———— SPRRRRES

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION!

OF
UNITED TECHFAB LIMITED

CONSTITUTION OF THE COMPANY

—

. The Regulations contained in Table *F* in the First Schedule to the Comp.

anics Act, 2013 shall not apply to the Company except in so
far as they are embodied in the follow ing Articles, which shall be the regu

lations for the Management of the Company.
INTERPRETATION CLAUSE

[ ]

The marginal notes hereto shall not
following meanings unless excluded by the subject or context:

a) “The Act” or “The Companies Act® shall mean “The Companics Act, 2013, its rules and
reenactments thereof.”

b) “The Board® or *The Board of Directors' means
Directors assembled at
these Articles.

¢) “The Company” or *This Company” means UNITED TECHFAB LIMITED

d) “Directors’ means the Directors for the time being of the Company.

¢) “Writing™ includes printing, lithograph. typewriting and any other usual substitutes for writing.

D) *Members’ means members of the Company holding a share or shares of any class.
£) “Month” shall mean a calendar month.

h) “Paid-up” shall include ‘credited as fully paid-up’.

1) “Person” shall include any corporation as well as individual.

1) “These presents’ or *‘Regulations’ shall mean these Article
include the Memorandum where the context so requires

K) “Section” or *Sec.” means Section of the Act,

1) Words importing the masculine gender shall include the feminine gender.

m)Except where the context otherwise requires, words importing the singular shall include the plural and the words importing the
plural shall include the singular.

n) *Special Resolution’ means special resolution as defined by Section 114 in the Act.
0) “The Office’ means the Registered Office for the time being of the Company.

p) “The Register” means the Register of Members to be kept pursuant to Section 88 of the Companies Act, 2013.
q) “Proxy” includes Attorney duly constituted under a Power of Attorney.

affect the construction hereof. In these presents, the following words and expressions shall have the

any statutory modifications or

a meeting of the Directors duly called and constituted or as the case may be, the
a Board. or the requisite number of Directors entitled to pass a circular resolution in accordance with

s of Association as now framed or altered from time to time and shall

3. Except as provided by Section 67, no part of funds of the Company shall be em
the Company shall not directly or indirectly and whether by shares, or loans,
financial assistance for the purpose of or in connection with a purchase or su
shares in the Company.

ployed in the purchase of the shares of the Company, and
give, guarantee, the provision of security or otherwise any
bscription made or to be made by any person of or for any

4. The Authorized Share Capital of the Company shall be as prescribed in Clause 5 of the Memorandum of Association of the Company.

73

Subject to the provisions of the Act and these Articles, the shares in the ca
forming part of any increased capital of the Company) shall be under the control of the Board who may allot the same or any of them to
such persons, in such proportion and on such terms and conditions and either at a premium or at par or at a discount (subject to compliance
with the provisions of the Act) and at such terms as they may, from time to time, think fit and proper and with the sanction of the
Company in General Meeting by a Special Resolution give to any person the option to call for or be allotted shares of any class of the
Company, either at par, at a premium or subject as aforesaid at a discount, such option being exercisable at such times and for such
consideration as the Board thinks fit unless the Company in General Meeting, by a Special Resolution, otherwise decides. Any offer of

further shares shall be deemed to include a right, exercisable by the person to whom the shares are offered, to renounce the shares offered
to him in favour of any other person.

pital of the Company for the time being (including any shares

Subject to the provisions of the Act. any redeemable Preference Share,
the sanction of an ordinary resolution be issued on the terms that they ar
converted on such terms and in such manner as the Company,

including Cumulative Convertible Preference Share may, with
€, or at the option of the Company are liable to be redeemed or
before the issue of the shares may, by special resolution, determine.

The Company in General Mceting, by a Special Resolution, may determine that an
orofany increased capital of the Company) shall be
or not), giving them the option to call or be allotted
(subject to compliance with the provisions of Sectior

y share (whether forming part of the original capital
offered to such persons (whether members or holders of debentures of the Company
shares of any class of the Company cither at a premium or at par or at a discount,
153) such option being exercisable at such times and for such consideration 2 may

,A(!option of Articles of Association V
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8.

10.

11.

be directed by a Special Resolution at a General Meeting of the Company or in General Meeting and may take any other provisions
whatsoever for the issue, allotment or disposal of any shares.

The Board may at any time increase the subscribed capital of the Company by issue of new shares out of the unissued part of the Share
Capital in the original or subsequently created capital, but subject to Section 62 of the Act. and subject to the following conditions

namely:

I. (a) Such further shares shall be offered to the persons who, at the date of the offer, are holder of the equity shares of

the Company in proportion, as nearly as circumstances admit. to the capital paid up on those shares at that date.

) The offer aforesaid shall be made by notice specifying the number of shares offered and limiting a time not being
less than twenty-one days. from the date of the offer within which the offer, if not accepted, will be deemed to
have been declined.

(©) T'he offer atoresaid 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 (b) shall contain
a statement of this right.

(d) After the expiry of the time specified in the notice aforesaid. or in respect of earlier intimation from the person
to whom such notice is given that he declines to accept the shares offered. the Board may dispose of them in
such manner as it thinks most beneficial to the Company.

11 The Directors may. with the sanction of the Company in General Meeting by means of a special resolution, offer and
allot shares to any person at their discretion by following the provisions of section 62 of the Act and other applicable
provisions. if any.

111

Nothing in this Article shall apply 10 the increase in the subscribed capital of the Company which has been approved by:
(a) A Special Resolution passed by the Com

pany in General Meeting before the issue of the debentures or the raising
of the loans, and

(b)

The Central Government before the issue of the debentures or raising of the loans or is in conformity with the
rules, if any, made by that Government in this behalf.

(1) The rights attached to each class of shares (unless otherwise provided by the terms of the i
subject to the provisions of Section 48 of the Act. be varied with the consent in writing of the hol
the issued shares of that class or with the sanction of a S
that class.

(2) To every such separate General Meeting, the provisions of these Articles relating to General Meeting shall Mutatis Mutandis

apply. but so that the necessary quorum shall be two persons at least holding or representing by proxy one-tenth of the issued shares of
that class.

ssue of the shares of the class) may.
ders of not less than three fourths of
pecial Resolution passed at a General Meeting of the holders of the shares of

Issue of further shares with disproportionate rights

Subject to the provisions of the Act, the rights conferred upon the holders of the shares of any class issued with preferred or other rights
or not, unless otherwise expressly provided for by the terms of the issue of shares of that class, be deemed to be varied by the creation
of further shares ranking pari passu therewith.

Not to issue shares with disproportionate rights

The Company shall not issue any shares (not being P

reference Shares) which carry voting rights or rights in the Company as to dividend.
capital or otherwise which are disproportionate to th

e rights attached to the holders of other shares not being Preference Shares.

Power to pay commission

The Company may, at any time, pay a commission to any person for subscribing or agre
conditionally) for any share, debenture or debenture stock of the Company
absolute or conditional) for shares, such commission in respect of shares
conditions and requirements shall be observed and complied with and the amount or rate of commission shall not exceed five percent of
the price at which the shares are issued and in the case of debentures, the rate of commission shall not exceed, two and half percent of
the price at which the debentures are issued. The commission may be satisfied by the payment of cash or the allotment of fully or partly

paid shares or partly in one way and partly in the other. The Company may also, on any issue of shares, pay such brokerage as may be
lawful. . - ’

eing to subscribe (whether absolutely or
Or procuring or agreeing to procure subscriptions (whether
shall be paid or payable out of the capital, the statutory

Liability of joint holders of shares

The joint holders of a share or shares shall be severally as well as jointly liable for the payment ofall installments and calls due in respect
of such share or shares.

Trust not recognised

Save as otherwise provided by these Articles, the Company shall be entitled to treat the registered holder of any share as the absolute
owner thereof and accordingly, the Company shall not, except as ordered by a Court of competent jurisdiction or as by a statute required,
be bound to recognised any equitable, contingent, future or P i

14

o artial interest lien, pledge or charge in any share or (excepl.af )Cd){@‘
presents otherwise provided for) any other right in respect of any share except an absolute right to the entirety thereof iyt
holder. /;ff’

N
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16.

18.

19.

20.

21.

22. Company’s lien on shares

Issue other than for cash
a) The Board may issuc and allot shares in the capital of the Company
transferred or machinery or appliances supplied or for services rendered or 1o be rendered to the Company in or about the
formation or promotion of the Company or the acquisition and or conduet of its business and shares may be so allotted as fully

paid-up shares, and if so issued. shall be deemed to be fully paid-up shares.
b) As regards all allotments, from time to time made. the Bo

as payment or part payment for any property sold or goods

ard shall duly comply with Section 39 of the Act.
Acceptance of shares

An application signed by or on behalf of the applicant for sh

ares in the Company,
be acceptance of the sh

ares within the meaning of these Articles; and cvery person

be a sharcholder.

followed by an allotment of any share therein, shall

who thus or otherwise accepts any share and whose
name is on the Register shall, for the purpose of these Articles,

Member’ right to share Certificates

1. Every person whose name is entered as a member in the Register shall be entitled to reccive without payment:
a. One certificate for all his shares: or
b. Share certificate shall be issued in marketable lots, where the share certificates are issued cither for more or less
than the marketable lots, sub-division/consolidation into marketable lots shall be done free of charge.
"

2. The Company shall. within two months alter the
the transfer of any share or debenture, complete
and debentures so allotted or transferred unless t
3. Every certificate shall be under the si
specify the shares to which it rel

allotment and within fifteen days after application for registration of

and have it ready for delivery; the share certificates for all the shares

he conditions of issue of the said shares otherwise provide.

gnature of two Directors and the Com

ates and the amount paid-up thereon.

4. The certificate of title to shares and du
and the Company Secretary of the Co

pany Secretary of the Company and shall

plicates thereof when necessary shall be issued under the signature of two Directors
mpany or authorized official(s) of the Company.

One Certificate for joint holders

Renewal of Certificate

If a certificate be worn out, defaced, destroyed, or lost or if ther
shall, if requested, be replaced by a new certificate without any
upon delivery of the worn out or defaced or used up certificate
such terms as to evidence, advertisement and indemnity and th

¢ is no further space on the back thereof for endorsement of transfer, it
fee, provided however that such new certificate shall not be

€ payment of out of pocket expenses as the Board may require in the case
of the certificate having been destroyed or lost. Any renewed certificate shall be marked as such in accordance with the provisions of
the act in force.

For every certificate issued under the last preceding Article, no fee shall be charged by the Company.

Splitting and consolidation of Share Certificate
The shares of the Company will be split up/consolidated in the following circumstances:
(i) At the request of the member/s for split up of shares in marketable lot,
(ii) At the request of the member/s for consolidation of fraction shares into marketable lot.

Directors may issue new Certificate(s)

Where any share under the powers in that behalf herein cont
delivered up to the Company by the former holder of the
distinguishing it in such manner as they think fit from the cert

ained are sold by the Directors and the certificate thereof has not been

said shares, the Directors may issue a new certificate for such sh

ares
ificate not so delivered up.

Person by whom installments are payable

If, by the conditions of allotment of any share, the whole or
every such installment, shall, when due, be paid to the Comp.
registered holder of the share or his legal representative

part of the amount or issue price thereof sh
any by the person who for the
or representatives, if any,

all be payable by installments,
time being and from time to time shall be the

LIEN

The Company shall have first and
cither or jointly with any
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of such shares and such Tien shall extend to all dividends from time to time decl
e may declare any share to be exempt, wholly or parti
of transter of shares shall operate s a w

ared in respeet of such shares. But the Dircctors, at any

ally from the provisions of this Article. Unless otherwisc agreed, the registration
aiver of the Company's lien, if any, on such shares,

As to eaforcing lien by sale

For the pupose ofentorcing such lien, the Board ol Directors may
sale shall be made until the expiration of 14 days after
which the Tien exists has been given to the re
reason of the death of insolve

sell the shares subject thereto in such manner
anotice in writing stating and dem
gistered holders of the shares
ney of the register holder.

as it thinks fit, but no
anding payment of such amount in respect of
for the time being or to the person entitled to the shares by

Authority to transfer

a. To give effect 1o such sale. the

Board of Directors may authorise
thereof and the purchaser shall

be registered as the holder of the s
b. The purchaser shall not be bound to sce the
by any irregularity or iny

any person to transfer the shares sold to the purchaser
hares comprised in any such transfer.

application of the purchase money, nor shall his title to the shares be affected
alidity in the proceedings relating to the sale.

Application of proceeds of sale

The net proceads of any such sale shall be

applied in or towards s
it any. shall be

atisfaction of the said moncys due from the member and the balance,
paid 1o him or the person, it any. entitled by transm

rission to the shares on the date of sale.

CALLS ON SHARES
Calls

Subject 1o the provisions of Section 49 of the Act, the Board of Directors may,
the members in respect of all moneys unpaid on the shares held by them resp.
payable at fixed times, and the member shall pay
appointed by the Board of Directors.

When call deemed to have been made

from time to time, make such calls as it thinks fit upon
cctively and not by the conditions of allotment thereof made
the amount of every call so made on him to the person and at the time and place

A call shall be deemed 10 have been made at the time when the resolu
of Directors making a call may by resolution determine that the
resolution, and in the absence of such a provision, a call shall be
the Board of Directors making such calls.

