or otherwise deal with such investments.

To receive money on deposit or loan, or borrow or raise money in such manner as the Company shall think
fitand to create, issue andallotbonds, debentures or debenture stock (perpetual or otherwise) (such
bonds, debentures or debenture stock being made payable to bearer or otherwise and issuable or
payable either at par, at premium, at discount or as fully paid) and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge orlienupon all orany part of the property or
assets and profits of the Company (both present and future) including its uncalled capital.

To establish and maintain local registers, agencies and branch places of business and procure the
Company to be registered or recognized and carry on business in any part of the world.

To open any kind of account in any Bank and to draw, make, accept, endorse, discount, negotiate,
execute and issue bills of exchange, promissory notes, hundies, bills of lading, warrants, debentures
and other negotiable or transferable instruments or securities.

To engage, employ, suspend and dismiss executives, engineers, agents, managers, superintendents,
assistants, clerks, coolies, and other servants and laborers and to remunerate any such person at
such rate asshall be thought fit, to grant bonus, compensation, pension or gratuity to any
such person or to his widow or children and generally to provide for the welfare of all
employees.

To promote, form, establish, or aid in the promotion, formation or establishment of any company or
companies, association or associations subsidiary to this Company or otherwise, whether in India or
elsewhere, for the purpose of acquiring or purchasing or taking over the entire undertaking of the
Company or any of its subsidiary undertakings orany property or rights of this Company, or any
of its contracts, options or liabilities or for any other purpose which the Company or its Directors may
deem directly or indirectly calculated to benefit this Company, or any land or estate in which it is
interested, or to assistin the attainment or promotion of its objects, andto subscribe for, place, guarantee
the placing of underwrite or pay commissions to secure the subscription of the capital or securities
of orloanstoanysuch company.

To enter into partnership or any arrangement for sharing profits, union of interests, co-operation, joint
adventure, license, reciprocal concessions, agency or otherwise with any person or company (whether
promoted or formed by the Company or not) carrying on or engaged in or about to carry on, or
engage in any business or transaction which the Company is authorized to carry on or engage in or any
business or transaction.

To amalgamate with any other Company whose objects are or include objects similar to those of this
Company whether by sale or purchase (for fully or partly paid-up shares or otherwise) of the undertaking
subject to the liabilities of this or any such other company as aforesaid, with or without winding up, or by
sale or purchase (for fully or partly paid up shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as aforesaid, or by partnership or any arrangement of
the nature of partnership or in any other manner.

Amended atthe AGM held on 25.08.2003.
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To apply for, promote, and obtain any Act, charter, privilege, concession, license, authorisation of any
Governments, or with other authorities supreme, national, local, municipal or otherwise of any place in
whichthe Company may have interest, for enabling the Company to carry any of its objects into effect,
or for extending any of the powers of the Company, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem expedient and to oppose any proceedings or
applications which may seem calculated, directly or indirectly prejudicial to the Company's interest.

To aid any Corporation (Government, State or Municipal) or Company or Association or individuals
with capital, credit, means or resources for the prosecution of any works, undertakings, projects, or
enterprises which are conducive to all or any of the objects of the Company.

To create any depreciation fund, reserve fund, insurance fund, sinking fund, or any other special fund
whether for depreciation or repairs, replacement, improvement, extension or maintenance of any of the
properties of the Company or by way of Development Rebate Reserve, Investment Reserve or for
redemption of debentures or redeemable preference shares or for any other purpose conducive to the
interests of the Company.

Subject to the provisions of the Companies Act, 1956, to make donationto such persons and in such
cases, and either of cash orotherassets,as may be thought directly orindirectly conducive to any of
the Company's objects, or otherwise expedient, and in particular to remunerate any person or corporation
introducing business to this Company or placing or assisting to place orguaranteeing the placing
of shares inthe Company's Capital, or any debentures or other securities of the Company, or in or
about the promotion of the Company orthe conduct ofits business, or to enter into any agreement in
respect thereof, and to subscribe or guarantee money for charitable, scientific, religious or benevolent,
national, public, or cultural educational or other institutions, or for any exhibition, or forany
public, general orother objects.

To provide for the welfare of Directors or employees or ex-employees of the Company and the wives,
widows and families or the dependents or connections of such persons by building or contributing to
the building of house or dwellings or quarters or by grants of money, pensions, gratuities, allowances,
bonuses, profit sharing bonuses, or benefits or any other payments or by creating and from time to
time subscribing or contributing to provident and other associations, or institutions, funds, profit
sharing or other schemes, ortrusts and by providing or subscribing or contributing towards places of
instruction, and recreation, hospitals and dispensaries, medical and other attendance and other
assistance as the Company shall think fit.

To undertake and execute any trust the undertaking of which may seem,to the Company
desirable either gratuitously orotherwise andvest anyreal or personal property, rights or interest
acquired by orbelonging tothe Company in any person or Company on behalf of or forthe benefit
of the Company, and with or without any declared trustin favour of the Company.

To aid pecuniarly or otherwise, any association, body or movement having for an object the solution,
settlement or surmounting of Industrial or Labour problems or troubles, or the promotion of Industry or
trade.

Subject to the provisions of the Companies Act, 1956 to place, to reserve or to distribute as dividend
or bonus shares among the members or otherwise to apply as the Company may from time
to time think fit any moneys belonging to the Company including those received by way of
premium on shares or debentures issued by the Company ata premium and any moneys
received in respect of dividends accrued on forfeited shares and moneys arising from the reissue by
the Company of forfeited shares.
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To distribute among the members in specie any property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that on distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time beingrequired by law.

To manage lands, buildings, houses and any other properly belonging to the Company and to
collect rents and income and supply to tenants and occupiers of all kinds of conveniences and
advantages.

To institute and to defend any suit, appeal, application forreview orrevision orany other
application of any nature whatsoever, to takeout executions, to enter into agreements of
reference to arbitration and to enforce and where need be to contest any awards and for all such
purposes to engage or retain counsels, attorneys and agents and when necessary to remove them.

To undertake, carry out, promote and sponsor rural development including any programme for
promoting the social and economic welfare of or the uplift of the public in any rural area and to
incur any expenditure on any programme of rural development and to assist execution and promotion
thereof either directly or through any independentagency or inany other manner.

Without prejudice to the generality of the foregoing, the words “programme of rural development”
shallalso include any programme for promoting the social and economic welfare of or the uplift of
the public in any rural area which the directors consider likely to promote and assist rural
development, and the words “rural area" shall includesuch areas as may be regarded as
rural areas under the provisions of the Income-tax Act 1961, or any other law relating to
rural developmentfor the time being in force oras may be regarded by the Directors as rural areas
and the Directors may, at their discretion inorder to implement any of the above-mentioned
objects or purposes, give donations and incur such expenses as they deem fit, to or in
favour of such association or institution or any public or local bodyor authority or Central
or State Government or any public institution(s) or trusts established under any law for the time
being in force orrecognized or approved by the Central Government or State Government or
any authority specified in that behalf.

To undertake, carry out, promote and sponsor or assist any activity for the promotion and growth
of national economy and for discharging whatthe Directors may consider to be social and moral
responsibilities of the company to the public or any section of the public as also any activity which
the Directors consider is likely to promote national welfare or social, economic or moral uplift of the
public or any section of the public and in such manner and by such means as the Directors may think fit
and the Directors may without prejudice to the generality of the foregoing, undertake, early out, promote
and sponsor any activity for publication of any books, Literature, periodicals etc., or for organising
lectures or seminars likely to advance these objects or for giving merit awards, for scholarships loans or
any other assistance to deserving students or other scholars or persons to enable them to prosecute their
studies or academic pursuits or research and for establishing, conducting or assisting any institution,
fund, trust etc., having any one of the aforesaid objects as one ofits objects, by giving donations or
otherwise in any other mannerand the Directors may, at theirdiscretion inordertoimplement any
of the above mentioned objects or purposes give donations and incur such expenses as they deem
fitto orinfavour of such association or institution or any public or local body or authority or Central or State
Government or any public institution(s) or trust(s) established under any law for the time being in force
orrecognised or approved by the Central Government or State Government or any authority specified in
that behalf.

To enter into arrangement for technical collaboration and/or other forms of assistance including capital
participation with foreign or Indian manufacturers of any products manufactured or proposed to be
manufactured or processed by the Company and to pay for such technical assistance or collaboration,
royalties or other feesin cash.



42.To apply for, purchase or otherwise, acquire and protect, prolong andrenew in any part of the
world any patents, patent rights, brevets d' inventions trademarks, designs, license, protections,
concessions, monopolies and the like conferring any exclusive ornon-exclusive orlimited rightto
theiruse or any secret or other information as to any invention, process or privilege which may
seem capable of beingusedfor any of the purposes of the Company or the acquisition of
whichmay seem calculated directly or indirectly to benefit the Company andto use, exercise,
develop or grant licenses or privileges in respectof or otherwise turnto account, the property,
rights and information soacquired andto carry onany business in any way connected therewith.

43.To expend money in experimenting on and testing and improving or seeking to improve any patents,
lights, inventions, discoveries, processes or information of the Company of which the Company may
acquire or propose toacquire.

44.To establish, provide, maintain and conduct or otherwise subsidise, research laboratories and
experimental workshops, for scientific and technical researches and experiments to undertake and carry
on scientific and technical researches, experiments and tests of all kinds, to promote studies and
researches, both scientific and technical investigations and inventions by providing, subsidising,
endowing or assisting laboratories, workshops, libraries, lectures, demonstrations, exhibitions, meetings
and conferences and by providing or contributing to the award of scholarships, prizes, grants to students
or otherwise generally to encourage, promote and reward studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely to assist any
business which the Companyisauthorizedto carry on.

45.To sellany patents, rights or privileges, belonging to the Company or which may be acquired by it
or any interest in the same and togrant licenses for the use and practice of the sameor any
of them, and to let or allow to be used or otherwise deal with any inventions, patents or privileges in
which the Company may be interested, and todoall such acts and things as may be deemed
expedient for turning to account any inventions, patents and privileges in which the Company may be
interested.

46.To pay all expenses incurred in connection with the formation, promotion and incorporation of the Company,
and any Company formed by the Company or any Company in which this Company is or may contemplate
being interested, or do contract with any person, firm or company to pay the same and to pay
commissions to brokers and others for underwriting, placing, selling or guaranteeing the subscription
of any shares, debentures, or securities of this Company or any Company promoted by this Company.

47.To adopt such means of making known or promoting the use of all or any other manufactures, products or
goods of the Company or any articles or goods traded or dealt in by the Company, in any way
that may be thought advisable and in particular by advertising in the press, by circulars, by purchase and
exhibitions of art or interest by publication of books, pamphlets, price lists and periodicals and the
conducting of competitions, exhibitions and by granting prizes, rewards and donations.

(C) OTHEROBJECTS:

1. To import, export, purchase, sell, manufacture or otherwise deal in all types of vehicles including
automobiles, two-wheelers, three-wheelers and cycles.

2. Tocarryonall or any of the business of manufacturers, producers,importers, exporters, buyers,
sellers, stockists, suppliers, distributors, whole-sale and retail dealers, repairers of and workers in
automobile components, parts and accessories and tools of every description used for the manufacture
of auto-parts.



3. Tocarry onthe business of manufacturers, processors, designers, buyers, sellers, exporters, importers and
/or otherwise dealersin alltypes of containers, packing materials and allied commodities thereto.

4. Tocarry onbusiness as Technical Consultants, Advisers and Purveyors of technical know-how, formulae,
processes and applied technology and to organize and pursue Research & Development in areas
chosenfromtime totime.

5. Totake partinthe management, supervision or control of the business oroperations of any company or
undertaking, and for the purpose to appoint and remunerate any Directors, Accountants or other experts
oragents.

6. To carry on the business of manufacturers, importers, and exporters of traders and dealers in or otherwise
engage generally in ceramic refractory and plastic and silicons such as PVC, PE, bakelite, urea,
formaldehyde, emulsion, greases and other similar chemical compositions, products of all classes viz. fiber
glass, glass wool, fireclay, refractories, insulations, cement of all types and all other types and kinds of any
class of plastic, heavy clay and ceramic products.

7. To carry on the business of an Investment Company and for that purpose to invest in, acquire, underwrite,
subscribe for, hold shares, bonds, stocks, securities, debentures, debenture stocks issued or guaranteed by
any Company constituted and carrying on business in India or elsewhere, any Government, state,
dominions, sovereign, Central or provincial, Commissioners, Port Trust, public body or authority, supreme,
municipal, local or otherwise whether in India or elsewhere.

8. To engage in and carry on all or any of their respective branches, the business of Textile Technologists and
Textile Consultants.

9. To undertake, aid, promote and co-ordinate project studies, arrange collaboration to extend technical
assistance and services, prepare schemes, project reports, market research and studies, to arrange
technical, financial arrangements to make agreements and arrangements to provide management,
personnel, supervise and setup production techniques, assist in finding markets for manufactured goods of
Indian and foreign origin, secure, sound investments of foreign capital in Indian under- takings and
enterprises and to actas agents or render assistance to any person, firm, company, association,
embassy or government.

10. To act as advisors and/ or consultants on all matters and problems relating to urban and town planning,
landscape, architecture, structural engineering, palhi engineering, muhamial and electrical engineering,
interior designing and graphic.

11. To act as advisor and /or consultants on all matters and problems relating to administration, management,
organisation, manufacture, production, storage, process, systems and account, training of personnel,
marketing, distributing and selling methods and principles, to develop procedures and principles of, and
engage in research of allthe problemsrelating to the administration, business methods, techniques,
personnel for commercial, industrial and business purposes, distribution, marketing and selling, to
collect, analyse, process, interpret, distribute and circulate data statistics and information relating to any
type of business or industry, to analyse, collate, examine, consider, formulate, report and recommend on
the means and/or methods for extending and/or developing and/or improving and /or promoting and /or
managing any type of commerce, business or industry, organisation and method, techniques and
procedures, to consider and evaluate problems relating to manufacture, production, storage, distribution,
finance, purchasing, marketing and sale and/or relating to the rendering of any services to any person,
firm, company, trust, association, institution, society, body corporate, government or government
department, public or local authority, any other organisation whatsoever and to render all such other
servicesas may be ancillary or incidental to any of the foregoing matters and problems.
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12. To carry on the consultancy business in the trade of handicrafts, handlooms, curios, ornamental goods,
goods of decoration, household goods, art goods and objects made out of all and every kind of raw
materials whatsoever including wool, cotton, silk, metal of every kind, wood boxes, ivory, horn leather,
stones, synthetic, semiprecious or precious stones, papers, jute, cane, bamboo, pottery, terra-cola, clay,
glass, colours and chemicals, machinery and equipments for engineering and electronic projects, oil field,
aviation power, construction, irrigation and Defense and allied projects and to provide consultancy and
engineering services to foreign and Indian buyers, sellers, exporters, importers, manufacturers, traders,
enterprisesin all the fields and trades.

13. To carry on business as tourist agents, and contractors and to facilitate travelling and to provide for tourists
and travellers, or promote the provisions of conveniences of all kinds in the way of through tickets, circular
tickets, sleeping cars or berths, reserved places, hotel and boarding and/ or lodging accommodation and
guides, safe deposits, enquiry bureau, libraries, resting rooms, baggage transport and otherwise and to
charter steamships and aeroplanes for fixed periods or for particular voyages and flights.

14. To carry on the business of manufacture and selling of all types of scientific and surgical instruments,
appliances and equipment.

15. To carry on the business of manufacture and selling of commercial and domestic appliances, railway
signaling and interlocking devices.

16. To carry on the business of manufacture and selling of all kinds of apparatus and equipment using
electronic or other devices together with instrumentation intended for testing, controlling, observing and
maintaining the equipment and apparatus mentioned above.

