THE COMPANIES ACT, 2013
MEMORANDUM OF ASSOCIATION
OF
Modulex Construction Technologies Limited*
(Company Limited by Shares)
The name of the Company is Modulex Construction Technologies Limited*.

**The Registered Office of the Company will be situated in the State of Maharashtra i.e.
within the jurisdiction of Registrar of Companies, Pune.

The objects to be pursued by the Company on its incorporation are:-
A. ***Main Objects:

1. To carry on the business of manufacture of fabricated metal products, except machinery
and equipment.

2. To carry on production, buildings, supplying, fabricating and manufacturing of modular
steel buildings, designing, fabricating, manufacturing, supplying & installation to a diverse
range of end markets encompassing hotel, education, health, residential, commercials etc.
for domestic and export markets.

*Altered vide special resolution passed through Postal Ballot dated
21" April, 2018.

** Altered vide order of Regional Director, North Western Region, Ahmedabad dated 24"
August, 2018.

***  Altered vide special resolution passed through Postal Ballot dgf§e
20" April, 2023 3

B. *Objects ancillary to the attainment of the main objects: %\

3. To purchase, take on lease or otherwise acquire any mines, mining rights ant=
metalliferous land in India or elsewhere and to undertake and carry on business and
explorers, prospectors or concessionaires and prepare for market any mineral substances,
ores and other products, subject to law in force.

4. To search for, get work, raise, make merchantable, sell, deal in various minerals such as
brass, iron, steel, zinc, lead, tin, copper, silver, gold, nickel, aluminium and any other metal
products ingots, billets, wires, rods, pipes, Squares and circles, plant and machinery capable
of being used in connection with metallurgical operation of the Company.

5. To purchase, make, prepare, manufacture, produce, build, erect, improve, manage, let on
hire, sell and export, manipulate, layout, enlarge, repair, recondition, treat, alter, maintain




and/or otherwise deal in all kinds and description of electrical, mechanical, civil or electronic
engineering products, components or sub-assemblies.

6.To enter into agreement either with any person, firm or Company, whether Indian or
foreign or with any Government or Local Authority or incur any obligation or purchase,
acquire, procure or dispose of in any manner whatsoever raw or fabricated material and any
other goods articles, merchandise and other material acquired, or dispose of, destroy or
otherwise deal with any such material as may not be necessary or useful or may be
considered detrimental to the interest and purpose of the Company.

7. To import, acquire, purchase, exercise authority, deal with such goods, materials,
provisions and things may be necessary for carrying on the business of the Company and to
improve or alter or mold the system of carrying on the said business in any manner or
through any agency and generally to carry on the said business in the name of the Company
with or without such modification and alterations as may be considered necessary for the
fulfilment of the objects of the Company.

8. To pay or provide for or enter into any agreement in respect of payment of the
consideration for the acquisition of any business, to execute hundies, bills of exchange,
promissory notes, or to deposit or to deliver any security or to otherwise make
arrangement for the payment for assets acquired or to mortgage or issue debentures,
pledge or otherwise transfer or agree to transfer any property or assets of the Company or
to borrow or to take loan whether with or without security for the purpose of discharging
the obligations of the Company incurred in the acquisition of any such business.

9. To act as stockist, agents, distributors, depot holders and representatives of
manufacturers, producers and importers in the same line of business as that of the
Company or otherwise.

10. To acquire the whole or any part of the property or business of any person, firm or
Company, possessed of property suitable for any of the purposes of the Company, carrying
on, or in the case of a Company, formed to carry on, any business which the Company is
authorized to carry on, and in connection with any such transaction, to carry on any such
business and to undertake any liabilities relating to the business or property acquired, and
to carry on, pending sale or realisation, any business which the Company may as
mortgagees have taken possession of or acquired by foreclosure.

11. To carry on along with the aforesaid business such electrical business or businesses or
trade as may be beneficial or useful for carrying on the aforesaid business or which may be
conducive to the same or which may be profitably carried on along with the same being of
the same nature or which are usually carried on by other Companies, undertakings or
concerns similar to that of this Company or which without detriment to the main objects of

the Company may be conveniently carried on either to use or to utilize the assets and
services available to the Company more fully and effectually or which though not connected
with the main objects of the Company may advantageously be carried on whether for the




sustain or bear the competition in market, or to avoid, restrict and obviate such
competition or to eliminate or reduce wastage of Company's resources and which may be
calculated directly or indirectly to enhance the value of or render more profitable any of the
Company's property or rights or to serve the interest of the Company in a better way and
may be more beneficial to it.

12. To manufacture, import, export, buy, sell or otherwise deal in such electrical products,
things, articles, chattels, appliances apparatuses, machinery, accessories, goods and effects
as may be conducive to the main objects of the Company or which, though not connected
with the main objects of the Company, may be useful or beneficial for the Company or

which may be dealt in by other Companies, undertakings or concerns in the country or
otherwise.

13. To apply obtain, purchase, collect, own, acquire, retain, disseminate, deal, sell and
otherwise dispose of any copyright rights of publication and reproduction, licenses,
privileges, concessions, protections, processes, devices, formula, trademarks, trade names,
patents, designs, brevets invention and the like conferring any limited or unlimited,
exclusive or non-exclusive, right to use, or any secret or other information as to any
invention which may seem capable of being used profitably for any of the purposes of the
Company, or the acquisition of which may seem directly or indirectly advantageous and
beneficial to the interests of the Company, or to use, exercise, develop, grant or issue
licenses in respect of or otherwise turn to account or profit property, rights or information
so acquired and to carry on experiments, research work and tests to improve any process,
device etc. which the Company may acquire and to protect any such invention, process,
device or formula of the Company by letters patent or otherwise.

14. To provide for and furnish or secure to any members or customers of the Company, or to
any other business, concern, property, assets, goodwill, liabilities, obligations and privileges
of any other Company, person or firm and to keep the same or to dispose it of or partly
retain the benefit of such acquisition and dispose of the other part or portion thereof on
such terms and conditions as may be deemed fit, or to amalgamate with any other Company
and carry on business jointly or otherwise as may be conducive and beneficial to such
combination or concern or the Company in such state of union or co-ownership or to enter
into such other arrangement to obviate or prevent competition or loss or liability or
depreciation of the Company's assets with any other Company or companies or concerns or
persons carrying on all or any business which the Company is authorized to carry on or
having property suitable for the purpose of the Company subject to the provisions of the
Monopolies and Restrictive Trade Practices Act, 1969.

15. To purchase, take or give on lease or in exchange, hire or otherwise acquire and hold any
movable or immovable property or any interest, rights privileges or concessions which the
Company may consider necessary or convenient or conducive directly or indirectly for the
purposes of its business to facilitate the realization of any securities held by the Company or
to ensure or secure any advantage to the Company on such terms as may be deemed
expedient and in particular any land, buildings, easements, machinery, plant, appliances,
stock-in-trade, patent and other rights and to improve, manage, e develop,




exchange, let on lease, mortgage, sell, dispose of, turn to account or profit, grant rights and
privileges in respect thereof or otherwise deal with all or any part of such properties and
rights of the Company.

16. To purchase, acquire, make, equip, erect, lay down, maintain, furnish, improve, develop,
enlarge, alter, work, manage, carryout or control or assist in erection, laying out,
maintenance, improvement; enlargement, alteration, working, manage it, carrying out or
controlling of any roads, ways, tramways, railways, docks, piers, sidings, jetries, bridges,
reservoirs, waterways, wharves, mills, engines, manufactures watch houses, plant,
machinery, electric works, stores, buildings, appurtenances, water works, tanks, wells,
aqueducts, canals, dams, Vessels, boats, barges, launches, lorries, trucks, carts, wagons 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 to, subsidize or otherwise assist or take part in erection, laying down,
maintenance, improvement, enlarge alteration, working, management, carrying out or
control thereof and to pull down, re-build, restore and repair any of the same.

17.To manage, improve, develop turn to account, lease, let out on hire, mortgage, pledge,
exchange, sell or otherwise deal with the whole or any part of the undertaking of the
Company, or any lands, buildings, business, property, rights, privileges or assets of any kind
of the Company or any share of interest therein respectively in such manner and on such
terms for such consideration as the Company may think fit, and in particular for shares,
stocks, debentures, Debenture stocks, bonds or other securities of any other Company
having objects altogether or in part similar to those of this Company.

18.To invest, withdraw, reinvest and deal with the funds or other moneys of the Company
which may not be immediately required for the purposes of the Company or which may be
usefully employed in such investments as may from time to time be deemed expedient and
in particular to keep the same in deposit with banks or to advance the same on the
mortgage of any property movable or immovable and to realize the same or transfer the
said security or interest for the benefit of the Company but the Company will not do
banking business as defined in the Banking Companies Act, 1949.

19.To borrow or raise or secure the repayment of money in such manner and upon such
terms and conditions as the Company may deem fit, and in particular by the issue of
debentures at par or at premium, or at discount or for such consideration as may seem
expedient to the Company, payable to bearer or otherwise, and either perpetual or
redeemable, charged upon all or any part of the Company's property, undertaking and
rights, both present and future including its uncalled capital or unpaid calls, collaterally or
further to secure any securities of the Company by a trust deed or otherwise to redeem or
pay off any such securities.

20.To negotiate, obtain and secure all kinds of financial and pecuniary assistance whether
by way of grants or loans (including loans on hire purchase system) or otherwise from
Government, whether central, state or local, and/or from any other institution or
organization set up by any such government or other authority for the dment of all or
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any of the objects of the Company and particularly for the acquisition plant and machinery
and other material and to guarantee and make arrangement for the repayment and
discharge of any such loan or for the due performance of any obligation under any contract
of mortgage or any other charge or under any other agreement and to indemnify any
person, firm or Company including government against any loss or damage that may be
sustained by such person, firm or Company including government.

21. To open any kind of account with any bank or banks and to draw, make, accept,
endorse, discount, execute, issue, transfer, assign, negotiate or otherwise deal with any
cheques, drafts, promissory notes, hundies, bills of exchange, letters of credit, railway
receipts, bills or lading, warrants, debentures and other instruments whether negotiable or
transferable or otherwise and to make the same or any of them assignable free from
equities subject to the Reserve Bank's directions.

22. To engage, employ, suspend and dismiss agents, engineers, superintendents,
supervisors, wire and linemen, mechanics, overseers, clerks, peons and other servants,
labourers and employees for carrying out all or any of the objects of the Company and to
remunerate any such person at such rate and in such manner as may be considered
expedient.

23. To promote, constitute, form, organize, establish and subsidize or otherwise assist in
promoting, constituting, forming, organizing, establishing and subsidizing any Company or
companies for the purpose of acquiring and undertaking all or any of the property, assets,
privileges, licenses, concessions, conveniences, contracts, rights and liabilities of any
person, firm or undertaking including this Company or advancing directly or indirectly the
objects or interests thereof for any other purposes which may seem directly or indirectly to
benefit this Company, and for that purpose to subscribe for conditionally or unconditionally
subject to the provisions of Monopolies and Restrictive Trade Practices Act, 1969.

24.To pay or enter into bond or agreement or other arrangement for payment of all costs,
charges, expenses, liabilities or obligations incurred or sustained in or in respect of the
acquisition of any business, undertaking, property, rights, privileges or for services rendered
or to be rendered in connection with the promotion, formation, registration and
establishment of the Company, or the conduct of its business or in connection with the
inauguration of the offices and branch offices, or agencies of the Company or to pay or
adjust other preliminary expenses incurred by the Company either wholly or partly in cash
or in shares, bonds, debentures or other securities of the Company, and to issue any such
shares either as fully paid up or with such amount credited as paid up thereon with or
without preferential rights in respect of dividend or repayment of capital or otherwise as
may be agreed upon, and to charge any such bonds, debentures or other securities upon all
or any of the property of the Company.

25. To promote, establish, maintain or support or aid in or subscribe to the promotion,
establishment, maintenance and support of associations, institutions, funds, charities,
trusts and conveniences calculated to benefit directly or indirectly, and to grant pensions,

privileges, allowances, gratuities, bonuses and other emolumenjsZae -. ief and make
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payment towards insurance of the employees or ex-emoluments and relief and make
payment towards insurance of the employees or ex-employees of the Company or its
predecessors in business or companies carrying on business similar to that of this Company
or for the persons who may have suffered or may be suffered or expected to suffer in
connection with the affairs of the Company or in the environment, vicinity or
neighbourhood of the Company and the family members, relations, associates and other
dependents of such persons, and to subscribe or guarantee money or support institutions,
exhibitions, clubs, societies or funds established for educational, scientific, charitable or
benevolent objects or for any objects of public utility, whether or not they are solely
connected with the business of the Company and generally to provide for the uplift and
welfare of the said persons as also those who may have any moral claim on them but the
Company will not make any political donations.

25A.To undertake, carry out, promote and sponsor development including any program for
promoting the social and economic welfare or the uplift or 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 an independent agency or in any other
manner. Without prejudice to the generality of the foregoing, "programme of rural
development shall also 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 it likely
to promote and assist rural development and that the words, "rural area shall include such
areas as may be regarded as rural areas under Section 35CC of the Income Tax Act. 1961 or
any other law relating to rural development for the time being in force or as may be
regarded by the Directors as rural areas and the Directors may at their discretion in order to
implement any of the above mentioned objects or purposes transfer without consideration
or at such fair or concessional value as the Directors may think fit and divest the ownership
of any property of the Company to or in favour of any public or Local Body or Authority or
Central or State Government or any Public Institutions or Trusts or Funds or Organization(s)
or Person(s) as the Directors may approve.

25B. To undertake, carry out, promote and sponsor or assist any activity for the promotion
and growth of national economy and for discharging what the 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 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, carry out, promote and sponsor any activity for
publication of any books, literature, newspapers, etc. or for organizing lectures or seminars
likely to advice these objects or for giving merit awards for giving 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 researches and for establishing, conduction,
or assisting any institution, funds, trust, etc. Having any one of the aforesaid objects as one
of its objects, by giving donations or otherwise in any other manner and the Directors may
at their discretion in order to implement any of the above mentioned objects or purposes
transfer without consideration or at such fair or concessional value as the Directors may




think fit and divest the ownership of any property of the Company to or in favour of the

Public or Local Body or Authority or Central or State Government or any public Institutions
or Trusts or Funds or Organization(s) or Person(s) as the Directors may approve”.

26. To organize exhibitions and other fairs and to hire, rent, least or sublet stalls in
exhibitions or fairs organized by others for the advertisement, exhibition, publicity,
propaganda, sale and disposal of the goods manufactured, imported or otherwise acquired
by or belonging to the Company or to adopt such other lawful modes or means for making
known the goods and products of the Company as may be considered expedient.

27.To get the Company registered or recognized in any foreign country and to open
branches, agencies, offices thereof in that country and elsewhere for the purpose of
producing, manufacturing, importing, exporting, advertising, exhibiting, displaying, keeping
or disposing of goods and other merchandise for the fulfilment of all or any of the
Company's objects subject to law in force.

28. Subject to the provisions of the Act, to give any guarantee or provide any security in
connection with any loan made by any other person, firm or body corporate for any
purpose and on any terms whatsoever and in particular the payment of any debenture or
other securities issued or the performance of any contract by any such person, firm or body
corporate but the Company will not carry on banking business as defined in the Banking
Companies Act, 1949.

29. To receive money, securities or valuables on deposit or loan at interest and/or for safe
custody and to lend money to such persons or companies whether incorporated or not with
or without security on such terms as to the Company may seem expedient and in particular
to customers and others having dealings with the Company, save that the Company shall
not carry on banking business as defined in the Banking Companies Act, 1949.