Length of Notice of call

tion of the Directors authorising such call was passed. The Board
call shall be deemed to be made on a date subsequent to the date of the
deemed to have been made on the same date as that of the resolution of

Not less than thirty day’s notice of any call shall be

given specifying the time and place of payment provided that before the time for
payment of such call, the Directors may, by notice in

writing to the members, extend the time for payment thercof.
Sum payable in fixed installments to be deemed calls

I by the terms of issue of any share or otherwise, any amount is made payable at any fixed times, or by installments at fixed time,
whether on account of the share or by way of premium, every such amount or installment shall be payable as if it were a call duly made
by the Directors, on which due notice had been given, and all the provisions herein contained in respect of calls shall relate and apply to
such amount or installment accordingly.

When interest on call or installment payable

1f the sum payable in respect of any call or, installment be not paid on or before the day appointed for payment thereof, the holder for

the time being of the share in respect of which the call shall have been made or the installment shall fall due, shall pay interest for the
same at the rate of 12 percent per annum, from the day appointed for the payment thereof to the time of the actual payment or at such
lower rate as the Directors may determine. The Board of Directors shall also be at liberty to waive payment of that interest wholly or in
part.

Sums payable at fixed times to be treated as calls

The provisions of these Articles as to payment of interest shall apply in the case of non-payment of any such sum w
issue of a share, become payable at a fixed time, whether on account of the amount of
had become payable by virtue of a call duly made and notified.

Payment of call in advance

hich by the terms of
he share or by way of premium, as if the same

The Board of Directors, may, if it thinks fit, receive from any member w
unpaid upon any shares held by him and upon all or any part of the
become presently payable) pay interest at such rate
aright to the dividend or participate in profits.
Partial payment not to preclude forfeiture

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in respect of any share nor any part payment or
satisfaction thereunder, nor the receipt by the Company of a portion of any money which shall from, time to time, be due from any
member in respect of any share, either by way of principal or interest nor any indulgency 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 sllpgrt‘.‘iﬁg};i; Fﬁ?jp after
g = N 8
provided.

illing to advance all of or any part of the moneys uncalled and
moneys so advance may (until the same would, but for such advance
as the Board of Directors may decide but shall not in respect of such advances confer
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FORVEITURY, OF SHANYS

Ifcall or installment not paid, notice may bhe
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t e Company and upon such
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he law permits of ans other sh
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e with any interest,
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reed upon, (he « Hesrs iwiud
are,
Evidence action by Compan) against shareholders
a3l or hearing of any action or syjt brought by the Company apainy
Company in respect of his share, it shialf be
‘M arose. on the Register of sharcholders of (he Company as
e such claim is made, and that the amount ¢4
PICUUSSAN 10 prove the appointment of the Directors
Y Gl was made nor that the meeting
but the proof of the matters aforesaid
Form of Notice
The notice shali name a further day (nc
which the pavment required by the notj
the shares in espect of which the calj

If notice not complied with, shares

If the requirements of any such notice as, aforementioned are not complied with, any
ntrequired by the notice has been mad
idends declared in respect of the furfeited

any sharchiolder ar ks Fepresentative l recoyer any deht or
sulficient 1 proye th the fismne of the 4.
a holder, or one of the halders
imed is nat entered a5 paidin the book s of the
sho made any call nor thiat a quorum of Directors

at which any call was made was duly conyened ar constituted nor any mbier mattey whial sy ey
shall be conclusive evidence of the debt.

fenidant is qf was

OF the tissnibier of shiare % in
( ftgratey aned 30 shastl pu be
Wias irceent sl the Isesardt st whiis #i

tearlier than the expiration of founteen days from the dage
<e i3 to be made, and shall state that, in the evens ¢
was made will be liable 19 be forfeited,

may be forfeited

of service of the neice), o of before
W non-payment on or before the day apgointed,

T3y &t any time thereafter. before the payme
effect Such forfeiture shall include all djv
Notice after forfeiture

When any share shall have been so fo
prior to the forfeiture and an entry of t
©r 10 make such entry as aforesaid.
Boards” right to dispose of forfeited shares or cancellation of forfeiture
A forfeited or surrendered share may be sold or otherwise dis
and at any time before such a sale or disposal, the forfej
Liability after forfeiture

share in respect of which, the natice has been glven
<, be forfeited by 4 Fesolution of the Hoand 6 (hat
shares and niot actually paid before the furfeiture

reited, notice of the resolution shall be given 1o the member in whose name it

st immediately
he forfeiture shall not be in any manner invalidated by any omi

sslon af neglect Lo give such riotice

shares but shall, notwithstanding such

able by him us the
r not, but his li:xhihly shall

Effect of forfeiture
The forfeiture of a share shall involve in the extinetion of all in
espect of the shares and all other rights incidental to the share,
Evidence of forfeiture

terest in and also of all ¢laims and demands again

st the Company in
except only such of these rights as by these Articl

esare expressly saved

A duly verified declaration in writing that the declarant is a Director of the Company and that a share in the Company has been duly
forfeii:d on a date stated in the declaration, shall be conclusive evidence of the facts therein stated as against al| persons claiming 1o be
entitled 10 the share, and that declaration and the receipt of the Company >onsi ion, if any, given for the shares on the sale or
disposal thereof, shall constitute a good title 1o the share and the person o whom the share is sold or disposed of shall be registered as
the holder of the share and shall not be bound to see to the application of the purchase moncy (if any ) nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference 1o the forfeiture, sale or disposal of the share,
Non-payment of sums payable at fixed times

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum which by terms of issuc of a share,
becomes payable at a fixed time, whether, on account of the amount of the share or by way of premium or otherwise as jf the same had
been payable by virtue of a call duly made and notified.

Validity of such sales
Upon any sale after forfeiture or for enforcing a lien in purported exercise
the purchaser’s name to be entered in the register in respect of the shares i

purchaser. The purchaser shall pot be bound 1o see to the regularity of the proceedings, nor to the application of (h
after his name has been entered in the register in respect of such shares, the validity of the sale
the remedy of any person aggrieved by the sale shall be in damag

¢ purchise money and
shall not be impeached by any person and
cs only and against the Company exclusively,

E¥



TRANSFERAND TRANSMISSION OF S11A 1S
45, Transter . )
no The instrament of transter ol pny shure in the ¢ ampany shall be erecuted o,
transteror shall be decmed o remmin holder of the shares
in respect thereof,
b The Board shall notregister any transter of shares unless o proper instrumment of transter duly statnpedd sivd erersed by o
transteror and the transterce i been delivered 1o the Campany along with the cenificate mo4
Company may require to prove the tide of the transferor or his HE o transfer the shiares

by the transferor 2o the Srorrfores
un il the e of the transferes is erdered i the registet of st

g

M
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Provided that where it is proved o the satistsction of the Board that an mstrusnent of sransfer siysieds by the 1o
apiplication omn such) terros §

the transteree has been lost, the ¢ ompany may, i the Board thinks fit, on an spplication on suck, ters

the transferce ind bearing the stamp required 1oFan instrument of transfer, reyister the transfer on wh ters
as the Board may think fit,

An application for the registration of the transfer of any share or shares
transteree, provided that where sich application is made by the transferor. no registration shall, in
shares, be eftected unless the ¢ ‘ompany gives notice of the application 1o the teansferee. | he Canngrasiy shall, us
is made by the transferee within two weeks from the date of receipt of the

transtferee in the same manner and subject to the sume conditions as
transferee,

5 iy be made either by,

notice, enter in the regivter the 1

i the application for reyivteation was rrm

Forthe purpose of Sub-clause (¢), notice to the transferec

registered post 1o the transferee at the

course of post,

¢ Nothing in Sub-¢lause () shall prejudice
to any share has bee

shall be decmed 10 have beon duly given if divpact
address given in the instrument of transfer and +hall be de 4

deliversd 3

any power of the Board 1 repister 4

s 4 sharcholder any pervon 1o whosn the 1
ntransmitted by operation of law.,

46, Form of transfer

Shares in the Company shall be tansferred by aninstrument in writing in such common form as specified in Section 56 of the Companis
Act.

2T

47, Board's right to refuse to register

The Board, may, at its absolute discretion mnd without assigning any reason, decling 1o register;

1. The transfer of any share, whether fully paid or not, 1o a person of whom it do not approve or
2. Any transfer or transmission of shares on which the Company has a lien
a. Provided that registration of any transfer shall not be refused on the ground of the transferor being erther
alone or jointly with any other person or persons indebted 1o the Company on any account w ;
except alien on the shares.
b,

If' the Board refuses o register any transfer or transmission of right, it shall, within fifteen days §
date of which the instrument or transfer of the intimation of such transmission was delivered w
Company, send notice of the refusal 1o the transferee and the transferor or w the peryon giving intimesion
of such transmission as the case may be.

¢, In case of such refusal by the Board, the decision of
conferred by Section 58,

the Board shall be subject to the right of zppezl

d. ‘The provisions of this clause shall apply to transfers of stock also,
48. Further right of Board of Dircctors to refuse to register

a, The Board may, at its discretion, decline to reco

transfer is in respect of only one class of shares,

b. No fee shall be charged by the Com

of any member or for registering

gnisc or accept instrument of transfer of shares unless the instrument of

pany for registration of transfers or for cffecting transmission on shares on the ezth

any letters of probate, letters of administration and similar other documents.

c. Notwithstanding anything contained in Sub-articles (b) and (c) of Anticle 46, the
sub-division or consolidation of shares into denominations of less than hundred (
or consolidation is required 1o be made to comply with a statutory
request from a member to convert his holding of odd lots, subjcet h

d. The Directors may not accept applications for
that these restrictions shall not apply to:

i

Board may not accept applications for
100} except when such a sub-division
order or an order of a competent Court of Law or a
owever, to verification by the Compeany.

transfer of less than 100 equity shares of the Company, provided however,

Transfer of cquity shares made in pursuance of a statutory order or an order of competent court of law.

ii. ‘Transfer of the entire cquity shares by an existing equity shareholder of the Company holding less than hundred
(100) cquity shares by a single transfer to joint names.

Transfer of more than hundred (100) cquity shares

in favour of the same transferee under one or more transfer
deeds, one or more of them relating to transfer of le

ss than hundred (100) equity shares.

Transfer of equity shares held by a member which are less than hundred (100) but which have been al!m_l:d 0
him by the Company as a result of Bonus and/or Rights shares or any shares resulting from Conversion of
Debentures.,

The Board of Directors b

¢ authorised not to accept applications for sub-division or consolidation of shares into
denominations of less tha

n hundred (100) except when such sub-division or consolidation is required to be mads
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EERECN any person may e tecopnised ws having title 1o the
‘lhﬂl\'hl"l'\‘l

suchindemnity or other terms a3 the 13

ourd may desrmn
shares ns heir or legal representative

of the decessed
Provided finye thint 1 the
Fhat errect i on being

the snivivors of B e

decensed shnreholder was i membe
satistied tht the shares standing in i
cobashaving tiles (o the «
Provided tinher dng 1y iy cae
ol probite or e
Or otherwse

rofa Hindu Joint | amily, the Board, on being satisfied
sname in fact belonged to the joint family, Nay recogniwe
hares registered in the name of such member,

wotrhal be tnw il for the Board inits absolute discretion, to dispense with the production
fealadministention or othes lepal representation upon such evidence and such ters

v the Bonrd may deem Just,

ns as to indemnity
Rights wnd Unbitities of person

I, ANy person becoming entitled (o shire i consequence of (e death or insolvency of a member may, upon such evidence
being produced s may from tme (o tine be required by the Board and subject as hercin, after provided elect either
n. o he repintered himself ns aholder of the share or
b, o make such tanster of the shire s the deceased or insolvent member could have made,

2, The Board, shall, in ¢ither cone, have the s

ame right to decline or suspend re

gistration as it would have had, if the deceased
sferred the share before his dea

orinsolvent member trim th or insolvency,

Notice by such n person of his election

i, It the person so becoming entitled shall elect 1o be registered as holder of the shares himsclf, he shall deliver or send to
the Company a notice in writing signed by him stating that he so clects.

b, I the person aforesaid shall cleet to transfer the share, he shall testify his clection by executing a transfer of the share.

c, Al the limitations, restrictions and provisions

of these regulations relating to the right to transfer and the registration of
ible 1o any such notice or transfer as aforesaid as if the death or insolvency of the
and the notice of transfer had been signed by that member.,

transters of shares shall be applic
member had not occurred
No teansfer to infant, cte.

No transfer shall be made to aninfant or a person of unsound mind,

Endorsement of transfer and issue of certificate

Every endorsement upon the certificate ol"any share in favour of any transferec shall be signed by the Secretary or by some person for
the time being duly authorised by the Board in that behalf,

Custody of transfer

The instrument of transfer shall, after registration, rem
transfer deeds lying with the Company
Register of members

ain in the custody of the Company.