17. Tocarry on the business of electricians, electrical engineers and manufacturers, sellers, suppliers and
dealers of all kinds of electrical machinery and electrical apparatus and scientific instruments.

18. To carry on the business of mechanical engineers and manufactures of engineering machinery of all kinds,
components and spare parts and accessories of machineries of all kinds, including agricultural machinery
and implements, tool makers, metal workers, millwrights, machinists, smiths, wood workers, builders,
painters, metallurgists and carriers.

19. Tocarry onthe business of general carriers, forwarding agents and warehousemen.
20. To carry onthe business as iron, steel and metal founders in all its branches.

21. To purchase, sell, import, export all types of oils and or carry on business of extraction of oil from all oil
bearing commodities and seeds, and manufacture crude oil, refined oil, perfumed and other types of oils.

22. Tocarry on business as manufacturers of and dealers in, dyes, dyestuffs, dyewares, gases, plaster
of paris, gypsum, plasters, salts, acids, alkalies, tanning essences, cordials, oil, paints, isinglass, colours,
glues, gums, pastels, pigments, varnishes, organic or mineral intermediates, compositions and
laboratory reagents.

23. Tocarry onthe business of advertising agents, advertisement contractors, and designers of advertisements,
in all their branches.

24. To manufacture, generate, produce or sell, dispose of and deal in industrial gases, domestic gases
for heating and lighting, gas, steam, heat, light, electricity or any other motive power obtained by
incinerating, burning forest refuse wood, plant, and other refuse and all other residual products
resulting there from.
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25. # To carry on and undertake the businesses of trading, hire purchase and leasing company and to finance,
lease/hire purchase operations of all kinds either singly/jointly/ or on a syndication / consortium / participative
/ lead basis, provide venture capital, purchasing, selling, hiring or letting on hire, all kind of plant and
machinery and equipments that the company may think fit and to assist in financing of all and every kind and
description of hire purchase or deferred payment or similar transactions and to subsidize, finance or assistin
subsidizing or financing the sale or maintenance of any goods, articles or commodities of all and every kind
and description upon any terms whatsoever and to purchase or otherwise deal in all forms of immovable and
movable property including land and buildings, plant and machinery, equipment, ship, aircraft, automobiles
including two wheelers and three wheelers, tractors, tillers, threshers, dryers, motor vehicles of all kinds,
engines, generators, Computer Software and Hardware, all types and kinds of appliances, domestic or
otherwise, computers and all consumer commercial and industrial items and to lease or otherwise deal with
them in any manner whatsoever including resale thereof, regardless of whether the property purchased and
leased be new and/or used.

26. # To carry on the businesses of investment banking and merchant banking of all types and descriptions
including issue management in various capacities, underwriting/sub-underwriting, corporate advisory
services, portfolio management services, and to render all types and descriptions of financial services, and to
carry on the business of finance and investment company, investment trust company and to invest in and/or
finance and /or promote and/or establish in its own name or as a holding company or by entering into
partnership/joint ventures with other, borrow and raise monies to invest in, to acquire and hold, sell, buy or
otherwise deal in shares, debentures, debentures stocks, bonds, units, obligations and securities issued or
guaranteed by Indian or Foreign Governments, States, Dominions, Sovereigns, Municipalities or Public
Authorities or bodies and shares, stocks, debentures, debenture-stocks, bonds, obligations and securities
issued and guaranteed by any company, corporation, society, firm or person whether incorporated or
established in India or elsewhere but shall not undertake the business of banking as defined in the Banking
RegulationAct, 1949.

27.# To carry on the business of designing, developing, inventing, researching, investigating, improving,
experimenting, simulating and attempting on work of every description in relation to computer software,
software package to be used in all kinds of electronic computers, microprocessors and the like, computer
hardware design, computer systems, Electronics, optics, electro mechanics and all other applications and
use of electronic, electrical and electro-mechanical systems and to manufacture or to otherwise deal in all
kinds of electronic and electrical devices including electronic computers and telecommunication equipments
of all kinds and descriptions and piece parts/accessories for the above and/or any other similar devices and
process materials and process chemicals employed therein.

IV. The liability of the members is limited.

V. *The Capital of the Company is Rs.10,00,00,000/- (Rupees Ten Crores only) divided in to 1,00,00,000
Equity Shares of Rs.10/- (Rupees Ten only) each with power to the Company to increase or reduce the
Capital.

* Amended as per Special Resolutions dated 28.12.1984 and 23.06.1989
# Inserted at the Annual General Meeting held on 11.9.1995 and confirmed by the Company Law Board
vide its order dated 17.5.1996
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We, the several persons whose names and addresses are subscribed are desirous of being formed into
a company in pursuance of this Memorandum of Association and we respeclively agree to take the
numbes of shares in the capital of the Company sel opposite our respective names.

Mames, Addresses, Descriptions Mumber of Equity
and Occupations of Subscribers Shares taken by Signature of Subscribers
each Subscriber
R, Ramachandhian, 10 Sdf-
S T.5. Rajam, Ten R, Ramachandhran
TVS Building,
West Vel Stree,
Ktadural
BUSINESS
R. Haresh, 10 Sas-
S B Ramachandhran, Ten R. Haresh
TWE Builicing,
West Vali Strest,
Madurai
BUSINESS
R. Maresh, 10 Sdi-
Sio. K. Ramachandhran, Ten F. Maresh
TVE Baulding,
West Veli Sireet,
Madurai
BUSINESS
J¥ Raghavan, 100 Si-
Sio. M. Jagannathan, Hundred JA. Raghavan
C-33 Thirunavukkarasy Sireef,
Alagappa Nagar,
Madurai - 3
COMPAMNY EXECLITIVE
g 1“ ot
. V.R. Jalpesan, Hundred V.l Cha
44-C Wesl Masi Street, "
Madura - 1.
COMPANY EXECLUTIVE
Carried foreward LAl

Two Hundred & Thinty
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Mamas, Addrasseas, Descriptions

Number of Equity

and Cccupations of Subscribers Ehares laken by Signalure of Bubscribers
each Subscriber
Brought Forsand 230
A Kulathuganesan, 100 Sdi-
Sio. D. Kulathu |yer Hundred A Kulathuganasan
A6, Lakshmi Road,
TWS Magar,
Madurai - 3
COMPANY EXECLUITIVE
B. Ganapaihi Sarma 100 Sdi-
5o, TV, Balasubramania lyer, Hundred B, Ganapathi Sarma
3, Basanl Road,
Madurai - 2
CONPANY EXECUTIVE
Total 430

Four Hundred & Thirty only

Dated the 25th day of may 1882,

Wilness for all the above T signatories :

Sl

R RAJAGORL,

S/o. T.R. Raghavan,
5, Park Easl Straet,
District Board Colony,
Madurai - 2.
COMPANY EXECLITIVE



THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(INCORPORATED UNDER THE COMPANIES ACT, 1956)
ARTICLES OF ASSOCIATION
OF

TVS SRICHAKRA LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant
to members' resolution passed through postal ballot on 13.10. 2016 in substitution for and to the
entire exclusion of, the regulations contained in the existing Articles of Association of the Company.

meanrubber stamp and any other sealthatthe Board may decide.

New New New Article Short
Art. Sub description
Art. of the
Article
CONSTITUTION
The regulations contained in the Table 'F' of the schedule | to the Companies Table F
Act, 2013 shall apply to the Company, except in so far as the same are excluded shall apply
intheseArticlesoras providedinthe saidAct.
The regulations for the Management of the Company and for the observance Company to
ofthe membersthereto shallbe suchasare containedintheseArticles. bebgﬁ\k/]efﬂed
y these
Articles
INTERPRETATION
IntheseArticles, unlessthe contextotherwiserequires:-
a) "Company" or "the Company" or "this Company" means TVS SRICHAKRA "Company"
LIMITED.
b) "Act" means the Companies Act, 2013 or any statutory modification(s) or re- "Act"
enactment(s) thereof for the time being in force and the term shall be deemed to
referto the applicable section thereof whichisrelatable to the relevant Article in
which the said term appears in these Articles and the provisions of Companies
Act, 1956 to the extent applicable and in force and where a specificreference is
made.
C) "These Presents” or "these Articles” mean these Articles of Association as "Articles"
originally framed or as altered fromtime totime.
d) "The Office" meansthe Registered Office for the time being ofthe Company. "The Office"
e) "Seal" means the common seal ofthe Company, if any. Inother casesitwould "Seal"
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New Article

Words importing the singular shall include the plural and vice versa: Words
importing the masculine gender shall include the feminine gender and words
importing persons shall include bodies corporate and all other persons
recognisedbylawassuch.

"Month" and "Year" mean a calendar month and calendar year respectively.
"Financial year" shall have the meaning assigned thereto by Section 2(41) of
the Act.

Expressions referring to writing shall be constructed as including references to
printing, lithography, photography and other modes of representing or
reproducingwordsinavisible form.

"Beneficial Owner" means the beneficial owner as defined under clause (a) of
sub-section 1 of Section 2 ofthe DepositoriesAct, 1996

"Depository" shallmean a depository as defined under clause (e) of sub-section
(1) of Section 2 ofthe DepositoriesAct, 1996.

"Depositaries Act" shall mean the Depositaries Act, 1996 (22 of 1996) or any
statutory modification(s) orre-enactments(s) thereof.

"Member" shall have the same meaning as assigned in Section 2 (55) of the
Act.

"Key Managerial Personnel"means

(i) Managing Director or Cheif Executive Officer (CEQO) or Manager,

(i) Company Secretary, (iii) Whole time director, (iv) Chief Financial Officer
(CFO):and

(v) such other officers as may be prescribed under the Act and the relevant
Rules.

"Independent Director” means a Director appointed pursuant to Section 149 of
the Actand the Listing Regulation and who meets the criteria to be appointed as
an Independent Director of the Company pursuant to Section 149(6) of the Act
andtheListing Regulations.

"Rules" means the applicable rules for the time being in force as prescribed
underrelevantsection oftheAct.

Listing Regulations means SEBI (Listing Obligation and Disclosure
Requirement) Regulations, 2015 (including any statutory modification(s) orre-
enactment(s) there ofthetime beinginforce)

"Secretarial Standard" means the Standards issued by Institute of Company
Secretaries of Indiafromtime totime as perthe provisions ofthe Act.
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New Article

The Marginal notes to these Articles shall not affect the construction thereof.

Unlessthe context otherwise requires, words or expressions contained in these
Articles shall bear the same meaning as in the Act or the Rules, as the case may
be.

SHARE CAPITAL

The Authorized Share Capital of the Company shall be as stated in clause V of
the Memorandum of Association of the Company.

Subject to the provisions of the Act, the Company shall have power to issue
preference shares including Redeemable Preference Shares and Debentures
of the or more classes which are liable to be redeemed or converted to equity
shares or other securities, upon such terms and conditions as the Board may
determine,in accordance withtheAct.

The Board may issue and allot in the Capital of the Company or issue any other
convertible/ non convertible securities, as payment or part payment for any
property sold or goods transferred or machinery or appliances supplied or for
services renderedto orto be 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 may be so allotted credited as fully paid-up shares or other
securities or credited as partly paid-up shares or other securities, inaccordance
with the provisions of the Act.

Subject to the provisions of the Act and other applicable provisions of law, the
Company may with the approval of the shareholders by a special resolution in
general meeting issue sweat equity shares in accordance with such rules and
guidelines issued by the Securities and Exchange Board of India and/or other
competent authorities for the time being and further subject to such conditions
as may be prescribedinthe behalf.

Subjectto the other provisions and restrictions contained in these presents, the
shares shall be under the control of the Directors who may allot or otherwise
dispose off the same to such persons on such terms and conditions at par, at a
premium and for cash or otherwise and at such time as the Directors may think
fit. Provided that, an option or right to call of shares not be given to any
person(s) exceptwiththe sanction ofthe Companyin General Meeting.

Notwithstanding anything contained in this article, when the shares are dealt
through a depository, the Company shall intimate the details of allotment of
sharestothe depositoryimmediately on allotment of such shares.
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New Article

Each share in the capital of the Company shall be distinguished by an
appropriate number. Provided however that this provision shall not apply to the
shares of the company dematerialised or may be dematerialised in future or
issued in dematerialized form and the shares which are dematerialised are to be
in fungible form.

ALTERATION OF CAPITAL
Subject to the provisions of the Act, the Company may, by ordinary resolution-

increase the share capital by such sum, to be divided into shares of such
amount as it thinks expedient,

consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares,

Provided that any consolidation and division which results in changes in the
voting percentage of members shall require applicable approvals under the Act,

convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination,

sub-divide its existing shares or any of them into shares of smaller amount
than is fixed by the memorandum,

Cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person.

JOINT HOLDERS

Where two or more persons are registered as the holders of any share shall be
deemed (so far as the Company is concerned) to hold the same as joint tenants
with benefits of survivorship subject to the following and or other provisions
contained in these Articles.

The Company shall be entitled to decline to register more than four persons as
the joint holders of any share.

The joint holders of any share shall be liable severally as well as jointly for and in
respect of all calls or installments and other payments which ought to be made
in respect of such shares.

On the death of any one or more of such joint holders the survivor or survivors
shall be the only person or persons recognised by the Company as having any
title to the share but the Directors may require such evidence of death as they
may deem fit and nothing herein contained shall be taken to release the estate
of a deceased joint holder from any liability on shares held by him jointly with
any other person.
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New Article

Onlythe personwhose name standsfirstinthe Register of Members may give
effectual receipts of any dividends or other moneys payable in respect of such
share.

Only the person whose name stands firstin the Register of Members as one of
the joint holders of any shares shall be entitled to delivery of the certificate
relating to such share or to receive documents from the Company and any
notice served on ordocument sentto such persons shall be deemed as served
onallthejointholders.

CALLS

If the sum payable in respect of any call or installment be not paid on or before
the day appointed for payment thereof, the member for the time being in
respect of the share for which the call shall have been made or the installment
shallbe due shall payinterestforthe same attherate of 15 percentperannum
from the day appointed for the payment thereof to the time of actual payment
oratsuchlowerrate (ifany), asthe Board may determine.

If by the terms of issue of any share or otherwise any amountis made payable
at any fixed time or by installments at fixed times, whether on account of the
amount of the share or by way of premium, every such amount or installment
shall be payable as if it were a call duly made by the Board and of which due
notice had been given, and all the provisions herein contained in respect of
callsshallrelate tosuchamountorinstallmentaccordingly.

Onthetrial or hearing of any action or suit brought by the Company againstany
member or his representatives to recover any debt or money claimed to be
due to the Company in respect of his share, it shall be sufficient to prove that
the name of the defendant, is, orwas, whenthe claimarose, onthe Registeras
amember, or one ofthe membersinrespectofthe share forwhich such claim
ismade, andthat theamountclaimedisnotentered as paidinthe books ofthe
Company and it shall not be necessary to prove the appointment of Board
who made any call, nor that a quorum was present at the Board meeting at
which any callwas made nor thatthe meeting at which any call was made was
duly convened or constituted, nor any other matter whatsoever, but the proof
ofthe matters aforesaid shallbe conclusive evidence of the debt.

The Board of Directors may, if they think fit, receive from any member willing to
advance the same, all or any part of the monies uncalled and unpaid upon any
share held by him and upon all or any part of the monies so advanced, may
(until the same would but for such advance become presently payable) pay
interest at such rate not exceeding (without the sanction of the Company in
General Meeting) 15 percent per annum as may be agreed upon between the

Short
description
of the
Article

Right to
receive
dividend in
case of joint
holding

Delivery of
certificate to
joint holders

Interest in
case of calls
in arrears

Payment of
calls

Recovery of
unpaid calls

Callsin
advance



New
Art.
No.

