THE COMPANIES ACT, 2013
MEMORANDUM OF ASSOCIATION
OF
A COMPANY LIMITED BY SHARES

KARBONSTEEL ENGINEERING LIMITED**

Table applicable to company as notified under schedule [ of the companies Act, 2013.

. The Name of the Company is "KARBONSTEEL ENGINEERING LIMITED".

Il The Registered Office of the Company will be situated in the state of Maharashtra.

[1I. The objects for which the Company is established are:

A. THE MAIN OBJECT OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION IS:

To do the business of all types of ferrous metals, non ferrous metals, alloys, steel traders, steel makers,
steel converters, steel processors, exporters, importers, retailers, packers, movers, distributors, brokers,
iron and steel masters, colliery proprietors, miners, smelters, engineers and otherwise deal in all types
of stecel. alloy steel, rolled steel, iron and steel foundries, wrought and pig iron. ingots and rods of steel.
iron and other ferrous and non ferrous metals and its related and finished steel products.

B. Matters whicharenecessary for furtherance of theobjectsspecified in clauselll (a) are:-

I
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To enter into any arrangement by way of a turnkey project or any understanding, joint venture,
involving supply or trade of steel in any aspect whether technical, financial, administrative
collaboration in India and abroad.

To act as and otherwise deal in all classes and kinds of ferrous and non ferrous alloy steel. metals,
ferro alloy. pig iron, wrought iron, all types ol metals, iron and steel foundries, in all or any of the
respective branches. metallurgical prospectors and to establish know how, workshop for
manulacture of any equipment required for any of the industry which the company can undertake
and to deal in such equipment,

To act as traders, buyers, sellers, importers, exporters, retailers, wholesalers, agents, sub agent,
brokers, preservers, packer, movers, suppliers or otherwise deal in steel, copper, iron, aluminum
and other ferrous and non ferrous metals ingots and rods and other product.

To purchase, take on lease or otherwise acquire and land grants, concessions and easement and
hereditaments or other properties required for the attainment of the main objects of the Company
and to buy, sell, lease, mortgage, hypothecate, transfer, let out, exchange or otherwise deal with the
undertaking of the Company or any property whatever, or any part thereof for such consideration
as the company may think fit and in particular for shares, debentures and other securities of any
other companies having objects together or in part similar to those of this company if thought fit to
distribute the same among the shareholders of the Company subject to the provisions of the
Companies Act, 2013

To form. constitute, Moat, iend money to assist and control similar companics, associations or
undertakings whatsocver.

To invest money not immediately required by the Company in shares, stocks, debentures,
debentures-stocks, bonds, securities, movable and immoveable properties, merchandise.

*Special resalution passed by the member of the Company to change the Name of the Company to Karbonsteel
Vogincering Private Limited in the extra ordinary general mecting held on 15/01/2022,

&The Company has been converted from Private Limited to Public Limited Company vide Special resolution passed at
Foiiceting of Members at Extra ordinary General meeting held on Thursady, 9™ May, 2024.



‘To esiublish, provide, nidintain and conduct or ofherwisé, subsidize, assist research Iboratories,
and experiniental workshops fot scientific and technical research and experiments, and underiake
and carry on all scientific and technicdl expetiments and test of all kinds and to promote studiss.
gnd research; both scientific and technical investigations and inventigns by providing, subsidizing,

endowing.or assisting laboratories, workshops, Hbraries, lectures,: meelings and.confercnces and:by
providing the remuneratian of scientific or tcchnical provessors or teachers. and: by providing for
the awward or exBibitions, scholarships, prizes and grants:to the students of independent studerits or
ulhuwm and to encourage, promote.and reward studies; researches; investigations, cxperiments,
tesis, ‘and-inventions or any: kind that may be eonsidered likely, to assist any kind of the business
which the-Company is authotized to carry on,

To undlertike and execule any trusl may secmi desirable or othicrwise.

To ¢stablish, promote or concur in establishing or promoting any Company or Companies-having
sintifar objects for the purpose-of acquiring all or any of ihé properties, rights and liabilitics of the
Company and 1o place or gudrantee the piading of, subscribe Tor or othérwise acquire-all orany
part of the shares.

T pay for any properiies, rights or privileges scquired. by the Company -cither in shares of the-
Company or partly in shares and partly in cash or otherwise.

To insure with ainy other Company or person. ag,dmsl losses, damages, risks.and lldbllltlu: of all
kinds which may affect this Company.

To lorm, promote, sub‘sid_ize and assist Companies and partnerships having s'im_'iiar vhiects in any.
manner 45 may be thought it in connggtion with any of the above obijects of the Cethpany.

'I'o seurch for and to purchase, protect, prolong, renew or otherwise acquire {rom any Goveenment,
State of authollw and patents, proti.ulon Heenses, concessions, grants, decrees, fights, powers. and-
privileges whatsoever which may seem to the Company capable of being furned fo account to
work, develop, carry ontexcreise and turn o account the same..

To ‘lpplv for, promote -and obtain dny .act of Parliament. or legislature, charter, . privileges,
cancession, licenses or authorization of Gavernment, State: or Municipality provisional order or

license of the Board of Trade or othier aulhonly for CI‘Idbllnj:!-_ the Company fo cairy ary of the

obj¢ets in to effect of for extending any of the powers: of the Company or for cffecting any
modification of the constitution of the Company.

To.hold, use, work, manage, improve, cacry on and develop the lands and movable giud immovable

‘and immovable estate-or property and assets of any kind of' the Company or any part thereol,

To fet morigage or séll or plherwise dispose of d@ny property of-the. Company ¢ithér absolutely ar
conditionaily and i such manner and upon such terms and. conditions in all respeets as may be
thought it and to aceept payment or satisfaction for the same in cash or.otherwise,

To-sell, morigage-or otherwise to deal with or dispose of the propeity, assets or undertaking of the
Company or-dny part thereol, (or such consideration #s fhe: Company rmay think fif .and. in
particular for shares, stocks, debentores and: other securities of any other-Company hﬂwng whjects

altogether or in part similar to those of (he Compdny._

To entér inte: partnership; or inte any ‘arrangemenis for sharing of prolits, amalgamation, union of
mlucst reciprocal concession or co-operating with any pcrson, pallnuship or company and to

proniote and aid in pr omotmg, canstititing, forming and organizing companies or pattnerships of

all kinds forthe purpose, of acquiring and undertaking-any propcrty and liabilities ol"the Company
and also to pay for any properties, rights or privileges acquired by this Compiany either in shares'of
the Cowmpany or partly in shares and parily in cash or otherwise and (o give shdres or stock of this
Company in exchange for shares or.stock ofany oiher Company,

o enter into any arrangements wit any Government o authorities supreme, municipal local or

otherwise; or-any person or Company thal may seem conducive Lo the Cotnpany’s: (bjects or.any
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of liem To obtain from any such Governmerit, authérities, person or Company any righs,
privileges, chartets, coniracts, Ticenses and concessions which the Company may lhink it desirable
to -oblain, and to carry oul, exercise and comply willy any such arrangements, rights, privileges,
charters, contracts, licénses and concessions.

‘Fo. lend, invest or otherswise empioy or deal with money: belonging to ot entrusted to the Company
in securities and shaves' ot other movable or immdyable property or with ar-withoul secutity upoi
such terms and in such manner as may be l]mught proper and from time fo fime o vary such
tratisaciions and investments in sucl manner 8 the- cinu.uqm may think fit subjccl o the
provisions ol thie Companies Acl, 2013,

Tao pay, or salisiy the considerafion for any propériy rights, shares, securities or assets whasoever
which the Compiny is authorized to purchase:or otherwise 2 '1cqu|rc either by payment in cash-or by
the issue of shares, or.other securilies of the Company or ih such other manner as the’ Comp’my
may-agree-of partly in ané mode and partly in anolher or others.

To-draw, make, accept, endorse, discount, execute, issue, negotiate, assign and gthervise de*zl with
c.hn.qm,s dralls, billsof exchianpe; promissory notes, hundies, dubemurt.‘;, honds, bills of lading,
railway receipts, wairants and all other negotiable or fransferable nstrumicnls [or business of.