The Board may cause to be destroyed all
for a period of ten years or more

a. The Company shall keep a book to be called the Register of Members, and therein shall b
every transfer or transmission of any share ¢

¢ entered the particulars of
and all other particulars of shares required by the Act to be enter

ed in such Register.
Closure of Register of members

b, The Board may, after giving not less than seven days

in the district in which the Registered Office of the Company is situated, close the Register of Members or the Register
of Debenture Holders for any period or periods not exceeding in the aggregate forty-five days in each year but not
exceeding thirty days at any one time.

When instruments of transfer to be retained

previous notice by advertisement in s

c. All instruments of transfer which shall be registered shall be retained b
which the Directors may decline to register shall be returned to the
Company’s right to register transfer by apparent legal owner

57. The Company shall incur no liability or responsibility whatever in consequence of their re

of'shares made or purporting to be made by any apparent legal owner thereof
1o the prejudice of persons having or claiming any equitable right, title or interest to or in the same shares not withstanding that
the Company may have had notice of such cquitable right or title or interest prohibiting registration of such transfer and may
(=2, have entered such notice referred thereto in any book of the Company and the Company shall not be bound by or required to
: ht’.‘:'r:l&‘lg{ll'ci or attend to or give effect to any notice which may be given to it of any equitable right, title or interest or be under any
':-;l}f\\}vilil)’ whatsoever for refusing or neglecting so to do, though it may have been entered or referred to in the books of the

y the Company but any instrument of transfer
person depositing the same.

gistering or giving effect to any transfer
(as shown or appearing in the Register of Members)




60.

61.

62,

63.

64.

Company; but the Company shall nevertheless be ;

atliberty to have regard and to attend to any suge i i :
4 ) d { ¢ any such notice and give efieet thereto
if the Board shall so think fit. : -

ALTERATION OF CAPITAL

Alteration and consolidation, sub-division and cancellation of shares

The Company may, from time to time. in accordance

with the provisions of'the Act,
of the Memorandum of Association as follows:

alter by Ordinary Resolution, the conditions

1. increase its share capital by such amount as it thinks expedient by issuing new shares:

2. consolidate and divide all or any of'its share capital into shares of larger amount th

an its existing shares:
3.

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

1l or aid-up shares of the

denomination;

4. sub-divide its shares. or any of the
that in the sub-division on the
reduced share shall be the same

m, into shares of smaller amount than is fixed by the
proportion between the amount paid and th
as it was in the case of the
S. (a). Cancel shares which, at the date

be taken by any person

Memorandum, so however,

¢ amount, if any, unpaid, on cach

shares from which the reduced share is derived.

of passing of the resolution in that behalt, have not been take

- and diminish the amount of'its share capital by the amount of the sh

(b).  The resolution whereby any share is sub-divided m
resulting from such sub-division, one or more
as regards dividend. capital or otherwise over

noragreed to

ares so cancelled.

ay determined that, as between the holder of the shares
such shares shall have some preference or special advantage
or as compared with the others.

Classify and reclassity its share capital from the shares on one class into shares of other class or classes and to
attach thereto respectively such preferential, deferred, qualified or other special rights, privileges, conditions or
restrictions and to vary. modify or abrogate any such rights, privileges, conditions or restrictions in such manner

as may for the time being be permitted under legislative provisions for the time being in force in that behalf,

Reduction of capital, ete. by Company

The Company may, by Special Resolution, red

uce in any manner with and subject 10 any incident authorised and consent as
required by law:
a. its share capital;
b. any capital redemption reserve account: or
c. any share premium account.

SURRENDER OF SHARES

Surrender of shares

The Directors may, subject to the provisions of the Act, acce]

pt the surrender of any share by way of compromise of any question
as to the holder being properly registered in respect thereof.

MODIFICATION OF RIGHTS

Power of modify shares

The rights and privileges attached to each class of shares may be modified, commuted, afTect

ed, abrogated in the manner provided
in Section 48 of the Act.

SET OFF OF MONEY DUE TO SHAREHOLDERS

Set-off of moneys due to shareholders

Any money due from the Company to a sharecholder may, without the consent of such shareholder, be applied by the Company

in or towards payment of any money due from him, either alone or jointly with any other person, to the Company in respect of
calls.

CONVERSION OF SHARES INTO STOCK

Conversion of shares

The Company may, by Ordinary Resolution, convert all or any fully paid share(s) of any denomination into stock and vice versa.
Transfer of stock ' S nn
The holders of stock may transfer the same or any part thereof in the same manner as, and subject to Lht; same re;: :r 12)1116:;‘)‘0 :3
which, the shares from which the stock arose might before the conversion have been transferred, or as 3

i i X ini : ' sfe , 50, however,
circumstances admit; provided that the Board may, from time to time, fix the minimum dmm}l\m of'stock transferable, s
that such minimum shall not exceed the nominal amount of the shares from which the stock arose.

Right of stockholders




66.

67.

The holders of the stock shall, according 10 the amount of the stock held by them, have the
as regards dividends. voting at
but no such privil
up) shall be conferred by an amount of stock which would not, if existing in st
Applicability of regulations to stock and stockholders

Such of the regulations contained in these presents, other than those rel:
shall apply 10 stock and the words shares and sharcholder in these P
DEMATERIALISATION OF SECURITIES

a)

b)

<)

d)

€)

2)

h)

)]

k)

same rights, privileges and advantages
Id the shares from which the stack nrose,
profits of the Company and its ussets
wres, have conferred that privilege

ng 2t meetings of the Company and other matters. as if they he
2e or advantage (except participation in the dividends and

on winding
or ndvantage,

ating to share warrants us are applicable

; to paid-up shares
resents shall include stock and stockholde

I respectively,

Definitions

For the purpose of this Article:

“Beneficial Owner” means a persen or persons whose name is recorded as such with adepository;
*SEBI" means the Securities and Exchange Board of India;

‘Depository” means a company formed and registered under the Comp

anies Act, 2013, and which has been granted n
certificate of registration to act as a depository under the

Securities and Exchange Board of India Act, 1992, and
*Security” means such security as may be specified by SEBI from time to time.
Dematerialisation of securities

Notwithstanding anything contained in these Articles. the Company shall be
securities and to offer securities in a dematerialised form
thereunder, if any.

entitled to dematerialise or rematerialise its
pursuant to the Depositories Act, 1996 and the rules framed

Options for investors

Every person subscribing to securities offered by the Company shall have the
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 manner provided by the Depositories Act and the
Company shall, in the manner and within the time prescribed, issue to the beneficial owner the required certificates of
securities. If a person opts to hold his security with a depository, the Company shall intimate such depository the details

of allotment of the security, and on receipt of the information, the depository shall enter in its record the name of the
allottee as the beneficial owner of the security.

option to receive security certificates or to

Securities in depositories to be in fungible form

All securities held by a depository shall be dematerialised and be in fungible form. Nothing contained in Sections 89 and
186 of the Act shall apply to a depository in respect of the securities held by it on behalf of the beneficial owners,
Rights of depositories and beneficial owners:

i.  Notwithstanding anything to the contrary contained in the Act or these Articles, n depository shall be deemed to

be the registered owner for the purposes of effecting transfer of ownership of security on behalf of the beneficial
owner.

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

iii.  Every person holding securities of the Company and whose name is entered as the beneficial owner in the records
of the depository shall be deemed to be a member of the Company. The beneficial owner of the securities shall
be entitled 1o all the rights and benefits and be subject to all the liabilitics in respect of his securities which are
held by a depository.

Service of documents

Notwithstanding anything in the Act or these Articles to the contrary, where securities are
records of the beneficial ownership may be served by such depository on the Company by me
by delivery of floppies or discs.

held in a depository, the
ans of electronic mode or
Transfer of securities

Nothing contained in Section 56 of the Act or these Articles shall apply to transfer of securities ef
and transferee both of whom are entered as beneficial owners in the records of a depository.

Allotment of securities dealt with in a depository

Tected by a transferor

Notwithstanding anything in the Act or these Articles, where securities are dealt with in a depository, the Company shall
intimate the details thereof to the depository immediately on allotment of such securitics.

Distinctive numbers of securitics held in a depository

Nothing contained in the Act or these Articles regarding the necessity of having distinctive numbers of securitics issued
by the Company shall apply to securities held in a depository.

Register and Index of Beneficial owners

The Register and Index of Beneficial Owners, maintained by a depository under the Depositories Act, 1996, shall be
deemed to be the Register and Index of Members and Security Holders for the purposes of these Articles.

Company to recognise the rights of registered holders as also the beneficial owners in the records of the depository
Save as herein otherwise provided, the Company shall be entitled to treat the person whose name appears on the Register
of Members as the holder of any share, as also the beneficial owner of the shares in records of the depository ns the
absolute owner thereof as regards receipt of dividends or bonus or services of notices and all or any other matters
connected with the Company, and accordingly, the Company shall not, except as ordered by a Court of competent
Jurisdiction or as by law required, be bound to recognise any benami trust or equity or ¢quitable, contingent or other
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GENERAL MEETINGS

GR A General Mueceting

Fhe Company shall (n caeh year hold o addition 10 e oty

‘ fneelin
Gienern Mecting ot intervaly and i i

s genernl meeting which shill be 5
conidinee with the provision

styled as its Annus
SOl Section 96 of the Act ‘ !

OV Extrnordiniey General Meeting

71.

72.

73.

74.

I Extraordinary General Meetings mny be held eiher atthe Registered Office
as the Board or the Munaping

Director (subject 1o iy direct
Right to sunumaon 1 sMenordinaey Genergl Meeting

of the ( OMPANY or at g

! h convenient place
lons ol the Board) miny deern fit

2, The Chinirman or Viee
Lxtraordinary Genernl A
Extraordinney Meeting

Chidoman may, whenever they think fit,

tecting ot sueh time nid plice !

by requisition

n, Fhe Board shall, on 1
call an 1 Mrnordinary (
on requisition,

e shall 41 s directed by the Board

« Convens an
na iy be determined,

Frequisition of such number of members ol the

- Company ns Is specified below, proceed duly to
enernl Mecting of the ( ‘omp

ny wnd comply with the provisions of the Act in regard to meetings

b. Ihe reauisits . | . ot P ;
hie Ilthilll's?lllm shadl set our matters for the consideration of which the meeting is to be called, shall be signed by the
requisitionists untl..'\lmll be deposited ol the Repistered Office of the Company or sent to the Company by Registered Post
addressed 1o the ( ompany atits Registered Office,

C. The requisition may consist ol several documenty in like forms, cach signed by one or more requisitionists,

d. I'he number ot members entitled o requisition g meceting, in regard to any matter shall be such number of them as hold,
on the (Iu'lc ol the deposit of the requisition, not less than 1/10th of such of the paid-up capital of the Company as at the
date carries the ripht of the voting in regard to the matter set out in the requisition,

c. I the Board docs not, within 21 days from the date of receipt of depo

sit of the requisition with regard to any matter,

proceed duly to call o meceting for the consideration ol these matters on a date not later than 45 days from the date of
deposit of the requisition, the meeting may be called by the requisitionists themselves or such of the requisitionists, as
represent cither majority in the value of the paid-up sharc capital held by them or of not less than one tenth of such paid-
up capital of the Company as is referred 1o in Sub-clause (d) above, whichever is less.

Length of notice for calling meceting

A General Meeting of the Company may be called by giving not Iess than twenty once days notice
General Mecting may be called after giving shorter notice if consent thereto is
95 per cent of the part of the paid- up share capital which gives the right to vote
Provided that where any member of the Company is entitled to vote only on some resolution or resolutions to be moved at a

meeting and not on the others, those members, shall be taken into account for purpose of this clause in respect of the former
resolution or resolutions and not in respect of the latter.

in writing, provided that a
accorded by the members holding not less than
on the matters to be considered at the meeting.

Accidental omission to give notice not to invalidate meeting

The accidental omission is (o give notice of any mccting to or the non-rece
not invalidate the proceedings of any resolution passed at such mceting,
Special business and statement (o be annexed

ipt of any such notice by any of the members shall

All business shall be deemed special that is transacted at an Extraordinary Meeting and
Meeting with the exception of declaration of a dividend, the consideration of fi
and Auditors thereon, the clection of the Dircctors in the place of those retir
remuneration of Auditors. Where any item of business to be transacted at the 1
shall be annexcd 1o the notice of the mecting

also that is transacted at an Annual
nancial statements and the reports of the Directors
ing, and the appointment of and the fixing of the
meeting is deemed to be special as aforesaid, there
a statement setting out all material facts concerning each such item of business
including in particular the nature of the concern or interest, if any, therein, of every Dircctor and the Manager, if any, every other
Key Managerial Personnel and the relatives of Dircctors, Manager and other Key Managerial Personnel. Where any item of
business consists of the according of approval o any document by the meeting, the time and place where the document can be
inspected shall be specified in the statement aforesaid.

Where any item of special business to be transacted at a meeting of the
extent of sharcholding interest in that other company of every promot
managerial personnel of the first mentioned company shall, if the extent
paid-up share capital of that company, also be set out in the statement,
Quorum

company relates to or affects any other company, the
er, dircctor, manager, if any, and of every other key
of such sharcholding is not less than two per cent of the

The quorum requirements for gencral mectings shall be as under and no business shall be transacted at any General Meeting
unless the requisite quorum is present when the meeting proceeds to business:
Number of members upto 1000: 5 members personally present

Number of members 1000-5000: 15 members personally present

Number of members more than 5000: 30 members personally present

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

10




80.