New
Sub
Art.

a)

b)

d)

e)

f)

9)

6

New Article

member paying the sum in advance and the Board of Directors. However, such
monies received in advance shall not confer on a shareholder any right to
participate in the Dividends or profits of the Company on such monies
receivedinadvance

FORFEITUREANDLIEN

Any share forfeited shall be deemed to be the property of the Company and the
Board may sell, re-allot or otherwise dispose of the same in such manner as it
thinks fit, subjectto the provisions ofthe Actand Listing Regulations.

The Board may, at any time before any share so forfeited shall have
been sold, re-allotted or otherwise disposed of cancel the forfeiture thereof
upon such conditions as it thinks fit, subject to the provisions of the Act and
Listing Regulations.

Where any share under the powers in that behalf herein contained is sold, by
the Board and the certificate in respect thereof has not been delivered up to the
Company by the former holder of such shares, the Board may issue a new
certificate for such shares distinguishing it in such manner as it may think fit
fromthe certificate notso delivered-up.

No unclaimed dividend shall be forfeited and all unclaimed dividends shall be
dealt with in accordance with the provisions of Section 123,124,125 and 126 of
the Act and corresponding sections of the Companies Act, 1956 to the extent
applicable.

The Company shall have a first and paramount lien upon all the shares (other
than fully paid-up shares) registered in the name of each member (whether
solely or jointly with others) and upon the proceeds of sale thereof for all
monies (whether presently payable or not) called or payable at a fixed time in
respect of such shares and no equitable interest in any share shall be created
except upon the footing and condition that this article will have full effect.
Unless otherwise agreed registration of transfer of shares will operate as a
waiver of the Company's lien, if any, on such shares. The Directors may at any
time declare any shares wholly or any part to be exempt from the provisions of
this clause.

The Company's lien, if any, on a share shall extend to all dividends or interest,
as the case may be, payable and bonuses declared from time to time in respect
ofsuch sharesforany moneyowingtothe Company.

In exercising its lien, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly shall not
(except as ordered by a court of competent jurisdiction or unless required by
any statute) be bound to recognise any equitable or other claim to, or interest
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New Article

in, such share on the part of any other person, whether a creditor of the
registered holder or otherwise.The Company's lien shall prevail
notwithstanding thatit has received notice of any such claim.

Unless otherwise expressly provided inthese presents, and exceptas ordered
by a Court of competent jurisdiction, or as by law required, the Company shall
notbe boundto recognise an equitable, contingent, future or partial interest in
any share, or any right in respect of share, other than an absolute right thereto
inaccordance with these Articles, in the person from time to time registered as
the holder thereof, or whose name appears as the beneficial owner of shares,
in the records of a Depository, but the Board shall, at their sole discretion,
registerany shareinthe jointnames pursuanttotheseArticles.

The provisions of these Articles relating to lien shall mutatis mutandis apply to
any other securitiesincluding debentures of the Company.

TRANSFER OF SHARE

Subject to the provisions of Section 56 and Section 58 of the Act and
Regulation 40 of the Listing Regulations, the Directors may decline to register
any proposed transfer or transmission of shares giving reasons for such
declination. If the Company refuses to register the transfer of any share, the
Company shall within such period as specified in the Act and Listing
Regulations, from the date on which the instrument of transfer was delivered to
the Company, send notice of suchrefusaltothetransferee and the transferoror
to the person giving information of the transmission, as the case may be,
provided that registration of transfer of shares shall not be refused on the
ground of the transferor(s) either alone or jointly with any person or persons,
is/are indebted to the Company, onany accountwhatsoever exceptlienonthe
shares.

Theinstrumentoftransfer shallbe inthe form specified underthe Actand all the
provisions of Section 56 of the Act, Listing Regulations and of any statutory
modification thereof for the time being shall be duly complied with in respect of
alltransfers of shares andregistrationthereof.

No fee shall be charged for registration of transfers or for effecting
transmissions or for registering any letters of probate, letters of administration
orsimilar other documents.

The provisions of these Articles shall mutantis mutandis apply to the transfer or
transmission by operation of law of debentures ofthe Company.
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New Article

Nothing contained in this Article shall apply to transfer of shares effected by
the transferor, and the transferee both of whom are entered as beneficial
ownersintherecords ofadepository. Inthe case oftransfer ortransmission of
shares or other marketable securities where the Company has notissued any
certificates and where such shares or securities are being held in any
electronic form in a Depository, the provisions of the Depositories Act and
Listing Regulations shall apply.

SHARE CERTIFICATE

Any person (whether the registered holder of the shares or not) being in
possession of any Share Certificate or Share Certificates for the time being
may surrenderthe Share Certificate tothe Company and apply tothe Company
for the issue of two or more fresh Share Certificates comprising the same
shares bearing the same distinctive numbers comprised in the said
certificates and in such separate lots as he may desire in lieu of such Share
Certificate so surrendered or for the consolidation of the Shares comprised in
such surrendered certificates into one certificates, and the Directors may, at
their discretion in lieu of and in cancellation of certificates, so surrendered,
issue one or more such certificates, as the case may be, in the name of the
person or persons in whose name the original certificate stood and the new
certificates so issued, in accordance with section 46 of the Act, shall be
deliveredtothe person who surrendered the original certificates or to his
order, nofee shallbe chargedforissue of such new certificates.

If a certificate be worn out, defaced or if there is no further space on the back
thereof for endorsements of transfer, it shall, if required, be replaced by a new
certificate, in accordance with section 46 of the Act, free of charge, PROVIDED
HOWEVER that such new certificate shall not be granted exceptupon delivery
of the worn out or defaced or used up certificate for the purpose of cancellation
andshallbe marked as soissuedinlieu ofthe cancelled Share Certificate.

If a certificate is lost or destroyed, the Company may, upon such evidence and
proof of such loss or destruction and on such terms and conditions as to
indemnity or otherwise, as the Board may require, issue a new certificate, in
accordance with section 46 of the Act.

The Board of Directors may, at their discretion, at any time, recall any or all
share certificates or any class of share certificates issued to the members and
issue fresh certificates in lieu thereof for the shares respectively covered by
the certificates so recalled and in so doing may replace existing certificates by
new certificates, in accordance with section 46 of the Act, in any altered form
andthe Directors may, attheir discretion but with the consent of the respective
shareholders, issue one or more certificates for the purpose of consolidating
all the shares held by a member into one certificate or in several certificates in
convenient lots. No fee shall be charged for the issue of such certificates in
exercise ofthe aforesaid power by the Board of Directors.
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New Article

Share certificates should be issued within thirty days of the date of lodgment or
within such time as may be specified by the applicable legislations from time to
time for transfer, transmission, sub-division, consolidation, etc.

Notwithstanding anything contained in this article, when the shares are dealt
with in a depository, no share certificates shall be issued by the
Company.

In respect of shares held in a Depository, the investor shall have the option to
request the Company to issue share certificate in physical form at any time,
subjecttothe provisions ofthe Depositories Act.

GENERAL MEETINGS
The Company shall, in addition to any other meetings, hold a general meeting
once a Yyear, which shall be styled as" Annual General Meeting".

All general meetings, other than the Annual General Meetings of the Company,
shallbe called "Extra-Ordinary General Meetings"

Subject to the provisions of the Act and the applicable Secretarial Standards
notified there under from time to time, the Managing Director may, whenever he
thinks fit and shall, if so directed by the Board convene an Extra-Ordinary
General Meeting at such time and place as the Managing Director may deem fit
orsubjecttosuchdirections, ifany, asthe Board mayimpose.

Every Annual General Meeting shall be called for atime during business hours,
i.e. between 9 a.m. to 6 p.m. on any day is not a National holiday, and shall be
held either at the Registered Office of the Company or at some other place
within the city, town or village in which the Registered Office of the Company is
situate; and the notices calling the meeting shall specify it as the Annual
General Meeting.

i) A General Meeting of the Company may be called by giving not less than
twenty one clear days' notice in writing or through electronic mode in such

manneras may be prescribedinthe Actor Rules made thereunder.

ii) A General Meeting may be called after giving shorter notice than that
specified in clause (i) of this Article if consentis accorded thereto, subject to
the provisions of Section 101 of the Act, by members of the Company
holding not less than ninety five per cent of such part of the paid-up share
capital ofthe Company as gives arighttovote atsuch meeting.

i) The Board of Directors shall at the requisition made by such number of
memberswho hold, onthe date of the receipt of the requisition, notless than
one-tenth of such of the paid-up share capital of the company as onthatdate
carries the right of voting, proceed duly to call an Extraordinary General
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Meeting of the Company and the provisions of the Act and the provisions of
theArticles hereinbelow contained shall be applicable to such Meeting

i) Therequisition shall set out the matters for the consideration of which the
meeting is to be called, shall be signed by the requisitionists, and shall be
deposited atthe Registered Office of the Company.

iii) The requisition may consist of several documents of the like form each
signed by one or more requisitionists.

iv) Where two or more distinct matters are specified in the requisitions, the
provisions of Clause (i) above shall apply separately in regard to each such
matters, and the requisition shall accordingly be valid only in respect of
those matters in regard to which the conditions specified in that clause is
fulfilled.

v) Ifthe Board of Directors do not, within twenty one days from the date of the
deposit of a valid requisition in regard to any matter, proceed duly to call a
meeting for the consideration of those matter, on a day not later than forty
five days from the date of the deposit of the requisition, the meeting may be
called by the requisitionists themselves within three months from the date
ofthe requisition.

vi) Any reasonable expenses incurred by the requisitionists by reason of the
failure of the Board duly to call a meeting shall be repaid to the
requisitionists by the Company and any sum so repaid shall be retained by
the Company out of any sums due or to become due from the Company by
way of fees or other remuneration for their servicesto such of the Directors
aswereindefault.

The accidental omission to give notice of any meeting to or the non-receipt of
any notice by any member or other person to whom it should be given shall not
invalidate the proceedings atthe meeting onthe resolutions passedthereat.

i. No business shall be transacted at any General Meeting unless a Quorum of
membersis presentatthe time whenthe meeting proceedstobusiness.
ii. The quorumforaGeneral Meeting shallbe as provided inthe Act

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting if convened upon such requisition as aforesaid shall be
dissolved; butin any other case it shall stand adjourned to the same day in the
next week, at the same time and place or to such other day and at such other
time and place as the Board may determine, and if at such adjourned meeting
also a quorum is not present within half an hour from the time appointed for
holding the meeting, those members who are present shall be a quorum and
may transactthe business for which the meeting was called.
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The Chairman of the Board of Directors or in his absence the Vice-Chairman of
the Board, or if no Chairman of the Company is appointed then the Vice
Chairman shall, if willing, preside as Chairman at every General Meeting,
Annual or Extraordinary. Ifthere be no such Chairman or if at any meeting he
shall not be present within fifteen minutes after the time appointed for holding
such meeting or being presentdeclines to take the Chair, the Directors present
may choose one oftheirnumberto be Chairman andin default of their doing so,
the members present shall choose one of their Directors to be Chairman and if
no Director present be willing to take the Chair, shall on a show of hands, elect
one oftheirnumbertobe Chairman of the meeting.

No business shall be discussed at any General Meeting except election of a
Chairmanwhile the Chairisvacant.

No member shall be entitled to vote either personally or by proxy at any
General Meeting or Meeting of aclass of share-holders on pollinrespectofany
shares registered in his name on which any calls or other sums presently
payable by him have not been paid or in regard to which the company has
exercised anyright oflien.

PROXY

Any member entitled to attend and vote at a General Meeting may do so either
personally or through his constituted attorney or through another person as a
proxy on his behalf, forthat meeting.

The instrument appointing a proxy and the power-of attorney or other
authority, if any, under which it is signed or a notarised copy of that power or
authority, shall be deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, and in default the
instrument of proxy shallnotbe treated as valid.

Aninstrumentappointing a proxy shall be inthe form as prescribed inthe Rules
made under section 105.

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given.
Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at its office before the
commencementofthe meeting or adjourned meeting at which the proxy is
used.
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ADJOURNMENT OF MEETING
The Chairperson may, Suomotu, adjourn the meeting from time to time and
fromplacetoplace.

No business shall be transacted at any adjourned meeting other than the
businessleftunfinished atthe meeting fromwhich the adjournmenttook place.

When a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shallbe givenasinthe case ofanoriginal meeting.

Save as aforesaid, and as provided in the Act, it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

VOTINGRIGHTS

Subject to any rights or restrictions for the time being attached to any class or
classesofshares-

on a poll, the voting rights of members shall be in proportion to his share in the
paid-up equity share capital of the company.

A member may exercise his vote at a meeting by electronic means in
accordance withthe Actand shall vote only once.

Inthe case of jointholders, the vote of the seniorwho tenders avote, whetherin
person or by proxy, shall be accepted to the exclusion of the votes of the other
jointholders.

For this purpose, seniority shall be determined by the orderin which the names
standintheregisterof members.

A member of unsound mind, or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote on a poll, by his committee or
otherlegal guardian, and any such committee or guardian may, on a poll, vote
by proxy. If any member be a minor, the vote in respect of his share or shares
shall be by hisguardianoranyone ofhisguardians.

Subject to the provisions of the Act and other provisions of these Articles, any
person entitled under the Transmission Clause to any shares may vote at any
general meeting in respect therof as if he was the registered holder of such
shares, provided that at least 48 ( forty eight) hours before the time of holding
the meeting or adjourned meeting, as the case may be, atwhich he proposesto
vote, he shall duly satisfy the Board of his right to such shares unless
the Board shall have previously admitted his right to vote at such meeting in
respectthereof.
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Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking ofthe poll.

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by himinrespect of sharesinthe Company have
beenpaidorinregardtowhichthe Company has exercised anyrightoflien.

Amemberisnotprohibited from exercising hisvoting onthe ground thathe has
not held his share or other interest in the Company for any specified period
precedingthe date on which the voteistaken, oron any other ground notbeing
agroundsetoutinthe precedingArticle.

Any member whose name is entered in the register of members of the
Company shall enjoy the same rights and be subject to the same liabilities as
allother membersofthe sameclass.

The books containing the minutes of the proceedings of any General Meeting
of the Company oraresolution passed by postal ballotshall:

(a) be keptattheregistered office ofthe Company; and

(b) be opentoinspection of any member without charge, during 11.00 a.m. to
1.00p.m.onallworking days otherthan Saturdays.

Any member shallbe entitled to be furnished, withinthe time prescribed bythe
Act, afterhe hasmade arequestinwriting inthatbehalfto the Company andon
payment of such fees as may be fixed by the Board, with a copy of any minutes
referredtoinclause (k) above:

Provided that a member who has made a request for provision of a soft copy
of the minutes of any previous general meeting held during the period
immediately preceding three financial years, shall be entitled to be furnished
withthe same on paymentofsuchfeesasmaybe decided by the Board.

Except as otherwise expressly provided, the provisions contained in these
presents shall be applicable to shares or other marketable securities held in
the Depository, so far as they apply to shares or such securities in the physical
form, subject however to the provisions of the Depositories Act and other
regulationsas may be applicable.

DEMATERIALISATIONOF SECURITIES

Notwithstanding anything contained in these presents, the Company shall be
entitled to dematerialise its shares including preference shares, debentures
and other securities pursuant to the Depositories Act, and to offer its shares,
debentures and other securities for issue, in dematerialised form. The
Company shall cause to be kept a Register and Index of Members in
accordance with allapplicable provisions of The Act, and the DepositoriesAct,
with details of shares held in physical or dematerialised forms in any media as
may be permitted by law, including in any form of electronic media.
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The Company shall be entitled to keep in any State or Country outside India a
Branch Register of Members Resident in that State or Country subject to the
provisions ofthe Act.