30.To insure with any person, firm, association or Company all or any of the properties or
assets or obligations of the Company of whatever nature against any loss, damage, liability
or risk of any kind whatsoever which may affect the Company either wholly or partially, and
if though fit, to effect any such insurance by joining or becoming a member of any mutual
insurance, protection or indemnity association, federation or society, and to accept any
such insurance or any part thereof for the account of the Company.

31. To carry on scientific research or other research which may be of benefit to the
Company and to establish, conduct and carry on any educational or other institutions and
research centres and other activities for the attainment of the above objects.

32. To create any depreciation fund, reserve fund, insurance fund, sinking fund or any other
special fund whether for depreciation or repairs, replacement, improvement, extensions or
maintenance of any of the property of the Company or for any other purpose conducive to
the interests of the Company.

33. To reserve or to distribute as dividend or bonus or bonus shares among the members or




the Company including those received by way of premium on shares or debentures issued
at a premium by the Company or any monies received in respect of dividend accrued on
forfeited shares or from unclaimed dividends.

34.To distribute in specie or kind if so considered fit among the members of Company in the
event of its winding up any of its assets or properties including its shares, debentures,
debenture stock or other securities of any other Company formed to take over the whole or
any part of the assets, properties or liabilities of this Company.

35. To do all such other electrical business as are incidental or as the Company may
consider appropriate or conducive to or desirable for the attainment of the above objects
or any of them.

36.To take or otherwise acquire, hold, deal in Government securities, bonds, debentures or
securities issued by any local or public body or other public securities and shares, stocks,
debentures or other interests in any other Company or undertaking having objects
altogether or in part similar to those of this Company, or carrying on business capable of
being conducted so as directly or indirectly to benefit this Company and to dispose of, sell,
mortgage or transfer any shares, stocks, debentures, bonds and securities so acquired.

C. Other Objects:

37. To undertake and execute any trust or to act as trustees or to do any other act which
may seem desirable or beneficial whether with or without consideration.

38. To transact or carry on all kinds of agency business.

39.Generally to carry on the business of manufacturers, Importer, exporters and dealers in
jute and jute products, hosiery goods, fertilizers, gums and other chemicals, lime, seeds,
cotton, wool products, textile of all kinds, edibles, sugar, food grains, fruits, vegetables, oils,
ghee, oil seeds, edible and non-edible oils and fats, spices. canned, dried and packed foods
and fruits, tobacco, hides and skins, tea, coffee, drugs, medicines, pharmaceuticals, shellac,
gold, bullion and all other goods, chattels, articles, commodities, merchandise, as also
business usually carried on by investment companies, agriculturists, farmers, chemists and
druggists, contractors, architects, planners and designers, brick and lime kiln owners, quarry
masters, buildings, sanitary contractors, plumbers, decorators and furnishers, real estate
agents, dairy companies, oil companies, paper mills, jute mills, spinning and weaving mills,
drapers, tailors, electricians enamellers, electroplaters, galvanizers, metal works,
jewellers, restaurant, refreshment room and hotel owners saw mills and timbers
merchants, tea planters. sugar manufacturers, soap manufacturers, cinema and theatrical
concerns, photographers, advertisers and auctioneers, brewers, distillers, water works, gas
and electric companies, shippers, public carriers, block makers, founders, departmental
stores, stationers and general merchants.

*Altered vide special resolution passed  through Ballot dated

20" April, 2023.




The liability of the members is limited.

The Authorized Share Capital of the Company is Rs. 93, 00, 00,000 (Rupees Ninety Three
Crores only) divided into 9, 29, 50,000 (Nine Crores Twenty Nine Lakhs Fifty Thousand only)
equity shares of Rs. 10/- (Rupees Ten only) each and 50,000 (Fifty Thousand only)
Cumulative Redeemable Preference Share of Rs.10/- (Rupees Ten only) each.

* Altered vide ordinary resolution passed through Adjourned Extra Ordinary General
Meeting held on 20" April, 2022(Original EGM on 13" April, 2022)




The New Articles of Association of the Company has been adopted in the Annual General

Meeting held on September 29, 2014

THE COMPANIES ACT, 1956 AND
COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
MODULEX CONSTRUCTION TECHNOLOGIES LIMITED*

PRELIMINARY

No regulation contained in Table F contained in the First Schedule to the Companies Act,
2013, shall apply to this Company, but the regulations for the management of the Company
and for the observance of the Members thereof and their representatives shall, subject to any
exercise of the statutory powers of the Company with reference to the repeal or alteration of,
or addition thereto, by special resolution, as prescribed by the said Act, be such as are contained
in these Articles.

INTERPRETATION

In the interpretation of Part A of these Articles, unless repugnant to the subject or context : “The
Company” or “this Company™ means Modulex Construction Technologies Limited™.

“The Act” means the Companies Act, 1956 and the Companies Act, 2013, or any statutory
modification or re-enactment thereof, for the time being, in force.

“Annual General Meeting” means a general meeting of the members held as such, in accordance
with the provisions of the Act.

“Beneficial Owner” means a person as defined by section 2(1)(a) of the Depositories Act,
1996. “Board” shall mean the collective body of the directors of the Company.

“Capital” means the Share capital, for the time being, raised or authorized to be raised, for
purposes of the Company.

“Debenture” includes debenture stock, bonds or any other instrument of the Company
evidencing the debts whether constituting the charge on the assets of the Company or not .

“Depositories Act 1996™ means The Depositories Act, 1996 and includes any statutory
modifications or re-enactment thereof the time being in force.

“Depository” means and includes a Company as defined in section 2(1)(e) of “The
Depositories Act, 1996,

* Altered vide special resolution passed through Postal Ballot dated 21%April, 2018.




“Directors” means a director appointed to the Board of Company Board,

“Dividend” includes interim dividend.

“Extra-ordinary General Meeting” means an extraordinary general meeting of the members
duly called and constituted, and any adjourned holding thereof.

“In writing” or “written” include printing, lithography and other modes of representing or
reproducing Words in a visible form.

“Member” means member as defined under section 2(55) of the Companies Act, 2013
“Meeting” or “General meeting” means a meeting of members.

“Month” means a period of 30 (Thirty) days and a “Calendar Month” means an English
calendar month,

“Office” means the registered office, for the time being, of the Company. “Paid-up” means
paid up capital as defined under section 2(64) of the Companies Act, 2013,

“Participant” means individual / institutions as defined under Section 2(1 Ng) of the
Depositories Act, 1996,

“Persons™ include corporations and firms as well as individuals,

“Register of Members” means the Register of Members 1o be kept pursuant to the Act, and
includes index of beneficial owners mentioned by a Depository.

“The Registrar” means, Registrar as defined under section 2(75) of the Companies Act, 2013
“Secretary” means a Company Secretary, within the meaning of clause (¢) of sub section (1) of
section 2 of Company Secretaries Act, 1980, who is appointed by the Company to perform the
functions of the Company Secretary under this Act

“Seal™ means the common seal, for the time being, of the Company.

“Share™ means a Share in the capital of the Company, and includes stock, except where a
distinction between Stock and Shares is express or implied.

Words importing the singular number include, where the context admits or requires, (he
plural number and vice versa.

“Ordinary resolution™ and “special resolution™ shall have the same meaning assigned thereto
by the Act.

“Year” means a calendar year and “financial year” shall have the same meaning as assigned
thereto by or under the Companies Act, 2013,

Words importing the masculine gender also include the feminine gender.

The margin notes, if used or incorporated, or, after being used, removed, at any time
thereafter, in these Articles shall not affect the construction hereof,

Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistent witly
the subject or context, bear the same meaning so far as these Articles are concerned.

The Section number, with relation to the Act, referred to anywhere in these presents, may be
deemed to have been replaced by such other number or numbers, as may, afier the
amendments or modifications effected in the Act or repeal of the Act and introduction of the
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CAPTEAL AND INCHREANE ANDREDUCTION THEREOY

Fhe Authorised Share Capital of the Company is s amount, as stated, for e e belng, o
may be Varled, trom time 1o time, wnder (e provistons of the Act, i the Clase Voal the
Momorandum of Assoclation of the ( ompany, divided o such momber, classes
desvriptions of Shaves wnd into sueh denominations, o stited thereln, and further with siueh
Powwers fooincremse the smme or otherwise as stated thereln. The paid-up Share Capital of the
Company shall be, atany e, an amount of not less B s 500,000/ (apees Five Lk
Only) o such other amount, as may, fom tme 1o Qine, he proseribed wnder the At

Fhe Company, In general meeting, may, from tme 1o thime, increase the capitnl - by the
crention of new shares, Such inerease I the capital shall bo of such aggregate amount and (o
be divided fnto such number of Shares ol suoh respective mmonnts, ws e resolution,  so
passed i that respect, shall preseribe, Subject 1o the provisions of the Act, any Shiares of the
original or inerewsed capltal shall be basued upon such terms and conditions and with  such
Vights and priviteges annexed thereto as the general meeting, resolving upon the creation
thereol, shall divect, and, I no direction be glven, as the Divectors shall determine, and, in
particular, such Shoares may be lssued with o preferentinl, restricted o qualified right 1o
dividends, and inthe distribution of assets of (he Company, on winding up, and  with o
Without a right of voting at general meetings of 1he Company, In conformity with and only in
the manner prescribed by the provisions of the Act, Whenever capital of the Company lins

been incresed under the provisions of this Article, the Directors shall comply with the
applicable provisions of the Act,

Exeept so far ax otherwise provided by the conditions of Issue or by these  presents, any
capital rabsed by the creation of new shargs shall be considered s part of the existing capltal
and shall be subject 1o the provisions contained hereln with reference 1o the payment of calls
and-installments, forfelture, len, surrender, transfer and transmission, voting or otherwise

Subject 1o the provisions of Section 55 of the Aet and the rules mande  thereunder,  the
Company shall have the power to lssue preference shares, which e lnble 1o be redeemed

and-the resolution: authorising such Issue shall prescribe the manner, terms and conditions of
redemption

On the issue of Redeemable Preference Shares under the provisions of the preceding Article,
the following provisions shall take effect

() No such Shares shall be redeemed except out of the profits of he Company which would

otherwise be available for dividend or out of the proceeds of n fresh Issue of Shares made
forthe purpose of the redemption,

(b) Nosuch shares shull be redeemed unless they are fully paid;

() The premium, it any, payable on redemption, must have been provided for, out of the

profits of the Company or the Share Premium Account of the Compiny  before, e
Shares are redeemed; and

y % e
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(d) Where any such Shares are redeemed otherwise than out of the PT‘?‘:C:I‘{“ 10\'r "’:\r:*.’”";“:‘:
there shall, out of profits which would otherwise have bc?lx availa L <- .( dend. be
transferred to a reserve fund to be called “Capital Redemption R"_-“c”‘ '_'\’“.“:".” . _‘;_\'”Tf
equal to the nominal amount of the Shares redeemed and the prov |>|(?|T> of ln.i ‘slu_l. l’:'.-flm,
to the reduction of the Share Capital of the Company, shall, except d‘ provided in 2 ‘f”“”
80 of the Act, apply as if “Capital Redemption Reserve Account™ were paid up Share
capital of the Company.

Subject to Section 66 of the Companies Act, 2013 as and when notified the Company may by

special resolution, reduce its capital and any Capital Redemption Reserve Acco.unl Or'()lhcr

Premium Account, for the time being, in any manner, authorised by law, and, |‘n ;az{r?IClllar.

without prejudice to the generality of the foregoing powers, the capital may be paid off on the

footing that it may be called up again or otherwise. This Article is not to derogate from any
power, the Company would have, if it were omitted.

9. Subject to the applicable provisions of the Act, the Company, in general meeting, may, from

10. Whenever the capital, by reason of th

I'l. The Company shall keep or cause to be kept a Re

12. The Shares, in the capital, shall be numbered

13. (I)Where at the time, it is proposed to increase

time to time, sub-divide, reclassify or consolidate its Shares or any of them, and lhc_
resolution whereby any Share is sub-divided. may determine that, as between the holders of
the Shares resulting from such sub-division, one or more of such Shares shall have some
preference or special advantage as regards dividend, capital or otherwise over or as compared
with the other or others, Subject as aforesaid, the Company, in general meeting, may also
cancel shares, which have not been taken or agreed to be taken by any person, and diminish
the amount of its Share capital by the amount of the Shares so cancelled.

¢ issue of Preference Shares or otherwise, is divided into
. all or any of the rights and privileges attached to each class may,
the Act, be modified. commuted, affected or abrogated,
or dealt with by an agreement between the Company and any person purporting to contract on
behalf of that class, provided such agreement is ratified, in writing, by holders of at least three-
fourths in nominal value of the issued Shares of the class or is confirmed by a special resolution
passed at a separate general meeting of the holders of Shares of that class and all the

provisions hereinafter contained as to general meetings, shall, mutatis mutandis, apply to every
such meeting.

SHARES AND CERTIFICATES

gister and Index of Members, in accordance
ompany shall be entitled 1o keep, in any State or
Members, in respect of those residents in that St

with the applicable Sections of the Act. The C

Country outside India, a Branch Register of

ate
or Country.

progressively according 1o their several classes
and denominations, and, except in the manner hereinabove mentioned, no Share shall be sub-
divided. Every forfeited or surrendered Share may continue to bear the number by which the
same was originally distinguished with, or as may be otherwise, as may be decided by the
Board of Directors or required by any other authority, as may be, for the time being, in force,

the subscribed capital of the Company by

allotment of further Shares either out of the unissued or out of the increased Share capital then :

(a) Such further Shares shall be offered to the persons who at the date of the offer, are
holders of the Equity Shares of the Company, in proportion, as ne,
admit, to the capital paid up on those Shares at that date.

(b) Such offer shall be made by a notice specifying the number of Shares offered and
limiting a time not less than fifteen days and not exceeding thirty days from the date of
. the offer within which the offer if not accepted, will be deemed to have

ar as circumstances

been declined.,




(¢) The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the Shares offered to him in favour of any other person and the
notice referred 1o in sub-clause (b) hereof shall contain a statement of this right
provided that the Directors may decline, without assigning any reason 1o allot any
Shares to any person in whose favour any member may, renounce the Shares offered
to him.

(d) After expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept the
Shares offered, the Board of Directors may dispose of them in such manner as they
think most beneficial to the Company.

(2) Notwithstanding anything contained in sub-clause (I) thereof, the further Shares aforesaid
may be offered to any persons (whether or not those persons include the persons referred
to in clause (a) of sub-clause (1) hereof) in any manner either for cash or for a
consideration other than cash, if the price of such shares is determined by the valuation
report of a Registered Valuer subject to such conditions prescribed in the rules made

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

(b) To authorize any person to exercise the right of renunciation for a second time, on the
ground that the person in whose favour the remuneration was made has declined to
take the Shares comprised in the renunciation.

(4)Nothing in this Article shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option attached to the Debenture issued or loans raised by the
Company to convert such Debenture or loans into Shares in the Company

PROVIDED THAT the terms of issue of such Debentures or the terms of such loans loan
containing such an option have been approved before the issue of such debentures or the
raising of loan by a special resolution passed by the Company in general meeting.

14. Subject to the provisions of Section 62 of the Companies Act, 2013 and the rules made
thereunder and these Articles of the Company for the time being in force, Where at any time,
a company having a share capital proposes t0 increase its subscribed capital by the issue of
further shares, such shares shall be offered by the board—

-




15.