81.

82.

83.

84,

86.

I within hatf an hour from the time o
of members, shall be dissohved: in any other case, it shall stand adjoume
and place or to such other day and to be at such other time and place
a quorum is not present within halt an hour from th

pRointed for the meeting, a quarum is not present, the mecting i called wpan the

Ut the same day in the st weph
as the Board may determine an,
o time appointed for the mceting,

teaisition
and ot the same (i
Ll at the adjousned meeling
he membe s prs

et shall beoa g iy
Chairman of General Meeting

The Chairman o' the Board of Directors <h
15 minutes afler the time appainted for hol
Board of Directors shall pre

all preside atevery General Meeting of the
ding the meeting, or it he is unw ling o ace
side over the General Meeting o the Company

Company and il he ix yot present within
o Chadnian, the Viee hatrman of the

When Chairman is absent

I there isno such Chairman, or Vice Chinirman or it

atany General Meeting, either the Chabrman of Vice ¢ hadiman fa
within fifteen minutes alter the time appointe

dHor holding the mecting or i they are uinilhing o take
present shall choose one of their members to be the Chairman

ot prvaent
the chair, the b iy
Adjournment of mecting

The Chairman may . with the consent off
that mecting from time 1o time from pl
business left unfinished at the mee

any meeting at which a quorum is present and shall, ifso directed by the
10¢ 1o place. but no business shall be transactad
ting from which the adjoumment took place

When a meeting is adpoumed for thirty days or more
meeting. Save as atoresaid. it shall not be necess,
adjoumned meeting.

meeting, ndiourm
atany adjourned meeting other than the

hotice ol the adjourned meeting shall be piven asin the case of an orlg inal
Ay o give any notice of adjoumment or of the business to be transacted at an

Questions at General Meeting how decided
Ata General Meeting. a resolution putto the vote of the meeting shall be decided on o show of hand<result ofelectronic voting
as per the provisions of Section 108, unless a pollis (before or on the declaration of the result of the show of hand</ electronic
voting) demanded in accordance with the provisions of Section 109, Unless a pollis so demanded, a declaration by the Chatriman
that a resolution has, on a show of handy/ electronic voting, been carried unanimously or by a particular majority or lost and an
entry to that eflect in the book of the proceedings of the Company shall be conclusive evidence afthe fact without proot ol the
number of proportion of the votes recorded in tavour of or against that resolution.

Casting vote

In the case of an cquality of vortes,

the Chairman shall, whether on g show of hands,
may be, have a casting vote in

or electronically or on a poll, as the ¢ase
addition to the vote or votes to which he may

be entitled as 0 member,
Taking of poll

Ifa poll is duly demanded in accordance with the provisions of Section 109, it shall be
subject to the provisions of Scction 109 of the Act, may direet, and the re
the meeting on the resolution on which the poll was taken.

In what cases poll taken without adjournment

A poll demanded on the election of Chairman or on a question ofadjournment shall be taken forthwith, Where a poll is demanded

on any other question. adjournment shall be taken atsuch time not being later than forty -cight hours trom the time which demand
was made, as the Chairman may direct,

taken in such manner as the Chairman,
sults of the poll shall be deemed to be the decision off

Votes

a. Every member of the Company holding Equity Share(s), shall have a right 10 vote in respeet of such capital on every
resolution placed before the Company. On a show of' hands, every such member present shall have one vote and shall be
entitled to vote in person or by proxy and his voting right on a poll or on c-voting shall be in proportion to his share of
the paid-up Equity Capital of the Company:,

b. Every member holding any Preference Share shall in respect of such shares have

arightto vote only on resolutions which
atoresaid, every such member shall in respect
of such capital be entitled to vote in person or by proxy, it'the dividend due on such preference shares or any part ot such
dividend has remained unpaid in respect of an aggregate period of not less than two yaars preceding the date ot the
meeting. Such dividend shall be deemed to be due on Preference Shares in respectotany period, whether a div idend hax

been declared by the Company for such period or not, on the day immediately tollowing such period.
c. Whenever the holder of a Preference Share has a right to vote on any re
article, his voting rights on a poll shall be in the same
Shares bear to the total equity paid-up

directly afTect the rights attached to the Preference Shares and subject as
Y g d

solution in accordanee
proportion as the capital p
capital of the Company.

Business may proceed notwithstanding demand for poll

A demand for a poll shall not prevent the continuance
apoll has been demanded; The demand for apollm

Joint holders

with the provisions o this
aid-up in respeet of such Preference

of'a meeting for the transaction of'any busine

ss other than that on which
ay be withdrawn at any time by the

personor persons who made the demand.

In the case of joint holders, the vote of the

first named of such joint holders who tender
shall be accepted to the exclusion o Cthe

avote, whether in person or by proxy,
votes of the other joint holders.

Member of unsound mind
A member of unsound mind, or in respect of whom an order has been made by any Court h

aving 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 guargian
may, on a poll vote by proxy.
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87. No member entitled to vote while call due to Company

No member shall be entitled to vote at a General Meeting unless all calls or other sums presently payable by him in respect of
shares in the Company have been paid.
88. Proxies permitted on polls

On a poll, votes may be given either personally or by proxy provided that no Comp
of its Directors in accordance with provisions of Scction 113 is in force,
89. Instrument of proxy

any shall vote by proxy as long as resolution

a. The instrument appointing a proxy shall be in writing under the hand of the appointed or of the attorney duly authorised in writing, or
if the appointer s a Corporation, ¢ither under the signature of two Directors and the Company Secretary of the Companyor under the
hand of an oficer or attorney so authorised. Any person may act as a proxy whether he is a member or not.

b, A body corporate (whether a company within the mcaning of this Act or not) may:
1. Ifitis a member of the Company by resolution of its Board of Directors or other governing body, authorise such persons as it
thinks fitto act as its representatives at any meeting of the Company, or at any meeting of any class of members of the Company;
2 If 1t is a creditor (including a holder of debentures) of the Company, by resolution of its Directors or other governing body,

authorise such person as it thinks it to act as its representative at any mecting of any creditors of the Company held in pursuance
of this Act or of any rules made thereunder, or in pursuance of the provisions contained in any debenture or trust deed, as the
case may be.

¢ A person authorised by resolution as aforesaid 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 if he were personally the member, creditor or debenture holder.
920 Instrument of proxy to be deposited at the office

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notary
certified copy of that power of authority shall be deposited at the Registered Office of the Company not less than forty-eight
hours before the time for holding the meeting or adjourned meeting at which the person named in the instrument proposed to
vote, and in default, the instrument of proxy shall not be treated as valid.

91. Validity of vote by proxy
A vote given in accordance with the terms of an instrument of proxy shall be valid not withstanding the previous death of the
appointer, or revocation of the proxy, or transfer of the share in respect of which the vote is given provided no intimation in

writing of the death, revocation or transfer shall have been received at the Registered Office of the Company before the
commencement of the meeting or adjourned meeting at which the proxy is used.

922. Form of proxy

Any instrument appointing a proxy may be a two way proxy form to enable the sharcholders to vote for or against any resolution
at their discretion. The instrument of proxy shall be in the prescribed form as given in Form MGT-11.

DIRECTORS

93. Number of Directors
Unless otherwise determined by a General Meeting, the number of Directors shall not be less than 3 and not more than 15,
a) First Directors
i. Mr. Nirmal Mangalchand Mittal
ii. Mr. Kamalkishore IHada
iii. Mr. Gagan Nirmal Mittal
iv. Mr. Ritesh Kamalkishore Hada
b) Same individual may be appointed as Chairperson and Managing Director / Chief Executive Officer

The same individual may, at the same time, be appointed as the Chairperson of the Company as well as the Managing Director
or Chief Executive of the Company.

94, Subject to the provisions of the Act as may be applicable, the Board may appoint any person as a Managing Director to perform
such functions as the Board may decide from time to time. Such Director shall be a Member of the Board.

Qualification of Directors
95. Any person, whether a member of the Company or not, may be appointed as a Director. No qualification by way of
holding shares in the capital of the Company shall be required of any Director.
Director’s remunceration
96. a. Until otherwise determined by the Company in General Meeting, each Director shall be entitled to receive and be
paid out of the funds of the Company a fee for each meeting of the Board of Directors or any committee thereof,
attended by him as may be fixed by the Board of Directors from time to time subject to the provisions of Section
197 of the Act, and the Rules made thereunder. For the purpose of any resolution in this regard, none of the
Directors shall be deemed to be interested in the subject matter of the resolution. The Directors shall also be
entitled to be paid their reasonable travelling and hotel and other expenses incurred in consequence of their
attendance at meetings of the Board or of any committee of the Board or otherwise in the execution of their du_ties
as Directors either in India or elsewhere. The Managing/Whole-time Director of the Company who is a full time [
employee, drawing remuneration will not be paid any fee for attending Board Meetings.
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97.

99.

100.

d.Subject to the provisions of the Ac > Directors m i > sancti "a Speci i i 3 i
b ut"»“’f u_l g‘;.n isions ¢ “_h“ \\\L the Dlrumr‘.\ may, with the sanction of a Special Resolution passed in the General Meeting
and such sanction, if'any. of the Government of India as may be required under the Companies Act, sanction and pay to any

or all the Directors such remuncration for their sery ices

as Directors or otherwise and for such period and on such
terms as they may deem fit.

¢. Subject to the provisions of the Act. the Company in General Mee

‘ [ P . ting may by Special Resolution sanction and pay to the
Director in addition to the said fees set out in sub-clause (a)

above, a remuneration not exceeding one per cent (126) of the net
profits of the Company caleulated in accordance with the provisions of Section 198 of the Act. The said amount of

remuneration so caleulated shall be divided cqually between all the Directors of the Company who held office as Dircctors at
any time during the year of account in respect ofwhich such remuneration is paid or during any portion of such year irrespective
of the length of the period for which they held oflice respectively as such Directors.

d.Subject 1o the provisions of Section 188 of the Companies Act, and subjeet to such sanction of the Government of India. as
may be required under the Companics Act, irany Director shall be appointed to advise the Directors as an ex pert or be called
upon 1o perform extra services or make special exertions for any of the purposes of the Company, the Directors may pay to
such Director such special remuncration as they think fit; such remuneration may be in the form of either salary, commission,
or lump sum and may cither be in addition to or in substitution of the remuneration specified in clause (a) of the Article.

Directors may act notwithstanding vacancy

The continuing Directors may act not withstanding any vacancy in their body, but subject to the provisions contained in Article
121 below:

Chairman of the Board

The Board may from time to time appoint any Director to be the Chairman of the Board. The Chairman of the Board shall be
subject to the same provisions as to resignation and removal as the other Directors, and he ipso facto, and immediately ceases
10 be the Chairman if he ceases to hold the oftice of Director for any cause.

Casual vacancy

If the office of any Director becomes vacant before the expiry of the period of his Directorship in normal course, the resulting

casual vacancy may be filled by the Board at a Meeting of the Board subject to Section 161 of the Act. Any person so appointed

shall hold office only upto the date which the Director in whose place he is appointed would have held office if the vacancy had
not occurred as aforesaid.

VACATION OF OFFICE BY DIRECTORS

Vacation of office by Dircctors
The office of a Director shall be vacated if:

1. he is found to be unsound mind by a Court of competent jurisdiction;

2. he applies to be adjudicated as an insolvent;

3. he is an undischarged insolvent;

4. he is convicted by a Court of any offence whether involving moral turpitude or otherwise and is sentenced in respect

thereof to imprisonment for not less than six months and a period of five years has not elapsed from the date of expiry
of the sentence;

5. he fails to pay any call in respect of shares of the Company held by him, whether alone or jointly with others, within six
months from the last date fixed for the payment of the call;

6. an order disqualifying him for appointment as Director has been passed by court or tribunal and the order is in force.

7. he has not complied with Subsection (3) of Section 152

8. he has been convicted of the offence dealing with related party transaction under section 188 at any time during the

preceding five years.
9. he absents himself from all meetings of the Board for a continuous period of twelve months, with or without seeking
leave of absence from the Board;

10. he acts in contravention of Section 184 of the Act and fails to disclose his interest in a contract in contravention of section
184.