Provided further that a register of index and beneficial owners maintained by a
depository under the applicable provisions of the Depositories Act, shall be
deemed to be an index of members / of other securities, as the case may be,
forthe purpose ofthe Act.

DEPOSITORIESACTTOAPPLY TOSHARESHELDINDEPOSITORIES
Notwithstanding anything contained herein, in the case of shares, whether
preference and/or equity or other marketable securities, where the Company
has not issued any certificates and where such shares or securities are being
held in an electronic and fungible form in a depository, generally the provisions
of Depositories Act, shallapply

SERVICEOFDOCUMENTSORNOTICEBY MEMBERS

All documents or notices to be served or given by members on or to the
Company or to any officer thereof shall be served or given by sending it to the
Company or officer at the office by post or leaving it at the office. Provided that
where the securities are held in a depository, the records of the beneficial
ownership may be served by such depository on the Company by means of
electronic mode or media.

BOARDOFDIRECTORS

The number of Directors shallbe notlessthan 3 ormorethan 15.

provided thata Company may appoint more than fifteen directors after passing
aspecialresolution.

The first Directors of the Company at the time of incorporation of the Company
were:

1.Sri. R.NARESH

2.Sri. W.P.A.R.NAGARAJAN

3.Sri.M.S. VIRARAGHAVAN

4.Dr.N.H.ATTHREYA

Subjectto the provisions of the Act, the Board shall have power at any time and
fromtime totime to appointany person as a Director as an addition to the Board
but so that the total number of Directors shall not at any time exceed the
maximum number fixed by these Articles. Any Director so appointed shall hold
office only until the next Annual General Meeting of the Company and shall
thenbeeligible for re-election.
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If the office of any Director appointed by the Company in general meeting is
vacated before his term of office expires in the normal course, the resulting
casual vacancy may, be filled by the Board of Directors at a meeting of the
Board.

The director so appointed shall hold office only upto the date upto which the
directorin whose place he is appointed would have held office ifithad not been
vacated.

i) The Company shall appoint such number of Independent Directors as it
may deem fit, foraterm specifiedinthe resolution appointing him.

ii) AnlIndependent Director may be appointed to hold office for aterm of up to
five consecutive years onthe Board of the Company and shall be eligible for
re-appointment on passing of Special resolution and such other
compliancesas may berequiredinthis regard.

iii) No Independent Director shall hold office for more than two consecutive
terms.

iv) The provisions relating to retirement of directors by rotation shall not be
applicabletoappointmentofIndependent Directors.

Each Director shall be entitled to receive out of the funds of the Company for
each meeting of the Board or Committee thereof attended by him, a fee up to
and not exceeding such sum as prescribed under section 197 of the Act, as the
Board may determine. If the Board decides to provide sitting fees above the
sum prescribed by section 197 of the Act, then the same shall be subjectto the
approvalsas providedinthe Actand Listing Regulations.

The Directors shall also be paid all traveling, hotel and other expenses
incurred to attend Director's or Committee Meeting or General Meetings of the
Company orotherwiseincurredinthe execution of their duties as Directors.

Ifany Director, being willing, shall be called upon to perform extra services or to
make any special exertions in going and residing abroad or otherwise for any
ofthe purposes ofthe Company, the Company shall, subjectto the provisions of
Section 197 of the Act, remunerate such Director, in such manner as
may be determined by the Board of Directors and such remuneration may be in
additiontothe fee payable to himunderthe preceding article.

Subject to the provisions of Section 197 of the Act, a Director, who is neither in
the whole-time employment nor a Managing Director of the Company may be
paid remuneration either by way of monthly, quarterly or annual payment or
way of commission.
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Provided that the remuneration paid to such Director, or where there is more
thanone such Director, to allofthemtogether, shallnotexceed-

One percentofthe net profits of the Company, ifthe Company has aManaging
orWhole-time Director.

Three percentofthe net profits ofthe Company, inany other case:

Provided further that the Company in General Meeting may, with such
approvals as prescribed in Section 197 of the Act, authorise the payment of
such remuneration at a rate exceeding one percent or, as case may be, three
percentof its net profits.

Subjectto the provisions of Section 161 of the Act, the Board of Directors shall
have power to appoint an Alternate Director to act for a Director during his
absence for a period of not less than three months from the India. No person
shall be appointed as an Alternate Director for an Independent Director unless
heisqualifiedtobe appointed as anIndependentDirector under the provisions
ofthe Act.

A Director of this Company may be or become a Director of any Company
promoted by this Company or in which it may be interested as a vendor,
purchaser, Shareholder or otherwise and no such Director shall be
accountable forany benefitsreceived as Director or member of such company.

POWERS OFTHEBOARD

The management of the business of the Company shall be vested in the Board
and the Board may exercise all such powers, and do all such acts and
things, as the Company is by the Memorandum of Association or otherwise
authorized toexerciseanddo, and, not hereby or by the statute or otherwise
directed or required to be exercised or done by the Company in General
Meeting but subject nevertheless to the provisions of the Act, and other laws
and of the Memorandum of Association and these Articles and to any
regulations, not being inconsistent with the Memorandum of Association and
these Articles orthe Act, Secretarial Standards and Listing Regulations, made
from time to time made by the Company in General Meeting provided that no
suchregulation shallinvalidate any prior act of the Board which would have
beenvalidifsuchregulationhad notbeen made.

PROCEEDINGSOFDIRECTORS

The Directors may elect from amongstthemselves a Chairman and/ or a Vice-
Chairman and determine the period for which he shall hold office. Allmeetings
of the Directors shall be presided over by the Chairman or the Vice-Chairman,
if present, but if at any meeting of the Directors, the Chairman or the Vice-
Chairman be not present within five minutes after the time appointed for
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holding the same, then the Directors present at the meeting shall choose one
oftheirnumberthen presentto be the Chairman of the meeting.

Subject to the provisions of the Act, questions arising at any meeting of the
Directors shall be decided by a majority of votes, and in case of an equality of
votes, the Chairmanthereatshall have asecond or casting vote

All the provisions in These Articles applicable with regard to the Chairman or
conferring any powers or of application to him shall, in his absence, orif he is
unwilling to act, apply to the Vice-Chairman and confer on him the said powers
andduties.

The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, asitthinksfit.

A meeting of the Board shall be called by giving not less than seven days'
notice inwriting to each Director subjectto the provisions of Section 173 of the
Act, Listing Regulations and Secretarial Standards. Meetings may be called at
shorter notice in compliance with the provisions of the Act, Listing Regulations
and Secretarial Standard.

The Chairperson or any one Director with the previous consent of the
Chairperson may, or the Company Secretary on the direction of the
Chairpersonshall, atany time, summonameeting of the Board.

The quorum foraBoard meeting shallbe as providedinthe Act.

Notwithstanding anything contained in the Act or the Articles, if meeting is
adjourned for want of quorum, then the next meeting may be held on the date
and venue as may be decided by the Chairperson. Incase the Chairpersonis
absentinthe said meeting, thenthe adjourned meeting shall be held as per the
instructions of the Chairperson of the meeting, conveyed to the Directors
throughany meansincluding electronic means.

The participation of Directors in a meeting of the Board may be eitherin person
or through video conferencing or any other audio visual means, as may be
prescribed by the Act, Rules orany otherapplicable statute.

The continuing Directors may act notwithstanding any vacancyinthe Board;
but, ifand solong as theirnumberisreduced below the quorum fixed by the Act
for a meeting of the Board, the continuing Directors or Director may act for the
purpose of increasing the number of Directors to that fixed for the quorum, or
of summoning a General Meeting of the Company, butfor no other purpose.
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The Board may, subject to the provisions of the Act, delegate any of its powers
to Committees consisting of suchmember or members of its body asitthinks fit.

Any Committee so formed shall, in exercise of the powers so delegated,
conformtoany regulationsthatmay beimposed onitbythe Board.

The participation of directors in a meeting of the Committee may be either in
person or through video conferencing or any other audio visual means, as may
be prescribed by the Act, Rules orany otherapplicable statute.

A Committee may elect a Chair person of its meetings unless the Board, while
constitutinga Committee, has appointed a Chairperson of such Committee.

If no such Chairperson is elected or if at any meeting the Chairperson is not
present within fifteen minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

ACommittee may meetand adjournasitthinks fit.

Questions arising at any meeting of a Committee shall be determined by
majority of votes of the members present.

In case of an equality of votes, the Chairperson of the Committee shall have a
second or casting vote.

All acts done in any meeting of the Board or of a Committee thereof or by any
person acting as a director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or
more of such directors or of any person acting as a foresaid, or that they or any
of them were disqualified or that his or their appointment had
terminated, be as valid as if everysuchDirectororsuchpersonhad
beenduly appointed and was qualified to be a Director.

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

APPOINTMENT OFWHOLE TIMEKEY MANAGERIALPERSONNEL

Subject to the provisions of the Act and the Rules made thereunder, A Key
Managerial Personnel (KMP) may be appointed by the Board for
such term, at such remuneration and upon such conditions
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as it may think fit; and any such KMP so appointed may be removed by means
of a resolutionofthe Board;

The Board may appoint one or more Chief Executive Officers for its multiple
businesses.

A Director may be appointed as a KMP such as Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer. The Board may
appointone or more Chief Executive Officersforits multiple Businesses.

MANAGING DIRECTOR

Subject to the provisions of the Act, the Board may from time to time, appoint
one or more Directors to be Managing Director or Managing Directors (in
which expression shall be included a Joint or Deputy Managing Director) of the
Company, forsuchtermand atsuchremuneration as they may think fit.

Subject to the provisions of the Act and appointment resolution(s) passed for
appointment of the Managing Director, the Managing Director shall not while
he continues to hold that office, be subject to retirement by rotation, and he
shall not be reckoned as a Director for the purpose of determining the rotation
of retirement of Directors or in fixing the number of Directors to retire, but
(subject to the provisions of any contract between him and the Company) he
shall be subject to the same provisions as to resignation and removal as the
other Directors, and he shall, ipso facto and immediately, cease to be a
Managing Director if he ceases to hold the office of Director from any
cause.

The Board of Directors may from time to time, entrust to and confer upon the
Managing Director for the time being such for the powers exercisable under
These Presents by the Board of Directors as they may think fit, and may confer
such powers for such time, and to be exercised for such objects and purposes,
and upon such terms and conditions and with such restrictions as they think
expedient, and they may confer such powers either collaterally with, or to the
exclusion of and in that substitution for, all or any of the powers of the Board of
Directors in that behalf and may from time to time, revoke, withdraw, alter or
vary all orany of such powers.

The Managing Director shall, subject to the supervision and control of the
Directors, have power to do all such acts and things which the Managing
Director shall think usual, necessary or desirable in the management of the
affairs ofthe Company.

The Managing Director may delegate all or any of his powers to such
Managers, Agents, or other persons as he may deem fit and shall have power
to grant to such Managers, Agents or other delegates such power of attorney
as he may, subject to the approval of the Board of Directors deem expedient
and such powers atpleasuretorevoke.
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WHOLE-TIMEDIRECTOR

Subject to the provisions of the Act, the Directors may, from time to time,
appoint one or more of their body to the Office of whole-time Director under
such designation as they may deem fit for such term and at such remuneration
asthey may thinkfit.

The whole-time Director shall, subject to the supervision and control of the
Board, exercise and perform all such powers and duties as are entrusted to
him fromtime totime by the Board.

NOMINEEDIRECTOR

The Company may agree with any financial institution or any authority or
person or Central or State Government that in consideration of any loan or
financial assistance of any kind whatsoever, which may be rendered by itto the
Company, it shall till such time as the loan or financial assistance is
outstanding have power to nominate one or more directors on the Board of the
Company and from time to time remove and reappoint such directors and to fill
in any vacancy caused by the death or resignation of such directors otherwise
ceasingto hold office.

The Board of Directors of the Company shall have no power to remove from
officethe Nominee Director. Also atthe option ofthe Financial Institution, such
Nominee Director shall not be liable to retire by rotation. Subjectas aforesaid,
the Nominee Director shall be entitled to the same rights and privilege and be
subjecttothe same obligations as any other Director of the Company.

The Nominee Director as appointed shall hold the said office only so long as
any monies remain owing by the Company to the Financial Institution or any
authority or person or Central or State Government under the aforementioned
loans and the Nominee Director so appointed in exercise of the said power
shall ipso facto vacate such office immediately the said monies owing by the
Company to the Financial Institution or any authority or person or Central or
State Governmentare paid off.

The Nominee Director appointed under this Article shall be entitled to receive
all notices ofand attend all General Meetings, Board Meetings, Meetings ofthe
Committee of which the Nominee Director is member and also receive the
minutes of such meeting. The Financial Institution or any authority or personor
Central or State Government shall also be entitled to receive copies of all such
notices and minutes.

The Company shall pay to the Nominee Director sitting fees and expenses on
the normal basis applicable within the Company but if any other fees,
commission, monies or remuneration in any form are payable to the Directors
of the Company such fees, commission, monies and remuneration in so far as
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they relate to such Nominee Director shall accrue to the Financial Institution or
any authority or person or Central or person or Central or State Government
and same shall accordingly be paid by the Company directly to the Institution.
Any expenses that may be incurred by the Financial Institution or any authority
or person or Central or State Government or such Nominee Director in
connection with appointment or holding of Directorship hereunder shall also
be paid or reimbursed by the Company to the Financial Institution or any
authority or person or Central or State Government or to such Nominee
Director as appropriate. Provided thatif such Nominee Director is an Officer of
the Financial Institution or any authority or person or Central or State
Governmentthesitting fees, in relation to such Nominee Director shall be
deemed to accrue to the Financial Institution or any authority or person or
Central or State Government and the same shall accordingly be paid by the
Company directly to the Financial Institution or any authority or person or
Central or State Government.

Provided also that in the event of default, the Nominee Director being
appointed as whole-time director such Nominee Director shall exercise such
powers and duties as may be approved by the Financial Institution or any
authority or person or Central or State Government and have suchrights as are
usually exercised or available to whole-time director, in the management of the
affairs of the Company. Such Nominee Director shall be entitled to receive
such remuneration, fees, commission and moneis as may be approved by the
Financial Institution or any authority or person or Central or State Government
subjecttothe approval ofthe Governmentof India.

BORROWING POWERS

The Board may from time to time, at its discretion subject to the provisions of
the Act, raise or borrow, from the Directors or from elsewhere and secure the
payment of any sum or sums of money for the purposes of the Company;
provided that the Board shall not, without the sanction of the Company in
general meeting, borrow beyond the limits specified in section 180(1)(c) of the
Act.

The Board may raise or secure the repayment of such sum or sums in such
manner and upon such terms and conditions in all respects as it thinks fit,
and, in particular, by the issue of bonds, perpetual or redeemable, debentures
ordebenture-stock or any mortgage, or other security on the undertaking ofthe
whole or any part of the property of the Company (both present and future)
includingits uncalled capital forthe time being.

Any debentures, debenture-stock, bonds or other securities may be issued at
a discount, premium or otherwise and with any special privileges as to
redemption, surrender, drawings, allotment of shares, appointment of
Directors and otherwise. Debentures, debenture-stock, bonds and other
securities may be made assignable free from any equities between the
Company andthe persontowhomthe same may beissued.
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BUYBACK

Notwithstanding anything contained in these Articles, the Company shall be
entitled to purchases or buy back the Shares and other Securities issued by
the Company from the holders thereof (including employees of the Company)
from the open market or otherwise from the free reserves of the Company
and/or from the proceeds of any issue made by the Company specifically for
the purpose and/or from such other sources as may be permitted by law, on
such terms, conditions and in such manner as may be decided by the Board or
Shareholders or permitted by the Act and the applicable Listing Regulations
from time to time whether or not there is any consequent reduction of Capital.
The Company shallalso have the powertore-issue the shares so boughtback.