- Any application signed by or on behalf of an applicant for subs

- The money, if any, which the Board shall, on the allotment of any shares bein

- Every member or his heirs, executors or administrators, shall pay to the

: 1 ors of equity shares of the company
(@) to persons who, at the date of the offer, are holders of equity xl: res ( ,,Il ,|L .,‘l A in
i tor ¢ i > paid- are capital  on IS¢
proportion, as nearly as circumstances admit, to the paid up share Ld:n % 08¢
9% ' " off 1 o | ~ ., hamely:
shares by sending a letter of offer subject to the following conditions )

(i) the offer shall be made by notice specifying the number of slmrcs offered ;/md
limiting a time not being less than fifteen days e‘md not exceeding lhlrl‘_\ days
from the date of the offer within which the offer, if not accepted, shall be
deemed to have been declined:;

(i) unless the articles of the company otherwise provide, the offer aforesaid shall be
deemed to include a right exercisable by the person concerned to renounce the
shares offered to him or any of them in favour of any other person; and the
notice referred to in clause (i) shall contain a statement of this right;

(iii) after the expiry of the time specified in the notice aforesaid, or on receipt of
carlier intimation from the person to whom such notice is given that he dgclmcs
10 accept the shares offered, the Board of Directors may dispose of them in such
manner which is not dis-advantageous to the shareholders and the company;

In addition to and without derogating from the powers for that purpose conferred on the

Board under the preceding two Articles, the Company, in general meeting, may determine
that any Shares, whether forming part of the original capital or of any increased capital of the
Company, shall be offered to such persons, whether or
such proportion and on such terms and conditions a
provisions of applicable provisions of the Act, either at
meeting shall determine and with full power to give any
option to call for or be allotted Shares of any classofthe Company either, subject to
compliance with the applicable provision ofthe Act, at a premium or at par, such option being
exercisable at such times and for such consideration as may be directed by such general

meeting, or the Company in general meeting may make any other provision whatsoever for
the issue, allotment or disposal of any Shares.

not the members of the Company. in
nd, subject to compliance with the
a premium or at par, as such general
person, whether a member or not. the

cription for Shares in the
Company, followed by an allotment of any Shares therein, shall be an acceptance of Shares

within the meaning of these Articles, and every person, who, thus or otherwise, accepts any

Shares and whose name is entered on the Registered shall, for the purpose of these Articles.
be a member.

2 made by
. in respect of any
of the allottee in the
me a debt due to and
be paid by him accordingly,

them, require or direct to be paid by way of deposit, call or otherwise
Shares allotted by them, shall immediately on the insertion of the name
Register of Members as the name of the holder of such Shares, beco
recoverable by the Company from the allottee thereof, and shall
in the manner prescribed by the Board.

Company the portion
of the capital represented by his Share or Shares which may, for the time being, remain

unpaid thereon, in such amounts, at such time or times, and in such manner as the Board




S.hil“. from time to time, in accordance with the Regulations of the Company, require or fix
for the payment thereof.

19. (a)Every Member shall be entitled, without payment, to one or more certificates in marketable
lots, for all the Shares of each class or denomination registered in his name, or if the
Directors so approve (upon paying such fee as the Directors may from time to time
determine) to several certificates, each for one or more of such Shares and the Company
shall complete and have ready for delivery such certificates within two (2) months from
the date of allotment, unless the conditions of issue thereof otherwise provide, or within
one (1) month of the receipt of application of registration of transfer, transmission, sub-
division, consolidation or renewal of any of its Shares as the case may be. Every
certificate of Shares shall be under the seal of the Company and shall specify the number
and distinctive numbers of Shares in respect of which it is issued and amount paid-up
thereon and shall be in such form as the directors may prescribe or approve, provided
that in respect of a Share or Shares held jointly by several persons the Company shall
not be bound to issue more than one certificate and delivery of a certificate of Shares to
one of several joint holders shall be sufficient delivery toall Share holders. Every such
certificate shall be issued under the seal ofthe Company, which shall be affixed in the
presence of two Directors or persons acting on behalf of the Directors under a power of
attorney and the Secretary or some other person appointed by the Board for the purpose,
and such two Directors or their attorneys, and the Secretary or other person shall sign
the Share Certificates, provided that, if the composition ofthe Board permits, provided
that, of it, at least one ofthe aforesaid two Directors shall be a person other than
Managing Director or a Wholetime Director. Particulars of every Share certificates
issued shall be entered in the Register of Members against the name of the person, to
whom it has been issued, indicating the date of issue.

Any two or more joint allottees, in respect of a Share, shall, for the purpose of this
Article, be treated as a single member, and the certificate of any Share, which may be
subject of joint ownership, may be delivered to the person named first inthe order or
otherwise even to any one of such joint owners, on behalf of all of them. For any further
certificate, the Board shall be entitled but shall not be bound to prescribe a charge not
exceeding Rupee per such certificate. In this respect, the Company shall comply with the
applicable provisions, for the time being, in force, of the Act.

(b

—

(c) A director may sign a Share certificate by affixing his signature thereon by means of any
machine. equipment or other mechanical means, such as engraving in metal or
lithography, but not by means of a rubber stamp provided that the Directors shall be
responsible for the safe custody of such machine, equipment or other material used for

the purpose.

The Directors may, if they think it, subject to the provisions of Section 50 ofthe Act,
agree 10 receive from any member willing to advance the same, all or any part ofthe
amount of his Shares beyond the sums actually called up and upon the monies so paid in
advance or upon so much thereof as from time to time exceeds the amount of the calls
then made upon the Shares in respect of which such advances has been made, the
Company may pay interest at such rate, as the member paying such sum in advance and

20. (a

—




(c

~

(d)

(e)

K i > of calls shall not confer ;

the Directors agree upon provided that money paid in advance of calls \! 1 u} \

N . T i g ime repay the

right to participate in profits or dividend. The Directors may at any time repay ¢
amount so advanced.

The member shall not be entitled to any voting rights in respect ofthe moneys so paid by
: ' pavable.
him until the same would but for such payment, become presently payable

The Provisions of these Articles shall mutatis mutandis apply to the calls on Debentures
of the Company.

When a new Share certificate has been issued in pursuance of the prCCttd_l'lg C'"“-‘ﬁ of
this Article, it shall state on the face of it and against the stub or counterfoil to the effect

that it is “Issued in lieu of Share Centificate No.......... sub-divided/replaced/on
consolidation of Shares”.

If any certificate be worn out, defaced, mutilated, Or torn or if there be no further space
on the back thereof for endorsement of transfer, then upon production and surrender
thereof to the Company, a new certificate may be issued in lieu thereof and if any
certificate lost or destroyed then upon proof thereof to the satisfaction of the Company
and on execution of such indemnity as the Company deem adequate, being given, and a
new certificate in lieu thereof shall be given to the party entitled to such 10st or

destroyed certificate., Every certificates under the Article shall be
payment of fees if the Directors S0

Rs. (Fifty) for each certificate) as th
be charged for issue of new certifi
or Worn out or where there is n
transfer.

issued without
decide, or on payment of such fees (not exceeding
¢ Directors shall prescribe. Provided that no fee shall
cates in replacement of those which are old, defaced
o further space on the back thereof for endorsement of

Act or the rules made under Securiti

against the stub or counterfoil to the effect
in lieu of Share Certificate No. ... ™ The word

amped or punched in bold letters across the f:

“DUPLICATE” shall be st ace of the Share

certificate,

Where a new Share certificate has been issued in pursuance of clause (a) or clause (¢) of
this Article, particulars of every such Share certificate shall be entered in a Register of
Renewed and Duplicate Share Certificates, indicating against the names of the person or

persons to whom the certificate is issued, the number and date of jssye
certificate, in lieu of which the new certifi

indicated in the Register of Members
column,

of the Share
cate is issued, and the necessary changes
by suitable cross reference in the “Remarks™

All blank forms to be issued for issue of Share certifi

Icates shall be printed and the
printing shall be done only on the authority of a resolution of the Board. The blank
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. If any Share stands in the names of two or more persons, the pe

. Subject to the provisions of Sections 68 to

. Subject to the pr

forms sh:  CRRCASIE: . .
rms shall be consecutively numbered, whether by machine, hand or otherwise, and the

lf\nlls and the blocks, engravings, facsimiles and hues relating to the
forms shall be kept in the custody of the Secretary, where there is no Secretary, the
Managing Director or Whole time Director, and where there is
Chairman of the Board, for the time being, or otherwise of such other person, 4s the
Board may appoint for the purpose, and the Secretary, such director, Chairman or such
other person shall be responsible for rendering an account 0

printing of such

no such director, the

f these forms to the Board.

The Managing Director of the Company, for the time being, or, if the Company has no

Managing Director, every director of the Company shall be severally responsible for the
maintenance, preservation and safe custody of all books and documents relating 1o the
issue of Share certificates except the blank forms of Share certificates referred to in

Clause (i) of this Article.

D

(h) All books referred t0 in clause (g) of this Article shall be preserved in good order
permanently, or for such period as may be prescribed by the Act or the Rules made
thereunder.

rson first named, in the

Register, shall, as regards receipt of dividends or bonus or service of notices and all or any

matter connected with the Company, except voting at meetings and the transfer of the Shares,

be deemed the sole holder thereof but the joint holders of a Share shall be severally as well as
jointly liable for the payment of all installments of calls due in respect of such Share and for
all incidents otherwise.

y law required, the Company

rtial interest in any Share,

ight in respect of a

Except as ordered by a Court of competent jurisdiction or as b
shall not be bound to recognize any equitable, contingent, future or pa

as is, by these presents, otherwise expressly provided, any r

or, except only
Share other than an absolute right thereto, in accordance with these Articles, in the person,
Board shall be, at liberty, at their

from time to time, registered as the holder thereof, but the
sole discretion, to register any Share in the joint names of any two or more persons or the
survivor or survivors of them.

70 of the Act 2013 and the rules thereunder, the
s or other specified securities out of free reserves, the

Company may purchase its own Share
eds of issue of any Share or specified securities.

securities premium account or the proce
ovisions contained in sections 68 to 70 and all applicable provisions of the
Is, permissions, consents and sanctions from the concerned

Act and subject to such approva
s and Exchange Board of India and the

authorities and departments, including the Securitie
Bank of India, if any, the Company may, by passing a special resolution at a general
meeting, purchase its own Shares or other specified securities (hereinafter referred to as ‘buy-
back’) from its existing Shareholders on a proportionate basis and/or from the open market
and/or from the lots smaller than market lots of the securities (0dd lots), and/or the securities
issued to the employees of the Company pursuant to a scheme of stock options or sweat
Equity, from out of its free reserves or out of the securities premium account of the Company
or out of the proceeds of any issue made by the Company specifically for the purpose, on
such terms. conditions and in such manner as may be prescribed by law from time to time;

Reserve

.
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- A call shall be deemed to have been made at the time w

. The Board may, from time to time

- The joint holders of a Share shal| be jointly and severally

- Ifany members fails 1o Pay any call due from him on the day

- Any sum, which. by the terms of issue of a Share

cceed suc ber as
oy ack s ot exceed such num
provided that the aggregate of the securities so bought back “‘h.a” "
ime to time.
may be prescribed under the Act or Rules made from time

COMMISSION AND BROKERAGE

5 thereof, the Company
. Subject to the provisions of Section 40 of the Act 2013 and the rules the

. T PPROT " hi scribing or
may, at any time, pay a commission to any person in conssdcr'dl-l;)’n ‘(’fi:'(:r \l‘)lrh:nlur-.:x o
agreeing to subscribe, whether absolutely or conditionally, for any S‘mrt‘sl 2ther absolutely or
the Company or procuring or agreeing to procure the subscribers, w TL : ., .m”m\-\m”
conditional, for any Shares in or Debentures of the Company, but so 'I‘f’l s e o
shall not exceed, in the case of Shares, five per cent of the price at M“.Ch the Sh‘fr.“ .|rt
issued and, in the case of Debentures two and half per cent of the price at \\I_mh jlu
Debentures are issued, ang such commission may be satisfied in any such manne, including
the allotment of the Shares or Debentures, as the case may be, as the Board thinks and proper.

. £ 5 S \ kerage.
- Subject to the Provisions of the Act, the Company may pay a reasonable sum for brokerag

CALLS

. The Board may, from time to time, subject to the terms on which any Shares may have been

issued and subject to the conditions of allotment, by a resolution passed only at a duly
constituted meeting of the Board, make such call, as it thinks fit, upon the members in respect
of all moneys unpaid On the Shares held by them respectively and each member shall pay the
amount of every call so made on him to the person or persons and at the times and places
appointed by the Board. A call may be made payable by instalments.

- At least days’ notice. in writing, of any call, shall be given by the Company specifying the

time and place of Payment, and the person or persons to whom such call be paid.

hen the resolution authorising such
call was passed at a meeting of the Board.

any call, and may extend such time as to all or any of the members
residence at a distance or other cause, the Board may deem fairly

Yy entitled to such extension,
but no member sha be entitled to such extension, save as a matter of grace and favour,

- A call may be revoked Or postponed at the discretion of Board.

liable to pay all calls in respect
thereof,

appointed for Payment thereof, or

any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the

day appointed for the payment thereof to the time of actual Payment at such rate a5 shall. from

time to time, be fixed by the Board, but nothing in this Article shall render it obligatory for the
Board to demand or recover any interest from any such member,

. becomes payable on allotment or a4 any
date, whether on account of the nominal valye of the Share or by way of premium, shall, for

/ made and payable on the date on




which, by the te

rms of issue. the s 5
the re of issue, the same becomes payable, and, in the case of non-payment, all

levant provisions of
oV & lee o :
provisions of these Articles as to payment of interest and expenses, forfeiture or

otherwise. sh: ; wa
m)littr'\\:u. shall apply, as if such sum had become payable by virtue of a call duly made and
ied. .

L
wn

: ?“I‘S‘:‘:p:zli'n(:;t::idril(;gl Iot" ﬂn?’ action or suit broughl‘by the Company against any m.cmbcr or
SN e recovery of any money claimed to be due to the Company in respect
u‘t his Shares, it shall be sufficient to prove that the name of the member, in respect of whose
Shares the money is sought to be recovered, appears or is entered on the Register of Members
as the holder, at or subsequent to the date at which the money is sought to be recovered, is
alleged to have become due on the Shares in respect of which money is sought to be
recovered, and that the resolution making the call is duly recorded in the minute book, and
that notice, of which call, was duly given to the member or his representatives and used in
pursuance of these Articles, and it shall not be necessary to prove the appointment of the
Directors who made such call, and not that a quorum of Directors was present at the meeting
of the Board at which any call was made, and nor that the meeting, at which any call was
made, has duly been convened or constituted nor any other matter whatsoever, but the proof
of the matters aforesaid shall be conclusive of the debt.

36. Neither the receipt by the Company of a portion of any money which shall, from time to time,
be due from any member to the Company in respect of his Shares, either by way of principal
or interest, nor any indulgence granted by the Company in respect of the payment of any such
money.shall preclude the Company from thereafter proceeding to enforce a forfeiture of such
Shares as hereinafter provided.

37. (a) The Board may, if it thinks fit, agree to and receive from any member willing to advance
the same all or any part of the amounts of his respective Shares beyond the sums actually
called up and upon the moneys so paid in advance, or upon so much thereof, from time to
time, and, at any time thereafter, as exceeds the amount of the calls then made upon and
due in respect of the Shares on account of which such advances are made, the Board may
pay or allow interest at such rate, as the member paying the sum in advance and the
Board agrees upon, subject to the provisions of the Act. The Board may agree to repay, at
any time, any amount so advanced or may, at any time, repay the same upon giving to the
member 3 (Three) months’ notice, in writing, provided that moneys paid, in advance of
calls, on any Shares may carry interest but shall not confer a right to dividend or to
participate in profits.

(b) No member paying any such sum in advance shall be entitled to voting rights in respect of
the moneys so paid by him, until the same would, but for such payment, become
presently payable.