-camprany,

Ta open bank account or accounts, Demat accounts with any firfn or with any bank or banks or
bankers. or-shrolfs for.business of company,

‘To apply for lgnders, purchase- or etherwise dcquire any contrgels, subdonlricts, leenses and
concessions for or in relation 10 the objecls or business-herein meationed or any of them, and 10.
andertake, execule, cury eul disposa of orotherwise turn fo account the same,

Yo employ experts to investigate and examine ik the wmf:lmm prospects, value, charter and

-eircumsiances ol dny business concerns.and undertakings and of any assets, property or rights.

To carry on by means or through the.agency of any subsidia:y company or cempanies and to enter
Into-any arrangements with such-subsidiary company. for raking the profits add bearing the losses
of any busitiess branch so carried on, or for lll]dl‘l(..lllj:. and such 'ilibSldiﬂl) company or
guaranieeing its liabilities, :or to make any other arrangements which may. seem desirable with

reference 16 any business or branch se cartied on including power at any {ime and cither

temporarily-or pcrmammly to-¢lage any ‘mch branch or business,

To nominate-and divectors or managers of any subsidiary company-or ény othér company in which
this Company is or may be inferested.

To take part-in e management, supervision and control of the business or operations of any
company or undertaking having similar- objects and for tt purpose to-appoint and remurierate any

dircctors, rostecs; accountants or other experts.

To pay all preliminary cxpenses of any company: promoted by the Company or -any Company in
which this Compuny. i§-or may Cl)I]lbl!'Ip'dl(. being imeresied including. in such preliminary
expienses all Or iy part of the cost and expensds of dwiers of husitess o pmpu_t_\’ aceuindd by the
Coimpany., '

Ta 'make, receive dohations, gifis or income to or from such. pgrsons, [nétitutions or Trust, dnd in
such vases and whether of eash or any otler assets as may be thought to benelit ihe. (Lompuny or
any other objeéts of*the Company-or othénvise expadient. and also to remuncrate and. person or
corporation’ introducing or assiiling, an any manner the busingss.of the Company, subjeet to the
provisions of the Companics Act, 2013,

To cstablish and support or aid i the establishment of and support associations, Institutions,
Companies, Socictics, funds, frusts and convenlences. for ihe benefil of the employecs or ex-
euiployees or oF persons having dealings with the Compdny or the. dependents, refatives or
conpections of stich- persons and in. particular friendly or other benefit societies and to grant
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pensions, allewinces, geatuities and bonuses cither. by, viay of annual payments or by way of lump.
sum and-to make payments towards insurance and to form and coniribute 0 provident and benefit
funds, to or such persons.

To form, subscribe or contnbutc to or otherwise fo assist, aid or guarantee . money to. public,
¢haritable, benevolent lcllglous, scientific, tational, or other institutions, funds, objects, or
purpases which in the apinion of the Board of Direetors are. like o promote the mlcrcsts of the
business of the. Company, (0 further its objeits, to any other institutions; fiinds, shjects or purposcs
whatsoever direstly felating to.-1hé buginess of the Company.

Té create depreciation fund, reserve fund, sinking fund. insurancé fiind, educidtional fund or any
othér specind fund or reservés whether foi depreciation or for repairing, improving, extending or
maintaining any of the praperties of Ui’ Company or for redemption of debentures or redeemible
preference shares or forany other purposes conducive to the interdst of the Company.

3, Fo place, Lo reserve or to disiribute as bonus shares among the members or otherwise Lo apply
as the. Company may from tme to time think fi, any mongy received by away af prémium on
shares: or debentures issied o pr(.nnum by the Company and ay mongy. received in raspiet of
forfeited shares and moneys arising lrom the sale by the Company of Tor feled shares, subject 1o
Section 78 of the Companies-Act, 2013,

To accumulate capital from the profits of the Company for any of the purposes of the Company

‘and 10 use and appropiiate the sdme or any of the Company’s assets either conditionally or

ungonditionally to specifie purposes,

To pay oul cl lhc funds of Cumpunv all costs, charges. and expénses. of and incidentdl to (he

-promatian, formation, registration, advertsément and establishinent of this Compdny and the issue
cand (h subscription of (he shares.or loan capital inchuding brokerage, commission for oblaining
- applications for placing or guarantoeing the- placing of sharés or iny debcnlures,. debénture-stock

and ‘other securities of 1his Company and.also ali EXPENses altt.ncilng the: issue of any cireular or

notices. and the prmtlng stamping and cireulating of proxics and forms to be filled up by the

members of the Com pany and-fo remunerate by cash or allgirdent of ullyy of p'mlv paid sliares 10

‘any persen, fiom or Company for services rendered in- introditeing any property or busincss ig: the
Company or in pidung__ assisting 1o placn shares, debentures, debenture-stock or other securifies.of
the’ Compiny o i1l or about thu formdtion of the Company dr the acguisition of propurdy. by (ke

Campany br the conduet of-its business or ot any other reason which: the Company may think
proper,

To pravide lor thc wellare of directors or employces ol the: Company or its pradecessors iy
business and thie wives, widows and families or the dependenits or connections of suel persons by
building -or tontribiling (o the, building or houses or dwiellings or quarters o by grants of money,
peasion, grotuities, allowances, bonuses, .profil sharing boouses or benefits or any other payments
or by creating anmd subseribing or coniributitig to. provident and other associations, (unds, profit

sharing or-other  scheémes or  trusts.and by provididg or subscribing: or contributinig towards

places of institutions, -amusement,. hospitals -and dispensaries, medical and olher altendance and
assistance ag'the Company shall think fit

To amalgamate with any other company.having similar objéc_(s.

In the event of winding np 1o distribute any of the property of the Company amongst the membets
in specieror kind subject o the provisions of the Companics Act, 2013,

To. subscribe for, take or otherwise acquire and hold s]m'rés,-_stc_)_cks; debentures or ather securities
of an}"othcr-company.ha_\?ing objects altogether or in part similar to those of fie Company.

To establish and m'unhnn or procure (he establistimient and: maimenance of any contribulory or

nev-contributory pension or superannuation laids for the benefit of; and give or procure i giving

‘of donations, -gratuities. pensions, -alléwandes, or cmalumenls to any persons who.are-or were-at

any time in the me!oyment or serviee of the company and Ihe wives, widows, lamilies- and
dependents of dny such peisons. and «lso o establish and subsidize and subscube 1o any
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institutions, - associations, clubs or funds ealculaied 1o be for the benelit of or to athinee the
interests and. well-being of the. Company and make payments to or towards the Insurance of day
such person as aforcsaid,

Tonequire aid undertuke: all o any part of the praperty and liabilities oFany person or company
carrying oo or proposing to-carry an any business which the Compiny is authorized Lo carry on or
which cdn be carried on jn codjinetion therewvith {inancially or. plherwise and in particular by
subscribing for share, stoeks, debentures, debenlure-stock or oll_lcr_sccl.lrlucs-oi such Com pany.

In réldtion with the: business ol the Company "tg ‘guaranitees the payment of money séeared. or
unsecured by or pavable under or in respect of ;promissory notes, bonds, debentures, debenture-
slock, contracts, mortgages, charges, obligations; instruments and securities of any Campany or
any authority, .supreme, municipal, local or othérwise ‘ol or any person’ howsoever, whether
incorporated or not incorporated and generally to guaramice or hecome. sureties for the
performance of any contracts or obligativis.

To vest any movable or immovable property, rights or ‘inlerest acquired by or bnlongmg to the
Company in any person or Comipany and with or withiout any declaréd trust in favor of the
Company subject to-lhe provisions of the Act:

To lend and advaice money of give credil o such peesans or companies and on sucl terms.as may
scem expedient and inparticular 10 tustomers and others having dealings with the: Company tind 1o
euarantecs the performance’of any -conirnets. or obligation and the payment of money of or any
such person ot dormpanics and generdlly (6 give pharintee o indemiites.