CAPITALISATIONOFPROFITSORRESERVES
The Company by ordinary resolution in General Meeting may, upon the
recommendation of the Board, resolve-

i to capitalise any part of the amount for the time being standing
to the credit of any of the Company's reserve accounts or to
the creditofthe profitand loss accountor otherwise available
fordistribution; and

ii that such sum be accordingly set free for distribution in the
manner specified in clause below amongst the members who
would have been entitled thereto, if distributed by way of
dividendandinthe same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision containedin clause (iii) below, eitherinor towards:

i paying up any amounts for the time being unpaid on any
sharesheld by suchmembersrespectively;

ii paying up in full, unissued shares or other securities of the
Company to be allotted and distributed, credited as fully paid-
up, to and amongst such members in the proportions
aforesaid;

iii partly in the way specified in sub-clause (a) and partly in that
specifiedinsub-clause (b).

A securities premium account and a capital redemption reserve account or
any other permissible reserve account may, for the purposes of this Article, be
appliedin paying up unissued shares to be issued to members of the Company
asfully paid bonus shares;

The Board shall give effect to the resolution passed by the Company in
pursuance of thisArticle
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Whenever such a resolution as aforesaid shall have been passed, the Board

shall-

i) make all appropriations and applications of the amounts resolved to be
capitalised thereby, and all allotments and issues of fully paid shares or
othersecurities, ifany;and

ii) generallydoallactsandthingsrequiredto give effectthereto.

The Board shallhave power-

(a) to make such provisions, by the issue of fractional certificates/coupons or
by payment in cash or otherwise as it thinks fit, for the case of shares or
other securitiesbecomingdistributable in fractions, and

(b) to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the Company providing for the allotment to
them respectively, credited as fully paid-up, of any further shares or other
securities to which they may be entitled upon such capitalisation, or as the
case may require, for the payment by the Company on their behalf, by the
application thereto of their respective proportions of profits resolved to be
capitalised, of the amount or any part of the amounts remaining unpaid on
their existing shares.

Any agreement made under such authority shall be effective and binding on
suchmembers.

REGISTERS

The Company shall keep and maintain all statutory registers, returns, other
documents in such place, manner and containing such particulars as
prescribed by the Act and the Rules. The registers and copies of annual return
shall be open for inspection in accordance with the provisions of the Act and
Rules made thereunder.

The Company may exercise the powers conferred on it by
the Act with regard to the keeping of a foreign register; and the Board may
(subject to the provisions of the Act) make and vary such regulations as it may
think fit respecting the keeping ofany such register.

The foreign register, if maintained, shall be open for inspection and may be
closed, and extracts may be taken there from and copies thereof may be
required, in the same manner, mutatis mutandis, asis applicable to the register
ofmembers.

DIVIDENDSAND RESERVE

The Company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board but the Company in General
Meetingmay declare a lesserdividend.
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New New New Article Short
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b) Subjecttothe provisions of the Act, the Board may from time to time pay to the Interim
members such interim dividends of such amount on such class of shares and Dividend
atsuch times as if may things fit.

c) The Board may, before recommending any dividend, set aside out of the Setting
profits of the Company such sums as it thinks fit as a reserve or reserves ;seig:r\a/i
which shall, atthe discretion of the Board, be applied for any purpose towhich
the profits of the Company may be properly applied, including provision for
meeting contingencies or for equalising dividends; and pending such
application, may, at the like discretion, either be employed in the business of
the Company or be invested in such investments (other than shares of the
Company) asthe Board may, fromtime to time, think fit.

d) The Board may also carry forward any profits which it may consider Carry forward
necessary nottodivide, without setting them aside as areserve. of profits

e) Subjectto the rights of person, if any, entitled to shares with special rights as Division of
to dividends, all dividends shall be declared and paid according to the profits
amounts paid or credited as paid on the shares in respect whereof the
dividendis paid, butif and so long as nothing is paid upon any of the sharesin
the Company, dividends may be declared and paid according to the amounts
ofthe shares.

f) No amount paid or credited as paid on a share in advance of calls shall be Payments
treated for the purposes ofthis Article as paid on the share. in advance

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

h) The Board may deduct from any dividend payable to any member all sums of No member
money, if any, presently payable by him to the Company on account of calls or tgi\r,?gfr%e
otherwiseinrelationtothe shares ofthe Company. whilst indebted

to the Company
and Company's
right to
reimbursement
there from

i) The Board may retain dividends payable upon shares in respect of which any Retention

of Dividends

personis,underthe Transmission Clause hereinbefore contained, entitled to
become a member, until such person shall become a member in respect of
such shares.
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Any dividend, interest or oher monies payable in cash in respect of shares may
be paid by electronic mode or by cheque or warrant sent through the post
directedtotheregistered address of the holder or, inthe case of joint holders, to
the registered address of that one of the joint holders who is first named on the
register of members, or to such person and to such address as the holder or
jointholders may inwriting direct.

Every such cheque or warrant shall be made payable to the order of the
persontowhomit issent.

Payment in any way whatsoever shall be made at the risk of the person
entitled to the money paid or to be paid. The Company will not be responsible
for a payment which is lost or delayed. The Company will be deemed to
having made a payment and received a good discharge for it if a payment
using any ofthe foregoing permissible meansis made.

Any one of two or more joint holders of a share may give effective receipts for
anydividends, bonuses or other monies payableinrespectofsuch share.

Nodividend shall bearinterest.

The waiver in whole or in part of any dividend on any share by any document
(whether or not under seal) shall be effective only if such document is signed
by the member (or the person entitled to the share in consequence of the
death or bankruptcy of the holder) and delivered to the Company and if or to
the extentthatthe sameisacceptedassuchoracted uponbythe Board.

ACCOUNTS

The books of account and books and papers of the Company, or any of them,
shall be open to the inspection of directors in accordance with the
applicable provisions ofthe Actand the Rules.

No member (not being a Director) shall have any right of inspecting any books
of account or books and papers or document of the Company except as
conferred by law or authorised by the Board.

COMMON SEAL

The Directors shall provide for the safe custody of the seal, which shall only
be used by the authority of a Resolution of the Board of Directors or of a
Committee of the Board of Directors authorised by the Board of Directors in
that behalf, and every instrument to which the Seal shall be affixed, shall be
signed by a Director and countersigned by another Director or KMP or by
some otherperson appointed by the Board for the purpose.
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New Article

The Directors can have an Official Seal which shall be a facsimile of the
Common Seal of the Company for use outside India in connection with
transaction of business outside India. Such Official Seal will, in addition, on
its face have the name of the territory, districtor place where itistobe used.

The Directors, by writing under its Common Seal, can authorise any person
appointed for the purpose in that territory, district or place outside India to
affix the Common Seal to any deed or other document to which the Company
is party inthatterritory, district or place.

The authority of any agent authorised under the above sub-section shall, as
between the Company and any person dealing with the agent, continue
during the period, if any, mentioned in the instrument conferring the authority
or if the period is not mentioned, until notice of the revocation of
determination of the agent's authority has been given to the person dealing
with him.

The person affixing any such Official Seal shall, by writing under his hand,
certify on the deed or other documents to which the Seal is affixed, the date on
which andthe place atwhich, itis affixed.

Adeed orotherdocumentstowhich an Official Sealis duly affixed shall bind the
company asifithas been sealed withthe Common Seal ofthe Company.

AUTHENTICATION OFDOCUMENTS

Save as otherwise expressly providedinthe ActortheseArticlesadocumentor
proceeding requiring authentication by the Company may be signed by a
Director, the Managing Director, KMP or an authorised Officer of the Company
andneednotbe underthe Seal.

NOTICES

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

INDEMNITYANDRESPONSIBLITY

Subject to the provisions of the Act the Managing Director and every Director,
Manager or Secretary and other Officer or employee of the Company shall be
Indemnified by the Company against and it shall be the duty of Directors to pay
out of the funds of the Company all costs, losses and expenses (including
travelling expenses) which any such Director, Officer oremployee may incur or
become liable to by reason of any contract entered into or act or deed done by
him as such Managing Director, Director, Officer or employee or in any way in
the discharge of his duties.
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Subject as aforesaid the Managing Director and every Director, KMP or other
Officer or employee of the Company shall be indemnified against any liability
incurred by them or him in defending any proceeding whether civil or criminal,
in which judgement is given in their or his favour or in which he is acquitted or
discharged or in connection with any application under Section 463 of the Act
inwhichreliefisgivento himbythe Court,

Subject to the provisions of the Act, no Director, or other Officer of the
Company shall be liable for the acts, receipts, neglects or defaults of any other
Director or Officer or for joining in any receipt or other act conformity or for any
loss or expense happening to the Company through insufficiency or
deficiency or title to any property acquired by order of the Directors for or on
behalf of the Company, or for the insufficiency or deficiency of any security in
or upon which any of the monies of the Company shall be invested, or for any
lossordamage arising from the bankruptcy, insolvency or tortious act of any
person, Company or Financial Institution, with whom any monies, securities
or effect shall be entrusted or deposited or for any loss occasioned by any
error of judgement of oversight on his part, or for any other loss or damage or
misfortune whatever which shall happen in the execution of the duties of the
office or in relation thereto unless the same happen through his own
dishonesty.

The Company may take and maintain any insurance as the Board may think fit
onbehalfofits presentand/or former Directors and Key Managerial Personnel
for Indemnifying all or any of them against any liability for any acts in relation
to the Company for which they may be liable but have acted honestly
andreasonably.

SECRECYCLAUSE

No member shall be entitled to visit or inspect the Company's Office or works
without the permission of the Directors of Managing Director, or to require
discovery of orany information respecting any detail of the Company's trading
or any matter which or may be inthe nature of atrade secret, mystery oftrade
or secret process which may relate to the conduct of the business of the
Company and which in the opinion of the Directors will be inexpedient in the
interestofthe members of the Company to communicate to the public.

Every Director, Managing Director, Manager, Secretary, Auditor, Trustee,
Members of a Committee, Officer, Servant, Agent, Accountant or other person
employed inthe business of the Company, shallif so required by the Directors
before entering upon his duties, or at any time during his term of office, sign a
declaration pledging himself to observe strict secrecy respecting all
transactions of the Company and the state of Accounts and in matter relating
thereto and shall by such declaration pledge himself not to reveal any of the
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matters which, may come to his knowledge in the discharge of duties except
when require to do so by the Directors or by a Court of law or by the person to
whom such matters relate and except so far as may be necessary in order to
comply with any ofthe provisions of these Articles or Law.

GENERALAUTHORITY

WhereverintheActithas been provided thatthe Company shall have any right,
privilege authority or that the Company could carry out any transaction only if
the Company is authorised by its Articles, then and in that case this Regulation
hereby authorises and empower the Company to have such right, privilege or
authority and to carry out such transactions as may be permitted by the Act
withoutthere being any specificregulationinthatbehalfherein provided.
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Names, Addresses, Descriptions
and Qccupations of the Subscribers

Signature of the Subscribers

F. Ramachandhsan,
Zlo. T.5. Rajam,
TVS Buslding,

West Vel Street,
Madurai
BUSIMNESS

F. Haresh,

Sio. R. Ramachandhran,
TS Buikding,

West Veli Strest,
Madurai

BUSINESS

K. Maresh,

S/o. R. Ramachandhran,
TVS Bualding,

West Veli Street,
Madurai

BUSINESS

JW. Raghavan,

Zo. M. Jegannathan,

C-53 Thirunavukkarasu Street,
Alagappa Magar,

Madurai - 3.

COMPANY EXECUTIVE

V.l Chandrasekar

So. V.R. Jalpesan,
£4-C Wesl Masi Street,
Madurai - 1

COMPANY EXECUTIVE

A, Kulathuganesan,

Sio. D Kulathu lyer
A6, Lakshmi Road,
TVS Magar

Madurai - 3

COMPANY EXECUTIVE

Sell-
R. Ramachandhran

Sci-
R. Haresh

F. Maresh

Sdi-
J.V. Raghavan

Eﬁl’.
W.Jl. Chandrasekar

Sdyj-
A. Kulathuganesan
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Mames, Addresses, Descriptions
and Ccocupations of the Subscribers

Signature of the Subscribers

B. Ganapathi Sarma

Sio, TN, Balasubramiania lyer,
3, Besanl Raad,

Maduran - 2.

COMPANY EXECUTIVE

Sdi-
B. Ganapathi Sarma

Dated the 25th day of May 1982,

Witness for all the above T signatories |

Scli-

R RAMGOPAL

So, T.R. Raghavan,
5, Park East Street,
District Board Colony,
Madurai - 2,
COMPANY EXECUTIVE



DEPARTMENT OF COMPANY AFFAIRS
ROC CASH COUNTER RECEIPT
‘EH'IEI OF THE REGISTRAR OF COMPANIES

TAHILNADU, CHEMMAL 17/05/9%
REC. NO. sc83 REG.NO.:  1g-009414
TVS SRICHAKRA LIMITED
TYPE OF MODEOF DATEOF AMOUNT
DOCUMENT PAYMENT  DOCUMENT RE.
FORH 21 CASH 15/05/92 N 120
FORH 21 CASH 15/05/99 M 120
(5K ) TOTAL 247
N: NORMAL FEE A: ADDITIONAL FER

COMPUTER BUPPORT BY INDUSTRY DIVISION N.I.C



FORM NO. 21

Registration Mo, - 18-00414/1982

Nommnal Capital : Rs. 10, 00, 00, 000/

THE COMPANIES ACT, 1956
Motice of the Court's Order
(Pursuant to section 391 to 394)

1. Name of the Company . TVS SRICHAKRA LIMITED
2. Name of the Court / Company . Hon'ble High Court of
Law Board with Location Judicature at Madras
3. Date of passing the order - 23rd Apnil, 1999 (Date of receipt

of order ; 7Tth May, 1999)

4. Section of the Companies Act - Section 391 to 394 of the
under which order passed Companies Act 1956

3. An authenticated copy of the order is attached.

Signature © Sd/-

Mame : P RAMESH
SECRETARY

Dated the 15th day of May, 1995



IN THE HIGH COURT OF JUDICATURE AT MADRAS
[ORIGINAL JURISDIC TION)

FRIDAY THE Z3RD DAY OF APRIL 1599

The Hon'ble Mr, Justice R Jayasimha Babu
Company Pelition Nos. 44 and 45 of 1959

Company Petition No. 44/99 - - Inihe matter of the Companies Act, 1856 ; and
In the matter of Mfs, Aulo Rubbers, Tools PyL Lid.

Mis. Auto Rubbers, Tools P, Lid.,
Registered Office al Mo. 10 Jawahar Road, Madural - 625 002 .. Pelitioner

Lompany Fetition praying thal the said scheme of amalgamation, namely merger of
Mis. Auto Rubbers, Tools Pvi. Limited with M/s. TVS Srichakra Limited with effect from
tst April, 1888 be sanctioned by this Courl so as fo be binding on all the equity sharehaiders and creditors of
the said company and on the said company with effect from 1st April, 1998

(b} that the transferor company, namaly Mis. Aulo Rubbers, Tools Pyvi, Limited, be ordered Lo be owned up
without the process of winding up.