11. he becomes disqualified by an order of a court or the Tribunal
12, he is removed in pursuance of the provisions of the Act,

13. having been appointed a Director by virtue of holding any office or other employment in the Company, he ceases to
hold such office or other employment in the Company;

notwithstanding anything in Clause (4), (6) and (8) aforesaid, the disqualification referred to in those clauses shall not
take effect:

1. for thirty days from the date of the adjudication, sentence or order;

2. where any appeal or petition is preferred within the thirty days aforesaid against the adjudication, sentence or
conviction resulting in the sentence or order until the expiry of seven days from the date on which such appeal
or petition is disposed off; or

13
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where within the seven day s as aforesabd, any further appeal or petition is preferred in respe
sentenee, conviction or order, and appeal or petition, i allowed, would result in
disqualitication, until sueh fiether uppeal ot petition is disposed o,

Alternate Divectors

ctot'the adjudication,
the removal of the

() Phe Boand may appoint an Aliemate Director to aet for a Director hereinafter called in this clause ™

the Original Director™
during hix absenee ora period of not less than 3 months trom India.
()] An Alternate Director appointed as aforesaid shall vacate oftice i€ and when the Original Director returns to India

Independent Divectors

() w The Directors may appoint such number of Independent Directors as are required under Section 149 of the
Companies Avt, 2008 or SEBL (Listing Obligations and Disclosure Requirements) Regulations, 2015 from time
o time
(i Independent divectors shall possess such qualitication as required under Scetion 149 of the companies Act, 2013
and SERT(Listing Obligations and Disclosure Requirements) Regulations, 2015
(1it)

Independent Director shall be appointed tor such period as preseribed under relevant provisions of the companies
ACL 2013 and SERL (Listing Obligations and Disclosure Requirements) Regulations, 2015 and shall not be liable
to retire by rotation

Weomen Divector

(W The Directors shall appoint at least one women director as per the requirements of section 149 of the Act.
KRey Managerial Personnel
() Subject to the provisions o the Act,—

) A chicfenecutive officer, manager, company seeretary or chief financial ofticer may be appointed by the Board
torsuch e, atsuch remuneration and upon such conditions as it may thinks fit: and any chictexecutive ofTicer,

manager, company secretary or chief financial oflicer so appointed may be removed by means of are solution of
the Board:

(it) A director may be appointed as chiel executive officer, manager, company secretary or chief financial otticer.

(1) The Managing Director shall act as the Chairperson of the Company for all purposes subject to the provisions

contained in the Act and these articles.

Additional Directors

The Directors may. from time to time, appoint a person as an Additional Director provided that the number of Directors and
Additional Directors together shall not exceed the maximum number of Directors fixed under Article 93 above. Any person so
appointed as an Additional Director shall hold office upto the date of the next Annual General Meeting of the Company.
Proportion of retirement by rotation

a. The proportion of directors to retire by rotation shall be as per the provisions of Section 152 of the Act.

Debenture

Any trust deed for securing debentures or debenture-stocks may, if so arranged, provide for the appointment, from time to time,
by the Trustees thereof or by the holders of debentures or debenture-stocks, of some person to be a Director of the Company and
may empower such Trustees, holder of debentures or debenture-stocks, from time to time, to remove and re-appoint any Director
so appointed. The Director appointed under this Article is herein referred to as “Debenture Direetor” and the term “Debenture
Director”™ means the Director for the time being in office under this Article. The Debenture Director shall not be bound to hold
any qualification shares and shall not be liable to retire by rotation or be removed by the Company. The Trust Deed may contain
such ancillary provisions as may be arranged between the Company and the Trustees and all such provisions shall have effect
notwithstanding any other provisions herein contained.

Corporation/Nominee Director

a. Notwithstanding anything to the contrary contained in the Articles, so long as any moneys remain owing by the Company

the any finance corporation or eredit corporation or body, (herein afler in this Article referred to as “The Corporation™)
out of any loans granted by them to the Company or as long as any liability of the Company arising out of any guarantee
furnished by the Corporation, on behalf of the Company remains defaulted, or the Company fails to meet its obligations
to pay interest and/or installments, the Corporation shall have right to appoint from time to time any person or person as
a Director or Directors (which Director or Directors is/are hereinafler referred to as “Nominee Director(s)™) on the Board
of the Company and to remove from such office any person so appointed, any person or persons in his or their place(s).
The Board of Directors of the Company shall have no power to remove from ofYice the Nominee Dircctor/s as long as
such default continues. Such Nominee Director/s shall not be required to hold any share qualification in the Company,
and such Nominee Director/s shall not be liable to retirement by rotation of Directors. Subject as aforesaid, the Nominee
Dircctor/s shall be entitled to the same rights and privileges and be subject to the same obligations as any other Director
of the Company.

The Nominee Director/s appointed shall hold the said office as long as any moneys rem
the Corporation or the liability of the Company arising out of the guarantee
so appointed in exercise of the said power shall ipso facto vacate such ofl
Company to the Corporation are
furnished by the Corporation.

ain owing by the Company to
is outstanding and the Nominee Director/s
ice immediately the moneys owing by the
paid ofTor on the satisfaction of the liability of the Company arising out of the guarantee

The Nomince Director/s appointed under this Article shall be entitled to receive all notices of and attend all General
Meetings, and of the Mceting of the Commitiee of which the Nominee Director/s is/are member/s.
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The Corporation shall also be entitled to reccive all such notices, The
sitting fees and expenses to which the other Director/s of the Company
monies or remuncration in any form is payable to the Director/s of the Company, the fee, commission, monics and
remuneration in relation to such Nominee Directorss shall acerue to the Corporation and the same shall accordingly be
paid by the Company directly to the Corporation. Any expenses that may be incurred by the Corporation or such Nominee
Director/s in connection with their appointment to Directorship shall also be paid or reimbursed by the Company 1o the
Corporation or, as the case may be, to such Nominee Director/s,

Company shall pay 1o the Nominee Dircector/s
are entitled, but if any other fee, commission,

Provided that if any such Nominee Director/s is an ollicer of the Corporation, the sitting fees, in relation to such Nomince
Director/s shall so accrue to the Corporation and the same shall accordingly be paid by the Company directly to the
Corporation.

c. The Corporation may at any time and from time to time remove any such Corporation Director appointed by it and may
at the time of such removal and also in the case of death or resignation of the person so appointed, at any time appoint
any other person as a Corporation Director in his place. Such appointment or removal shall be made in writing signed
by the Chairman or Joint Chairman of the Corporation or any person and shall be delivered to the Company at its
Registered office. Itis clarified that every Corporation entitled fo appoint a Dircctor under this Article may appoint such
number of persons as Directors as may be authorised by the Dircctors of the Company, subject to Scction 152 of the Act
and so that the number does not exceed 1/3 of the maximum fixed under Article 93.

Disclosure of interest of Directors

a. Subject to the provisions of the Act. the Directors shall not be disqualified by reason of their office as such from
contracting with the Company either as vendor, purchaser, lender, agent, broker, or otherwise, nor shall any such contract
Or any contract or arrangement entered into by on behalf of the Company with any Director or with any company or
partnership of or in which any Director shall be a member or otherwise interested be avoided nor shall any Director so
contracting or being such member or so interested be liable to account to the Company for any profit realised by such
contract or arrangement by reason only of such Director holding that office or of the fiduciary relation thereby established
but the nature of the interest must be disclosed by the Director at the meeting of the Board at which the contract or
arrangements is determined or if the interest then exists in any other case, at the first mecting of the Board after the
acquisition of the interest.

Provided nevertheless that no Director shall vote as a Director in respect of any contract or arrangement in which he is
so interested as aforesaid or take part in the proceedings thereat and he shall not be counted for the purpose of ascertaining
whether there is quorum of Directors present. This provision shall not apply to any contract by or on behalf of the

Company to indemnify the Dircectors or any of them against any loss they may suffer by becoming or being sureties for
the Company.

b. A Director may be or become a Director of any company promoted by this Company or in which this Company may be
interested as vendor, shareholder or otherwise and no such Director shall be accountable to the Company for any benefits
received as a Director or member of such company.

Rights of Dircctors

Except as otherwise provided by these Articles and subject to the provisions of the Act, all the Directors of the Company shall

have in all matters equal rights and privileges, and be subject to equal obligations and duties in respect of the affairs of the
Company.

Directors to comply with Section 184

Notwithstanding anything contained in these presents, any Director contracting with the Company shall comply with the
provisions of Section 184 of the Companies Act, 2013,

Directors power of contract with Company

Subject to the limitations prescribed in the Companies Act, 2013, the Directors shall be entitl

ed to contract with the Company
and no Director shall be disqualified by having contracted with the Company as aforesaid.

ROTATION OF DIRECTORS

Rotation and retirement of Directors

At every annual meeting, one-third of the Directors shall retire by rotation in accordance with provisions of Section 152 of the
Act.

Retiring Directors eligible for re-election

A retiring Director shall be eligible for re-election and the Company at the General Meetin

. g at which a Director retires in the
manner aforesaid may fill up vacated ofTice by electing a person thereto.

Which Directors to retire

The Directors to retire in every year shall be those
persons who become Directors on the same day,
determined by lot.

who have been longest in office since their last election, but as between
those to retire shall, unless they otherwise agree among themselves, be

Retiring Directors to remain in office till successors are appointed

Subject to Section 152 of the Act, ifat any meeting at which an election of Directors ought to take place, the place of the vacating
or deceased Directors is not filled up and the meeting has not expressly resolved not to fill up or appoint the vacancy, the meeting
shall stand adjourned till the same day in the next week at the same time and place, or if that day is a national holiday, till the
hextsucceeding day which is not a holiday at the same time, place, and if at the adjourned meeting the place of vacating Directors




is not filled up and the meeting has also not expressly resoly
them as have not had their places filled up shall be dee
Power of General Meeting to incr

ed not to fill up the vacancy,
med to have been reappoin
case or reduce number of Directors

tions 149, 151 and 152 the Company
et out in Article 93 and may also dcte

then the vacating Directors or such of

ted at the adjourned meeting.

113, Subject to the provisions of Sec
Directors subject to the limits s

in General Meeting may increase or reduce the number of
to retire.

rmine in what rotation the increased or reduced number s
> . " .

Power to remove Directors by ordinary resolution

Subject to provisions of Section 169 the Comp
Government Directors hclswrc the expiry of his period of office, and may by Ordin
place. The person so appointed shall hold office until the date upto which his pred
been removed as aforementioned. A Director so removed from office shall not b
Directors. Special Notice shall be required of any resolution to remove a Directc
mstead of the Director at the meeting at which he is removed.

114,

any, by Ordinary Resolution, Mmay at any time remove any Director except

ary Resolution appoint another person in his
ceessor would have held office if he had not
¢ re-appointed as a Director by the Board of
or under this Article, or to appoint somebody

Rights of persons other than retiring Directors to stand for Directorships
Subject 10 the provisions of Scetion 160 of the Act, a person not being
office of a Director at
fourteen days be
for the office of

aretiring Director shall be eligible for appointment to the
any general meeting if he or some other member intending to proposc him as a Director has not less than

fore the meeting. left at the office of the Company a notice in writing under his hand signifying his candidature
the Director, or the intention of such member to propose him as a candidate for that office, as the case may be
“along with a deposit of such sum as may be prescribed by the Act or the Central Government from time to time 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 25% of total valid votes cast either on show of hands or electronicaly or on poll on such resolution™.

Register of Directors and KMP and their sharcholding

116.  The Company shall keep at its Registered Office a register containing the addresses and occupation and the other particulars as

required by Section 170 of the Act of its Directors and Key Managerial Personnel and shall send to the Registrar of Companies
retumns as required by the Act.
Business to be carried on

117.  The business of the Company shall be carried on by the Board of Directors.
Mecting of the Board

118.  The Board may meet for the dispatch of business, adjourn and otherwise regulate its meetings, as it thinks fit, provided that a

meeting of the Board shall be held at least once in every one hundred and twenty days; and at least four such meetings shall be
held in every year.
Director may summon meeting

119. A Director may at any time request the Secretary to convene a meeting of the Directors and seven days notice of meeting of

directors shall be given to every director and such notice shall be sent by hand delivery or by post or by electronic means.
Question how decided

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

b. In case of an equality of votes, the Chairman shall have a second or casting vote in addition to his vote as a Director.
Right of continuing Directors when there is no quorum

121.  The continuing Directors may act notwithstanding any vacancy in the Board, but if and as long as their number if reduced belo.w
three, the continuing Directors or Director may act for the purpose of increasing the number of Directors to three or for
summoning a General Meeting of the Company and for no other purpose.

Quorum

122.  The quorum for a meeting of the Board shall be one third of its total strength (any fraction contained‘i.n that oneth.ird bein;
rounded off as one) or two Directors whichever is higher; provided that \V!TC.I‘C at any time the Elumber of interested D}rv:f:tOfS is
equal to or exceeds two-thirds of the total strength, the number of the remaining Directors, thzft is to say, the number of Du‘ectors~
who are not interested present at the meeting being not less than two shall i_)c the quorum during such time. '[:he total str.ength of
the Board shall mean the number of Directors actually holding office as Dlrccu‘)rs.on the d.u‘le of the resolution or meeting, that
is to say, the total strength of the Board after deducting therefrom the number of Directors, if any, whose places are vacant at the
time.

Election of Chairman to the Board

123.  If no person has been appointed as Chairman or Vice Chairman under Article 98(a) or il“‘at any l.nccting. the .Chaimmn or Vice
Chairman of the Board is not present within fifleen minutes after the time appointed for holding the meeting, the Directors
present may choose one of their members to be the Chairman of the meeting,.