Ta procure cwymmn of the Cmnpdnv in-staie or place outside India, and 1o Lbl’ll‘.filhll and

maintuin local registers of any branch, places of business abroad,

'.I‘o-ai_d, pecuniary or- othierwise; sny -zlssnci_aiion, body. or. movement having for an abject, the

solution, seitlement of labour problems:or lroubles or the promotion of indnstry or trade.

“To unler-info negotiations with and enter info arr: angemenis and contracts and conclude the same
-with forefpn, Indian. parlies and other persons for obtaining by glanl lizense, “olhier Terms;

formulate.and other rights and benefits, and (o oblain technical and engineering information,
as,sust'm_ct,, and service, know-how, and experl advice lor installation of plant .and machinery,
produciion antl manalacturg of ady produets,

To undertake and execute any trust, the unclcrtal\lng of which may seem to the Company desirable
ind eithér grutullouslv or othérwise,

To pay Tor technical know-how, technical and Lnglnwrm;, assistance and information, sefvice
vights-or privileges acquired by the Contpany cither i shares of the Company- or partly In shares
orparlly in-costi or othérvise.

To pay Lo promote Such remuneration: aud Toes and otherwise remungrate them for their 1ie and

“for the services rendered by thent,

As pér the t’:mﬁpunius Act and Rules ihere under 6 borrove of raiseé money other then public
deposils on to receive roney Trom persons. bodics arporale, financial Institutions, banks and such
other lenders and n security of any such money so barfowed raised or received to mortgage;

pledge oF charge the whaile or any part of the property asséls. of revenue. of the Company present or

[tare by special assignment or otherwise or to fransfer or convey the same dbsolutely or in trust
and 10 give the fenders powers of sale and ‘other powers:as inay seeni cxpedient, by e:\cn.utmg

megotiable or transferable instrument and deal with all dactunents mercantile or atherwise; in the

ordinary course of busmu__ss.

To establish bianches or appomt abroad for of ‘in. conincetion: with any of the object of the

'Cmnpalw and in particular in relaiion to the investinent of the money, the-sale of property and thie

colléction and receipt ofmoncv
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To ensure the whole or any part of the property of the Company either fully or partially to protect
and indemnify the Company from liability or loss in any respect either fully or partially and also to
insure and to protect and indemnify and part of portion thereof either on mutual principle or
otherwise.

To acquire and take over the whole or part of the business, property, goodwill and liabilities of any
persons, firm or company carrying on or about to carry on or possessed of any property or rights
suitable for the purposes of this company.

To acquire real or leasehold estate and to purchase, lease, construct or otherwise acquire or provide
in any place in which any part of the business ol the Company may from time to time be carried
on. all such offices, warchouses. workshops, buildings, houses lor employees and directors,
machineries, engines. plant and appliances as may be considered requisite for the purpose of
carrying on the business of the Company or any part thereof.

To establish agencies in India and abroad for sale and purchase of commodities and regulate and
discontinue the same.

IV. The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any,on the

shares held by them

The Authorised share capital of the company Is Rs. 15,00,00,000/- (Rupees Fifteen Crores Only)
divided into 1,50,00,000/- (One Crore Fifty Lakhs Only) Equity Shares of Rs.10/- (Rupees Ten Only)

cach **¥*

* The authorised share capital was increased from Rs.1.75 Crore to Rs.2.05 Crore in Extra Ordinary General
meeting held on 16/02/2015.
**The authorised share capital was increased from Rs.2.05 Crore to Rs.5.00 Crore in Extra Ordinary General
meeting held on 23/02/2018.
**#¥%The authorised share capital was increased from Rs.5.00 Crore to Rs.15.00 Crore in Extra Ordinary General
meeting held on 01/02/2024,




We, the several persons, whose naines and addresses and occupation are subscribed below, are desirous
of being formed into a Company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the Company set opposite our respective names :-

Number of

Signatre of witness his

Sr. Names, Addresses, Descriptions, Eaul
: ; quity Shares Name, Address,
No. Occueatttllonss atr:d %gnature taken by each Description
e e i Subscriber and Occupation
1. | Kirit Shantilal Shah 9,900
Son of Shri Shantilal F. Shah (Nine Thousand
201, Amrut Apartment, Nine Hundred
Bajaj Road, Only)
Vile Parle West,
Mumbai-400 056. Witness Subscribers
Occupation : Business Sd/- 112
Jay Mahendra Mathuria
Son of
Shri Mahendra Mathuria
Kassinath Building,
2nd Floor,
614-JSS Road,
Dhobi Talao,
Mumbai-400 002.
Chartered Accountant
Sd/-
2. | Jitendra Shantilal Shah 100
Son of Shri Shantilal F. Shah (One Hundred
602/43, Presidency Chs., Only)
Padmanabha N. S. Road,
Vile Parle West,
Muumbai-400 056.
Occupation : Business Sd/-
10,000
. | (Ten Thousand
Total : Only))

Place : Mumsal

Dated this 01* day of Apmw, 2011,




COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION**

OF
KARBONSTEEL ENGINEERING LIMITED *#**
(COMPANY LIMITED BY SHARES)

Sr. No Particulars

L No regulation contained in Table “F” in the First Schedule to Table F Not Applicable.
Companies Act, 2013 shall apply to this Company but the
regulations for the Management of the Company and for the
observance of the Members thereof and their representatives
shall be as set out in the relevant provisions of the Companies
Act, 2013 and subject to any exercise of the statutory powers of
the Company with reference to the repeal or alteration of or
addition to its regulations by Special Resolution as prescribed by
the said Companies Act. 2013 be such as are contained in these
Articles unless the same are repugnant or contrary to the
provisions of the Companies Act, 2013 or any amendment
thereto.

Interpretation Clause

5 In the interpretation of these Articles the following expressions
shall have the following meanings unless repugnant to the
subject or context:

(a) "The Act" means the Companies Act, 2013 and includes Act
any statutory modification or re-enactment thereof for the
time being in force.

(b)y “These Articles" means Articles of Association for the Articles
time being in force or as may be altered from time to time
vide Special Resolution.

(¢c) “Auditors" means and includes those persons appointed as Auditors
such for the time being of the Company.
(d) “Capital” means the share capital for the time being raised Capital

or authorized to be raised for the purpose of the Company.

(¢) “The Company” shall mean KARBONSTEEL
ENGINEERING LIMITED *

() “Exccutor” or “Administrator”™ means a person who has Executor or Administrator
obtained a probate or letter of administration, as the case
may be from a Court of competent jurisdiction and shall
include a holder of a Succession Certificate authorizing the
holder thereof to negotiate or transfer the Share or Shares

., of the deceased Member and shall also include the holder
of a Certificate granted by the Administrator General
under section 31 of the Administrator General Act, 1963.

(g) "Legal Representative” means a person who in law Legal Representative
represents the estate of a deceased Member.
(h)  Words importing the masculine gender also include the Gender

feminine gender.

(i)  "In Writing" and “Written" includes printing lithography In Writing and Written
and other modes of representing or reproducing words in a
visible form.

(j)  The marginal notes hereto shall not affect the construction Marginal notes
thereof.

“The new set of AQA is adopted by the imembers of the company as approved by special resolution pussed in their extra-ordinary general
meeting held on 30.09. 2021

** Special resolution passed by tie bers of the company to change the name of the company to Karbonsteel Engineering Private
Limited in the extra-ordinary peneral meeting held on 15.01,.2022

wiw Adopred new set of Articles of Association which is applicable to Public Company as per the Companies Act, 2013 vide Special
Resolution passed by memibers of the Company on Thursday, May 9", 2024, Earlier set of Articles of Association appended afer these
revised Articles.

e Name of the Company changed vide Special Resolution | 1 by bers of the Company on Thursday, May 9"
nime of the Compaiy was “KARBONSTEEL ENGINEEING PRIVATE LIMITED™.




Ky

“Meeting” or “General Meeling” means a mieeting of

members,

Meeting o General Meeting.

1)

"Mopth! means g calendar monih.

Month

{mi

"Annual General Mecting” means a General Meeting of
thé Mewmbers held in atcordaned with the provision of

section 96 of the Act.