Company Petifion Mo 45/59 © - ..In the matter of the Companies Act, 1956 : and
In thes matter of Mis. TVS Srichakra Limited,

Mis. TVS Srichakra Limited,
Registered Office al No. 7-B, Wesi Veli Streel, Madurai - 625 001. .. Petitioner

Company Fetition praying thal the said scheme of amalgamation, namely merger of
Mis. Auto Rubbers, Toels Pyl, Limitad with M/s, TVS Srichakra Limited with effect from 1st April, 1958 be
sanclioned by this Court 50 as 1o be binding on all the equity shareholders and creditors of the said company
and on the sad Company with effect from 1st Apnl, 1998,

These Company Peditions coming on this day before this court for hearing in the presence of Mr. T_K. Sashadri,
Advocate for the pelitioner in both the Company Petitions and Mr. M.T. Arunan, Additional Central Goverment
Standing Counsel for Company Law Board and upon reading the common arder dated 12.12.98 and made in
Company Application Nos. 18562/98 and 1863/38 whereby the sald Company viz., Auto Rubbers, Tools (B)
Limited, the petitioner in Company Petition No. 44 of 1990 herein was direcled to convenea the meeting of the
shareholders of the above named company for the purpose of considering and if thought fit approving with or
without modification the scheme of amalgamation of the petiticnerftransferor Company with TVS Srichakra
Lid., the petitionertransferes Company in Company Pelition Mo, 45/99 and the adverdisement having been
made in "indian Express” dated 25.12 .98 and "Daily Thanthi" dated 24 12,98 each conaining the adventisement
of the said meeting and the repart of the Chatrman of the said meeting as to the result that the scheme of
amalgamation has been approved unanimously and upon reading the common order dated 12 1298 and
made in Company Application Nos. 1852 and 1863/98 whereby the said company viz., TVS Srichakra Limited,
the petitioner in Company Petition Mo, 45/99 herein was directed to convena the meeting of the sharsholders
of the above named Company for the purpose of considering and if thought fit approving with or without
madification the scheme of amalgamation of Auto Rubbers, Tools (P) Ltd., the patitionerftransferor Company in
Company pelition No. 44/80 with the petitionertransferee Company in Company Petition No. 45/99 and the



advertisement having been made in "Indian Express” dated 25.12.98 and "Dally Thanthi® dated 74 12.98 sach
coniaining the advertisement of the said meeting and the repart of the Chalrman of the said meeting as 1o the
result of the saxd meeling and il is appearing from the sald report that the scheme of amalgamation has been
approved unanimously and Ihis Court doth hereby sanclion the scheme of amalgamation as sstout in the
schedule hereunder with effect from 1.4,88 and this Sourd doth hereby declare the same o be binding on the
sharehoiders of the sakd companies and on the sakd companies, this Courl doth further order as follows -

That the petitioner companies herein do file with the Registrar of Companies, Chennai.
a certified copy of the order within 30 days from this date.

That the parties o the scheme of Amalgamation or other person Interested shall be at

liberty fc apply lo this Court for any direclions \hat may be necessary in regard to
Carmying cut of this scheme hereunder and

That the Official Liguidator, High Court, Madras, be and is hereby directed Lo file his
report for the dissolution of the transferor Company namely M/s, Auto Rubbers, Tools

(P} Lirmited, at the earliesl pursuant fo Section 394 {1) Second Proviso of the Companies
Ak, 1958,

That the description of 1he transferor company as a private company shall be altered and the
word "Private” deleled, as it is now a Deemed Public Company.

That the Official Liguidator shall have the books and records of the transferor company
examined, shall file a report therealter, and seek furlther direclions from the court
regarding the dissolution of the transfaror company.

Schedule

Scheme of Amalgamation



SCHEME OF AMALGAMATION
of
AUTO RUBBERS, TOOLS PRIVATE LIMITED

++ 4+ ++

(A& Company registered under the Companies Act, 1958 and having its Registered Office at
10 Jawahar Road, Maduraj - 625 002).

WITH

TVS SRICHAKRA LIMITED

A Company registered under the Companles Act, 1956 and having its Registersd Office at TVS Buliding,
7-8, Waest Vel Sireel, Madurai - B25 001,

1.

With effect from 01.04.1908 (hereinafter called “the Effeclive Date™), all the
undertakings, properties, rights and powers, investments, inventories and all assets,
of whatsoever nalure, including all properties movable and immovable as assels of
whalsoever nature such as industrial and other licences and quota rights, trade
marks and industrial property righls, leases, tenancy rights, benefits of all conlracts,
deeds, Instruments, agreemenis and all olher interests, rights or powers of whatever
kind, nature or description of Auto Rubbers, Tools Private Limited (ARTO) hereinafter
called “the Transferor Company® shall without further act or deed, be and sfand

transferred to and vested in TVS Srichakra Limited, {TSL) hereinafter called “the
Transteree Company®.

With effect from the Effective Date, all debls, liabilities, duties and obligations of
the Transferor Company shall also be and stand transferred without further act ar
deed, to the Transferee Company so as to become, as from that day, the debts,
liabilities, duties and obligations of the Transferee Company

With effect from the Effective Date and subject 1o each case to any correclions or
adjustments as may, in the opinion of the Directors of the Transieree Company, be
required, the Reserves of the Transferor Company including Surplus in the Profit and
Loss Account &s on ithe Effective Date shall be deemed 1o have been transferred Lo
General Reserve of the Transferee Company. Investment Allowance Reserve of the
Transferor Company as on the Effective Date shall be deemed o have been
transferred to Investment Allowance Reserve Accounts of the Transferse Company.
Reserves excluding invesiment Allowance Reserve of the Transferor Company as on
the Effective Dale shall be deemed 1o have been transferred lo General Reserve in
the Transferee Company.

All the staff, workmen and other employees in the service of the Transieror
Company immediately before the transfer of thelr undertakings under this Scheme

shall become the staff, workmen and employees of the Transferee Company on the
basis thal

a)  their services shall have been continuous and shall not have been interrupled by
reason of such transfer.

by the terms and conditions of service applicable to the said stall, workmen and
other employees after such transfer shall not in any way be less favourable o
them than those applicable to them immeadiately before the transfer; and
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) in the evenl of retrenchment of any such staff, workmen or employeas, the
Transferee Company shall be liable to pay compensation in accordance with the
law on the basis that the services of the staff, workmen of employeas shall have
baen continuous and shall not have been interrupted by reason of such Lransler.

All aclions and legal proceedings pending by or against the Transferor Company shall
be continued and enforced by or against ihe Transferee Company.

Income and profils accruing to the underdaking(s} of the Transferor GCompany or
losses incurred by such undertaking({s) on and from the Effective Dale shall, for all
purposes, be the income, profits and/or losses, as the case may be, of the Transferae
Company,

a) The Authorised Capital of the Transferor Company is Rs. 20,00,000/- consisting
of 2,00,000 Equily Shares of R5.10/- each. The issued, subscribed and paid-up
capital is Hs.11,65,500/- divided into 116,550 Equily Shares of Rs.10/- each
fully paid.

B}  The Authorised Capital of the Transferes Company is Rs 10,00,00,000/-
consisting of 1,00,00,000 Equity Shares of Rs.10/- each, The issued, subscribed
and paid-up capital is Rs.7.17.81,950/- divided inla 71,79,195 Equity Shares of
s, 10/~ each fully paid,

Upon the transfer and vesting of ARTO to TSL pursuant to Clause 1 hereof and upon
the Scheme becoming effective, TSL shall, without any further acl or deed, Issue and
allot to avery member of ARTO, equity shares in TSL on a date 1o be fixed by the
Board of ARTO, fortyone equity shares in TSL of Rs.10/- each credited as fully paid

up for every ten eguity shares of Rs,10/- each fully paid up held by such member in
ARTO.

In case any member's shareholding in ARTO is such that he becemes enlilled 1o 2
fraction of one share of TSL, TSL shall not issue fractional share certificate lo him
but shall consolidate the fractions and issue ihe consolidated shares to a Trusiee
neminated by TSL, who shall sell the shares and distribute the net proceeds to the
sharehokers respeclively entilled 1o the same.

The said equily shares to be issued and allotted by TSL In terms of Clause §
hereinabove shall rank parl passu im all respects, from the date of thelr allotment in
terms of this Scheme, with the existing equily shares of TSL

With effect from the Effective Date, the Transferor Company shall stand dissolved
withoul winding up.

The Transferar Company and the Transferee Company shall, with reasonable
despatch, apply 1o the High Courl of Judicaiure st Chennai for necessary orders or
directions for holding meefings of the members of the Transferor Company and the
Transferee Company and for sanctioning this Scheme of Amalgamation under
Zec 381 of the Companies Act, 1856 and for orders under Sec.394 for carrying this
Scheme Into effect and for dissolution of the Transferor Company without winding
ug.

The Transferor Company {(by Ms Direclors) and the Transferee Company (by ils
Directors) may make modifications, alteralions or amendments in and to the Scheme
which may be considered to be in the best interest of the parlies hereto or consent
te any alterations, medifications, directions or conditions to the Scheme which the
courts may deeam fil to give direcl or impose and/or to lake such steps or actlons as
may be considered necessary, desirable, expedient or appropriate lo settle or resolve
any questions, doubts or difficulty of whatsoever nature regarding the
implementation of tha Scheme whether by reason of any order of the High Courl or
of any directive or order of any other authorities or otherwise howsoever, arising out

aof or under or by virtue of this Scheme and/or any maiter concerned or conneclod
therawith
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14, The Scheme is conditional upon and subject to :

a) any requisite consent, approval or parmission of the Central Governmenl or any
other authority, which by law may be necessary for the implementation of this
Scheme;

b agreement by the requisite majorities required by Section 381 of the
Companies Act, 1956; and

) the necessary sanctions and orders of the High Court of Judicature at
Chennai under Seclions 391 and 384 of the Companies Acl, 1958, for this
scheame,
and in the event of any such consenl, approval, permission resalufion,
agreement, sanction or order not being duly so obtained or passed, this
Scheme shall become null and vold and each party shall bear their respective
Cosls, charges and expenses in connection with the Scheme of Amalgamation.

15 For the purposes of this Scheme, the Completion of Procedures Date shall be the
date on which certified copies of the Court's orders vesting the assels, liabilities,
rights. duties, obligations elc. of the Transferor Company in the Transferee Company
are filed wilh the Registrar of Companies after obtaining the consents, approvals,
permssions, resolutions, agreements, sanctlons and orders necessary iherato,

16 From the EHective Date until the Completion of Procedures Date -

The Transferor Company -

iy shall in so far as it is necessary for the implementation of this scheme, stand
possessed of all its property and assets of whalsoever nature for and on
gccount of the Transferee Company and shall account and be entitled to be
indemnified accordingly;

i shall be deemed fo carry on all the business and activities for and on account
of the Transferse Company; and

iy shall not, withoul the written concurrence af the Transferse Company, alienate,
charge or olherwise deal with any of ii5 properly or assets otherwise than in
lhe ordinary course of business,

Nothing in the Clause shall, however, affect or derogate from the vesting of ihe

undenakings, proparties, rights. powers and assels with effect from the Effeclive

Date as provided in Clause 1 hereof,

i7. Al cosls, charges and expenses of the Transferor Company and Transferee Company
respectively in relation to or in connaction with this Scheme and of carrying out and
completing the terms or provisions of this Scheme and out of and incidental to the
completion of amalgamation of the Transferor Company in pursuance of this Scheme
shall be borme and paid by the Transferee Company alone.

Witness the Hon'ble Thiru Nagandra Kumar Jain, Acting Chief Justice at Madras, aforesaid this the

23rd day of Apr, 1999,

S K. Balasubramanian
ASSISTANT REGISTRAR (O3)
{ Centified to be a true copy /
Cated this the Tth day of May, 18949 Sdi

COURT OFFICER (05)
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Nominal Capital - Rs. 10, 00, 00, 000/-

THE COMPANIES ACT, 1956
Motice of the Court's / Company Law Board's Order
{Pursuant o section 391 to 194)

1. Name of the Company TVS SRICHAKRA LIMITED
2 Name of the Court / Company . Hon'ble High Court of
Law Board with Location Judicature at Madras
3 Date of passing the order o 19th March, 2003 (Date of receipt

of order , 7th Apnl, 2003)

4 Section of the Companies Act Section 394 (1) of the
under which order passed Companies Act 1956

5 An authenticated copy of the order is attached

Signature © Sd/-

Name @ P RAMESH
SECRETARY

Dated the 14th day of April, 2003
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)

Wednesday The Nineteanth Day of March, 2003

THE HONEBLE MR. JUSTICE A, RAMAMURTHI
Company Petition Nos. 287 to 299 of 2002
(Connected Company Application Nos. 1458 lo 1480 of 2002)

In the matter of s Companies Act of 1658
and

In the matter of Scheme of Amalgamation of
M/s. Nitya Sarvamangala Trading & Holding Lid.
and M/s. TVE Srichakra Holdings Limited
with
M/s. TVS Srichakra Limited and
thedr respective sharehalders.

C.P. Mo, 297/2002 -

Mis. Nitya Sarvamangala Trading

and Holding Limited

& company registered under the

Companies Act, 1856 and having its

Registered Office at

Mo. 10, Jawahar Road, Madurai - 625 002

represented by ils Chairman

of Mr. R. Maresh PetitionenTransieror
Company No.1

C.P.No, 298/2002 -

Mis. TVS Srichakra Holdings Lid.,

a company registered under tha

Companies Act, 1856 and having its

Registered Office at "TVS Bullding®

Mo. T-8, West Veli Street, Madurai - 625 001

represented by its Chalrman

of Mr. R. Naresh PelitionesTransferor
Company MNo.2

G.P.No. 299/2002 :

Mis. TVE Srichakra Limited

# company registered under the

Companies Act, 1956 and having ils

Reqistared Office at "TVS Building™

Mo. 7-B, West Veli Street, Madurai - 825 001

Rep. by its Executive Vice Chairman

of Mr. R. Naresh Petitioner/ Transferse
Company

C.P.No. 297/2002 -

This Company petition praying this Courl o pass an order that (a) the said Scheme of Amalgamation
between Mis. Nitya Sarvamangala Trading & Holding Limited (Transferor Company) with M's, TVS Srichakra
Limited (Transteree Company) with effect from 151 April, 2002 be sanctioned by this Court 50 as to be
binding on all the Equity shareholders and creditors of the said Company and on the said Company wilh
effect from 1sl April, 2002, and (b) M/s. Nitya Sarvamangala Trading & Holding Limited, the Transferor
Company, herein, be dissolved withoul the process of winding up.




C.P.Mo, 298/2002 ;

This Company pelition praying this Court to pass an order that {a) the said Scheme of Amalgamation
between Mis. TV'S Srichakra Holdings Limited (Transferor Company) with Mfs. TVS Srichakra Limited
{Transferee Company) with affect from 1st- April, 2002 be sanctioned by this courl so0 as 10 be binding on all
The edquity Sharsholders and Creditors of the said Company and on the said Company with effect from 1sl

April, 2002 and (b) M's, TVS Srichakra Holdings Limited, the Transferor Company herein, be dissovied
withouf the precess of winding up,

C.P.No, 289502002 .