Chairman Emecritus
123 A. L ] e .
(40 The Board shall be entitled to appoint any person who has rendered significant or distinguished services to the Company

. A . . . “ the
or to the industry to which the Company's business relates or in the public field, as the Chairman Emeritus of th
Company.
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PTG e an e Cammifiees of the Board consisting of such member or members of its body, as the Board may
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Delepation ol powers

h, Sblect e provisions of Section 179 the Board mity delegate from time to time and at any time to any Commitice so
Appaited alb oy of the powers, suthorities and discretions for the time being vested in the Board and such delegation
iy bemade o sueh enms and stithject to such conditions as the Board may think fit and subject to provisions of the act
andd Bisting agrecment

o he Boand may from, time 1o thimie, revoke, ndd

to or vary any powers, authoritics and discretions so delegated subject 1o
provisions o the wetand listing agreement,

Praceedings of Caommittee
he meeting and proceedings of iny such Committee consisting of two or more members shall be governed by the provisions
herein contained for regaliting the meeting

15 und proceedings of the Directors so far as the same are applicable thereto, and not
spwirseded by any reginlations made by the Directors under the last proceeding Article.
Eleetion of Chairman of the Committee

W, Ihe Chadrnn or the Vice Chalrman shall be the Chairman of its meetings,

cither is not present within five minutes afier the time appointed for hold
choose one of their number 1o be Chairman of the mecting,

h. the quorim ol Committee may be fixed b
o members, the quonim shall be on

Question how determined

if cither is not available or if at any meeting
ing the meeting, the members present may

y the Board and until so fixed, if the Committee is of a single member or
¢ and if more than two members, it shall be two.

n, A Committee may meet and adjourn as it thinks proper.

b, Questions arising st any meeting of a Committee shall be determined by the sole member of the Committee or by a

majority of votes of the members present as the case may be and in case of an cquality of votes, the Chairman shall have
asccond or casting vote in addition to his vote as a member of the Committee.
Acts done by Board or Committee valid, notwithstanding defective appointment, etc.
Allacts done by any mecting of the Board or a Commitice thereof, or b
that it may be aflerwards discovered that there was some defect in the
person acting ax aforesaid, or that any of them was dis
duly appointed and was qualified 10 be u Director.
Resolution by circulation

Yy any person acting as a Director shall, not withstanding
appointment of any one or more of such Directors or any
qualified, be as valid as if every such Director and such person had been

Save as otherwise expressly provided in the Act, a resolution in wriling circulated in draft to
1o all the members of the Committee then in India (not being less in number than the g
or the Committee as the case may) and to all other Directors or members at their usual address in India or by a majority of such

of them as are entitled to vote on the resolution shall be valid and effectual as ifit had been a resolution duly passed at a meeting
of'the Board or Committee duly convened and held,

gether with necessary papers, if any,
uorum fixed for the meeting of the Board

POWERS AND DUTIES OF DIRECTORS

General powers of Company vested in Directors

The business of the Company shall be managed by the
by the act or any statwtory modification thereof for the
Company in General Meeting, subject neverthe
such regulations being not inconsiste

Directors who may exercise all such powers of the Company as are not,
time being in force, or by these Articles, required to be exercised by the
less to any regulation of these Articles, to the provisions of the said Act, and to
nt with the aforesaid regulations or provisions as may be prescribed by the Company-in
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Power to authorise subdelegation

T'he Board may autl i &
1orise any such dC]CgﬂlC or attmncy as aforesaid to su cl¢ iti
. - ) S o sub-del cgate all or any of the power:
the time bcmg vested in him. ’ ° e

. .l e . .. .
Directors® duty to comply with the provisions of the Act

The Board shall duly comply with the prov

' 1 isions of the Act and in particular with the provisions in regard to the registration of
the particulars of mortgages and charges

2 : :\ﬂ'cc.ling the property of the Company or created by it, and keep a register of the
irectors, and send to the Registrar an annual list of members and a summary of particulars relating thereto, and notice of any

consol‘ndaliun or increase of share capital and copies of special resolutions, and such other resolutions and agreements required
to be filed under Section 117 of the Act and a copy of the Register of Directors and notifications of any change therein.
Special power of Directors

In funhcrmICf: of and without prejudice to the general powers conferred by or implied in Article 130 and other powers conferred
by these Articles. and subject to the provisions of Sections 179 and 180 of the Act, that may become applicable, it is hereby
expressly declared that it shall be lawful for the Directors to carry out all or any of the objects set forth in the Memorandum of
Association and to the following things.

To acquire and disposc of property and rights

a. To purchase or otherwise acquire for the Company any property, rights or privileges which the Company is authorised

to acquire at such price and generally on such terms and conditions as they think fit and to sell, let, exchange, or otherwise
dispose of the property, privileges and undertakings of the Company upon such terms and conditions and for such
consideration as they may think fit.

To pay for property in debentures, ctc.

b. At their discretion to pay for any property, rights and privileges acquired by or services rendered to the Company, either
wholly or partially, in cash or in shares, bonds, debentures or other securities of the Company and any such shares may
be issued either as fully paid-up or with such amount credited as paid-up, the sum as may be either specifically charged

upon all or any part of the property of the Company and its uncalled capital or not so charged.

To secure contracts by mortgages

c. To secure the fulfillment of any contracts or agreements entered into by the Company by mortgage or charge of all or
any of the property of the Company and its uncalled capital for the time being or in such other manner as they think fit.

To appoint officers, ctc.

d. To appoint and at their discretion remove, or suspend such agents, secretaries, officers, clerks and servants for permanent,
temporary or special services as they may from time to time think fit and to determine their powers and duties and fix

their powers and duties and fix their salaries or emoluments and to the required security in such instances and to such
amount as they think fit.

e. 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 payments or satisfaction of
any dues and of any claims or demands by or against the Company.

To refer to arbitration

f. To refer to, any claims or demands by or against the Company to arbitration and observe and perform the awards.

To give receipt

g. To make and give receipts, releases and other discharges for money payable to the Company and of the claims and
demands of the Company.

To act in matters of bankrupts and insolvents

h. To act on behalf of the Company in all matters relating to bankrupts and insolvents.

To give security by way of indemnity

i. 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 for the benefit of the Company such mortgages of the Company’s property (present

and future) as they think fit and any such mortgage may contain a power of sale and such other powers, covenants and
provisions as shall be agreed upon.

To give commission

i To give any person employed by the Company a commission on the profits of any particular business or transaction or a
share in the general profits of the Company.

18
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Managing Director

a Sudievt R the provisions of Section 196,197, 2(0-4), 200 ol the Act, the lollowlng provisions shall apply:
" . X ' . . H i
I\ The Baand of Directors may appaint or w-appoint one or more of thele body, not exceeding two, 0 be the Managing

Dirvvtor or Managing Divectors of the Company' for such period notexceeding 5 years as it may deem fit, subject to such
approval of the Central Government as may be necessary in that behalf,
< The remuneration pay able o a Managing Diveetor shall be determined by the Board of Directors subject to the sanction
ofthe Company in General Meeting and of the Central Government, if' required,
IWatany e there are mone than one Managing Director, each of the suid Managing Directors may exercise individually
all the powers and periovrm all the duties that a single Managing Direetor may be empowered to exercise or required to
perform under the Companies Act or by these presents or by any Resolution of the Board of Directors and subjeet also
1o such restrictions or conditions as the Board may from time 1o time impose,
¢ The Boand of Directors may at any time and fiom time (o time designate any Managing Director as Deputy Managing
Nrector or Joint Managing Divector or by such other designation as it decms fit.
shiect o the supervision, control and directions of the Board of Directors, the Managing Director/Managing Dircctors
1 have the management of the whole of'the business of'the Company and of'all its afluirs and shall exercise all powers
rerformaall duties and inrelation to the management of'the aftairs, except such powers and such dutics as are required
aw or by these presents o be exercised or done by the Company in General Mecting or by the Board and also subject
w0 such conditions and restrictions imposed by the Act or by these presents or by the Board of Directors, Without
prejudics 1o the generality of' the foregoing, the Managing Director/Managing Directors shall exercise all powers sct out
mn Article 133 above except those which are by law or by these presents or by any resolution of the Board required to be
ompany in General Meeting,

o

P

ST e ’/), a

Dl
nd
1

~

axervisad by the Boand or by the C

Whaletime Director

1. Subject to the provisions of' the Act and subject to the approval of the Central Government, ifany, required in that behalf,
the Board may appoint one or more of'its bady, as Whole-time Director or Whole time Directors on such designation
and on such terms and conditions as it may deem fit. The Whole-time Directors shall perform such duties and excercise
such powers as the Board may from time to time determine which shall exercise all such powers and perform all such
duties subject to the control, supervision and directions of the Board and subject thereto the supervision and directions
of the Managing Director. The remuneration payable to the Whole-time Directors shall be determined by the Company
in General Meeting, subject to the approval of the Central Government, ifany, required in that behalf,

A Whole-time Director shall (subject to the provisions of any contract between him and the Company) be subject to the

ki
same provisions as to resignation and removal as the other Directors, and he shall, ipso fucto and immediately, cease to
be Whole-time Director, if'he ceases to hold the Oflice of Director from any cause exceept where he retires by rotation in
accordance with the Articles atan Annual General Meeting and is re-clected as a Director at that Meeting.

Secretany

The Boand shall have power to appoint a Secretary a person fit in its opinion for the said oflice, for such period and on such

terms and conditions as regards remuneration and otherwise as it may determine. The Secretary shall have such powers and

duties as may, from time to time, be delegated or entrusted to him by the Board.

Powers as to commencement of business

Subject to the provisions of the Act, any branch or kind of business which by the Memorandum of Association of the Company

or these presents is expressly or by implication authorised to be undertaken by the Company, may be undertaken by the Board

gz such time or times as it shall think fit and further may be suffered by it to be in abeyance whether such branch or kind of
usiness may have be.en lk‘}u;l":\ commenced or not so long as the Board may deem it expedient not to commence or procecd

with such branch or kind of business.

Delegation of power
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Provided that e\ ery resolution passed by the Company in General Meeting in relation o the exercise of the power
borrow as stated above shall specity the total amount upto which moneys may be borrowed by the Baard of Directors
provided that subject to the provisions of clause next abov e, the Board may, trom time to time, at its disciction, vaise o
borrow or secure the repay ment of any sum or sums ol money for the purpose of the Company s such tiie wid hisusch
manner and upon such terms and conditions in all respects as it thinks (icand in particalar, by proniissory swtes ar by
opening current accounts, or by receiving deposits and advances, with or without security or by the issue of bonds
perpetual or redeemable debentures or debenture stock of the Company charged upon atl or any purt of the property ot
the Company (both present and future) including its uncalled capital for the time belng or by mortgaging ar chiarging of
pledging any land, building. bond or other property and security of the Company or by such other means as then inay
seem expedient.

Assignment of debentures

Such debentures, debenture stock, bonds or other securities may be made assignable, free from any equities between the
Company and the person to whom the same may be issued.

Terms of debenture issue

a Any such debenture, debenture stock, bond or other security may be issued at a discount, premium or otherwise, nfn«l
with any special privilege as the redemption, surrender, drawing, allotment of shares of the Company, or n[hchl.:A:,
provided that debentures with the right to allotment or conversion into shares shall not be issued except with the sanction
of the Company in General Meeting.

b.

Any trust deed for securing of any debenture or debenture stock and or any mortgage deed and/or other bond for securing
payment of moneys borrowed by or due by the Company and/or any contract or any agreement made by the Company
with any person. firm, body corporate. Government or authority who may render or ngree to render uny financial
assistance to the Company by way of loans advanced or by guarantecing of any loan borrowed or other abligations of
the Company or by subscription to the share capital of the Company or provide assistance in any other manner iy
provide for the appointment from time to time, by any such martgagee, lender, trustee of or holders ot debentures or
contracting party as aforesaid, of one or more persons to be a Director or Directors of the Compuany. Such trust deed,
mortgage deed. bond or contract may provide that the person appointing o Divector as aforesaid may, from time o time,
remove any Director so appointed by him and appoint any other person in his place and provide for filling up of uny
casual vacancy created by such person vacating ofTice as such Director, Such power shall determine und terminate on
the discharge or repayment of the respective mortgage, loan or debt or debenture or on the termination of such contruct
and any person so appointed as Director under mortgage or bond or debenture trust deed or under such contract shall
cease 10 hold office as such Director on the discharge of the same, Such appointment and provision in such document as
aforesaid shall be valid and effective as if contained in these presents,
The Director or Directors so appointed by or under a mortgage deed or other bond or contract as aforesaid shall be called
a Mongage Director or Mortgage Directors and the Director if appointed as aforesaid under the provisions of a debenture
trust deed shall be called "Debenture Director™ The words “"Mortgage™ or “Debenture Director” shall mean the Mortgage
Director for the time being in office. The Mortgage Director or Debenture Director shall not be required to hold any
qualification shares and shall not be liable to retire by rotation or to be removed {rom oftice by the Company, Such
mortgage deed or bond or trust deed or contract may contain such auxiliney provision as may be urranged between the
Company and mortgagee lender, the trustee or contracting party, us the case may be, and all such provisions shall have
effect notwithstanding any of the other provisions herein contained but subject to the provisions of the Act,

The Directors appointed as Mortgage Director or Debenture Director or Corporate Director under the Article shall be
deemed to be ex-ofTicio Directors.

The total number of ex-officio Directors, if any, so appointed under this Article together with the other ex-officio

Directors, if any, appointment under any other provisions of these presents shall not at uny time exceed one-third of the
whole number of Directors for the time being.