LIEN

38. The Company shall have a first and paramount lien upon all the Shares/Debentures (other
than fully paid-up Shares/Debentures) registered in the name of each member (whether solely
or jointly with others) and upon the proceeds of sale thereof for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such Shares/Debentures and no
equitable interest in any Shares shall be created except upon the footing and condition that




ividends and bonuses from
this Article will have full effect. And such lien shall extend to all d':jdf’:tj;c‘:l\]\disc agreed, the
time to time declared in all respect of such Sharcs/chcnlurL"s. Un\::;cr of [l.mc Company's
registration of a transfer of Shares/Debentures shall.operalc as a e o Fedlra
lien, if any, on such Shares/Debentures. The Directors n?a:\' at dl},. e )
Shares/Deb;:ntures wholly or in part to be exempt from the provisions of this clause.

giuses = areto, in such

39. For the purpose of enforcing such lien, the Board may sell the Sharcs. Slrlb’Ml |l‘h-::L-‘Scnil'|c;uc
manner, as it shall think fit, and, for that purpose, may cause to be issued a d‘u'p l%‘ k{,r -

in respect of such Shares, and may authorise one of their members to exccmg. a !rdl‘h ¢ s -,;

on behalf of and in the name of such manner. No sale shall be made until such peri
aforesaid, shall have arrived and until notice, in writing, of the intention to sell, Sllf!ll l;a\;
been served on such member or his representatives and the default, whether express or ”"p"“ ¢
shall have been made by him or them in payment, fulfilment or discharge of such debts,

i tice, and
liabilities or engagements, for such further days allowed, after the service of such no
stated therein,

40. The net proceeds of any such sale shall be received by the Company and applied in or towards

g . : T s i esently
payment of such part of the amount, in respect of which the lien exists, as is presently
payable, and the residue, if any, shall, subject to a like lien for sums not presently payable as

existed upon the Shares before the sale, be paid to the persons entitled to the Shares at the
date ofthe sale.

FORFEITURE OF SHARES
- If any member fails to pay
the payment of the same

4

any call or installment of a call on or before the day appointed for
or any such extension thereof as aforesaid, the Board may, at any
time thereafter, during such time as the call or installment remains unpaid, give notice to him

requiring him to pay the same to ether with any interest that may have accrued and all
quiring pay & y

expenses that may have been incurred by the Company by reason of such non-payment.

- The notice shall name a day, not being less than 14 (Fourteen) days from the date of the
notice, and a place or place

s on and at which such call or installment and such interest and

» that, in the event of the non-

place appointed, the Shares, in respect of which the
call was made or installment is payable, will be liable to be forfeited.

4 such notice, as aforesaid. shall not

)

- If the requirements of any be complied with, every or any
Share, i

- May, at any time thereafter, before
s, interest and expenses.

forfeited by a resolution of the Board to that effect. Subject to the provisions of the Act, such

forfeiture shall include all dividends declared or any other moneys payable in respect of the
forfeited Shares and not actually paid before the forfeiture.

44. When any Share shall have been so forfeited, notice of the forfeiture shall be give
member, in whose name it stood immediately prior t0 the forfeiture and an entr
forfeiture with the date thereof. shall, forthwith, be made in the Register of Membe

forfeiture shall be, in any manner, invalidated by any omission or n
or to make any such entry as aforesaid, —

n to the
y of the
1s. But no
eglect to give such notice




46.

48.

49.
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. The forfeiture of a Share shall involve extinction,

The Company shall keep the

A share <o forfe;
ny Share, so forfeited, shall be deemed to be the property of the Company, and may be sold,

reallotte e A s i
otted or otherwise disposed off, either to the original holder thereof or to any other

hers i 2 ’ .
person, upon such terms and in such manner as the Board shall think fit.

Any member, Whose Shares have been forfeited, shall, notwithstanding the forfeiture, be

liable to pay and shall forthwith pay to the Company, on demand, all calls, instalments,
f such Shares at the time of the forfeiture

interest and expenses owing upon or in respect 0
as the Board may determine, and

together with interest thereof, until payment, at such rate,
the Board may enforce the payment thereof, if it thinks fit.
at the time of the forfeiture, of all interests
in respect of such Share and all other

in and all claims and demands against the Company,
those rights as by these presents are

rights, incidental to the Share, except only such of
expressly saved.

a director or Secretary of the Company and that
d in accordance with these Articles, on a date
dence of the facts therein stated as against all

A declaration, in writing, that the declarant is
a Share in the Company has duly been forfeite
stated in the declaration, shall be conclusive evi
persons claiming to be entitled to the Shares.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
hereinbefore given, the Board may appoint some person to execute an instrument of transfer
of the Shares sold, and cause the purchaser’s name to be entered in the Register, in respect of
the Shares sold. and the purchaser shall not be bound to see to the regularity of the
proceedings or to the application of the purchase money, and, after his name has been entered
in the Register, in respect of such Shares, the validity of the sale shall not be impeached by
any person, and the remedy of any person aggrieved by the sale shall be in damages only and
exclusively against the Company and no one else.

Upon any sale, reallotment or other disposal under the provisions of the preceding Article, the
certificate or certificates originally issued, in respect of the relative Shares, shall, unless the
on demand by the Company, have been previously surrendered to it by the
mber. stand cancelled and become null and void and of no effect, and the
entitled to issue a duplicate certificate or certificates, in respect of the said

same shall,
defaulting me
Directors shall be
Shares, to the person or persons entitled thereto.

TRANSFER AND TRANSMISSION OF SHARES

“Register of Transfers” and therein shall fairly and distinctly
ry transfer or transmission of any Share.

No transfer shall be registered, unless a proper instrument of transfer has been delivered to the
Company. Every instrument of transfer shall be duly stamped, under the relevant provisions of
the Law, for the time being, in force, and shall be signed by or on behalf of the transferor and

and in the case of a Share held by two or more holders or to be transferred to the
int holders or by all such joint transferees,

enter particulars of eve

the transferee,
joint names of two or more transferees by all such jo

as the case may be, and the transferor or the transferors, as theease




may be, shall be deemed to remain the holder or holders of such Share. unnvl the name o
names of the transferee or the transferees, as the case may be, is or are lelleL'\i in the Register
of Members in respect thereof. Several executors or administrators of a dcccaxcldlmcml»:-..:
proposing to transfer the Share registered in the name of such dC‘CtA.‘iI.\Cd nlwm kr.’nr‘ .l e
nominee or nominees earlier appointed by the said deceased holder of Shares. in pAu.r\lhmu (“l
the Article 73, shall also sign the instrument of transfer in respect of the Share, as if they were
thejoint holders of the Share.

53. Shares in the Company may be transferred by an instrument, in writing, in the form. as shall,
from time to time, be approved by the Directors provided that, if so required by the
provisions of the Act, such instrument of Transfer shall be in the form prescribed thereunder,
and shall be duly stamped and delivered to the Company within the prescribed period. All the

provisions of Section 56 of the Act 2013 shall be duly complied with in respect of all
transfers of Shares and registration thereof,

w
PN

- The Board shall have power, on giving 7 (Seven) days’ previous notice, by advertisement in

some newspaper circulating in the district in which the Registered Office of the Company is, for
the time being, situated. to close the transfer books, the Register of Members of Register of
Debenture holders, at such time or times and for such periods, not exceeding thirty days at a
time and not exceeding in the aggregate forty-five days in each year, as it may seem expedient.

- Subject to the provisions of Section 58 and
Section 22A of the Securities Contract (Re
provisions of the Act or any other law
whether in pursu

w
wn

59 of the Companies Act 2013, these Articles
gulation) Act, 1956 and any other applicable
for the time being in force, the Board may, refuse,
ance of any power of the Company under these Articles or otherwise, 1o
register the transfer of, or the transmission by operation of law of the right to, any Shares or
interest of a member in, or Debentures of the Company, the Board shall within one month
from the date on which the instrument of transfer, or the intimation of such transmission as
the case may be, was delivered to the Company, send to the transferee and transferer or to the
person giving intimation of such transmission, as the case may be, notice of the refusal to
register such transfer, giving reasons for such refusal provided that registration of transfer
shall not be refused on the ground of the transferor being either alone or jointly with any
other person or persons indebted to the Company on any account

Company has a lien on the Shares. Transfer of Shares Debentures
refused.

whatsoever except when the
in whatever lot shall not be

n
=

- An application for the registration of a transfer of Shares in the Company may be made either
by the transferor or the transferee. Where such application is made by a transferor and relates
to partly paid Shares, the Company shall give notice of the application to the transferee. The
transferee may, within two weeks from the date of the receipt of the notice and not later,
object to the proposed transfer. The notice to the transferee shall be deemed to have been duly
given, if despatched by prepaid registered post to the transferee at the address given in the
instrument of transfer and shall be deemed to have been delivered at the time when it would
have been delivered in the ordinary course of post.

57. In the case of the death of any one or more of the persons named in the Register of Members




60.

61.

‘5 ”‘C.JOim holders of any Share, the survivor or survivors shall be the only persons
lccog.mzcd by the Company as having any title to or interest in such Share, but nothing herein
c'onlmncd 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.

- Subject to the provisions of Article 72 hereunder, the executors or administrators or holders of

a such Succession Certificate or the legal representative of a deceased member, not being one
of two or more joint holders, shall be the only persons recognised by the Company as having
any title to the Shares registered in the name of such member, and the Company shall not be
bound to recognise such executors or administrators or holders of a Succession Certificate or
the legal representatives, unless such executors or administrators or legal representatives shall
have first obtained Probate or Letters of Administration or Succession Certificate, as the case
may be, from a duly constituted Court in the Union of India, provided that, in cases, the
Board may dispense with production of probate or letters of Administration or Succession
Certificate upon such terms as to indemnify or otherwise, as the Board, in its absolute
discretion, may think necessary, in the circumstances thereof, and, in pursuance of the Article
61 hereinunder, register the name of any person, who claims to be absolutely entitled to the
Shares standing in the name of a deceased member, as a member.

No Share shall, in any circumstances, be transferred to any infant, insolvent or person of
unsound mind. and that no Share, partly paid up, be issued, allotted or transferred to any
minor, whether alone or along with other transferees or allottees, as the case may be.

So long as the director having unlimited liability has not discharged all liabilities, whether
present or future, in respect of the period for which he is and continues to be, so long, liable,
he shall not be entitled to transfer the Shares held by him or cease to be a member of the
Stock Exchange@ to the end and intent that he shall continue to hold such minimum number
of Shares as were held by him prior to his becoming a director with unlimited liability.

Subject to the provisions of Articles 57, 58 and 72 hereof, any person becoming entitled to
Shares in consequences of the death, lunacy, bankruptcy or insolvency or any member, or the
marriage of any female member or by any lawful means other than by a transfer in
accordance with these presents, may, with the consent of the Board, which it shall not be
under any obligation to give, upon producing such evidence that he sustains the character in
respect of which he proposes to act under the Article or of his title, as the Board thinks
sufficient, either be registered himself as the holder of the Share or elect to have some person,
nominated by him and approved by the Board, registered as such person, provided,
nevertheless, that if such person shall elect to have his nominee registered, he shall testify the
election by executing in favour of his nominee an instrument of transfer in accordance with
the provisions herein to in these Articles as “The Transmission Article”.

. Subject to the provisions of the Act, a person entitled to a Share by transmission shall, subject

to the right of the Directors to retain such dividend or money as hereinafter provided. be
entitled to receive and may be given a discharge for, any dividends or other moneys payable

in respect of the Share.

_No fees shall be charged for registration of transfer, transmission, probate, succession

certificate and letters of administration, certificate of death or marriage, power of attorney or




similar document. o ver in consequence of its
64. The Company shall incur no liability or responsibility whatever .” be made by ant
. . 7 X % Sy " Shares made or purporting to be made p J
registering or giving effect to any transfer of Shares m‘.< I istarcof Membes: 19ihe
apparent legal owner thereof, as shown or appearing in lh? chh‘m.“- ‘1 ) Or in ;hu said
prejudice of persons having or claiming any equitable right, f“'c o8 ""‘“?l (~h| Rl A
Shares, nolwithstanding that the Company may have had notice of such equita .k‘ : g .,j.m.d
or interest or notice prohibiting of such transfer, and may have entered such notice, r% T,
thereto, in any book of the Company, and the Company shall not be b()unq or I'L'(']lllru. ;0
regard or attend or give effect any notice which may be given to it of any equitable r'gh.I' “'[ ¥
or interest, or be under any liability whatsoever refusing or neglecting so to do, though it may
have been entered or referreq to in some book of the Company, but the Company shall

nevertheless be at liberty to regard and attend to any such notice, and give effect thereto if the
Board shall so think fit,

64A. Notwithsmnding anything contained in these Articles, the Company shall be entitled to

dematerialize its Securities and to offer Securities in a dematerialized form pursuant to the
Depositories Act, 1996.

64B. Every holder of or subscriber to Securities of the Company shall have the option to receive
Security certificates or to hold the securities with a depository. Such a person who is the
beneficial owner of the Securities can at any time opt out of a Depository, if permitted by
law, in respect of any Security in the Mmanner provided by the Depositories Act, 1996 and the
Company shall in the manner and within the time prescribed, issued to the beneficial owner
the required Certificates for the Securities. If a person opts to hold its Security with a
Depository, the Company shall intimate such Depository the details of allotment of the
Security.

64C. All Securities of the Company held by
fungible form, Nothing contained in Sec

Depository in respect ofthe Securities of
owners.

the Depository shall be dematerialized and be in
tions 89 and 186 of the Act 2013 shal apply to a
the Company held by it on behalf ofthe beneficial

64D. (i) Notwithslanding anything to the contrary contained in the Act, a Depository shall be

deemed to be the registered owner for the purpose of effecting transfer of ownership of
Security of the C ompany on behalf ofthe beneficial owner.

(i) Save as otherwise provided in (i) above, the Deposito

Securities shall not have any voting rights or any other
held by it.

Iy as the registered owner of the
rights in respect of the Securities

(iii) Every person holding Securities of the Company and whose name s entered as
thebeneficial owner in the record of the Depository shall be deemed to be 2 member of
the Company. The beneficial owner of Securities shall be entj

benefits and be subject to all the liabilities in respect of his
a Depository.

o




65

CONVERS ,.
The (.(:'\:'Rfs'ON (?F S.HM.{ES INTO STOCK AND RECON VERSION

pany, by resolution in general meeting, may convert any paid up Shares into stock
Or may, at any time, reconvert any stock into paid ; Shares of ¥ d ination. Whe
T — o o paid up Shares of any enomination. When any
L CO.II\'LrTLd .Il‘llo stock, tI.Ie several holders of .such s'lock may
§ eir respective interests therein, or any part of such interest, In the same
munn%‘r and, subject to the same regulations as 10 which Shares in the Company may be
lranistcrrcd or as near thereto as circumstances will admit. But the Directors may, from time
to time, if they think fit, fix the minimum amount of stock transferable, and restrict or forbid
the transfer of fractions of that minimum, but with full power nevertheless, at their discretion,
to waive such rules in any particular case. The notice of such conversion of Shares into stock
or reconversion of stock into Shares shall be tiled with the Registrar of Companies  as

provided in the Act.

66. The Stock shall confer on the holders thereof respectively the same privileges and advantages,

67.

as regards participation in profits and voting at meetings of the Company and, for other
purposes, as would have been conferred by Shares of equal amount in the capital of the
Company of the same class as the Shares from which such stock was converted but no such
privilege or advantage, except the participation in profits of the Company, or in the assets of
the Company on a winding up, shall be conferred by any such aliquot part or, consolidated
stock as would not, if existing in Shares, have conferred such privileges or advantages. No
such conversion shall affect or prejudice any preference or other special privilege attached to
the Shares so converted. Save as aforesaid, all theprovisions herein contained shall, so far as
circumstances will admit, apply to stock as well as to Shares and the words “Share” and
«Shareholder” in these presents shall include “stock” and “stockholder™.