This Company pelition praying this Court to pass an order that (a) the said Scheme of Amalgamation
between M/s. Nilya Sarvamangala Trading & Holding Limited and M's, TVS Srichakra Holdings Limited
{Transferor Companies) with M's TVS Srchakra Limited (Transferee Company) with effect from 13t April,
2002 be sanctioned by this Court so as to be binding on all the Equity shareholders and Creditors of the sad
companies and on the sald companies with effect from 151 April, 2002,

These Company petitions coming on this day, before this Gourt for hearing in the presence of
Mr, T.K. Seshadr, Advocate for the petilioners in all the Company petition Nos 297 1o 299 of 2002 and
Mr. M.T. Arunan, Addl. Cenfral Govemment Standing counsel appearing for the Regional Director, Southern
Region, Depardment of Company Affairs, Chenanal and upon reading the Common order dated 1.11.2002 and
made in Company Application Nos, 1458 to 1480/2002 whereby the said Company viz., M=, Nilya
Sarvamangala Trading & Holding Limited, The Petitioner / Transfersr Company-l In C.P. Mo, 287/2002 herain
was direcled 1o convene a mesting of the sharehelders of the above named company for the purpose of
considening and if thought it approving with or withowl medification the proposed scheme of amalgamation of
the petiioner company with Ms. TVS Srchakra Limited, the Peliioner in Company petition Me, 2902002 and
the advertiserment having been made In one issue English Daily "Mews Today" and in another issue of Tamil
daily "Malai Murasu” bolh dated 15.11.2002 each containing the advedisement of the said meefing and fhe
repod of the chairman of the said meeting as to the result of the meeling and it is appearing from the said
report that the scheme of Amalgamation has been approved unanimowsly, and the commoen order daled
1.11.2002 and made in Company Application Mos, 1458 to 1480/2002 whereby the said Company Vie, Ms.
TWE Srichakra Holdings Limiled the petitionerTransferar Company-Il in P, Mo, 208/2002 herein was
directed lo convens 8 meeling of the shareholders of the above named company for the purpose of
considening and if thowghl fit approving with or without modification the proposad scheme of amalgamation of
the pelitoner company with M's, TVS Srichakra Limited the petitioner in Company petition Mo, 290/2002 and
the adverisement having been made in one issue "Epglish Daily” "News Today" and in another issue of
Tamil daily "Malai Murasu®™ both dated 15,11 2002 each conlaining the advertisernent of the said meeting and
the report of the Chairman of the said meeting as to the result of the meeting and i ks appearing from the
taid report that the scheme of Amalgamation has been approved unanimously ; and the common order
dated 1.11.2002 and made in Company Application Mos, 1458 fo 1460/2002 whereby the said Company Viz.,
Mis. TVS Srichakra Limited, the petitionerftransferee Company in C.P, 208/2002 herein was directed lo
convens a meating of the shareholders of the above named Company for the purpose of considering and if
thought fil approving with or without modification the proposed scheme of Amalgamation of {1) Mfs. Nitya
Sarvamangala Trading and Holding Limited {2) M/'s. TWS Srichakra Hokdings Limited, the transferor
Companies C_P.Mas. 2087 & 2082002 with Mz, TVE Brichakra Limited, the patilionertransferee Company n
C.P Mo, 288/2002 and the adverisement having been made in one issue of English daily "The Mew Indian
Express” and also in another issue of Tamil daily "Dina Malar® both dated 15.11.2002 each containing the
adverisement of the 5aid meeting and the report of the Chairman of the saidd meeling as to the result of the
meeling and it is appearing from the said repord that the scheme of amalgamation has been approved by
owver whelming majority ;. and upon reading the Company petidion Mos, 287 to 280 /2002 and the
advertizement of company pelition Mos, 297 and 2898 of 2002 having been made in one ssue of English daily
"Mew Today" dated 6.1.2003 and in anolher issue of Tamil Daily "Malai Murasu” dated 6.1.2003 and the
advedisement of Company pelition Mo, 2092002 having been made in one issue of English daily "The Mew
Indian Express" and also in another issue of Tamil Daily "Dina Malar” dated 6,1,2003, filed herein, and the
affidavifl daled 10.2.2003 by the Regional Direclor, Southern Region, Depariment of Company Affairs,
Chennal, and other connected papers filed in court on 17.3.2003 and the matter having stood owver for
consideration of this coud Gl this dale i.e. 19.3.2003 and the coud having observed that the scheme does nol
appear 1o be contrary 1o any public policy and the same is fair and reasonable and the scheme is nof
viclative of any provisions of law, and while recording the statement of the leamed counsel for the pelitionars
that the enlire shares held by the ransferee company in the fransferor companies shall stand cancelled and
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there is no question of aliotment of any shares o the shareholders of the transferor companies and this court
holding that upon amalgamation consent of the shareholders in general meeting for increase of s borrowing
limits is not necessary, this court doth hereby sanclion the scheme of amalgamation as setout In the sched-
ule heseunder with affect from 1.4.2002 and declare the same 1o be binding on the shareholders of the said
compamnies and on the said companies and this cowrt doth further ordir as follows -

1.

That, thé petiioner companies herein do file with the Registrar of Companies, dhennal, a cerified copy
of the order within 20 days from this date,

That, the parties to the scheme of amalgamation or other parson iMerested shall be a1 liberty o apply

la this courd for any directions that may be necessary In regard (o carrying oul of this scheme
hereunder

That the transteror company be and is hereby directed to include the enabding provision ie. to camy
on the business of the transferor companies as one of its objects in the main objects of the
memorandum of assockation.

That, the transferee companies viz., (1) Ms. Nitya Sarvamangala Trading & Hokding Limited and {2)
Mis. TVS Srichakra Holdings Limited be and are hersby dissolved without winding up, on the filling of

the report by the official Liquidator, High Court, Madras pursuant fo second proviso to section 384(1)
of the Companies Act, 1056,

That the translere® company be and is hereby directed to handover the books of accounts of the
transferor companies 1o the official Liquidator. High Court, Madras 1o submil his repor,

That Mr. M.T. Arunan, Addl, Central Govt, Standing Counsel, be 3nd is hereby entitled to a fee of Rs.
2500/ (Rupess Two Thousand five hundred only) in each of the company petitions

Annexure

scheme of Amalgamation



]

SCHEME OF AMALGAMATION
BETWEEN
M/s NITYA SARVAMANGALA TRADING & HOLDING LIMITED,
Mix TVS SRICHAKRA HOLDINGS LIMITED
AND
M/s TVS SRICHAKRA LIMITED

AND
THEIR RESPECTIVE SHAREHOLDERS

PART - |
DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following expressions shall have the
Iodlowing meanings

1.1,

1.2.

1.3,

TRANSFEROR COMPANIES:

Mis Milya Sarvamangala Trading & Holding Limited (MSTHL) and M/s TVS Srichakra Holdings
Limited {TSHL), (hereinafter referred 1o as Transferor Companies) whose corporate particulars
are hersinafter given in Clavse 1 of Definilions, have been engaged in the business of investmean
company and to buy, underwrite, invest in, scquire, hold and deal in shares, stocks, debenturas,
debenture-siock, bonds etc,, and hire purchase and leasing company and 10 finance, lease | hire
purchase operalions of all kinds.

Considering the size of the companies and ils component units, the Directors feel that for greater
focus on and synergy in the different aclivities of the company to ansure accelerated growth and
improved profitability, it would be advantiageous fo the companies by memging the Transferor
Companies with M's TVS Srichakra Limited (TSL), whose corporate particulars are hereinafter
given in Clause 2 of Definitions. The Direclors are of the opinion that the merging of the two
companies shall essentially 1o ensure better operational management and focus on accelerated
growth and will ensure benafit o the shareholders, creditors, debenture holders, employses and
i5 in the general public interest,

TRAMSFERDR COMPANIES, namely, M/s Mitya Sarvamangala Trading & Holding Limited
(METHL) and M/s TV3 Srichakra Holdings Limited (TSHL}), which were incorporsed under the
Companies Acl, 1958 and are wholly owned subsidiaries of M/s TVS Srichakra Limited, The
Transferee Company, M/s Mitya Sarvamangala Trading & Holding Limited (NSTHL) was
incorporaled on 28th January, 1583 with Registration Mo 5145 of 1983 as a Privale Limited
Company initially with ithe Registrar of Companies, Bangalore and became a Public Limited
Company on 22nd January, 1987 and subsequently shifted ifs Registered Office 1o the State of
Tarm:l Madu and has is registered office situated al No.10, Jawahar Road, Madural - 825 002 with
Registration Mo: 18-047747 issued by the Regisirar of Companies, Tamil Nadu, M/s TVS
Srichakra Holdings Limited (TSHL) was inifially registered under the name of Mis Balika Tools
and Dies Private Limited on 15th April, 1885 with Registration Number 11755 of 1985 and
converted as a Public Limited Company under Section 44 of the Companies Act, 1956 with effect
from 13th August, 1996, which name was changed to TVS Srichakra Holdings Limited and the
fresh cerificate of incorporation was issued on 23rd June, 1957 by the Registrar of Companies,
Tamil Nadu. The Registered Office of the Company (s at No. 7-B, Westl YVeli Streel,
Madurai 625 001.
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1.4, The Authorised Capital of NSTHL is Rs.2580,00,000/- consisting of 2,40 80,000 Equity Sharas of
Rs 100/- each and 200 - 10% preference shares of Rs5. 100/~ each. The present issued and
subscribed capital is Ks.2,10,14,700/- divided inte 2,10,147 equily shares of Rs.100/- each. The
paid-up share capital is Rs. 60,04, 200/- consisting of 10,007 equity shares of RS 100/- each fully
paid up and 2,00, 140 equity shares of Bs.100/- each out of which Rs.25/ paid up.

1.5. The Authorised capital of TSHL is 2,50,00,000/ divided into 2,50,000 equity shares of Rs.100/-
gach The present issued and subscribed capital is Rs.1.20,75 00004 divided info 1,20, 750 equity
shares of Rs.100/- each. The paid up share capital is Rs.835,75,000/- consisting of 10,750 equity
shares of Rs 100/~ each fully paid vp and 1,110,000 esquily shares of Rs.100/- each owt of which
F=.50) paid up.

2, TRANSFEREE COMPANY:

2.1, THE TRANSFEREE COMPANY, Mis TWS Srichakra Limited (T5L) was incorporated under the
Companias Act, 1858 on 2nd June, 1832, It has its registerad office at T-B, West Veli Stres,
Madurai - 625 001, The Authorised capstal is Rs.10,00,00,000/~ divided Into 1,00,00,000 equity shares
of Rs. 105~ each. The present issued, subscribed and paid-up capital is Rs.7,65,70,500/- consisting of
76,57,050 equity shares of Rs, 10/- each fully paid-up,

3. ACT:

“The Act” means the Companies Act, 1958 (| of 1958)

4. APPOINTED DATE:

"The Appointed Date” means the commencement of business on 01.04.2002.

B. EFFECTIVE DATE:

“The Effectlive Date” means the last of the following dates, namely () date on which cerified copies
af the orders of the High Coun of Madras under Sections 381 and 334 of the Companies Acl, 1956
are filed with the Hegistrar of Companies and (b) date on which the last of all such
consents, approvals, permissions, resolutions, agreements, sanctions and orders necessary therefo
have been obtained or passed,

E. SCHEME:

“The Scheme® means this Scheme of Amalgamation in its present form or with any
modification{s) approved, imposed, or directed by the High Coun of Madras,

PART - 1l

THE SCHEME

1. TRANSFER OF UNDERTAKINGS :

1.9.

With effect from the "Appoinied Date” and subject to the provisions of this Schama in relation to the
mode of ransfer and vesting the undertaking and the entire businesses and all the movable and
immovable properies, real or personal, corporeal or Incorporeal, incleding fixed assels, capital
assels, capital work-in-progress, curent assets, investments of afl kinds, lease and hire purchaze
contracts, lending contracis, benefits of any securty arrangements, reversions, powers,
authorities, allotments, approvals, consents, licenses incleding engagements, amangemants, righls,
ttle, interest, guolas, benefits and advantages of whalsoever nature and whergsoever
situated, belonglivg Lo OF in thi owinership, power oF possession andfor in the control of or vested in
orf granted in Favour of or enjoyed by the Transferor Company including all palents, ftrademarks,
copyrights, trade namas and other intellectual property rights of any nature whatsoever and
licences in  respect thereofl, privileges, Hlberies easements, advantages, exemplions,
benefits, leases, leasehold rights, lenancy rights, ownership flats, quota righls, permils, approvals,
aulhorisalions, right 1o use and avail of telephones, lelexes, fascimile connections and installalions,
utilifées, electricity, power lines, communication lines and other services, reserves, deposits, provisions,



1.2.

15.

1.8,

-

funds, benefil of &ll agreements, subsidies, grants, 1ax credis. sales-tax, lumover 1ax, excise snd all
other interasts arsing of the TRANSFEROR COMPANIES and any accretions or additions tharalo
after the “Appointed Date” (hereinafter collectively referred 1o as ‘the sald assels’) shall be
transferred 10 and vested in andfor deemed to be transferred 1o and vested in the Transferee
Company. withoul any further act or deed or instrument, pursuant to the provisions of Section 394
of the said Act for all the estate, right, tile and inlerest of the TRANSFEROR COMPANIES herein, so

a5 1o become as and from the “Appointed Date”, the estate, assets. righis, title and interesis of the
Transferee Company,

The Scheme, as aforesaid, shall be, subject to existing charges / hypothecation / morigage (if any as
may be subsisting) over or in respect of the said assets or any part thereof in favour of Banks and
Financial Institutions. Provided, however, that any reference in any security documents or
arrangements to which the TRANSFEROR COMPAMNIES is a party, to such assets of the
Transtaror Company offered or agreed to be offered as security for any financial assistance bath
availed and to be availed upto any limit for which sanclions have already been oblained by the
TRANSFEROR COMPANIES shall be construed as references only to the assets pertaining to
the Transteror Company as are vesled in the Transferee Company by vidue of the sub-clause 1.1
hereof, 1o the end and intent that such security, morgage andior charge shall not extend or be
deemed Lo extend, o any of the assats or to any of the other units or divisions of the Transferee
Company, unless specially agreed fo by the Transferse Company with such secured creditors and
subject to the consents and approvalz of the exisling secured creditors of the Transferee
Company

In respect of the Moating charges created by the TRANSFEROR COMPANIES in favour of their
bankers for all the movable assels, documents of {itle lo goods, receivables, claims and other
curment assels that are acquired by the Transferor Company from the “Appeinted Date” till the
‘Effective Date™, shall be deemed 1o be the security and shall be availabie as security for the loans,
cash credd and other working capital facilities, both fund based and non-fund based, which were
sanctioned by the bankers of the TRANSFEROR COMPANIES either ulilised fully or parlly or
unutilised by the TRANSFEROR COMPANIES zulject to the fimits sanctioned by their respective
bankers,

It Is expressly provided thal in respect of such of the said assels as are movable in nature or are
otherwise capable of transler by manual or constructive delivery and / or by endorsement and
delivery, the same shall be so transferred by the Transferor Companies &nd shall becomne the
property of the Transleree Company in pursuance of the provisions of Section 381 and 394 of (he
said Act, a5 an integral part of the undertaking, such transfer being deemed fo have taken place at
the location of the Registered Office of the Transferee Company, ie., in the State of Tamil Nadu.

I resped of the said assels other than those referred to in sub-clause referred to above, the same
shall as more particularly provided in sub-clausa 1.1 hereof, withoul any furdher acl, instrument or
deed, be transferred to and vested in and / or deemed to be transferred and vested in the
Transferee Company on the "Appointed Date’, pursuant to the provisions of Section 391 and 394
of the said Act The vesling of all such assets, shall by viftue of the provisions of this Scheme, and
the effect of the provisions of this Scheme, and the effect of the provisions of Section 381 and 394
of the said Act, be deemad 1o have taken place at the location of the Registered Office of the
Transferee Company, i.e., in the State of Tamil Nadu.