Charge on uncalled capital

Any uncalled capital of the Company may be included in or charged by mortgage or other sccurity,
Subsequent assignees of uncalled capital
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() 1o issue securities, including debentures, whether in or outside India;
(@) to borrow monies: ’
(e) to invest the funds of the company;
0 to grant loans or give guarantee or provide sccurity in respect of loans:
@) to approve financial statement and the Board’s report;
() to diversify the business o f'the company;
() to approve amalgamation, merger or reconstruction;
()] to take over a company or acquire a controlling or substantial stake in another company;
(k) to make political contributions:
) to appoint or remove key managerial personnel (KMP),;
(m)  to take note of appointment(s) or removal(s) of one level below the Key Management Personnel;
(n) to appoint internal auditors and secretarial auditor;
(0) to take note of'the disclosure of director’s interest and shareholding;
(p) to buy, sell investments held by the company (other than trade investments), constituting five percent or more of
the paid up share capital and free reserves of the investee company;
((9)] to invite or accept or renew public deposits and related matters;
(r) to review or change the terms and conditions of public deposit;
(s) to approve quarterly, half yearly and annual financial statements or financial results as the case may be.
(1) such other business as may be prescribed by the Act.
b. The Board may by a meeting delegate to any Committee of the Board or to the Managing Director the powers specified
in Sub-clauses, d, e and fabove.
c. Every resolution delegating the power set out in Sub-clause d shall specify the total amount outstanding at any one time
up to which moneys may be borrowed by the said delegate.
d. Every resolution delegating the power referred to in Sub-clause e shall specify the total amount upto which the tunds

may be invested and the nature of investments which may be made by the delegate.

Every resolution delegating the power referred to in Sub-clause fabove shall specify the total amount upto which loans
may be made by the delegate, the purposes for which the loans may be made, and the maximum amount of loans that
may be made for each such purpose in individual cases.

Register of mortgage to be kept
The Directors shall cause a proper register and charge creation documents to be kept in accordance with the provisions of the
Companies Act, 2013 for all mortgages and charges specifically affecting the property of the Company and shall duly comply
with the requirements of the said Act, in regard to the registration of mortgages and charges specifically affecting the property
of the Company and shall duly comply with the requirements of the said Act, in regard to the registration of mortgages and
charges therein specified and otherwise and shall also duly comply with the requirements of the said Act as to keeping a copy of
every instrument creating any mortgage or charge by the Company at the office.
Register of holders of debentures
Every register of holders of debentures of the Company may be closed for any period not exceeding on the whole forty five days
in any year, and not exceeding thirty days at any one time. Subject as the aforesaid, every such register shall be open to the
inspection of registered holders of any such debenture and of any member but the Company may in General Meeting impose
any reasonable restriction so that at least two hours in every day, when such register is open, are appointed for inspection.
Inspection of copies of and Register of Mortgages
The Company shall comply with the provisions of the Companies Act, 2013, as to allow inspection of copies kept at the
Registered Office in pursuance of the said Act, and as to allowing inspection of the Register of charges to be kept at the office
in pursuance of the said Act.
Supplying copies of register of holder of debentures
The Company shall comply with the provisions of the Companies Act, 2013, as to supplying copies of any register of holders gf
debentures or any trust deed for securing any issue of debentures.
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Right of holders of debentures as to Financial Statements

Holders of debentures and any person from whom the Comp
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Minutes

a. The Company shall comply witl equi i i
i pmcccdinl}ls g [Z Vi ]1 lNl;c requirements ofSccElon 118 of the Act, in respect of the keeping of the minutes of
l G B > y General Meeting and every meeting of the Board or any Committee of the Board.
h, he g P ey Z . . .
o : by : (}1?11.:;1‘ 'gf the mvc.cllng shall LXClludC at his ahsolute discretion such of the matters as are or could reasonably be
Cg as defamatory of any person irrelevant or immaterial to the proceedings or detrimental to the interests of the
ompany.
Managing Director’s power to be exercised severally
All the powers cor?fcrrcd on the Managing Director by these presents, or otherwise may, subject to any directions to the contrary
by the Board of Directors, be exercised by any of them severally.
MANAGER
Manager
Subject to the provisions of the Act, the Directors may appoint any person as Manager for such term not exceeding five years at
a time at such remuneration and upon such conditions as they may think fit and any Manager so appointed may be removed by
the Board.
DIVIDENDS AND RESERVES
Rights to Dividend

The profits of the Company, subject to any special

rights relating thereto created or authorised to be created by these presents
and subject to the provisions of these presents as to the Reserve Fund, shall be divisible among the eq

uity shareholders.
Declaration of Dividends
The Company in General Meeting may declare divide

What to be deemed net profits
The declarations of the Directors as to the amount of the net profits of the Company shall be ¢

nds but no dividend shall exceed the amount recommended by the Board.

onclusive.

Interim Dividend

The Board may from time to time pay to the m
Company.

Dividends to be paid out of profits only

No dividend shall be payable except out of the profits of the year or any other un
123 of the Act.

embers such interim dividends as appear to it to be justified by the profits of the

distributed profits except as provided by Section

Reserve Funds

a. The Board may, before recommending any dividends, set aside out of the profits of the Company such sums as it thinks
proper as a reserve or rescrves which shall, at the discretion of the Board, be applicable for any purpose to which the
profits of the Company may be properly applied, including provision for meeting contingencies or for equalising
dividends and pending such application may, at the like discretion either be employed in the business of the Company
or be invested in such investments (other than shares of the Company) as the Board may, from time to time, think fit.

b. The Board may also carry forward any profits which it may think prudent not to divide without setting them aside as
Reserve.
Method of payment of dividend

a. Subject to the rights of persons, if any, entitled to share with special rights as to dividends, all dividends shall be declared
and paid according to the amounts paid or credited as paid on the shares in respect whereof the dividend is paid.

b. No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of these regulations as
paid on the share.

c. All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on the shares during

any portion or portions of the period in respect of which the dividend is paid but if any share is issued on terms providing
that it shall rank for dividends as from a particular date, such shares shall rank for dividend accordingly.
Deduction of arrears
The Board may deduct from any dividend payable to any member all sums of money, if any, presently payable by him to the
Company on account of calls in relation to the shares of the Company or otherwise.
Adjustment of dividend against call
Any General Meeting declaring a dividend or bonus may make a call on the members of such amounts as the meeting fixes, but

S0 that‘ the ca'lllon each mcmbtcr'shall not e)fceed the dividend payable to him and so that the call be made payable at the same
time as the dividend and the dividend may, if so arranged between the Company and themselves, be set off against the call.

Payment by cheque or warrant

a Any dn’xdcnd,.nmemst or other moneys payable in cash in respect of shares may be paid by cheque or warrant sent
through post dlf@;t[y to the registered address of the holder or, in the case of joint holders, to the registered address of
that one of the joint holders who is first named in the Register of Members or to such person and to such addgess of the
holder as the joint holders may in writing direct. e
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Notice of Dividends

Notice of a ivide at mav have .
) ny dividend that may have been declared shall be given 1o the person entitled to share therein in the manner mentioned
in the Act.

Dividend not to bear interest

No dividend shall bear interest against the Company,

Unclaimed Dividend

No unclaimed dividends shall be forfeited, Unclaimed dividends shall be dealt with in accordance to the provisions of Sections
123 and 124 of the Companics Act, 2013,

Transfer of share not to pass prior Dividend

Any transfer of shares shall not pass the right to any dividend declarcd thercon before the registration of the transfer,

CAPITALISATION OF PROFITS
Capitalisation of Profits
a The Company in General Mecting, may on the recommendation of the Board, resolve:

1. that the whole or any part of any amount standing to the credit of the Share Premium Account or the Capital
Redemption Reserve Fund or any moncy, investment or other asset forming part of the undivided profits,
including profits or surplus moneys arising from the realisation and (where permitted by law) from the
appreciation in value of any Capital assets of the Company standing to the credit of the General Reserve, Reserve
or any Reserve Fund or any amounts standing to the credit of the Profit and Loss Account or any other fund of
the Company or in the hands of the Company and available for the distribution as dividend capitalised; and

2. that such sum be accordingly sct free for distribution in the manner specified in Sub-clause (2) amongst the
members who would have been entitled thereto if distributed by way of dividend and in the same proportion.,
b. The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions contained in Subclause (3)
either in or towards:
1. paying up any amount for the time being unpaid on any share held by such members respectively;
2. paying up in full unissued shares of the Company to be allotted and distributed and credited as fully paid-up to
and amongst such members in the proportion aforesaid; or
3. partly in the way specified in Sub-clause (i) and partly in that specificd in Sub-clause (ii).
c. A share premium account and a capital redemption reserve account may for the purpose of this regulation be applied
only in the paying up of unissued shares to be issued to members of the Company as fully paid bonus shares.
d. The Board shall give effect to resolutions passed by the Company in pursuance of this Article.
Powers of Directors for declaration of Bonus
a Whenever such a resolution as aforesaid shall have been passed, the Board shall:
1. make all appropriations and applications of the undivided profits resolved to be capitalised thereby and all
allotments and issue or fully paid shares if any; and
2. generally do all acts and things required to give effect thereto.
b. The Board shall have full power:
I to make such provision by the issue of fractional certificates or by payments in cash or otherwise as it thinks fit

in the case of shares becoming distributable in fractions and also;
to authorise any person to enter on behalf of all the members entitled thereto into an agreement with the Company

providing for the allotment to them respectively credited as fully paid-up of any further shares to which t.hcy may
be entitled upon such capitalisation, or (as the case may require) for the payment by the Company m.‘_t«hsf ?ﬁ:hﬂ[f,

(S
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ACCOUNTS
Books of account to be kept
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The books of acc ; e .
) ccount shall be kept at the Registered Office or at such other place as the Board thinks fit.
Inspection by members

The b P T ime 5 :

rcgtullj:;g:: :lil‘ycc:z::::;‘l‘]‘g l:((:olk”:‘:l;dds:)cfl?“ljc[}\‘hfd]h?r and to what extent and at what time and under what conditions or
and no member (not being Dirccio‘r) ' “Ll l‘n.t\n's 0, the Coqmany or any of them shall be open to the mspc.cuon‘nl the members
e A e - S’la have any right ufmspc.cuon any n‘cmunlor_book or documc‘n( of'the Company except
' Y statute or authorised by the Board or by a resolution of the Company in General Meeting.

Statement of account to be furnished to General Meeting

The Board shall lay before such Annual General Meeting , financial statements made up as at the end of the financial year which
shall be a date which shall not precede the day of the meeting by more than six months or such extension of time as shall have
been granted by the Registrar under the provisions of the Act.

Financial Statements

Subject to the provisions of Section 129, 133 of the Act, every financial statements of the Company shall be in the forms sct out
in Parts I and I respectively of Schedule 111 of the Act, or as near thereto as circumstances admit.

Authentication of Financial Statements

Subject to Section 134 of the Act, every financial statements of the Company shall be signed on behalf of the Board by

not less than two Directors.

b. The financial statements shall be approved by the Board before they are signed on behalf of the Board in accordance
with the provisions of this Article and before they are submitted to the Auditors for their report thereon.

Auditors Report to be annexed

The Auditor’s Report shall be attached to the financial statements.
Board’s Report to be attached to Financial Statements
Every financial statement laid before the Company in General Meeting shall have attached to it a report by thc. Bua(d
with respect to the state of the Company’s affairs, the amounts, if any, which it proposes to carry to any reserve cither in
such Balance Sheet or in a subsequent Balance Sheet and the amount, if any, which it recommends to be paid by way ot
dividend.

The report shall, so far as it is material for the appreciation of the state of the Company’s afTairs by its members and will
not in the Board’s opinion be harmful to its business or that of any of its subsidiaries, deal with any change which has
occurred during the financial year in the nature of the Company’s business or that of the Company’s subsidiaries and
generally in the classes of business in which the Company has an interest and material changes and commitments, it any,
afTecting the financial position of the Company which has occurred between the end of the financial year of the Company
to which the Balance Sheet relates and the date of the report.

The Board shall also give the fullest information and explanation in its report or in case talling under the provision of
Section 134 of the Act in an addendum to that Report on every rescrvation, qualitication or adverse remark contained in
the Auditor’s Report.

d. The Board’s Report and addendum, if any, thereto shall be signed by its Chairman if he is authorised in that behalf by
the Board: and where he is not authorised, shall be signed by such number of Directors as is required to sign the Financial
Statements of the Company under Article 181.

The Board shall have the right to charge any person not being a Director with the duty of seeing that the provisions of’
Sub-clauses (a) to (e) of this Article are complied with.

Right of member to copies of Financial Statements

The Company shall comply with the requirements of Section 136.

c.

ANNUAL RETURNS
Annual Returns

The Company shall make the requisite annual return in accordance with Section 92 of the Act.

AUDIT
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the date of the meeting: and
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first Auditor or Auditors,

The Directors may G any casual vacancy in the office of an Auditor, but while zny such vacancy Ufz:""‘ff’* ﬁ:‘f

remaining Auditor ot Auditors, if any, may act, but where such a vacancy is caused by the resignation of zn Audnor, the
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A person other than a retiring Auditor, shall not be capable of being appointed 2t 2n Annuzl General Mezting ._,..i:>

Special Notice of a resolution for appointment of that person 1o the office of Auditor has been given by 2 member 1 the

Company not less than fourteen days before the meeting in accordance with Section 115 of the Act znd the Company

v , ’ . by . . . o ——
shall send a copy of any such notice to the retiring Auditor and shall give notice thereof 10 the members in scoordance
with Section 190 of the Act and all other provisions of Section 140 of the Act shall zpply in the matter. The provisions
of this Sub-clause shall also apply 10 4 resolution that retiving Auditor shall be rezppointed.