The Company may issue Share warrants in the manner provided by the said Act and
accordingly the Directors may, in their discretion, with respect to any fully paid up Share or
stock. on application, in writing, signed by the person or all persons registered as holder or
holders of the Share or stock, and authenticated by such evidence, if any, as the Directors may,
from time to time, require as to the identity of the person or persons signing the application, and
on receiving the certificate, if any, of the Share or stock and the amount of the stamp duty on
the warrant and such fee as the Directors may, from time to time, prescribe, issue, under the
Seal of the Company, a warrant, duly stamped, stating that the bearer of the warrant is entitled
to the Shares or stock therein specified, and may provide by coupons or otherwise for the
payment of future dividends, or other moneys, on the Shares or stock included in the Warrant.
On the issue of a Share warrant the names of the persons then entered in the Register of
Members as the holder of the Shares or stock specified in the warrant shall be struck off the

Register of Members and the following particulars shall be entered therein.

(i) fact of the issue of the warrant.

(ii) a statement of the Shares or stock included in the warrant distinguishing each Share by
its number, and

(iii) the date of the issue of the Warrant.

68. A Share warrant shall entitle the bearer to the Shares or stock included in it, and,

notwithstanding anything contained in these articles, the Shares or stock shall be transferred

by the delivery of the Share-warrant, and the provisions of the regulations'of the Company




i g~ W o 2 ereto.
with respect to transfer and transmission of Shares shall not apply tt

69. The bearer of a Share-warrant shall, on surrender of the warrant .m the ,( nmp;m,\‘ :tnr
cancellation, and on payment of such fees, as the Directors may, from time to un‘\c. VPN"‘””:R"‘
be entitled, subject to the discretion of the Directors, to have his n‘umc entered as a member
inthe Register of Members in respect of the Shares or stock included in the warrant.

70. The bearer of a Share-warrant shall not be considered to be a member of the Company "”J.
accordingly save as herein otherwise expressly provided, no person shall, as the bearer of
Sharewarrant, sign a requisition for calling a meeting of the Company, or attend or g
exercise any other privileges of a member at a meeting of the Company, or be c"““cfi -
receive any notice from the Company of meetings or otherwise, or qualified in respect of the
Shares or stock specified in the warrant for being a director of the Company, or have or
exercise any other rights of a member of the Company.

71. The Directors may, from time to time, make rules as to the terms on which, if they shall think

fit, a new Share warrant or coupon may be issued by way of renewal in case of defacement,
loss, or destruction,

NOMINATION BY SECURITY HOLDER

72. (1) Every holder of Securities in the Company may, at any time, nominate, in the prescribed
manner, a person to whom his Securities in the Company, shall vest in the event of his
death.

(2) Where the Securities in the Company are held by more than one person jointly. the

jointholders may together nominate, in the prescribed manner, a person to whom all the

rights in the Securities in the Company shall Vest in the event of death of all joint
holders.

(3) Notwithstanding anything contained in these Articles or any other law, for the time being,
in force, or in any disposition, whether testamentary or otherwise. in respect of such
Securities in the Company, where a nomination made in the prescribed manner purports
to confer on any person the right to vest the Securities in the Company, the nominee
shall, on the death of the Shareholders of the Company or, as the case may be, on the
death of the joint holders, become entitled to all the rights in the Securities of the
Company or, as the case may be, all the joint holders, in relation to such securities in the
Company, to the exclusion of all other persons, unless the nomination is varied or
cancelled in the prescribed manner.

(4) In the case of fully paid up Securities in the Company, where the nominee is a minor, it
shall be lawful for the holder of the Securities, to make the nomination to appoint in the
prescribed manner any person, being a guardian, to become entitled to Securities in the
Company, in the event of his death, during the minority.

73. (1) Any person who becomes a nominee by virtue of the provisions of the preceding Article.
upon the production of such evidence as may be required by the Board and subject as
hereinafter provided, elect, either

(a) to be registered himself as holder ofthe Share(s); or




(b) to make such transfer of
make such transfer of the Share(s) as the deceased Shareholder could have made.

(2) Ifthe pers J i i i
gl e person being a nominee, so becoming entitled, elects to be registered as holder ofthe
Share(s imeelf 3 1 i i iti i :
a.rg(.s). himself, he shall deliver or send to the Company a notice in writing signed by him
Std g » QO & < i i i i
tating that he so elects and such notice shall be accompanied with the death certificate of
the deceased shareholder.

3

All the limitations, restrictions and provisions of the Act relating to the right to transfer and
the registration of transfers of Securities shall be applicable to any such notice or transfer
as aforesaid as if the death of the member had not occurred and the notice or transfer has
been signed by that Shareholder.

A person, being a nominee, becoming entitled to a Share by reason of the death of the

holder, shall be entitled to the same dividends and other advantages which he would be
entitled if he were the registered holder of the Share except that he shall not, before being
registered a member in respect of his Share be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the Company:

g any such person to elect
s not complied

(4

~—

Provided that the Board may, at any time, give notice requirin
either to be registered himself or to transfer the Share(s) and if the notice i
with within ninety days, the Board may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the Share(s) or until the requirements of

the notice have been complied with.
MEETING OF MEMBERS

75. The Company shall, in each year, hold a general meeting as its Annual General Meeting. Any

meeting, other than Annual General Meeting, shall be called Extraordinary General Meeting.

than 15 (Fifteen) months or such other period, as may be prescribed, from time to
tween the date of one Annual General Meeting and that of
hall be taken as affecting the right

Act to extend time within which

Not more
time. under the Act, shall lapse be
the next. Nothing contained in the foregoing provisions s
conferred upon the Registrar under the provisions of the
any Annual General Meeting may be held.

Every Annual General Meeting shall be called for a time during business hours i.e. between
9 am and 6 p.m., on a day that is not a National Holiday, and shall be held at the registered
Office of the Company or at some other place within the city, town and village in which the
registered Office of the Company is situated, as the Board may think fit and determine and
the notices calling the Meeting shall specify itas the Annual General Meeting.

Every member of the Company shall be entitled to attend, either in person or by proxy, and
by way of postal ballot Whenever and in the manner as may permitted or prescribed under
the provisions of the Act, and the Auditors to the Company, who shall have a right to attend
and to be heard, at any general meeting which he attends, on any part of the business, which
concerns him as the Auditors to the Company, further, the Directors, for the time being, of
a right to attend and to be heard, at any general meeting, on any part

the Company shall have
ns them as the Directors of the Company or generally the

of the business, which concerl
management of the Company.

At every Annual General Meeting of the Company, there shall be laid, on the table, the




Directors’ Report and Audited Statements of Account, Auditors’ R?p(j"' ;ll:){’ri‘::(:r\k'“:;::::
with forms of proxies, as received by the Company, ﬂ".d the R.cglslcr‘ (i p————
holdings, which Register shall remain open and accesmblf during the .u)\nl ,;P il
meeting, and therefore in terms of the provisions of Scctlon. 96 of the ! c! IL ko
General Meeting shall be held within six months after the expiry of such hndn%ld h,\.tr ;;} jo
Board of Directors shall prepare the Annual List of Members, Summary of t c.. .'m'rL
Capital, Balance Sheet and Profit and Loss Account and forward the same to the Registrar in
accordance with the applicable provisions of the Act.

. oting and it shall d
76. The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting and it shall do

SO upon a requisition, in writing, by any member or members holding, in aggfcgﬂlc """lc-“
than one~ tenth or such other proportion or value, as may be prescribed, from tfmc lf) nm'c.
under the Act, of such of the paid-up capital as at that date carries the right of voting in
regard to the matter, in respect of which the requisition has been made.

77. Any valid requisition so made by the members must state the object or objects of the meeting

78.

79.

80.

proposed to be called, and must be signed by the requisitionists and be deposited at the

office, provided that such requisition may consist of several documents, in like form, each of
which has been signed by one or more requisitionists.

Upon receipt of any such requisition, the Board shall forthwith call an Extra-ordinary
General Meeting and if they do not proceed within 21 (Twenty-one) days or such other
lessor period, as may be prescribed, from time to time, under the Act, from the date of the
requisition, being deposited at the office, to cause a meeting to be called on a day not later
than 45 (Forty-five) days or such other lessor period, as may be prescribed, from time to
time, under the Act, from the date of deposit of the requisition, the requisitionists, or such of
their number as represent either a majority in value of the paid up Share capital held by all of

» may themselves call the meeting,
but, in either case, any meeting so called shall be held within 3 (Three) months or such other
period, as may be prescribed, from time to time, under the Act, from the date of the deliv

ery
of the requisition as aforesaid.

Any meeting called under the foregoin
Same manner, as nearly as
Board.

2 Articles by the requisitionists shall be called in the
possible as that in which such meetings are to be called bythe

At least 21 (Twenty-one) days’ notice, of every general meeting, Annual or Extra-ordinary,
and by whomsoever called, specifying the day, date, place and hour of meeting, and the
general nature of the business to be transacted there at
hereinafter provided, to such persons as are under these Articles entitled to receive notice
from the Company, provided that in the case of an General Meeting, with the consent of
members holding not less than 95 per cent of such part of the paid up Share Capital of the
Company as gives a right to vote at the meeting, a meeting may be convened by a shorter
notice. In the case of an Annual General Meeting of the Shareholdersof the Company, if any
business other than (i) the consideration of the Accounts, Balance Sheet and Reports of the
Board and the Auditors thereon, (i) the declaration of dividend, (i) appointment of
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87.

Be >m to be the Chairman.
the Chair, then the members present shall elect one among them to be

A sy ce > election of a Chairman,
No business shall be discussed at any general meeting, except the election
whilst the Chair is vacant.

. . i 1 ime to time.
88. The Chairman, with the consent of the meeting, may adjourn any meeting, from time

89.

90.

91.

93.

94.

-

and from place to place, in the city or town, in which the office of the (omplan) 1:} Ior”: 1;
a i » ) o a

time being, situate, but no business shall be transacted at any adjourned meeting. other

the business left unfinished, at the meeting, from which the adjournment took place.

At any general meeting, a resolution put to the vote of the meeting shall t?c decided oA
show of hands, unless a poll is demanded, before or on the declaration of the rcfull (v)! the
show of hands, by any member or members present in person or by proxy and holding Shares
in the Company, which confer a power to vote on the resolution not being less than ()nc-lcnlh‘
or such other proportion as may statutorin be prescribed, from time to time, under the Act, of
the total voting power, in respect of the resolution or on which an aggregate sum of not less
than Rs. 500,000/~ or such other sum as may statutorily be prescribed, from time to time,
under the Act, has been paid up, and unless a poll is demanded, a declaration by the Chairman
that a resolution has, on a show of hands, been carried unanimously or by a particular
majority, or has been lost and an entry to that effect in the minutes book of the Company shall
be conclusive evidence of the fact, without proof of the number or proportion of the votes
recorded in favour of or against that resolution,

In the case of an equality of votes, the Chairman shall, both on a show of hands and at a poll,

if any, have a casting vote in addition to the vote of votes, if any, to which he may be
entitled as a member, if he is.
If a poll is demanded as aforesaid, the same shall,

at Mumbai or, if not desired, then at such other p
such time not later than 48 (Forty-eight) hours fr
and place in the city or town in which the offi
situate, and, either by open voting or by ballot, as the Chairman shall direct, and either at once
or after an interval or adjournment, or otherwise, and the result of the poll shall be deemed to

be resolution of the meeting at which the poll was demanded. The demand for a poll may be
withdrawn at any time by the persons, who made the demand.

subject to Article 93 hereinunder. be taken
lace as may be decided by the Board. at
om the time when the demand was -made
ce of the Company is, for the time being,

Where a poll is to be taken, the Chairman of the meeting shall appoint one or, at his discretion.
two scrutineers, who may or may not be members of the Company to scrutinise the
given on the poll and to report thereon to him, subject to that one of the
appointed shall always be a member, not being an officer or employee of the Company,
present at the meeting, provided that such a member is available and willing to be appointed.
The Chairman shall have power, at any time, before the result of the poll is declared, to
remove a scrutineer from office and fill the vacancy so caused in the office of
arising from such removal or from any other cause.

votes
scrutineers so

a scrutineer

Any poll duly demanded on the election of a Chairman of a meeting or on any question of
adjournment of the meeting shall be taken forthwith at the same meeting.

The demand for a poll, except on questions of the election of the Chairman and of an
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adjournment thereof. sh;
any business hereof, shall not prevent the continuance of a meeting for the transaction of
¥ business other than the question on which the poll has been demanded.

VOTES OF MEMBERS
0 "}tlnbu.r shall be entitled to vote either personally or by proxy at any general meeting or
meeting of a class of Shareholders either upon a show of hands or upon poll in respect of any
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, or has exercised, any right of lien,

Subject to the provisions of these Articles and without prejudice to any special privileges or
restrictions so to voting, for the time being, attached to any class of Shares, for the time
being, forming part of the capital of the Company, every member, not disqualified by the
last precedingArticle shall be entitled to be present, speak and vote at such meeting, and, on
a show of hands, every member, present in person, shall have one vote and, upon a poll, the
voting right of every member present in person or by proxy shall be in proportion to his
Share of the paid-up Equity Share Capital of the Company. Provided, however, if any
preference Shareholder be present at any meeting of the Company, subject t0 the provision
of section 47, he shall have a right to vote only on resolutions, placed before the meeting,
which directly affect the rights attached to his Preference Shares.

On a poll taken ata meeting of the Company, a member entitled to more than one vote, or his
proxy or other person entitled to vote for him, as the case may be, need not, if he votes, use
all his votes or cast in the same way all the votes, he uses.

A member of unsound mind or in respect of whom an order has been made by a court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee
or other legal 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, be used by his
guardian, or any one of his guardians, if more than one, to be selected, in the case of dispute,
by the Chairman of the meeting.

If there be joint registered holders of any Shares, any one of such persons may vote at any
meeting or may appoint another person, whether a member or not, as his proxy, in respect of
such Shares. as if he were solely entitled thereto, but the proxy so appointed shall not have
any right to speak at the meeting and, if more than one of such joint holders be present at
any meeting, then one of the said persons so present, whose name stands higher on the
Register, shall alone be entitled to speak and to vote in respect of such Shares, but the other
of the joint holders shall be entitled to be present at the meeting. Several executors or
administrators of a deceased member in whose name Shares stand shall, for the purpose of
these Articles, be deemedjoint holders thereof.

Subject to the provisions of these Articles, votes may be given either personally or by proxy.
A body corporate, being a member, may vote either by a proxy or by a representative, duly
authorised, in accordance with the applicable provisions, if any, of the Act, and such
representative shall be entitled to exercise the same rights and powers, including the right to
vote by proxy, on behalf of the body corporate, which he represents, as that body corporate
could exercise, if it were an individual member.

e ——
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Any person entitled, under the Article 61 hereinabove, to transfer any Share. may \.OIC. at
any general meeting, in respect thereof, in the same manner, as if he wete lch rcglslcrcxl
holder of such Shares provided that forty-eight hours at least before the time of holding the
meeting or adjourned meeting, as the case may be, at which he proposes to mtc..‘hc shall
satisfy the Directors of his right to transfer such Shares and give such indemnity. if any. as
the Directors may require or the Directors shall have provisionally admitted his right to vote
at such meeting in respect thereof,

Every proxy, whether a member or not, shall be appointed, in writing. under the hand of the
appointer or his attorney, or if such appointer is a body corporate under the common seal of
such corporate, or be signed by an officer or officers or any attorney duly authorised by it or
them, and, for a member of unsound mind or in respect of whom an order has been made by
a court having jurisdiction in lunacy, any committee or guardian may appoint such proxy.
The proxy so appointed shall not have a right to speak on any matter at the meeting.

An instrument of Proxy may state the appointment of a proxy either for the purpose of a
particular meeting specified in the instrument and any adjournment thereof or it may appoint
for the purpose of every meeting of the Company or of every meeting to be held before a
date specified in the instrument and every adjournment of any such meeting.