Annual Gendral Mecting

{n)

"xira-Crdinary General Meeting” means an Extraordinary
Gererat Meelmg of lhe Membors duly called and

gopstituted and any adjourned holding thereof:

Extra=Ordinary: General

Meeting

{e)

“National Holiday” mieans and includes-a day declared as:

National Holiday by the Centigl Governmen.

National Holiday

“Non-retiring D__i_'rcétors’-" means @ director not subject to
retirement by rotation.

Nen-refiring Birectors

()

"Office” means the. registered Office: (ot the time béing of g

ihe Compiny,

Office

49)

“Ordindry Reselution™ and “Special Resolution™ shall have
the meanings assigned ihereto by Section 114 of the Act;

Ordinary and Spécial

Resolution

(%)

“Persan” shall be deemed to include corporations and
firms as well as individvald.

Persan

{1

“Proxy” means an instrument whereby any person is
authorized to vote for » member at General Meeting or

Poll and ineludes atlormy duly constituted uader the

posver of attormiey.

Proxy

(i)

“The Register of Members”™ meons the Register of
Menthers 6 be kept pubsuunt to Section 88(1) (o) of the
Adl

Register of Members

(v)

"Seal” means the -common seal for the time being of the

Company.

Seal

o

"Special Resolution” shail have the meanings assigned ta it
by Section |14 ofthe Act.

Special Resolation

5

Words importing ihe Smg,u]ar numiber include whisre {he
conlext admits or reqiires the plural number and- vice

VEISE.,

Singular number

(1

“Thie Statuies” means the Companies Act, 2013 and every

oiher Act for the time being in. force affecting the.

Company.

Statutes

A

“These presents” means the Memorandum of Association

-and the Articles of Asscoiation as originally framed of as'

altered from, time 1o lime.

TFhese présents’

(aa)

“Variation” shall include abrogation; and “yary™

include abrogate.

shall’

Vartition

(bb)

“Year” ieans the calendar yéar and “[inancia! Year” shall
have the meaning. assigned therglo by Section 2(41% of the
Acl.

Yeur and Financial Year

Save-ns aloresatd any words. uid L\p'r':.ésions contained in these
Ariicles shall bear the same meapngs as. in the Act or any
statulory modifigations thereol for the time béing in force.

Expressions in the Act to bear
the same meaning i Articles

CAPITAL

a)

The Authorized Share Capital ol the Company shall he
such amount as may be mentioned in Clause V of
Memorandum of Association of'the Company [rom time to
g,

Autherized Capital,

b))

The minimum paid up Shave capital of the: Compaity shall
be Rs.5.00,000/ or such other higher stm as may be
preseribed i the Act trom time lotime,

The Company may in General Meeting from time to time by
Ordinary Resolulion inercase its capital by creatlon of new
Shares, which may b¢ usnclassified and-may be classified-at the
time of issue in one or more classes and of such amount or

Increase of ‘capital by the
Compary how earried into
effect




amounts agmay be deemed expedient.. The new Shares:shall be
issucd upon such terms and conditions and with-suclh rights -and
privileges dninexed thereta as the resolution shall preseribe @nd in
particular, such Shares may be issued with a preferential or
auiadified right to dividends and inihe distribition-of assets of the
Company and with a right of voting at General Mcclmg of the
Company in_conformity with Section 47 of the Act, Whenigver
the capital of the. Company. has been increaséd under the

provisions of this Article. the Dirvegtors: shall comply with the

provisions of Section 640l the Act.

Except st far'ag othérivise provided by (he-conditions of issue or
by these Presents, dny eapital raised Dy the ereation of vew
Shares shall be considered as part of the existing capital. and
shall be subject to the provisions hérein containgd; with
feferenie. o the: paynient of- ealls: and ifstalinients, {orﬁ,lturu,.
Tien, surrender, transfer and transmission, voling- and otherwise.

New Capitil same as existing

capital

The ‘Board -shail have the power lo issue a part of withorized

capital by way of non-voting Shares at price(s) premia,

dividends, Lllﬂlbl]ll\', velume, guanium, proportion and oiier
termé and condilions as they deem TH, subject however o
provisions  of law, rules, regulations, npolifications and
enforceable guidelines for the time being in force.

Noa - Voting Shaces

Subject to the provisions of the Actand these Articles; the Board
of Directors may issue redecmabic preference shares to such
persons, on such terms and conditions and at such times as
Directors think fit’ eithier af premium or atpar, and with full
power t6 give any porson the oplmn to cill for or be allotied
shares of the company either at premiun or at par, such option
heing excreisable ai such times and for such consideration as the
Board thinks fil,

Redeemable Prefierence

Sliares

8,

The holder of Prefercnce. Shargs shall. have a right to vole enly

an Resolutions, which difectly affect the rights aftiched Lo his:

Predevence Shares.

Voting rights of preference
shares

On the igsue of redeemable preference shares wnder the
provisions of Article 7 hereof, the following firovisions-shiall
take efféct:

{a) No such Shares shall be redeeimed except oul of profits of

which would- atherwise be available for dividend or oul of

proceeds of a fresh issug ol shares made For the purpose ol
the redemplion,

(LY No such Shares: shall be redeemed unléss they are Tully
paid;

{(¢) -Subject (o section S5{2)(d)i) the premium, if any payable

' oin redemyiion shall have been provided Tor out of the
profits of the Company or out of the Company's security
premium account, before the Shares are redeemed;

() Where any sucli Shares dré redsemed otherwise thicn out of
the pracecds of ‘a fresh issue, there shall out of profits
which would ofherwise have héeir availdble for dividend,
b ransterred 16 a reserve fund, to-be called "the Capital
Rcdunpm‘m Reserve Account”, a sum equal to the-nomiial
amount of thé' Shares redesmed, and-the provisions of the
Act ielating t¢ the rLdUL_t_wn of the share capital of the
Company shall, excepl as provided in Section 330l the Act
applyay Il the Capital Redeimption Reserve Aceount. wete
paid-up share: caplt.il ol Company: and

{¢}  Subject to ‘the pravisions of Scetion 535 of the Act, the
mk,mpuon of preference shares liereunder niny be cligced

Provisions-to apply on issue of
Redeemable Preferénce
Shares

in sccordunce-with the lerms and conditions of theit issuc




and in the absence of any specilic terms 2nd conditioss in
that behalf, in-such manner as the Dircetors may think [it.
The réduction of Preference Shares under {hé provisiois
by the Company shall ndl be taken-as reducing the amount
of its Awthorized Share Capital

The Company tay (subjeet to'llié pravisions of sections 52, 35
56, bothi imclusive, and.other applicable piovisions, if any, of e

Act) from time to time by Special Resolution reduce

(2 the share capital;

(1), any capital redeniption reéserve account: or

(L} any security premium. aceonnt

Tn aity mapner for (he lime. being, ‘authorized by law and in
particular (."Jpl[dl may be paid off on th¢ looting that it may be

called up, again or alherwise: T his Article is not o derogate from
_any power the Conipany would have, if it wére omitied.

Réduction of capital

i1,

Any debeniurés, debenture-siock .o other securities may be
issugd.ai dzsmum premmm or atherwise and may be issued on

‘condifion that (héy shall bé convertible inlo sharés of: fny

dénomindtion and. with any privileges and conditions as 1o
vedetaption, surrender. drawing, allotment of i shares, .Jucndmg.
(but nol voling) ui the General” Medting, appointmént ol
Directors-and ulhums» Debentures with the right to-conversion
e or-allotment ol shares shall be issued only with the conserit

ofthe Company in the General Meéling by a Special Resolution.

Debentirey

shares conlerred by Scetion 54 of the Act of a class

The Coimpany may exercise theé powers of i“;suin’L sweal equity
ol shares
ahndv issued subject 1o such conditions as Indv he Hpcuﬁcd in
thatsectiony and rules framed thergunder,

Issue of Sweat Fquity Shares

“The Company ntay issue shared 1 Employdes including its
Dirsetors other than mdcpcndull direciors and such ofher
perseng ag. the rules. may allow, undsr Etployet Stock Option
- SHeheme (LSOP} or any olhcr scheme, if anthorized by a° Special

Resolution of the Company in general meeting subject (o the
provisions of the Act, the Rules and applicable guidelines roade
there under, by whatever name called.