The persons qualificd for appointment as Auditors shall be only those referred to in Section 141 of the Ac

Subject 1o the provisions of Section 146 of the Act, the Auditor of the company shall attend general meetings of the

company,

Audit of Branch Offices
The Company shall comply with the provisions of Section 143 of the Act in relation to the zaudit of the accounts of Branch

Offices of the Company,

Remuneration of Auditors

The remuncration of the Auditors shall be fixed by the Company in General Meeting except that the remuneration of any Auditor
appointed to fill und casual vacancy may be fixed by the Board.

d.

Rights and duties of Auditors

Lvery Auditor of the Company shall have a right of access at all times to the books of accounts and vouchers of the
Company and shall be entitled o require from the Directors and officers of the Company such information and
explanations as may be necessary for the performance of his duties as Auditor.

Al notices of, and other communications relating to any General Meeting of a Company which any member of the
Company is entitled 1o have sent to him shall also be forwarded W the Auditor, and the Auditor shall be entitled to attend
any General Meeting and 1o be heard at any General Meeting which he attends on any part of the business which concerns
him as Auditor,

The Auditor shall make a report to the members of the Company on the accounts examined by him and on Financial
statements and on cvery other document declared by this Act to be part of or annexed to the Financial statements, which
are laid before the Company in General Mceting during his tenure of office, and the report shall state whether, in his
opinion and to the best of his information and according o explanations given to him, the said accounts give the
information required by this Act in the manner so required and give a true and fair view:

1. in the case of the Balance Sheet, of the state of affairs as at the end of the financial year and

2. in the casc of the Statement of Profit and Loss, of the profit or loss for its financial year.

The Auditor’s Report shall also state:

(1) whether he has sought and obtained all the information and explanations which to the best of his knowledge and
belicl were necessary for the purpose of his audit and if not, the details thereof and the effect of such information
on the financial statements;

(b) whether, in his opinion, proper books of account as required by law have been kept by the company so far as
appears from his examination of those books and proper returns adequate for the purposes of his audit have been
received from branches not visited by him;

(c) whether the report on the accounts of any branch office of the company audited under sub-section (8) by a person
other than the company’s auditor has been sent to him under the proviso to that sub-section and the manner in
which he has dealt with it in preparing his report;
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b Lt. HEIE, u -sgctso-n (.’?) of bccnon. 143 of the Act or Sub-clause (4) (a) and (b) and (c) hereof is answered in the
gative or with a qualification, the Auditor’s Report shall state the reason for such answer.
f.

The Auditor’s Report shall be read befor

: ¢ the Company in General Meeting and shall be open to inspection by any
member of the Company.

Accounts whether audited and approved to be conclusive
Every account of the Com

: ! pany when audited and approved by a General Meeting shall be conclusive except as regards any error
discovered therein within

three months next after the approval thereof, Whenever any such crror is discovered within that period,
the accounts shall forthwith be corrected, and henceforth be conclusive.

Service of documents on the Company

A d‘ocumcnt may be served on the Company or any officer thereof by sending it to thc Company or oflicer at the Registered
Office of the Company by Registered Post, or by leaving it at the Registered Office or in clectronic mode in accordance with the
provisions of the act.

How documents to be served to members

a. A document (which expression for this purpose shall be deemed to included and shall include any summons, notice,
requisition, process, order judgement or any other document in relation to or the winding up of the Company) may be
served personally or by sending it by post to him to his registered address or in electronic mode in accordance with the
provisions of the act., or (if he has no registered address in India) to the address, if any, within India supplied by him to
the Company for the giving of notices to him.

b. All notices shall, with respect to any registered shares to which persons are entitled jointly, be given to whichever of
such persons is named first in the Register, and notice so given shall be sufficient notice to all the holders of such shares.

c. Where a document is sent by post:

i. service thereof shall be deemed to be effected by properly addressing prepaying and posting a letter containing
the notice, provided that where a member has intimated to the Company in advance that documents should be
sent to him under a Certificate of Posting or by Registered Post with or without acknowledgment due and has
deposited with the Company a sum sufficient to defray the expenses of doing so, service of the documents shall
not be deemed to be effected unless it is sent in the manner intimated by the member, and such service shall be
deemed to have been effected;

a. in the case of a notice of a meeting, at the expiration of forty cight hours afler the letter containing the
notice is posted, and

b. in any other case, at the time at which the letter should be delivered in the ordinary course of post.
Members to notify address in India

Each registered holder of share(s) shall, from time to time, notify in writing to the Company some place in India to be registered
as his address and such registered place of address shall for all purposes be deemed to be his place of residence.

Service on members having no registered address in India

If a member has no registered address in India and has not supplied to the Company an address within India for the giving of
notices to him, a document advertised in a newspaper circulating in the neighbourhood of the Registered Office of the Company
shall be deemed to be duly served on him on the day on which the advertisement appears.

Service on persons acquiring shares on death or insolvency of members

A document may be served by the Company to the persons entitled to a share in consequence of the death Ol"illS()IV}‘llc_\' ofa
member by sending it through the post in a prepaid letter addressed to them by name, or by the title of representatives of deceased
or assignees of the insolvent or by any like descriptions at the address, if any, in India supplied for the purpose hy. the persons
claiming to be so entitled or (until such an address has been so supplied) by serving the document in any manner in which the
same might have been served if the death or insolvency had not occurred.

Notice valid though member deceased

26




B0

LA

199,

200,

201,

202.

203.

204,

Any natiee of document delivere
shall, nvl\\ilhsl:\m!ing that sue
o hanve been duly seeved in
il same other pe

dorsent by post or 1ol at the weoic
hmember iy .(Illc:\ill::g.'.:\'l i“qﬂx; “‘?"“'-‘“‘“‘\l address .‘u‘ any member in pursuance of these prosents
eSPect of' any registered sha o I\\.T”‘,m o the Company has natice of his decease, be deemod
» N be registered in his h‘,_ s n “‘lll rer held solely o jointly with other persons by such membey
these presents be deemed 5 SICd s the !‘““\" ot jomnt holder thereot and such service shall tor all purposes off
allother persons, i am 2l 5“““ notice ordocument on his or on her heirs, exeeutors or adiministrntors, ad
AR dwith him or her in any such share,
o0 ¢ ol Genernl Meceting
Subject o the provisions orSection 101 the

asullicient senjee
Jomtly intereste
AN 9 N

Persons entitled to Notic

Actand these Articles, notice of General Meeting shall be given to;

@) Svery member off
A Cr ot the compy ral represe i } ‘ )
Y - ' company, legal representative of any deceased member or the assignee o an insolvent member;
{ S r 8 \ S R
©auditor or auditors ot the companyy and
«© every director of the company,
Any aceide i : i k i '
e ul\lduu\ll QMUSSION 1o give notice o, or the non=receipt of such notice by, any member or other person who i
K\l ‘ \ AN A Tee 3 by ) N N i i i : i
el o such notice for any meeting shall not invalidate the procecdings of the meeting,
Advertisement
‘l . M " e L . H i j . i '
Subject to the Provisions ot the Act, any document required 1o be served on or sent to the members, or any of them by
the Company and not expressly provided for by these presents, shall be deemed to be daly served or sent ifadvertised in
anewspaper circulating in the district where the Registered Oflice of the Company is sitoated.
b Every person who by operation of law, transfer or other means whatsoever shall become entitled to any share shall be

bound by every natice in respeet of such share which previously to his name and address being entered in the Register
> | pre Y

shall be duly given to the person from whom he derived his title to such share or stock.,
Uransference, ete. bound by prior notices
Eveny person, who by the operation of law, transter, or other means whatsoever, shall become entitled to any share, shall be
bound by every document in respeet of such share which previously to his name and address being entered in the Register, shall
have been duly served on or sent to the person trom whom he derives his title to the share.
How notice to be signed
Any notice to be given by the Company shall be signed by the Managing Director or by such Director or oflficer as the Directors
may appoint. The signature to any notice to be given by the Company may be written or printed or lithographed.

AUTHENTICATION OF DOCUMENTS
Authentication of document and proceeding
Save as otherwise expressly provided in the Act or these Articles, o document or proceeding requiring authentication by the
Company may be signed by a Director, or the Managing Director or an authorised officer of the Company and need not be under

its seal.

WINDING UP
Winding up
Subject to the provisions of the Act as to preferential payments, the assets of a Company shall, on its winding-up be applied in
satisfaction of its liabilities pari-passu and. subject to such application, shall, unless the articles otherwise provide, be distributed
among the members according to their rights and interests in the Company.
Division of asscts of the Company in specie among members
It the Company shall be wound up, whether voluntarily or otherwise, the liquidators may, with the sanction of a Special
Resolution, divide among the contributories, in specie or Kind, and 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 or any of
them, as the liquidators with the like sanction shall think fit. In case any shares, to be divided as aforesaid involves a liability to
calls or otherwise, any person entitled under such division to any of the said shares may, within ten days aller the passing of the
Special Resolution by notice in writing, direct the liquidators to sell his proportion and pay him the net proceeds, and the
liquidators shall, if practicable, act accordingly.

INDENMNITY AND RESPONSIBILITY
Directors’ and others’ right to indemnity

a. Subject to the provisions of Section 197 of the Act every Director, Manager, Sccretary and other ofTicer or employee of
the Company shall be indemnified by the Company against, and it shall be the duty of the Directors out of the funds of
the Company to pay all costs, losses, and expenses (including travelling expenses) which Service of documents on the
Company any such Director, officer or employee may incur or becomes liable to by reason of any contract entered into
oract or deed done by him or any other way in the discharge of his duties, as such Dircctor, officer or employce.

b. Subject as aforesaid. every Director, Manager, Secretary, or other oflicer/employee of the Company shall be indemnified
against any liability, incurred by them or him in defending any proceeding whether civil or criminal in which judgement
is given in their or his favour or in which he is acquitted or discharged or in connection with any application under
Section 463 of'the Act in which reliefis given to him by the Court and without prejudice to the generality of the foregoing,
itis hereby expressly declared that the Company shall pay and bear all fees and other expenses incurred or incurrable by
or in respect of any Director for filing any return, paper or document with the Registrar of Companies, or complying
with any of the provisions of the Act in respect of or by reason of his oflice as a Director or other ofTicer gt the Company.
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Every Dircctor, Managing Director. Manager, Secretary, Auditor, Trustee, Wﬁ*‘-’u‘?’?_"‘fza@;@"‘: (’;'f:_,‘f ;t,:f,:
Agent, Accountant or other person employed in the business of the Company. 1?.2.‘?7 £ 90 ."5.7’»'2’53"1‘ -»S - :‘ '.,' ‘_‘;r:
entering upon his duties. or at any time during his term of office sign 2 de:r.;‘zrz{;r, : ;'bfzﬂ'»'-_? = ‘4:‘:‘:":2:" A
secrecy respecting all transactions of the Company and the statz of zcerunts 20d in -:,7::..« ftz:;%;f"i‘t "'" 5 f i
such declaration pledge himself not to reveal any of the matters which may corme W B i :f;L;:,_-r A-_;—}- J;::_;;-' -
duties except when required so to do by the Board or by any Generz! Mezting or by 2z 2»’3 s ';_‘:_‘__;Mf‘:ﬁ';:r::_
whom such matters relate and except so far as may be necessary, in order o comply with any of fe prosions o

in these Articles.

REGISTERS, INSPECTION AND COPIES THEREOF - ) =
a. Any Director or Member or person can inspect the statutory r:giswr} mazrtzmed by ﬁ:’z iﬂ;'?:-';' - ““j‘-‘ir ?;:fé ;’-;j—_‘:—;
for inspection of such Dircctor or Member or person under provisions of the zct by the compary. oro z
fifteen days notice to the company about his intention to do so. o "y
b. Any, Director or Member or person can take copies of such regisicrs of the company @2’-’?}‘* l;;i’f,%_:; =
company. The company will take steps to provide the copies of registers to such perion w ST ool mmIEr
money.

iy

BUY-BACK OF SHARES
= .- - - 5 v - T
Notwithstanding anything contained in these articles but subject to the provisions of sections 62 w0 70 znd 2oy other zopfcm™is

i ing i P £ specified
provision of the Act or any other law for the time being in force, the company mzy purchase its own sharss or ofher specis
securities.

GENERAL AUTHORITY ‘
Wherever in the applicable provisions under the Act, it has been provided thax, any Comparz':» s!z!l:hzﬂ:;.:}' r:ii r:::::fzj or
that such Company could carry out any transaction o'n!y lt'tfk? Company is authonse:d by IB Articles, Ls‘:rzng;;cv—‘- =5
authorises and empowers the Company to have such right, pr’lvdege or auzfvmty and to camy m;xxha trznsaction ve been
permitted by the Act without there being any specific regulation or clause in that behalf in this artic
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