A member, present by proxy, shall be entitled to vote only on a poll.

The instrument appointing a proxy and a Power of Attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power of authority, shall be deposited
at the Office not later than 48 (Forty-eight) hours before the time for holding the meeting at
which the person named in the Instrument proposes to vote, and, in default, the Instrument
of Proxy shall not be treated as valid. No instrument appointing a proxy shall be a valid after
the expiration of 12 (Twelve) months or such other period as may be prescribed under the
Laws, for the time being, in force, or if there shall be no law, then as may be decided by the
Directors, from the date of its execution.

Every Instrument of proxy, whether for a specified meeting or otherwise, shall, as nearly as

circumstances thereto will admit, be in any of the forms as may be prescribed from time to
time.

A vote, given in accordance with the terms of an Instrument of Proxy, shall be valid
notwithstanding the previous death of insanity of the principal, or revocation of the proxy or
of any power of Attorney under which such proxy was signed or the transfer of the Share in
respect of which the vote is given, provided that no intimation, in writing, of the death or
insanity, revocation or transfer shall have been received at the Office before the meeting.

No objections shall be made to the validity of any vote, except at any meeting or poll at
which such vote shall be tendered, and every vote, whether given personally or by proxy. or
not disallowed at such meeting or on a poll, shall be deemed as valid for all purposes of such
meeting or a poll whatsoever,

The Chairman, present at the time of taking of a poll, shall be the sole judge of the validity of
every vote tendered at such poll.

. (a)The Company shall cause minutes of all proceeding of every general meeting to be kept by
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ereof in books kept, whether manually in the registers or by way
Board of Directors, for that purpose

of loose leaves

bound together. as ma :
gether, as may be decided by the with their

pages consecutively numbered.

and the last page of the record of
¢ dated and signed by the Chairman of
irty days or in the event of the death or
duly authorised by the Board

(b) Each page of every such book shall be initialed or signed
proceedings of each meeting in such book shall b
the same meeting within the aforesaid period of th
inability of that Chairman within that period, by a director

for that purpose.
(¢) In no case the minutes of proceedings of a meeting shall be attached to any such book as
aforesaid by pasting or otherwise.

(d) The minutes of each meeting shall contain a fair and correct summary of the proceedings

there at.
(e) All appointments made at any meeting aforesaid shall be included in the minutes of the

meeting.

o be deemed to require the inclusion, in any

of the Chairman of the meeting, (i) is
or (ii) is irrelevant or

ts of the Company. The

ard to the inclusion or

(f) Nothing herein contained shall require or t
which, in the opinion

d as, defamatory of any person,
immaterial to the proceedings, or (iii) is detrimental to the interes!

Chairman of the meeting shall exercise an absolute discretion in reg;

non-inclusion of any matter in the minutes on the aforesaid grounds.

such minutes, of any matter,
or could reasonably be regarde

nce of the proceedings recorded therein.

minutes of proceedings of general meetings shall be kept at the

Office of the Company and shall be open, during business hours, for such periods not
being less in the aggregate than 2 (Two) hours, in each day, as the Directors determine, 10

any member without charge.

DIRECTORS

(g) Any such minutes shall be conclusive evide

(h) The book containing the

the inspection of

f the Company and. subject to the

mined by a general meeting O
shall not be less than three nor

111. Until otherwise deterr
he number of Directors

applicable provisions of the Act, t

more than fifteen.
hether central, state or

a contract with any Government, W
fter referred 10 as “the

1 OF any person or persons (hereina

or for providing any guaran
g or enter into any other

112. (a) Whenever, Directors enter into
local. bank or financial institutio:
appointer™) for borrowing any money
technical collaboration or assistance or for underwritin
arrangement whatsoever or in case of Promoters of the Company (hereinafter referred as

“promoters™), the Directors shall have, subject to the provisions of Section 152 and other
applicable provisions, if any, of the Act, the power to agree that such appointer or
promoters shall have the right to appoint or nominate by a notice, in writing, addressed to
the Company, one or more Directors on the Board (hereinafter referred to as “Special
Director™) for such period and upon such terms and conditions, as may be mentioned in the

agreement if any, and that such Director or Directors may or may not be liable to

tee or security or for
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114.

o hold any qualification Shares. The Directors may

retire by rotation, nor be required t
ed. from time to time, by the

also agree that any such Director or Directors may be remov
appointer or Promoter, entitled to appoint or nominate them and the appointer o
Promoter may appoint another or others in his or the

which may occur as a result of any such director or directors ¢
appointed or nominated under this
rights and privileges exercised and

ir place and also fill in vacancy,
easing to hold that office

for any reasons whatsoever. The directors Article,

shall be entitled to exercise and enjoy all or any of the
enjoyed by the directors of the Company including payment 0
and travelling expenses to such director or directors, as may be
with the appointer.

f remuneration, sitting fees
agreed by the Company

(b) The Special Directors, appointed under the preceding Article, shall be entitled to hold
Office until required by the Government, person, firm, body corporate promoicrs of
financial institution/s who may have appointed them, and will not be bound to retire by
rotation or be subject to the Articles hereof. A Special Director shall not require to hold
any qualification Share(s) in the Company. As and when a Special Director vacates
Office, whether upon request as aforesaid or by death, resignation or otherwise, the
Government, person, firm or body corporate promoters Or financial institution, who
appointed such Special Director, may appoint another director in his place. Every
nomination, appointment or removal of a Special Director or other notification, under this
Article. shall be in writing> and shall, in the case of the Government, be under the hand
of a Secretary or some other responsible and authorised official to such Government, and
in the case of a company or financial institution, under the hand of director of such
company or institution duly authorised in that behalf by a resolution of the Board of
Directors. Subject as aforesaid, a Special Director shall be entitled to the same rights and
privileges and be subject to the same of obligations as any other director of the Company.

~

if it is provided by the Trust Deed, securing or otherwise, in connection with any issue of
Debentures of the Company, that any person or persons shall have power to nominate a
director ofthe Company, then in the case of any and every such issue of Debentures, the
person Or persons having such power may exercise such power, from time 1o time, and
appoint a director accordingly. Any director so appointed is hereinafter referred to as “the
Debenture Director”. A Debenture Director may be removed from Office, at any time, by the
person or persons in whom, for the time being, is vested the power, under which he was
appointed, and another director may be appointed in his place, A Debenture Director shall not
be required to hold any qualification Share(s) in the Company.

(2) of the Act, 2013, The Board may appoint an
alternate director to act for a director (hereinafter called “the Original Director”) during his
absence for a period of not less than 3 (Three) months or such other period as may be. from
time to time, prescribed under the Act, from the India, in which the meetings of Board are
ordinarily held. An alternate director appointed, under this Article, shall not hold Office for a
period l(-)ngcr than that permissible to the Original Director in whose place he has been
appointed and shall vacate Office, if and when the Original Director returns to that State. If
the term of Office of the Original Director is determined before he so returns to that State,

Subject to the provisions of section 161




any provisions i . . y ) . -

dir ‘: —— the Act or in these Articles for the automatic re-appointment of a retinng
ector, . - i ;

p ”? default of another appointment, shall apply to the original director and not to the

alternate director.

15. Subject to the provisions of section 161(1) of the Act, 2013, the Board shall have power, at any

time and from time to time, to appoint any other qualified person to be an Additional Director,
but so that the total number of Directors shall not, at any time, exceed the maximum fixed
under these Articles. Any such Additional Director shall hold only upto the date of the next
Annual General Meeting.

116. Subject to the provisions of section 152 and 162 of the Act, 2013, the Board shall have
power, at any time and from time to time, t0 appoint any other qualified person 10 be a
director to fill a casual vacancy. Any person S0 appointed shall hold Office only upto the
date, upto which the director in whose place he is appointed would have held Office if it had
not been vacated by him.

117. A director shall not be required to hold any qualification Share(s) in the Company.

118. (i) Subject to the provisions of section 196, 197 and read with schedule V of the Companies
Act. 2013, a Managing Director or Director who is in the Whole-time employment of the
Company may be paid remuneration either by way of a monthly payment or at a specified
percentage of the net profits of the Company or partly by one way and partly by the other,
or in any other manner, as may be, from time to time, permitted under the Act or as may
be thought and proper by the Board or, if prescribed under the Act, by the Company in
general meeting.

(i) Subject generally to the provisions of the Act, and, in the case of the Managing Director,
subject to the provisions of the Articles hereinbelow, as may be applicable, the Board
shall have power to pay such remuneration to a director for his services, Whole-time or
otherwise, rendered to the Company or for services of professional or other nature
rendered by him, as may be determined by the Board. If any director, being willing, shall be
called upon to perform extra services or make any special exception in going to or residing
at a place other than the place where the director usually resides, or otherwise in or for the
Company’s business or for any of the purpose of the Company, then, subject to the
provisions of the Act, the Board shall have power to pay 1o such director such
remuneration, as may be determined by the Board.

(iii) Subject to the provisions of the Act, a director, who is neither in the Whole-time
employment nor a Managing Director, may be paid remuneration either;

(a) by Way of monthly, quarterly or annual payment with the approval of the Central
Government; or

(b) by way of commission, if the Company, by a special resolution, authorises such
payment.

(iv) The fee payable to a director, excluding a Managing or Whole time Director, if any, for
attending a meeting of the Board or Committee thereof shall be such sum, as the Board
may. from time to time, determine, but Within and subject to the limit prescribed by the
Central Government pursuant to the provisions, for the time being, under the Act.
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. The office of director shall be

-The Company shall keep

- A director may be or become a director of

compensation, for travelling, boarding, lodging and otl?cr c,\pcnsc:& |.nI a e (~)r -
attending such meeting as above specified and if any dITCC(.OF be .cdll_t_t '"‘P(A' . :c ST 1o
out of the ordinary place of his residence for the Company’s bum.ncss. IL..\ m. peh—
be repaid and reimbursed of any travelling or other expenses ""Cl'"“'d ”T w‘"”t“ -
business of the Company. The Board may also permit the use of the (.()mp.m.\ S ‘mi ‘( I (1. IL‘
vehicle, telephone(s) or any such other facility, by the director, only for the business of the
Company.

i g . : F . e "t / if, and so
The continuing Directors may act, notwithstanding, any vacancy in their body but Il hereof
. . .. - o icle reof,
long as their number is not reduced below the minimum number fixed by Article . ‘”ﬁ
the continuing Directors, not being less than two, may only act, for the purpose of increasing

the number of Directors to that prescribed minimum number or of summoning a general
meeting but for no otherpurpose,

vacated, pursuant to the provisions of section 164 and section 167
of the Companies Act, 2013. Further, the Director may resign his by giving notice to the
Company pursuant to section 168 of the Companies Act, 2013

-a Register, in accordance with Section 189(1) of the Act. andwithin
the time as may be prescribed, enter therein such of the particulars, as may be relevant having
regard to the application thereto of Section|84 or Section 188 of the Act, as the case may be.
The Register aforesaid shall also specify, in relation to each director of the Company, names
of the bodies corporate and firms of which notice has been given by him, under the preceding
Wo Articles. The Register shall be kept at the Office of the Company and shall be open to
inspection at such Office, and the extracts may be taken therefrom and copies thereof may be
required by any member of the Company to the same extent, in the same manner, and on

payment of the same fee as in the case of the Register of Members of the Company and the
provisions of Section 189(3) of the Act shall apply accordingly.

any other Company promoted by the Company or
in which it may be interested as a vendor, Shareholder or otherwise, and no such director
shall be accountable for any benefits received as director or Shareholder of s

uch Company
except in so far as the provisions of the Act may be applicable,

(a) Atevery Annual General Meeting of the Company, one-third of such of the Directors, for
the time being, as are liable to retire by rotation or if their number is not three or a
multiple of three, the number nearest to one-third shall retire from Office. The
Independent, Nominee, Special and Debenture Directors, if any, shall not be subject to
retirement under this clause and shall not be taken into account in  determining  the
rotation of retirement or the number of directors to retire, subject to Section 152 and other
applicable provisions, ifany, of the Act,

(b

~—

Subject to Section 1520f the Act, the directors, liable to retire by rotation, at every annual
general meeting, shall be those, who have been longest in Office
appointment, but as between the persons, who became Direct
those who are liable to retire by rotation, shall, in default of an

since their last
ors on the same day, and
d subject 1o any agreement




among themselves, be determined by lot.

125. A retiri :

ol KL iring direc chs - - )
S & ll'e.klor shall be eligible for re-election and shall act as a director throughout the

meeting at which he retires

general meeting at which a director

2 N 1 ~ .
126. Subject to Section 152 of the Act, the Company, at the
electing a person thereto.

retires in manner aforesaid, may till up the vacated Office by

127. (2) If the place of retiri : : _
7. (a) If the place of retiring director is not so filled up and further the meeting has not
djourned till the same

expressly resolved not to fill the vacancy. the meeting shall stand a
day in the next week, at the same time and place or if that day is a public holiday, till the
next succeeding day, which is nota public holiday, at the same time and place.

¢ of the retiring director is not filled up and that

(b) If at the adjourned meeting also, the plac
11 the vacancy, the retiring director shall

meeting also has not expressly resolved not to fi
be deemed to have been re-appointed at the adjourned meetings, unless-

(i) at that meeting or at the previous meeting, resolution for the re-appointment of such

director has been put to the meeting and lost;

(ii)the retiring director has, by a notice. in writing, addressed to the Company or its

Board, expressed his unwillingness to be so re-appointed:

(iii) he is not qualified. or is disqualified, for appointment.

(iv)a resolution, whether special or ordinary, is required for the appointment or
reappointment by virtue of any provisions of the Act: or

(v) Section 162 of the Act is applicable to the case.

f Section 149 of the Act, the Company may, by special resolution,
duce the number of directors, and may alter their
to the provisions of Section 169 of the Act,
f his period of Office and appoint another
pointed shall hold during such time as the
d. had he not been removed.

128. Subject to the provisions 0
from time to time, increase or r¢
qualifications and the Company may. subject
remove any director before the expiration ©
qualified person in his stead. The person so ap
director, in whose place he is appointed, would have hel

shall be eligible for appointment t0 the office of

some member, intending to propose him, has,
not less than 14 (Fourteen) days or such other period, as may be prescribed, from time to
time. under the Act, before the meeting, left at the Office of the Company, a notice, in
writing, under his hand, signifying his candidature for the of director or an intention of
such member to propose him as a candidate for that office, along with a deposit of

Rupees One lakh or such other amount as may be prescribed, from time to time, under the

which shall be refunded to such person or, as the case may be, to such member, if the

person succeeds in getting elected as a director or gets more than twenty-five per cent of
total valid votes cast either on show of hands or on poll on such resolution.

129. (a) No person, not being a retiring director,
director at any general meeting unless he or

(b) Every person, other than a director retiring by rotation or otherwise or a person who has
left at the of the Company 2 notice under Section 160 of the Act signifying his
candidature for the Office of a director, proposed as a candidate for the Office of a
director shall sign and with the Company, the consent, in writing, to act as a director, if




appointed.

(c
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A person, other than a director re-appointed after retirement b.\'.rolmion immcd'i"&‘.'.\ ,“”
the expiry of his term of Office, or an Additional or Alternate Director, or a pcl‘@n filling
acasual \7acanc_\' in the Office of a director under Section 161 of the Act, u[f!‘“fi““d as a
director or reappointed as a director immediately on the expiry of his tcr{11 })1 ()”'fc' shall
NOt act as a director of the Company, unless he has, within thirty days of his appointment,
signed and filed with the Registrar his consent, in writing, to act as such director.

130. The Company shall keep at its Office a Register containing the particulars of its directors and
key managerial personnel and their shareholding as mentioned in Section 170 of the Act,
and shall otherwise comply with the provisions of the said Section in all respects.