ESOP

[4..

Notwithstanding anything coniained in these-articles bt subject
1o the prm’mons of scctions 68 1070 dod any other dppllbablu
provision of the: Act or any other law for the time being in foree,
the company may purchase its own shares or oilier, specilied
seeurities,

Buy Back of shiares

Subject o the provisions of Seetion 61 of the Act, the Compiny
in general mu.!mg may, from time ‘o time, sub-divide of

consolidate afl -or any of the sharé capital intg shares of Jurger

dmouint 1ban its existing share orsub-divide its shates, or-aiy of

tiem into -shares of smoller amount than is {ixed by the
Momorandum; subjeet neteriheless, to the provisions of clayse

{d} of sub-section (1) of Section 61; Subjeet as.aforesatd the

Compuny in generad meeting may also euncel shares which have
not been taken dr agréed to'be taken by any person-and diminish
the dmount of its share cipital by the amount of the shares so
cancelled.

Consolidation,  Sub-Division

and Cancellation

16.

Subject o compliance with applicable provisiofi of the Act and
rules framed thereurider the company -shall have: pawer to issue

depasitory receipts in any foreign country.

Issue of Depisitory Receipts

7.,

Stibject to comipliance with applicable provision of the Act and
rules Tramed thereunder the company shall have power to issue
any kind of securilies as. permitied to b issuéd under the Acl and
rules f¥amed thereander,

Issue of Sceurities

MODIFICATION OF CLASS RIGHTS

18,

fay If at wny time the share capial, by reason of the issue of

Modification of rights




gither in o aboitt the formation or promotion of the Company of
the conduct -of ity busihess and any shares which may be so
dilotfed may be issued as fuily paideup or partlv paid-up
othdrwise than in cash, and it 56°issued, shall: be deemed to be
fully paid-up or-paitly paid-up-shares.as-aftresald.

4.

The money (if any) which the Board shall on the allotnient of

any shares béing wiade by thein, require or direet 10 be paid by
way of deposit, call or ofherwise, in. respget of any shares
allatled by them-shall become a debt due 1o and recoverable by

the Company Train the allotteé thereof, and shall be paid by him,

‘atcordingly.

Deposit and eall eteto be 2
deht pay:ble immediately.

Bvery Member. or his heirs, exeeutors, administrators, or legal
representatives, shall pay to the: Company the portion of the
Capital repru;ullt.d by his share or shares which may, for the
time being, remain-unpaid thereon, in-such amounts at such time
or times, and in such manner as the Board shall, from time to
time in-accordance with the: Company’s régulations, require.on
date fixed for the pavment thereof,

Liahilidy of Members.

206.

Sharés may be repistered in the name of-any limited company or

other corpordte body bt not in'the name of a firm, -an insolvent
person or a person of unsaund mind,

Registration of Shares,

RETURN ON ALLOTMENTS TO BE MADE OR
RESTRICTIONS ON ALLOTMENT

27,

Thi: Board shall observe the restrictions as regards-atlotment of
shares to the public, and as regards refurn on ailofments
contained in Sections 39 ol the Act

CERTIEICATES

28,

(2}  Every member shall be entitled, without payment, to one or
more certificates in marketable lots, for all the shares of
caelr class or denbinination régistered in his name, or if the
Dirdetors so approve {upon paying such fee as proviged in
the felevant laws) to Seversl eeitificates, each for ong or
move of such shares and the ¢ompany shall complete and
have ready Tordeliver y-such certificates within two monihs
lroni the date of dotment, unless ithe conditions of issue
thereof otherwise prévide, or wilhin ane” month of the
receipl of application for . registration of transfer,
trasmission, sub-division; consclidation or rénewal of any
of its shares as the case may be, Bvery .L_e;trl“cate of_shzgrus
shall be under the seal of the company and shall specify the
number and distinctive' numbers. ot shares -in respect of
which it is issued and ampunt paid-up. therean and shall be
‘in such form as the directors may preseribe or approve,
provided that in réspéet of a.share oF shares held jointly by
several persons, the company shafl not be bound (o issuc
more than one certificate and delivery of a certificate of
shdres to one of several “joint Liolders: shall be sufficient
delivery to all such- heldet. Such certificate shall be issued

only in pursuance of a resolution passed by (he Board and
on surrender {o thé Com pany of its letter of allolment of its
fractional coupons of' requisite value, save in cases. of
issites against letter of aceeptance or of renunciation or in
cases of issue of bonus shares, Fiery such cerdilicale shall
be issyed under the seal of the Comipany, which shall be
aflixed in the presence of two Wirections o persons deling
on behalf of the Directors under a duly registéred power of
attorney and the Sccretary or some other person dpp(]]nlbd
by the Roard for (he purpose and two Directors or their
attorncys and the Secrelary or other person shall sign the
share -certificate, provided that if the comgposition of* the

Share Certificates..




Preference Shares or otherwise 1 divided into. differcint classs
of shares; all or any-of the rights privileges attached toany class
{unless otheiwise provided by the tetms of isiue of thé shares of
the classy may, subject to the provisions of ‘Section 48 of the Act
and-whether or not the Company is being woundeup, be varied,
modifitd or dealt, with the cansent in writing of the hélders of
not less than three-fourths of the igsued shares of that class or
with-the sanction of a Speeial Resolution passed af a separate
general nteeting of the holders of the shares of that class. The
piovisions of these Articles rclating to gencral meetings shall
mutatis mutandis:apply {0 every-such separate class-of meeting.
Provided that if variation by-one dlass of shareliolders affects the
rights-of any other class. of sharcholders, the consent of three-
fourths of such ciher class of shareholders shall also be obtained
a6l the provisions of this section shali apply to such variation.

(b} The rights conferred upon the boldeis of the Shares including
Preference Share, if any) of any class issued with preferred or

other rights or ‘privileges shall, vnless othenvise expressly.

provided by the lerms ol the issue of shares of that class, be
desmed not (o be modilied, commuied, affected, abrogated. dealt

avilh or varied by the création or issue of further shares ranking

pari passu therewith,

-affect

New Issue of Shares not to
rights- attached to
cxisting shares. of that.class,

Subject to the provisions of Seclion 62 of the Acl and these
Atticles, the. sliarés in the capital of the company for the tinie
heing shall be under the conirol o the: Difectors who may issue,
altoy or otherwise dispose of the same or any of them to- such
persons,. in such proportien and on such térms and conditions
angl either at 4 premium or at par and al such time as. they may
from time 1o thme think fit and with the sanction of the company

in the General Meeting to. give to any persen ar persons the.

option or right to call for any shares either at par or-premium
during such time .and for such consideration as. the Directors

think fit, and may issuz and allot shares. in the capital of the

company ot payment.in full or part of any property sold -and
transferred or for any services rendered to the company in the
canduet of its business and any shares: which may so be dlioted
may be issied as fully paid up shares and if so issued, shall be
deemed to be fully paid shares,

Shares at the dispoesai of the
Directats:

20

The Company may fssue shares o other securities in arly nianner
whatsoever including by way of a preferential offer, to any
persons whelhu.r or nol those persons: include the persons
referred (o inclause (a) or elause (B). of sub-seelion (1) of seciion
62 subject 1o compliance witlrsection 42 and 62 of the Actand
rulfes [ramed thereunder.

Power o issue sharés on
preferential basis.

The shares in the capital shall be nunibered progressively
according o their several denoiinations, -and except in the
manner hereinbefore mentioned no share shall be sub-divided.

Every Torfeited or surrendered share shall continue to bear the.

number by which the same was-originally dlstmguxshr.d

Shares should he Numbered
progressively and no sharé to
be subdivided.

22,

" An application signed by or-on behalf of an applicant for shares

inthe Company, followed by an allotment of- any shares therein,
shall be an.acceptanceé of shares within the meaning of these

Arficles, and every person who thus or otherwise accepts any

shares-and whosé name is on thie Register shall for fhe purposes
of these Articles, be a Member,

Acceptance of Shares.