The Transferee Company may, at any time, after the coming into the effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or ofheswise, expcute deeds
ol confirmation in favour of the secured creditors of the TRANSFEROR COMPANIES or in favour of
any other party to any contracl or arangement ta which the Transferor Company is a party or
any wrlings, as may be necessary, 10 be executed in order to give formal effect to the above
provisions. The Transleree Company shall under the provisiens of the Scheme be deemed to be
authorised Lo execute any such writings on behalf of the Transferor Company 1o implement or
carry oul all such formalities or compliances referred to above on the part of  the TRANSFERCR
COMPANIES o be camied oul or performed.
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2.3
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TRANSFER OF DEBTS AND LIABILITIES:

With effect from the said “Appointed Date”, all debts, llabilities, duties and obligations of the
Transferor Company including debentures and contingent liabllities not provided in thelr books
(hereinafter referred to as "the said liabilities) and any accretions and addifions or decretions thereta
afier the "Appointed Date® shall also stand transferred or be deemed lo be transferred without any
turther act or instrument or deed to the Transferee Company so as o become as and from that
date, the debts, liabilities, duties and obligations of the Transferee Company and further that it shall not
be necessary to obtain the consent of any third party of olher person who is a parly to any contract
of arrangemend by virtue of which such debls, labslities, dulies and obligations have ansen in order o
give effect 10 the provisions of this clause. PROVIDED ALWAYS that nothing in this clause shall
or is intended to enlarge the securily for any loan, deposit or other indebledness created by the
TRANSFEROR COMPAMIES prior to the *Appointed Date” which shall be transfarred to and vested
in the Transferee Company by virtue of the amalgamation and the Transleree Company shall not
be required or obliged in any manner o creale any further or additional security therefor after
the “Appointed Date” or othenwise,

All the loans advanced and other facilities sanclioned to the Transferor Companies by their
bankers prior 1o the “Appointed Date”, which are parlly drawn/utilised shall be deemed 1o be the
loans and advances sanctioned fo the Transferee Company and the said boans and advances shall
be drawn/utilised elther parly or fully by the TRANSFERCR COMPANIES from the “Appointed Date®
till the "Effective Date” and all the advances/loans and or other facilities so drawn by the
TRANSFERQR COMPANMIES (within the over all lmils sanclioned by their bankers) shall on the
“Effective Date” be trealed as advances and loans made available to the Transferee Company and
all the obligations of the Transferor Companies under any foan agreement shall be construed and shall

become the cbiigation of the Transferee Company without any further act, or deed on the pan of the
Transferes Company.

Upon the coming into effect of this Scheme, the borrowing limils of the Transferee Company in
terms of Section 283(1}d} of the said Acl, shall without further ac! or deed stand enhanced by an
amount equivalent 1o the combined authorised borrowing limits  of the TRANSFEROR COMPANIES,
such limils being incremental to the existing limis of the “Transferse Company”, These limits as
enhanced may be increased, from time Lo time, by the Transferee Company by oBtaining sanction of
its sharehclders in accordance with the provisions of the said Act.

Upon this Scheme coming into effect, any loan or other obligations due between or amongsl the
TRANSFEROR COMPAMIES and the Transferee Company shall stand discharged and there shall be
no liability in that behall. In $o far as any securities, debenlures or notes issued by the
TRANSFEROR COMPANIES and held by the Transferse Company, and vice versa, are concemed,
the same shall, unless sold or transferreéd by the Transferor Companies or the Transferee
Company, as the case may be, at any ime prior 1o the “Effective Date®, stand cancelled as on (he
“Effective Date” and shall be of no effect and the Transferor Companies or the Transferes
Company, as the case may be, shall have no further obligation cutstanding in thal behalf.

LEGAL PROCEEDINGS:

Upen this Scheme coming into effect, all legal or olher proceedings by or against the TRANSFEROR
COMPANIES pending and / or arising on or before the Effective Date” including their propery,
rights, powers, Eabilities, debts, obligations and duties, etc. of the TRANSFEROR COMPANIES shall
ba continued and be enforced by or against the Transferee Company, &as the case
may be, as effeclually as if the same had been pending and / or ansing by or against the Transferee

Cmpany.
CONDUCT OF BUSINESS TILL “EFFECTIVE DATE™

With effect from the "Appointed Date” and up to and including the *Effective Date".
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4.2,

4.3,

44,

4.5,

4 6

4T,

4.8

5.2

6.1
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The TRANSFEROR COMPANIES shall carry on and be desmed to have been carmying on all
business aclivilies and shall be deemed o have been held for and on sccount of and In rust for
the Transferee Company.

All profits or income accrulng or arising to the Transferor Companies or losses arising or
expenditure incurred by it shall for all pwposes be treated a5 and be deemed to be treated as the
profits or income or losses or expenditure of the Transferee Company, as the case may be.

The transferor companies shall carry on its business activities with proper prudence and diligence
and shall not, without prior wrnitten consent of the Transferee company, alienate, charge or
otherwise deal with or dispose of any of their units / undenakings or any part thereof except in

the ordinary course of business or purswant o any pre existing obligation underakan by the
TRAMNSFERCOR COMPAMIES prior to the "Appointed Date”

The Transleree Company shall also be entitled, pending the sanction of the Scheme, to apply to the
Cenlral Governmeni, State Governmeni, and &8l other agencies, departments and statwtory
authorities concerned, wherever necessary, for such consenls, approvals and sanclions which the
Transterge Company may require intlueding the registration, approvals, exemplions, reliefs, etc., as
may be required S granied under Lhe Reserve Bank of India Act, 1934 or under any law for time
being in force for carrying on business by the transferee Company.

The TRANSFEROR COMPANIES shall not declare any dividend for the accounling period

commencing from 1.4.2002 namely the *Appointed Date” fill the “Effective Dale® wilthout the prior
wrilten consent of the Transferee Company.

The TRANSFEROR COMPANIES shall continue to comply with the provisions of the Act induding

hose relating lo preparation, presentation, circulation and filing of accounls a5 and when they become
due for compliance.

The TRANSFEROR COMPAMIES shall not make any maodification to their capital structure edher by
an increase (by issue of rights shares, bonus shares, converiible debentures or otherwise),
decrease, reclassify, sub-divide or re-organise or In any ofher manner, whaisoever, excepl by mutual
consent of the Board of Directors of the Transferor Companies and the Transferes Company

The Transferor Companies shall not vary excepl in the ordinary course of business the terms and

conditions of the employment of thelr empleyees without the consent of the Board of Directors of the
Transferee Company.

EMPLOYEES :

The Transferee Company underiakas to engage, on and from the "Effective Data”, all permanent
empioyees of the Transferor Companies on the terms and conditions which are not less favourable or
on the same terms and conditions on which they are engaged as on the Effective Dale by the
Transferor Companies without any intemmuption of service as a resull of the transfer and in the terms
and conditions not less favourable than those subsisting with reference to the Transferor Companies
as on the “Effective Dale”, as if they were in & conlinuous service. The Transfares Company agrees
that the services of all such employees with the Transferor Companies up to the "Effective Dale” shall
De taken into account for purposes of payment of any compensation, gratuity and retirement and any
HMhver benefils to which they may be eligibie 1o the Transferer Companies on the "Effective Date™, The
Transferes Company would decide the position, rank and designation of the employees.

The accounts of the employees, who are employed by the Transferor Companies under the sub-clause
5.1 above, in the Transferor Companies relating to the Superannuation Fund, Providen! Fund, Gratuity
Fund and other Funds including any surplus in such funds shall be transferred to the respedive Funds

of the Transferee Company
CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS:

Subject fo the olher provisions conlained in the Scheme, all contracts, deeds, bonds,
agreements and other instruments of whatsoever nature to which each of the Transferor Company
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is a party subsisling or having effect immediately before the amalgamation, shall be, in full force and
effaci, against or in Tavour of the Transferse Company, as the case may b, and may be enforcad
as fully and as effectively as if instead of the Transferor Companies, the Transferee Company
had been a pary thereto, The Transferee Company shall enter inte and / or issue and [ or
execule deeds, wrilings or confirmation or enter inlo any tripartite amangement, confirmations or
novations to which each of the TRANSFERCR COMPAMIES will, If necessary, also be party in
order 1o give formal effect 1o the provisions of this cdause, il so required or become necessary. The
transferee company will also be entitled to secure approvals of such authorities as may be
necessary whenever any approvals are necessary for transfer of property from the TRANSFEROR
COMPANIES,

For the removal of doubts, it is expressly made clear that the dissolution of the Transferor
Companies wilhout the process of winding up as contemplated hereinafier, shall nol, except to
the extent sel oul in the Scheme, affect the previous operation of any contract, agreement, deed or
any instrumeant ar banaficial interest 1o which each of the TRANSFEROR COMPANIES is a parly
thereto and shall not affect any right, privilege, obligations or liability, acquired or deemad: all
such references in such agreements, contracts and instruments 1o the Transferor Companies shall
be construed as reference only 1o the Transferee Company with effect from the *Effective Dale®,

TREATMENT OF RESERVES:

It is further provided that upon the Scheme coming inlo effect, the reserves and surplus of the
Transferor Companies whether capital or revenue, shall be recorded in the books of the Transferse
Company at their exisling camying amounis and in the same form as they appear in the books of the
Transferor Companies at the "Appointed Date”,

it is further provided that upon the Scheme coming info effect, the Miscellaneous Expanditure and
debit balance of the Profit and Loss Account of the TRANSFEROR COMPANIES, if any, shall be
recorded in the books of the Transferee Company at their existing camylng amounts,

APPLICATION TO THE HIGH COURT OF JUDICATURE AT MADRAS:

The Transferor Companies and the Transferee Company shall, with reasonable despatch, apply
to the High Court of Judicature at Madras for necessary orders or directions for holding
meetings of the mambers of the TRANSFEROR COMPANIES and the Transferes Company and
for sanctionimg this Schame of Amalgamation under Sec. 381of the Companies Acl, 1956 and
orders under Sec. 384 for carrying this Scheme into effecl and for dissolution of the
TRANSFEROR COMPANIES without winding up.

ALLOTMENT OF SHARES:

The TRANSFEROR COMPANIES are wholly owned subsidianes of the Transferee Company, the
shares of the Transferor Companies shall be freated as cancelied, on the appointed date.

MODIFICATIONS/AMENDMENTS TO THE SCHEME:

The Transferor Companies and the Transferee Company through their respective Boand of Direclors or
olher persons, duly authorised by the respective boards in this regard, may make or assanl 1o any
alteration or modification to this Scheme or lo any condifions or imitations, which the High Court of
Madras or any other Competent Authorily may deem fit to dired, approve or impose and may Qive
such Directions, as they may consider necessary, 1o settle any doubt, question or difficulty, arising
under the scheme or in regard to its implementation or in any manner connecied therewith and
o do all such acts, deeds, matlers and things necessary for putting this Scheme into effecl

After dissolulion of the Transferor Companies, the Transferee Company by i3 Board of
Direciors or other persons, duly aulhonsed by its Board in this regard, shall be authonsed, to take
such slaps, as may be necessary, desirable or proper to resolve any doubts, difficulties or questions,
whether by reasons of any order of the High Courl of Judicalure al Madras or of any directive of
order of any other authorties or othenwise, howaver, ansing oul of, under by virue of this scheme and
/ or matiers conceming or connected thenewith,
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The Scheme shall be operative with effect from the APPOINTED DATE
SCHEME CONDITHONAL ON APPROVALS /| SANCTIONS:

This Scheme is conditional on and subject to -

The sanctien or approval under any law of the Central Governmenl, Stale Govermiment, or any other
agency, depariment or authorities concermned being obtalned and granted in respect of any of the
matters in respect of which such sanction or approval i5 required.

The approval of and agreement 10 the Schame by the requisite majorly of such classes of persons
of each of the TRANSFEROR COMPANIES and the Transferee Company, as may be directed by
the High Court of Judicature al Madras on the applications made for direclions under Section 391
of the Act for calling meetings and necessary resolutions being passed under the Act for the
purpose,

The sanction by 1he High Couwrl of Judicature al Madras under Section 391 and Seclion 384 and other
applicable provisions of the Acl being obtained by the Transferor Companies and the Transferee
Company a5 the case may be.

In the event of the Scheme failing to take finality, the Scheme shall become null and void and in
that event, no rights and liabilities whatsoever shall acerue to or be incurred Inter-se by the paries
of their shareholders or their creditors or employees or any other person,

In the event of non-fulfillment of any or all obligations under the Schema, by one company towands
the olher company inter-se, or to third paries. the non-performance of which will put the other

company under any obligation, then such company will indemnify all costs. interests etc.. to the
other company.

EXPENSES CONMNECTED WITH THE SCHEME:

All costs, charges and expenses of the Transferor Companies and the Transferee Company
respectively in relation o or in conneclion with negotiations leading up 1o the Scheme and of carying
oul and completing the terms and provisions of this Scheme and in redation 10 or in connection with fhe
Scheme and incidental to the completion of the amalgamation of the TRANSFEROR COMPANIES in
pursuance of this Scheme shall be bome and paid by the respeclive companies.

CONTRACTS:

Subject 1o the provisions of this Scheme, all coniracts deeds. bonds, agreements, amangements and
other instruments of whatsocever nalure, pertaining to the Investment Business Undenaking of the
TRANSFEROR COMPANIES, 1o which the TRANSFEROR COMPAMY is a party or to the benefit of
which the TRANSFEROR COMPANY may be eligible and which are subsisting or having effect
Iimmediately before the EFFECTIVE DATE, shall be in full force and effect against or in favour of the
TRANSFEREE COMPANY as the case may be, and may be enforced as fully and effectually as if
ingtead of the TRANSFEROR COMPAMIES, the TRAMSFEREE COMPANY had been a pany ar
beneficiary thereto, The TRANSFEREE COMPANY shall enter info and § of issue and § or executs
deeds, writings or confirmation or enter info any multipartite agreements. arrangements, confirmalions
of novations to which the TRANSFEROR COMPAMNY will, if necessary also be a parly in order to give
farmal effect to the provisions of this Clause, il 50 required or becomes necessany.

GENERAL TERMS AND CONDITIONS:

The TRANSFEROR COMPANIES and the TRANSFEREE COMPANY shall obtain the requisite
consents, approvals or permissions of any authority as may be required or which by law may be
necessary.

The TRANSFEROR COMPANIES and the TRANSFEREE COMPANY shall, with reasonable despatch,
make applications to the High Court of Judicature al Madras for necessary orders or directions for
halding meetings of the members of the TRANSFEROR COMPANIES and the TRANSFEREE
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COMPANY for sanctioning this Scheme of Amalgamation under Section 391 to Seclion 384 and other
apphcable provisions, if any of the ACT.

{a) The TRANSFEROR COMPANIES (by its Directors) and the TRANSFEREE COMPANY
{by its Directors)

{n May assent to any maodification or amendment to the Scheme which the Courl and | or any
olher aulhorities under law may deem fit to direct or impose and { or

{i) may assent to any terms and / or conditions which the Courl and / or any other authorities
under law may deem fit 1o direct or mpose, and J or

(iiy ~ rmay give such directions and / or may assent 1o any modification or amendment which may
otherwise be considered necessary or desirable for setiling any guestion or doubt ar
difficulty thal may arise for implementing and / or carmying oul the Scheme and F or

fv) may do all acts, deeds and things as may be necessary, desirable or expedient for
giving effect to the Scheme, and the aforesaid medifications, amendments and terms and
conditions.

(b}  For the purpose of giving effect to the Scheme afler it i sanctioned by ihe Honowrable High Court
of Judicature at Madras, the Directors of the TRANSFEROR COMPANIES and the TRANSFEREE
COMPANY are authorised to identify f allocate ¢ apportion the assets and liabilities covered under
ihe Scheme.

Witness the Hon'ble Thiru Bollampally Subhashan Reddy, Chief Jusiica at Madras aforesaid this the
Mineteenth day of March, 2003,

Sdi- K, Bakasubramanian
DEPUTY REGISTRAR (0.5)

{ Cedified to be a free copy /
Dated this the Tth day of April, 2003,

oS- T.5. Vedavalli
COURT OFFICER
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