131. Every director and Key Managerial Personnel within a period of thirty days of his

appointment, or relinquishment of his office, as the case may be, disclose to the company the
particulars specified in sub-section (1) of section 184 relating to his concern or interest in any
company or companies or bodies corporate (including shareholding interest), firms or other

association which are required to be included in the register under that section 189 of the
Companies Act, 2013,

MANAGING DIRECTOR

132 (1) Subject to the provisions of the Act and of these Articles, the
appoint, from time to time, any of its member as a Managing Director or Managing
Directors of the Company for a term, not exceeding 5 (Five) years at a time. and upon
such terms and conditions as the Board thinks tit, and subject to the provisions of the
succeeding Article hereof, the Board may, by resolution, vest in such Managing Director
or Managing Directors such of the powers hereby vested in the Board generally, as it
thinks and such powers may be made exercisable for such
such conditions and subject to such restrictions, as it may determine. The remuneration of
a Managing Director may be by way of salary and/or allowances, commission or
participation in profits or perquisites of any kind, nature or description, or by any or all of
these modes, or by any other mode(s) not expressly prohibited by the Act or the Rules
made thereunder, or any notification or circular issued under the Act.

Board shall have power to

period or periods; and upon

(2) The Board shall have power to appoint an individual as the Chairperson of the Company
as well as the Managing Director or Chief Executive Officer of the Company at the same
time.

133. Subject to the superintendence, directions and control of the Board, the Managing Director or

Managing Directors shall exercise the powers, except to the extent mentioned in the matters,

in respect of which resolutions are required to be passed only at the meeting of the Board.
under Section 179 of the Act and the rules made thereunder

134. Subject also to the other applicable provisions, if any, of the Act, the Company shall not

appoint or employ, or continue the appointment or employment of, a person as its Managing
or Whole-time Director who

(a) is below the age of twenty-one years or has attained the age of seventy years

(b) is an undischarged insolvent, or has any time been adjudged an insolvent;
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. Unless decided by the Board to the contrary, depending upon the circumst

_ not less than seven (7) days N

. Subject to Section 174 of the Act, the quorum for a m

(c) suspends / ti i i
. pends, or has at any time suspended, payment to his creditors, or makes or has, at any
time, made, a composition with them; or

() is or has, at anytime, been convicted by a Court and sentenced for a period of more than

six months.

PROCEEDINGS OF THE BOARD OF DIRECTORS
ances of the case, a

that office, be subject to retirement
f he ceases to hold the office of

ffice of Managing Director.

Managing Director shall not, while he continues to hold
by rotation, in accordance with the Article 124 hereof. |
director, he shall ipso-facto and forthwith ceases 10 hold the o
r the dispatch of business. from time to time,

The Directors may meet together as a Board fo :
hs and at least 4 (Four) such meetings

and shall so meet at least once in every 3 (Three) mont
shall be held in every year in such a manner that not more than one hundred and twenty days

(120) days shall intervene between two consecutive meetings of the Board. The Directors
may adjourn and otherwise regulate their meetings as they think fit, subject to the provisions
of the Act. The Board of directors may participates in a meeting of the Board either in
person or through video conferencing or other audio visual means, as may be prescribed,
which are capable of recording and recognising the participation of the directors and of
recording and storing the proceedings of such meetings along with date and time subject 10
the rules as may be prescribed.

otice of every meeting of the Board may be given, in writing,
in Writing to every director at his address registered with the company and such notice shall
be sent by hand delivery or by post or by electronic means,

Subject to the provisions of section 173(3) meeting may be called at shorter notice.

eeting of the Board shall be one-third
of its total strength, excluding Directors, if any, whose places may be vacant at the time and
in that one-third being rounded off as one, or two directors,
whichever is higher, provided that where, at any time, the number of interested directors
exceeds or is equal to two-thirds of the total strength the number of the remaining directors,
that is to say. the number of directors who are not interested, present at the meeting, being
not less than two, shall be the quorum, during such time.

If a meeting of the Board could not be held for want of quorum, then the meeting shall
automatically stand adjourned for 30 minutes in the same day and at same place.

any fraction contained

A director may, at any time, or Secretary shall, as and when directed by the any of the
Directors to do so. convene a meeting of the Board, by giving a notice, in writing, to every
other director.

The Board may, from time to time, elect one of their member to be the Chairman of the
Board and determine the period for which he is to hold the office. If at any meeting of the
Board. the Chairman is not present at a time appointed for holding the same, the directors
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: » the Chairms “such meeting,
present shall choose one of them, being present, to be the Chairman of i

Subject to the restrictive provisions of any agreement or undcrslm]din.g u.s cnllcn.-d ml(? I.\_\ |:|\:
Company with any other person(s) such as the collaborators, financial 'Illsllllllllf)ll\l L‘lt... ( ul
qQuestions arising at any meeting of the Board shall be decided by a majority 9' the \m.u 0
the directors present there at and, also subject to the foregoing, in the case of an equality of
votes, the Chairman shall have a second or casting vote,

N n . i . 5 e "‘”'-.' r
A meeting of the Board, at which a quorum is present, shall be competent to DA alli
any of the authorities, powers and discretions, which, by or under the Act or the Articles of
the Company, are, for the time being, vested in or exercisable by the Board generally.

Subject 1o the restrictions contained in Section 179 of the Act 2013 and the rules made
thereunder, the Board may delegate any of their powers to the committee of the Board,
consisting of such number of its body, as it thinks fit, and it may, from time to time, revoke
and discharge any Suchcommittee of the Board, either wholly or in part and either as to
PErsons or purposes, but every committee of the Board, so formed, shall, in the exercise of
the powers so delegated, conform to any regulations that may, from time to time, be imposed
on it by the Board. All acts done by any such committee of the Board, in conformity with
such regulations, and in fulfilment of the purposes of their appointment but not otherwise,
shall have the like force and effect as if were done by theBoard.

The meetings and proceedings of any meeting of such Committee of the Board, consisting of

tWo or more members, shall be governed by the provisions contained herein for regulating
the meetings and proceedings of the meetings of the directors, so far as the same are
applicable thereto and are not superseded by any regulations made by the Directors under
the last preceding Article,
No resolution shall be deemed to have been duly passed by the

Board or by a Committee
thereof by circulation, unless the resolution has been circul

ated in draft, together with the
necessary papers, if any, to all the directors or to all the members of the

Committee, then in
India, not being less in number than the

quorum for a meeting of the Board or Committee. as
the case may be, and to all the directors or to all the members of the Committee, at- their
usual addresses in India and has been approved, in writing, by such of the directors or
members of the Committee as are then in India, or by a majority of such of them. as are
entitled to vote On the resolution.

All acts done by any meeting of the Board or by a Committee of the Board, or by any person
acting as a director shall notwithstanding that it shall, afterwards. be discovered that there
was some defect in the appointment of such director or persons acting as aforesaid or that
they or any of them were or was, as the case may be, disqualified or had vacated office or
that the appointment of any of them was disqualified or had vacated office or that the
appointment of any of them had been terminated by virtue of any provisions contained in the
Act or in these Articles. be as valid as if every such person had duly been appointed and was
qualified to be a director and had not vacated his office or his appointed had not been
terminated, provided that nothing in this Article shall be deemed to give validity to any act
or acts done by a director or directors alter his or their appointment(s) has or have been
shown to the Company to be invalid or to have terminated.




a5 48 ll:i t:::::::'t“‘““‘\‘:“ ,caflsc minutes of all [.)roccc'dings of every meeting of the Board "f”d
: ereof to be kept by making, within 30 (Thirty) days of the conclusion
of each such meeting, entries thereof in books kept, whether manually in the registers or
by way of loose leaves bound together, as may be decided by the Board of Directors, for
that purpose with their pages consecutively numbered.

(b) Each page of every such book shall be initialled or signed and the last page of the record
of proceedings of each meeting in such book shall be dated and signed by the Chairman

of the Said meeting or the Chairman of the next succeeding meeting.

(¢) In no case, the minutes of proceedings of a meeting shall be attached to any such book as

aforesaid by pasting or otherwise.
(d)The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat.

(¢) All appointment made at any of the meetings aforesaid shall be included in the minutes of

the meeting.
(f) The minutes shall also contain
(i) the names of the Directors present at the meeting; and
(ii)in the case of each resolution passed at the meeting, the names of the directors, if any
dissenting from or not concurring in the resolution.
(g) Nothing contained in sub-clauses () to (i) shall be deemed to require the inclusion in any
such minutes of any matter which, in the opinion of the Chairman of the meeting
(i) is, or could reasonably be regarded as, defamatory of any person;
(ii) is irrelevant or immaterial to the proceedings; or
(iii) is detrimental to the interests of the Company;.
and that the Chairman shall exercise an absolute discretion with regard to the inclusion
or non-inclusion of any matter in the minutes on the ground specified in this sub-clause.
(h) Minutes of the meetings kept in accordance with the aforesaid provisions shall be an
evidence of the proceedings recorded therein.

149. Without prejudice to the general powers as well as those under the Act, and so as not in any
way to limit or restrict those powers, and without prejudice to the other powers conferred by
these Articles or otherwise, it is hereby declared that the Directors shall have, inter alia, the
following powers, that is to say, power -

(a) to pay the costs, charges and expenses, preliminary and incidental to the promotion,
formation, establishment and registration of the Company;

(b) to pay and charge, to the account of the Company, any commission or interest lawfully
payable thereon under the provision of the Act;

¢) subject to the provisions of the Act, to purchase or otherwise acquire for the Company any
property, rights or privileges, which the Company is authorised to acquire, at or for such
price or consideration and generally on such terms and conditions as they may think
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: ; = g o . irchase or  other
it and being in the interests of the Company, and in any such purchi

acquisition to accept such title or to obtain such right as the directors may believe or may
be advised to be reasonably satisfactory;

at their discretion and subject to the provisions of the Act, to pay for any l’“’l’“”."-.”!-'l" £
privileges acquired by or services rendered to the Company, either wholly or partially, in
cash or in Shares, Bonds, Debentures, mortgages, or other securities of the ('omp;m)‘j and
any such Shares may be issued either as fully paid up, with such amount credited as paid up
thereon, as may be agreed upon, and any such bonds, Debentures, mortgages or o‘thcr
securities may either be specifically charged upon all or any part of the propertics of the
Company and its uncalled capital or not so charged,

10 secure the fulfilment of any contracts or engagement entered into by the Company or,
in the interests or for the purposes of this Company, by, with or against any other
Company, or person, by mortgage or charge of all or any of the propertics of the
Company and its uncalled capital, for the time being, or in such manner and to such
extent as they may think fi:

10 accept from any member, as far as may be permissible by law, a surrender of his Shares
or-any part thercof, whether under buy-back or otherwise, on such terms and conditions
as shall be agreed mutually, and as may be permitted, from time to time, under the Act or
any other Law or the Regulations, for the time being, in force,

o appoint any person to accept and hold in trust, for the Company, any property
belonging to the Company, in which it is interested, or for any other purposes, and
execute and do all such deeds and things as may be required in relation to any trust, and
to provide for the remuneration of such trustee or trustees:

to institute, conduct, defend, compound or abandon any legal proceedings by or against the
Company or its Officers, or otherwise concerning the affairs of the Company, and also to
compound and allow time for payment or satisfaction of any debts, due and of any
differences to arbitration and observe and perform any awards made thereon:;

to act on behalf of the Company in all matters relating to bankruptey and insolvents:

to make and give receipts, releases and other discharges for moneys payable to the
Company and for the claims and demands of the Company;

subject to the applicable provisions of the Act, to invest and deal with any moneys of the
Company not immediately required for the purposes thereof upon such security, not
being Shares of this Company, or without security and in such manner, as they may think
fit, and from time to time, to vary or realise such investments, save as provided in Section
49 of the Act, all investments shall be made and held in the Company’s own name:

to execute, in the name and on behalf of the Company, in favour of any director or other
person, who may incur or be about to incur any personal liability whether as principal or
surety, for the benefit or purposes of the Company, such mortgages of the Company's
property, present and future, as they may think and any such mortgage may contain a
power of sale and such other powers, provisions, covenants and agreements as shall

beagreed upon;




(m) lg determine from time to time, who shall be entitled to sign, on behalf of the Company.

bills, invoices, notes, receipts, acceptances, endorsements, cheques, dividend warrants,
releases, contracts and or any other document or documents and to give the necessary
authority for such purpose, and further to operate the banking or any other kinds of

accounts, maintained in the name of and for the business of the Company;

(n) to distribute, by way of bonus, incentive or otherwise, amongst the employees of the
Company, a Share or Shares in the profits of the Company, and to give to any staff,
officer or others employed by the Company a commission on the profits of any particular
business or transaction, and to charge any such bonus, incentive or commission paid by
the Company as a part of the operational expenditure of the Company:

(0) to provide for the Welfare of directors or ex-directors, Shareholders, for the time being,

or employees or ex-employees of the Company and their wives, widows and families or
the dependents or connections of such persons, by building or contributing to the build'ing
of houses or dwellings, or grants of moneys, whether as a gilt or otherwise, pension,
gratuities, allowances, bonus, loyalty bonuses or other payments, also whether by way of
monetary payments or otherwise, or by creating and from time to time, subscribing or
contributing to provident and other association, institutions, funds or trusts and by
providing or subscribingor contributing towards places of worship, instructions and
recreation, hospitals anddispensaries, medical and other attendance and other assistance,
as the Board shall think fit, and to subscribe or contribute or otherwise to assist or 10
religious, scientific, national or other
er claim to support or aid by the
or of public and general

guarantee money 10 charitable, benevolent,
institutions or objects, which shall have any moral or oth
Company, either by reason of locality or place of operations,
utility or otherwise;

(p) before recommending any dividend, to set aside out of the profits of the Company such
sums. as the Board may think proper, for depreciation or to a Depreciation Fund, or to an
Insurance Fund, a Reserve Fund, Capital Redemption Fund, Dividend Equalisation Fund,
Sinking Fund or any Special Fund to meet contingencies or to repay debentures or
debenture-stock. or for special dividends or for equalising dividends or for repairing,
improving, extending and maintaining any of the property of the Company and for such
other purposes, including the purposes referred to in the preceding clause, as the Board
may, in their absolute discretion, think conducive to the interests of the Company and,
Subject to the provisions of the Act, to invest the several sums so set aside or so much
thereof, as required to be invested, upon such investments, other than shares of the
Company, as they may think fit, and from time to time, to deal with and vary such
investments and dispose off and apply and expend all or any part thereof for the benefit
of the Company, in such manner and for such purposes, as the Board, in their absolute
discretion. think conducive to the interests of the Company, notwithstanding, that the
matter. to which the Board apply or upon which they expend the same, or any part
thereof, may be matters to or upon which the capital moneys of the Company might
rightly be applied or expended, and to divide the Reserve Fund into such special funds, as

the Board may think fit, with full power to transfer the whole or any portion of a Reserve
Fund or divisions of a Reserve Fund and with full powers to employ the assets




constituting all or any of the above funds, including the [)cprcculll“”)'"“)”4“-1 .;:l.,mll',]-:-
business of the Company or in the purchase of or repayment of debentures « r n‘ ¢ ;
stock and without being bound to keep the same separate from the other assets .m\.
without being bound to pay interest on the same with power however to the erd, ."n lh,C”
discretion to pay or allow to the credit ofsuch funds interest at such rate us‘(hc B(k?ld‘m.l_\
think proper, subject to the provisions of the applicable laws, for the time being, in force.