23.

Subject to the provisions of the- Act and- these Articles, the

Directors may allot and issue. shares A the Capital of the.

Company as payment or part payment for any property
{including: goodwill of any business} sold or transfered, goods
or machinéry supplied: or for services rendered to the Comipany

Dircctors may allot shares as
full paid-up




Board permits -of i, at feast one of the aforesaid two
Directors shall be o person other than. a Managing or
whole-time: Direclor. Particulars of cvery share certificate
tssuad shall be snitéred in. the Register of Mémbers against
the name- of ‘ihe- person, 1o whom it has been igsued,
indicating the date of issue:

{(h) Any two or more joint allottees. of sharés shall, for the
purpose-of this Article; be treated as:a single member, and
the certificate ol any shares which may be. the ‘suhject of
joint pwnership, may be' delivered to anyone of such joint
awners on-behall’ of all of them. For any further certificate
(6 Bodrd shall be entitled, but shall not be bound, to
preseribé a charpe not e_xcmdmgz_ Rupees Fifty. The
Eompany shall comply with the provisions of Section 39
afthe Act. _ '

(¢} A Dircetor may sign.a share ceriiltcate by alfixing his
signature thereon by means of any machine, equipment or
othcr mechanieal nicans, such 45 engraving in metal or
Tithingraphy, But nol by means of & rubber stamp provided
that the Director. shall be responsible for the safe costody
af such machine, equipiient or other material used for the
niEpose.

it any certificate be worn oul, defaced, mutilated or torn or if
there be no further space on the back thereof for endofsement of
{ransier; then” upon produciion and sucrenider thereol’ to the

'Companv - new Certificate may be {ssued in liew thereof, and if

any certificate lost or destroved.then upon' proof thereof to the
sitisfaction of the company-and on execulion of such indemnity

‘85 the company.déem adequate, being given, a new Cerlificate in
-G (hereof shall be given to the party entitled to Such losi or

destroyed. Certificate; Eveiry Certificnte under the Arlicle shall be

-issued without payment of fees if the Direclors-so decide; or on

payzient of such fees (nof exceeding Rs.30/- for each certificate)
as (he Direetors shatl preseribe. Provided that no fee shall e

charged for issue of new certificales in rcpldccnu.nl of those

which dre old, defaced or wor oul or whete there: is no further

space on-the back thercof for endorsement of transfer,

Provided- that notwithstanding what is stated above the Direclors
shall comiply with sich Rules pr Régulation or requiremients of
any-Stock Exchange or the Rules made under the Adtor the riles
e under Secwrities Contracts (Regulation) Acl, 1936, or any
ather Act, or tules applicable in this behalll

The: provisions of this Article shall mutatis mutandis apply to
debenturcs of the: -Company.

Issue of new certifteaies in
place of those défaced, lost or
destroved.

30,

{a) 1f any sharé $tands in i{he names.ofl two.or more persons; the'
person first named in the Repister shall as repard receipts of
dividends or bonus or service of notices and all or any oiher
matter connectéd with the’ Company except voting at mectings,
and the (ransfer of the shiares, be deemed sole holder theregl but
the joint-holders of a share shall be severally-as weli &SJ()IHUV
liie for the' payment of all calls and other payments due in
respect of sueh share-md for all incidentals thereof according 1o
the Company’s regulations.

The first nimed joint holder
deemed Sole Holder,

(b} The Commpany shall not be boimd to register more, than three
persans as the johit helders of any share.

Makimum number of joint
holders.

3.

Except as ordered by a Court of compelent jurisdiction or as by

lgw required, the Company shall nat be Bound fo récognise dny
equitable, condngent, {Wure or partial interest in any share. or
{cxcept only as i by these Arlicles dlherwise expressly
provided) any right v respeet of a ghare other than an absolute

Company not  bound to
récognise any inferest in shaté
other than that of registercd
holders:




right thereto, in.accordance wilh these Articles, in the person
from time to time fegisteréd as the holder (hereof but the Board
shall 'be ai'liberty at its sole distretion to register any-share in ths
Joint names of any two or mare persons or the survivor ot
survivors of them,

32.

IF by the conditions: of aliotnient of any-sharé thé whole 6r part
of the ameunt or isste price thereof shall be payable by

installment, éviéry such installment shall when due be paid:to the

Cuompany by the person who for the time being.and from time'to

time shall be the regisiered holder of the share “or his legal

IL])!L*L[‘EI’HI\'L

Installment on shares ta

duly paid.

be

UNDERYWRI' II?\C AND BROKERAGE

33,

Subject to the provisions. of Seetioh 40 (6) of the Act, the
Compiny may at any lime pay.a commission fo any persen in
consideration of his subseribing. or agreeing, to subscribe
{whether dbsolutcly or condltmna}l\] for any shares or
debentures n the Company, or procuring, or-agreeing to. procure
subscripiions  (wlhiether absolutely or cond1t1omlly) for any
shares or debentares in the: Companv but so that the.commission

| shat not excead the maxinium riités laid doswn by the Act and the

rules made in that regard.. Suich commission. may be satisficd by
payment ol cash or by allotment of ﬁl”} or-parily paid shares or
parliy ird éne way and partiy in the other.

Commission

34,

The Conipany midy pdy on any issue of shares and debentures
such brokerage as may be reasonable and lawful. .

Brokerage

CALLS

{1y The Board may, Trom time to.time, subject to the ferms on
which any shares may have heen issucd and subject o the
womditens of aliouyent, by
of the Board dnd ned l)\ a éiredue resolilion, make such
cathy oy it thinks it upon the Manbets in respeet of il the
maneys unpdid on the shatey beld by them respectively and
ench Member shall pay thie uinount:of every call se made on
him to the persons aid.at the time and places appointed by
the Board,

{2) A -¢all may be revoked or postponed at the discretion of (e
Board,

{3) A call may be made payable by-installiments,

ssolution passed at a meeting

Directors nudy male calls

36,

Filteen days’ nelice in writing of any call shall be given.by the

Company specilying the time and place of payment, and the
_person or persons. to whom -sich call shall be paid.

Notice.of Calls,

37

A call shall be deemed ta have been made at the time when the
resolution of the Beard of “Direcfors authotising such call :was

passed and may be made payable. by the members whose names

appear oir thé Register of Members on such dite or at (he
digeretion of the Dircerors on such subsequent dae s may be
Tixed by Directors.

Cails to date from resclution,

38,

Whenaver uny colls for Further share capital are made on shares.
stiely galis shall be made ob unfforny basis on all shares falfing

aiulgr the same chass, For the purposes of this Anicle shares of

the smwe nobiingl value of which dilferent amounts have been
paid up sliall not be deemed1o.fall undeér the some'clags,

Caits on vniform basis.

The Beard may, from lime to time, at its diseretion; extend the

time fixed for the payment of ary call and fmay extend such time
ds to all or any of the meémbers who on agcoint of the residente
al-a distance or other cause, which the Board may deem Faicly
entitled to such exténsion, But no member shall be entitled L&
siich extension‘save as a matter-of gracg and favoor,

Directors may extend time,

ETiA

IT any Member fails-to pay any call due from I11m on-lhe day
appointed for payment thereof, or any such extension thereof as

Calls to carry interest.




aforesaid, hie shall be Hable to pay interest.on- he same from. the
day’ appumtcd for- (he” pivment (hereof i the time of actual
payment at such rate as shalt from time Lo time be fixed by the
Board not exceeding 21% per annum but nathing in this Article
shall render it obligatory: for the Board 1o demand-or recover any
interest fTom any such member.

AT,

If by the terms of issue of any share or otherwise any amount is
miade payable al any fixed time or by installments af- fixed time
{whether on accownt of the ameunt of the share or by way of
premium).every such dmount or instaliment shall be payable as if
it eré g call duly imade By the Direciors and of which dug notice.
has heen.given-and afl the provisions herdin contained in respect:
of calls shall apply to such amount or instatlment accordingly.

Sums-deemed to be cakls,

42,

-Afticles: and thal it-shall not be nceessary to prove the

matlers whatsocver; but the probl of the miatters afaresaid shall

O the trial -‘or hearing of -dny action. or -suit brought by the
Company against any Membér or his representatives for the:
recovery of any money chimed.to be due w the Lompuny in
respect of his shares, i sliall Be sufficient to prove it the name
of the Momber in respect of whese slares thé money-is sought in
b recovered. appenrs entered on the Register of Members s the
holder. at or subsequent to the date aof which the modney is sought
tor be recovered is alleged to have become due on the share in
respect of which such money is sought to be recovered in the
Minute Books: and that hotice of such ¢all was duly given to the:
Member or his representatives used in pursuance of these

appointment af the Direclors who made such éall. nor that a
quorion of Direelors was present at the Board at which any call

wis made was duly convened or constituted nor any other

be conclusive evidence of (he debi.

for |.

43,

time be duc from any Member of the Company i fespect of his
shures, efther by way of pllﬂL]pd] or interest, norang indulgence

Neither a judgment nor-a decree in favour of the Company -for
calls of othier moneys due in.rospect of any shiares nag-any part
payment or salisfaction thereunder nor (he reeeipt by the
Cornpany of a portion of any money which shail from time to

aruned by the ‘Cotapany in respect of the pavment of any such
money, shall preclude tie Compinty (Fomy tereafter praceeding
o enforce [orfiiture of such shares as hereinalier provided,

Proof on irinl of suit
muoney due o shaves.
Judgment, decree, partial

payment motto. procecd for
forleiture,

44,

() The Board may, if' it thinks M1, receive from any Member
willing to-advance the same, all or any part of the amounts
of his respeetive shares beyond the sums, actually called up,
nd -upon the moneys so paid in advance, or upon so much
thercol, from fime . thme, dnd al aiy lme thereaflér as
mu:u_ds the-amount of the calls-then made upon and due in-
respect of the shares on account of which such advances
are miade-the Board may pay of-allow interesl, at such rate
as the member paying the sum in advance and the Beard
dgree upon. The Board mity agree 1o répay at any time any
ainbuut so advanced or may at any timé repay the same
upon giving to the Member three monilis' notice.in witing:
provided that ‘menéys paid in -advance of calls on shares
may carry interest but shall not confer a right to dividend
or to participate in-profits,

(b} No Member paying any such sim in advance shalt be
entitled to voling rights In respect of the moneys so paid by
him until the same weuld but for sieh pavnent become
presently payable, The provisions -of Ahis Apticle shall
muatis mutandis apply W cabls on debentures issued by thi-

{Company.

Payments in Anticipation of -
ealls may carry interest




LIEN

The Company shall have a first and paramount lign upon all the
shuresfdelbentures (other than fully pafd-up shares/debentures)
regisiered in the ndme*of each member {whether solely ot jointly
wilh ailvers) and upon the praceeds of sale thereol forall. moneys
(whuher presently: payable or nof) catled or puyable at a Fixed
time #i respect of such shards/debéntures orid no equilable
isiterest in any share.shall be crdaled except upon the footing and
condition that this Article will have full cffect. And such lien
shall extend to all ‘dividends and boauses from time to fimie
declared i respeet of such shares/debentares. Unless athenwise:
agreed the lbgistl‘dllﬂl] of a.transfer of shares/débentures shall
operaté as a walvkr of the Canipany’s lien if any, on such
shareg/debentures. The Direclors may at any lime declare any

shares/debentures wholly or in part to. be exempt from the

provisions of this clagse,

Company to have Lieh on
shares,

46

For the purpose of enforcing such Ben the. Direclors may sell the

shares subject thereto in such manner as they shall think fit, but
na-sale shall be made until such périod as aforesaid shall have
arrived and’ uptil notice in writing of® the intention to sell shall
have heen &.n,rw_d on such member or the person ' dn)‘] entited
by transmission (o il shares and dofoult shall have heen mods
by him in paviment, Fulfitiment of lehm% of such debts,
i|.1b|l:lm or engagemenis-for seven dms ullu’ such notice, 'To
pive elfect 10 uny sueh sale the Board may authotise some
person to tiansfor the shares dold tp the purchaser thercof and
purchaser shall be registered as the holder of the shares

comprised in any such ransfer. Upos ady such sale as the
Curfiticates in respeet ol the shares ol shail stand cancel lled and

frecome nul) and voi and of no effect, and the Dircélors shall be
entitled fo issue-a new Centificate or Certificates.in lieu thereof
o the purchaser or purchasers-cencerned,

As to enforcing lien Ly sale.

47,

The met proceeds of any such sale ¢ shall be received by the
Com pany and applied in of towards' pamenl of such part-of th¢
amount in respect ofwhich the lien exists as is presently piyable
and the-residue, if any, shall {subject to lien for sums' nat
presently payable as éxistéd upon the shards before (he sale) he
paid 1o the person entilled 10-the shares at the date of the sale.

Application of proceeds of
sale.

FORFEITURE AND'SURRENDER OF SHARES

48.

Il any Member fails 16 pay the whole or any purt of 2oy calb o

Instaliment or any moneys due iy respect of any shares vither by
way of principal or inferesi o0 or before thie day appointed for
ihe povment of the samd, the Dirgctors may, af any img
thereulier, during such time as the-call or installment or any part
thereal or other moneys as afGrésald remains unpaid of a

judiment or -decrée v respeet thersefl rémains tnsatistied in

wholg or in part, serve a notice on such’Meénber or on the person

(i any) entitled to the shares By transmission, rfequiring him lo-

pay such dail or installment of such part thereof or other moneys
as remain onpaid together with any interest that- may have
acérued and all reasonahle’ expenses {fegal or olherwise) that
may have beeriacerued by the Company by reagon of such non-
payment. Provided that no.such shares shall be forfeited it any

moricys shall reingin unpaid In respeet of any call orinstallment.

or any part thereof as aforesaid by reason of the delay occasioned
in pryment due Lo the necessity of complying witlt the. proyisions
contained in e relevant ‘exchange .contrel Jaws or other

I call or installment not paid,
noticd mavhe given,

10




“applicable Jaws of India, for the lime being in-foree.

49,

The notice: shall name a day (not being less than fourteen days

from the date of nolice) and-a place.or places of dnd at which:

such call or fnstallment dnd such interest (hefeon asthe Directors
shall determine from the day on which such call or. instaltment
ought {o have beén paid and expenses as aféresaid are'to be paid.
The notice shall also state that, in the event of the non-payment
at-or before the time and at the place or places appointed, the
shares in respact of which the:call was made or installment is
payable will be Hable 1o be fortgited,

Terms of natice..

If the. requirements of any such notice as aloresaid shall not be

complid with, every or any share in respect of wiiich such

notice has ‘been piven, may al any (ing Wierealter Lul betore
payment of ail calls or installments, interestand expenses, due in

‘rogpeel therenf, be foreiied by reselution ol the. Board o that

effect, Such forfeiture shall include all divideinds-dechired ot any
alher moneys payable in respect of the forfoited share and nol

actually paid befoig the forlgiivre,

On default of payment, shaves
te bie forfeited,

Wlhen aifyv shares have- been forfeiled, notice of -Ihe forleiture
shall be given fo the member .in whese name it stoad

{immediately priorto the forfefture, and an entry of thie forfeiture,

with the date' thereof shall forthwith be niade in the Register off
Members,

Notice of forfeiture to 2

Member

Any shares so Torfeiied. shiall be desmed (o be' the property of the
Company and may be:sold. re-allotted, or othefwisé dispased of,

cither to-the-original holder thereof or 1o any other person, upan
sueh termis and in

such manner as the Beatd in their absolute
digeretion shall think fit,

Forfeited  shares to be
property of the Company and
may be sold cte,

“Any

Mombicr whose shares  have been forfeited  shall
notwithstanding the forfeiture, be liable 1o pay and shall
fartnwith pay o the Company, on demdnd aif colls, installments,
biterest and expenses owing upon or in respect ol such shares at
shu time of the forlbitare, sgethe wiih interest therean frony the

Hihe- ot the Toufettime vl padinent, a1 such rfaie as tie Board

may determine and the BGdid may enforce the payment of the
whole or 2 portiow thereol as if it were a new call made at the
dale of the forfeituee, buf stall not be under any obligation 16 do
50,

Members still kable fo pay
money owing at time  of
farfeiture nnd interest.