(@) to appoint and at their discretion, remove or suspend such general managers, .\ccrcmnt‘s.
assistants, supervisors, clerks, agents and servants or other employees, in o for
permanent, temporary or special services, as they may, from time to time. think tit. and 1o
determine their powers and duties and to fix their salaries, emoluments or remuneration
of such amount, as they may think fit,

(r) to comply with the requirements of any local laws, Rules or Regulations, which, in their

opinion, it shall, in the interests of the Company, be necessary or expedient to comply

with,
(s) at any time, and from time to time, by power of attorney, under the Seal of the Company,
o appoint any person or persons to be the attorney or attorneys of the Company, for such
purposes and with such powers, authorities
or exercisable by the Board under these
and excluding also except in their limits
and borrow moneys, and for such period

and discretions, not exceeding those vested in
presents and excluding the powers to make calls
authorised by the Board the power to make loans
and subject to such conditions as the Board may,
from time to time, think fit, and any such appointment may, if the Board thinks fit, be
made in favour of the members or in favour of any Company, or the Share-holders,
directors, nominees, or Mmanagers of any Company or firm or otherwise in favour of any
fluctuating body of persons whether nominated directly or indirectly by the Board and
any such Power of Attorney may contain such powers for the protection of convenience
of person dealing with such Attorneys, as the Board may think fit, and may contain
powers enabling any such delegates all or any of the powers, authorities and discretions,
for the time being, vested in them:
(t) Subject to the provisions of the Act, for or in relation to any of the matters, aforesaid or
otherwise, for the purposes of the Company, to enter into all such negotiations and
contracts and rescind and vary all such contracts, and execute and do all such contracts,
and execute and do all such acts, deeds and things in the name and on behalf of the
Company, as they may consider expedient;

(u) from time to time. make, vary and repeal bylaws for the regulation of the business of the
Company, its Officers and Servants.

MANAGEMENT

150. The Company shall not appoint or employer at the same time, more than one of the following
categories of managerial personnel, namely

(a) Managing Director, and

(b) Manager



CHIEF EXECUTIVE OFFICER, MANAGER,
COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

151, Subject to the provisions of the Act;-m

() A Ch.lef executive officer, manager, company secretary, chief financial officer may be
éppo\nled by the Board for such term, at such remuneration and upon such conditions as
ll‘ may thinks fit; and any chief executive officer, manager, company secretary, chief
financial officer so appointed may be removed by means of a resolution of the Board;

(ii) A director may be appointed as chief executive officer, manager, company Secretarys o
financial officer.

152. A provision of the Act or these regulations requiring or authorising a thing 10 be done by or 10
a director and chief executive officer, manager, company secretary. chief financial officer
shall not be satisfied by its being done by or to the same person acting both as director and
as, or in place of, chief executive officer, manager, company secretary, chief financial
officer.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

153. Copies of the Memorandum and Articles of Association of the Company and other
documents, referred to in Section 17 of the Act, shall be sent by the Company to every
member, at his request, within 7 (Seven) days of the request, on payment, if required by the

Board, of the sum of (Rupee One Only) or such other higher sum, as may be prescribed,
from time to time, under the Act and further decided, from time to time, by the Board, for

each such copy.

SEAL

154. (a)The Board shall provide a Common Seal for the purposes of the Company, and shall have
power, from time to time, to destroy the same and substitute a new Seal in lieu thereof,
and the Board shall provide for the safe custody of the Seal, for the time being, and that

the Seal shall never be used except by the authority of the Board or a Committee of the
Board previously given. The Common Seal of the Company shall be kept at its office or
at such other place, in India, as the Board thinks

(b)The Common Seal of the Company shall be used by or under the authority of the Directors
or by a Committee of the Board of Directors authorised by it in that behalf in the
presence of at least one director, or Secretary or any other responsible officer of the
Company as may be expressly authorised by the Board by way of a resolution passed at
their duly constituted meeting, who shall sign every instrument to which the seal is
affixed. Such instruments may also be countersigned by other officer or officers, if any,

appointed for the purpose.

However, the certificates, relating to Shares or Debentures in or of the Company, shall be
signed in such manner as may be prescribed in the Act and/01" any Rules thereunder’
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61.

. The profits of the Company, subject to any special rights relating thereto

DIVIDEND
created or

authorised to be created by these Articles, and further subject to the provisions of these

Articles, shall be divisible among the members in proportion to the amount of capital paid
up or credited as paid up t0 the Shares held by them respectively.

The Company, in general meeting, may declare that dividends be paid to the members

according to their respective rights, but no dividends shall exceed the amount recommended
by the Board, but the Company may. in general meeting, declare a smaller dividend than
was recommended by the Board.

Subject to the applicable provisions of the Act, no dividend shall be declared or paid otherwise
than out of profits of the financial year arrived at after providing for depreciation in
accordance with the provisions of the Act or out of the profits of the Company for any
previous financial year or years arrived at after providing for depreciation in accordance
with these provisions and remaining undistributed or out of both provided that

(a) if the Company has not provided for any previous financial year or years it shall, before
declaring or paying a dividend for any financial year, provide for such depreciation out
of the profits of the financial year or out of the profits of any other previous financial
year or years;

(b) if the Company has incurred any loss in any previous financial year or years the amount
of loss or an amount which is equal to the amount provided for depreciation for that year
or those years whichever is less, shall be set off against the profits of the Company for
the year for which the dividend is proposed to be declared or paid as against the profits
of the Company for any financial year or years arrived at in both cases after providing
for depreciation in accordance with the provisions of schedule II of the Act

The Board may, from time to time, pay to the members such interim dividend. as in their
judgement, the position of the Companyjustifies.

Where capital is paid in advance of calls, such capital may carry interest as may be decided,
from time to time, by the Board, but shall not, in respect thereof, confer a right to dividend

or to participate in profits.

All dividends shall be apportioned and paid proportionately to the amounts paid up on the
shares during which any portion or portions of the period in respect of which the dividend is
paid up; but if any Share is issued on the terms providing that it shall rank for dividend as

from a particular date or on such preferred rights, such Share shall rank for dividend

accordingly.

The Board may retain the dividends payable upon Shares in respect of which any person is,
under the Article 61 hereinabove, entitled to become a member, or which any person under
that article is entitled to transfer until such person shall become a member in respect ofsuch




162.

163.

164.

165.

166.

Shares, shi ' fo : X

l lus or shall duly transfer the same and until such transfer of Shares has been registered
0\ X & any . . . . . . .

y the Company, notwithstanding anything contained in any other provision of the Act or

these Articles, the provisions of Section 206A of the Act or the corresponding section of
Act, 2013 as and when notified shall apply.

/\f{)‘ one of several persons, who are registered as joint holders of any Share, may give
effectual receipts for all dividends or bonus and payments on account of divide

nds or bonus
or other moneys payable in respect of such Shares.

No member shall be entitled to receive payment of any interest or dividend in respect of his

Share or Shares, whilst any money may be due or owing from him to the Company in
respect of such Share or Shares or otherwise howsoever, either alone or jointly with any
other person or persons, and the Board may deduct, from the interest Or dividend payable to

any member, all sums of money so due from him to the Company.

Subject to the applicable provisions, if any, of the Act, a transfer of Shares shall not pass the

right to any dividend declared thereon and made effective from the date prior to the
registration of the transfer.

Unless otherwise directed, any dividend may be paid up by cheque or warrant or by a pa)‘/- slip
sent through the post to the registered address of the member or person entitled, or, m. t!1e
case of joint holders, to that one of them first named in the Register in respect of the joint
holdings. Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent. The Company shall not be liable or responsible for any cheque or warrant or
pay-slip lost in transmission or for any dividend lost to the member or person entitled thereto

due to or by the forged endorsement of any cheque or warrant or the fraudulent recovery of
the dividend by anyother means.

(a) If the Company has declared a dividend but which has not been paid or claimed within 30
(Thirty) days from the dat

e of declaration the Company shall transfer the total amount of
dividend which remains unpaid or unclaimed within the said period of 30 (Thirty) days a
special account to be opened by the Company in that behalf in any scheduled Bank
called “the Unpaid Dividend Account Limited”. The Company shall within a period of
ninety days of making any transfer of an amount to the Unpaid Dividend Account,
prepare a statement containing the names, their last known addresses and the unpaid

dividend to be paid to each person and place it on the website of the Company and also

on any other website approved by the Central Government, for this purpose.No

unclaimed or unpaid dividend shall be forfeited by the Board before the claim becomes
barred by law.

(b) Any money transferred to the unpaid dividend account of the Company which remains

unpaid or unclaimed for a period of 7 (Seven) years, from the date of such transfer shall
be transferred by the Company to the Fund know as the Investor Education and

Protection Fund established under Section 205C of the Act 1956 or the corresponding
section of Act, 2013 as and when notified shall apply.

Subject to the provisions of the Act, no unpaid dividend shall bear interest as against the
Company.
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member shall not exceed the dividend payable to him and so that the call be mm.t [“,' o
the same time as the dividend and the dividend may, if so arranged between the Company &
the members, be set off against the calls.

CAPITALISATION
169, (a) The Company, in general meeting, may resolve that any moneys, investments (‘)r (\}Imct
assets forming part of the undivided profits of the Company standing to the credit o? the
Reserve Fund, or any Capital Redemption Reserve Account or in the hands’ of the
Company and available for dividend, or representing premium received on the issue of
Shares and standing to the credit of the Share Premium Account, be capitalised an.d‘
distributed amongst such ofthe Sharcholders as would be entitled to receive the same, if
distributed by way of dividend, and in the same proportion on the footing that they
become entitled thereto as capital, and that all or any part of such capitalised fund be
applied, on behalf of such Shareholders, in paying up in full either at par or at such
premium, as the resolution may provide, any unissued Shares or Debentures  Or
Debenture stock of the Company which shall be distributed accordingly on in or towards
payment of the uncalled liability on any issued Shares or Debentures, stock and that
such distribution or payment shall be accepted by such Shareholders in full satisfaction
of their interest in the said capitalised sum, provided that a Share Premium Account and
a Capital Redemption Reserve Account may, for the purposes of this Article, only be
applied for the paying of any unissued Shares to be issued to members of the Company
as, fully paid up, bonus Shares.

(b) A general meeting may resolve that any surplus moneys arising from the realisation of any
capital assets of the Company, or any investments representing the same, or any other
undistributed profits of the Company, not subject to charge for income tax, be distributed
among the members on the footing that they receive the same as capital.

(c

~

For the purpose of giving effect to any resolution under the preceding paragraphs of this
Atticle, the Board may settle any difficulty, which may arise, in regard t0 the
distribution, as it thinks expedient, and, in particular, may issue fractional certificates
and may fix the value for distribution of any specific assets, and may determine that
such cash payments shall be made to any members upon the footing of the value so
fixed or that fraction of value less than (Rupees Ten Only) may be disregarded in order
to adjust the rights of all parties, and may vest any such cash or specific  assets in
trustees upon such trusts for the person entitled to the dividend or capitalised funds, as
may seem expedient to the Board. Where requisite, a proper contract shall be delivered
to the Registrar for registration in accordance with Section 75 of the Act and the Board
may appoint any person to sign such contract, on behalf of the persons entitled to the
dividend or capitalised fund, and such appointment shall be effective.

. ACCOUNTS

Fis
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178.

which the same are to be laid before the members, be sent to the members of the Company,
to every trustee for the holders of any Debentures issued by the Company, whether such
member or trustee is or is not entitled to have notices of general meetings of the (‘(flllpil")
sent to him, and to all persons other than such member or trustees being persons so entitled.

The Auditors, whether statutory, branch or internal, shall be appointed and their rights and
duties shall be regulated in accordance with the provisions of the Act and the Rules made
thereunder.

DOCUMENTS AND NOTICES

(a) A document or notice may be served or given by the Company on any member either
personally or by sending it, by post or by such other means such as fax, e-mail, if
permitted under the Act, to him at his registered address or, if he has no registered
address in India, to the address, if any, in India, supplied by him to the Company for
serving documents or notices on him.

(b) Where a document or notice is sent by post, service of the document or notice shall be
deemed to be effected by properly addressing, pre-paying, Wherever required, and
posting a letter containing the document or notice, provided that where a member has
intimated to the Company, in advance, that documents or notices should be sent to him
under a certificate of posting or by registered post, with or without the
acknowledgement due, and has deposited with the Company a sum sufficient to defray
the expenses of doing so, service of the document or notice shall not be deemed to be
effected unless it is sent in the manner and. such service shall be deemed to have been
effected, in the case of a notice of a meeting, at the expiration of forty-eight hours after
the letter containing the document or notice is posted. and in any other case, at the time
at which the letter would be delivered in the ordinary course of post.

A document or notice, whether in brief or otherwise, advertised, if thought fit by the Board,
in a newspaper circulating in the neighborhood of the Office shall be deemed to be duly
served or sent on the day, on which the advertisement appears, on or to every member who
has no registered address in India and has not supplied to the Company an address within
India for the serving of documents on or the sending of notices to him.

A document or notice may be served or given by the Company on or to the joint holders of a
Share by serving or giving the document or notice on or to the joint holder named first in the
Register of Members in respect of the Share.

A document or notice may be served or given by the Company on or to the person entitled 1o
a Share, including the person nominated in the manner prescribed hereinabove. in
consequence of the death or insolvency of a member by sending it through the post as a
prepaid letter addressed to them by name or by the title or representatives of the deceased, or
assigned of the insolvent or by any like description, at the address, if any, in India, supplied
for the purpose by the persons claiming to be entitled, or, until such an address has been so
supplied, by serving the document or notice, in any manner in which the same might have
been given, if the death or insolvency had not occurred.

v

.
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Documents or notices of every general meeting shall be served or given in some manner
hereinafter authorised on or to (a) every member, (b) every person entitled to a Share in
consequence of the death or insolvency of member, (c) the Auditor or Auditors of the
Company, and (d) the directors of the Company.

Every person who, by operation of law, transfer or by other means whatsoever, shall become
entitled to any Share, shall be bound by every document or notice in respect of such Share,
which, previously to his name and address being entered on the Register of Members, shall
have duly served on or given to the person from whom he derives his title to such Shares.

Any document or notice to be served or given by the Company may be signed by a director or
some person duly authorised by the Board for such purpose and the signature thereto may be
written, printed or lithographed.

All documents or notices to be served or given by members on or to the Company or any
Officer thereof shall be served or given by sending it to the Company or Officer at the
Office by post, under a certificate of posting or by registered post, or by leaving it at the
Office, or by such other means such as fax, e-mail, if permitted under the Act.

WINDING UP

The Liquidator, on any winding up, whether voluntary or under supervision or compulsory,
may, with the sanction of a special resolution, but subject to the rights attached to any
Preference Share Capital, divide among the contributories, in specie, any part of the assets of
the Company and may, with the like sanction, vest any part of the assets of the Company in
trustees upon such trusts for the benefit of the contributories, as the liquidators, with the like
sanction, shall think

INDEMN ITY AND RESPONSIBILITY

Every officer of the company shall be indemnified out of the assets of the company against
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in which relief is
granted to him by the court or the Tribunal.

SECRECY

(a) Every director, manager, auditor, treasurer, trustee, member of a committee, officer,
servant, agent, accountant or other person employed in the business of the Company
shall, if so required by the Directors, before entering upon his duties, sign a declaration
pledging himself to observe strict secrecy respecting all transactions and affairs of the
Company with the customers and the state of the accounts with the individuals and in
matters relating thereto, and shall, by such declaration, pledge himself not to reveal any
of the matters which may come to his knowledge in the discharge of his duties except
when required so to do by the Directors or by Law or by the person to whom such
matters relate and except so far as may be necessary in order to comply with any of the
provisions contained in these presents or the Memorandum of Association of the
Company.




(b) No member shall be entitled to visit or inspect any works of the Company, without the
permission of the Directors, or to require discovery of or any information respecting any
details of the Company’s trading or business or any matter which is or may be in the
nature of a trade secret, mystery of trade, secret or patented process or any other matter,
which may relate to the conduct of the business of the Company and, which in the

opinion of the Directors, it would be inexpedient in the interests of the Company to
disclose.
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