The forfeiture shares shall invoive extinciion at the dme.of the

forfeituge, of all interest in all -claims and demand against (he

Company, in respect-olthe share and all other rights incidental ta

the share, except only such of those tights as by these Articles
are expressly saved,

Effect of forfeiture.

n
h

A decigration I writing, that the declarant is-a Director or
Secretary of the Lompanv and that shares in the Company have
been' duly forfeited in accordance willi theése articles on a datg
staled inthe declaration, shail be conclusive evideénce ol ihe facis
fherein stated as againgt all persons claiming to be entitled to the
shiarcs. .

Evidenee of Forfeiture,

The Company may teceive the consideration, if any, given for
the share on ouy sale, re-allotment or other disposition thercof
and the person o whom such share s sold, re-dllotied. or
disposed of may be registered as the holler of the share and he
shall not be bound to see to the application of the consideration:
il any, nor sliall his {ile to the share be affecled by any
|r1c_s,u1drl\ or invalidity in the progeedings in reference 1o lhu

- Forfetture, sale, re-allotment or other disposal ol the shares,

Titte of purchaser and allotiee

of Forfeited shares.

Upon any sale, reallotent -of olhier disposal tnder (he
prowsmns of the preceding Article, the certilicate or certificates
originaliy issved in respeel 6F the relative shares shall (uriess.the

‘Caneeltation ol

sliare
cerlificate  in respect  of

torfeited shares,

1l




“sume shiall o demand by the Company have been previdusly

surrendered Lo it by the defsubing member) stand cancelled and
beeore null snd void and of no'efféct, and thé Dircetars shall bé
gntitled Lo issue o duplicate certifigate or certificates in respegl ol

the satd shares io the persun or persons entitied thereto,

allatted, or otherwisc - dealt, with as aforesaid,

[17 the meantime and iniit any share so forféiled shall be sold, re-
he : d, the forfeiture
thereof may, at the discretion and by a resalution of the
Directors, be renvilted as 4 matlerof grace and favour, and not as
was owing thereon to the Company at the time of forfeiture

‘being declared with inferest for the smne unto the time of the
actua! payment thereof 1F the Direttors shall think fit fo receive

the same, or on any other terms which the Director may deem

teasonable.

Forfeitare may be remitted.

Upon any salé afier forleiturg or for enforeing a dien in'purported

exergise of the- powets hereinbeéfore. givefi, the Board may
appoint some person to execute an jnsirument of transfer of the

Shares sold and causé (e purchaser’s namé to be entéted in the

Register of Memboers in respect of the Shares sold, -and the
purchasers shall nol be bound 1o see 40 the regularity of the
proceedings or 1o the application of the purchase money, and
allir-his name has been entered in the Register of Members in

fespeet of such Shares, the validity of the sale shall not be

impeathed by anv porson and the remedy of ey person
aggrieved by the sale shalt be'in damages only and against the
Company exelusively,

Validity of sale

Gl

“The Directors mad: sl

_ ef to thie provisions of the Act, accept o
surrender ol any -shate’ front or by any Member desirois of

_swyendering opsuch terms the Diréctors may think fit,

Sureender of shares.

TRANSFER AND TRANSMISSION OF SHARES

oL

(o) Subjeel to provisions of” Article .82, ithe instrumeni of
tanster ol any share inor debenture of the Campany shall
be execuicd by or on: behall of both the transferor and:
transferee. _

(b) The transleror-shall be deemed to remaii a hoider of the
share or dcbenitire antif the name of the transferee is
enteréd in the Register of Members -or Register of
Debenture holders in respect thercof,

Executiun of the instrument of
shares,

62.

Suliject to provigions of’ Ariicle 82, the Instrument of (ransfer of
any shave or-debenture shall be in writing and all the provisians
of Section 56 and.statutory modificaiion thereof” mc!udum oiher
applicable provisions of Uie Act shall be duly complied with in
iespect of all translers of shares or de bu]"lt[l!L and regiswation
thereor,

The instrument of wansfer shall be by a‘common form approved
by the Exchange; '

Transfer Form.

63.

‘deposilory  participant.

The Company shall not register a ransfer in the Company. other
thane the wransfer between persons both o whose nipmes-are
eitéred. as holders of benefieind inlerdst in the tecords of a
depository and shaves under iransfcr are.in dematerialized form
and u proper dristrument of transfer is delivered (hiough
provided further iliat nothing. in this
Article shall prejudice any power -of the Company lo register -as
sharcholder any person io whom Ihe right to any shares in the
Company has been fransmitfed by operation of law.

Transfer not o be registesred
except in dematerialized form
and on  production of
instrument of transfer.

G+,

Subjeet to the provisions: of Section 38 of the Act and Sccfion

22A of the Securities Contracts (Regulation) Act, 1936, the

- Directors may, deeline fo register—

{a); any transfer ol shares on which thie company has a len.
That remistration ol wansfer shall however nol be refused on the

Bircetors  may
register transfer.

refuse to

12




ground of the transleror being cither alone or jeintly with any
other person or persons indebted to the' Compdny on' any
aceount whatsocver;

{f the Company-refuses to.register the transfer of any share or

transmission -of dny right-therein, the Comparny shall witkin one

month from the date on which the insirument of lramter or

_inthmation of transtmission wag lodged with the. Company; send
notice of refiizal 10 the trangfeiee and transferor or to the herson

giving intimation of the transmission, as the case may be. ad
there upon the provisions of Section 36 of the Acl or any
statitory modification thercol for the fime being v Foree shall

-apply,

Notice of refusal te be given to
tiransferol and transferée.

06,

No fee shall be charged for registration of transfer, transmission,
Probate, -Successién Certificale and letter of administzation,
Certificate of Death or Mayrriage, Power of Attothey or similar
other-document with the Company.

No fee on transfer.

a7,

“The: Board of Directors shill have posver on giving not less than

seven days pervieus riotice in accordance with séction 91 and

rules made thereunder elose the Register of Members and/or (he
Register of debénfures holders and/or other secuvily holders at

such time-or times and for such pericd or periods; not exceeding
ihirty days at a lime, and not exceeding in the aggregate forty
five days at-atime,.and not exceeding in the aggregite forty live
days in-each: year as it may seem expedient to the Board.

Clasure  of  Registér  of
Members or debenture older
or-other sceurity holders.

68,

The instrument of transfer shall after registration: be-retained by
thé Company and shall remain it its custody. All insiruments of

transler which the Directors. may dt_.dme lo register shall oir

demand be retwrned to the persons depogiting the same, The
Bivectors may ‘catse to-be destroyed afl the transfer deeds with
e Comprany afler such period as thuy sway defermine,

Custody of tramﬁ_fér Deeds.

0y,

Where an application o transior relates o partly paid shares, the

wansfer shall ol Be repistered unless the Company gives notice
ol the: applicatipn to the transferee and the transleree inakes no
objection (o (he transfer within two weeks from the receipt of the
nolige.

Application for transler of

partly piid stares.

70,

For this purpose the notice io the translereé shail be deemed 1o,

have- been duly given if il is dispatched by prepaid rcgistcrcd

postispeed. post/ courier to the transieree at the addross given in.

the instrumeit of transfer and.shall be deemed to have been duly:
delivered at the timeat which it weuld have been delivered in the
ardinacy course ol post.

Nutice ¢n transferce.

71.

{2) On the.death of a Member, the survivor or survivors, where

© the Mcmber was a joint Holder, and his notingé or
nominets of legal representatives where he vwis a -sole
hoider, shatl Dbe the only person recognized by the
Coinpany as hmmg any tiile to his inferest'in the shares,

(b Before recognistog any exceutor or ‘administrator or lepal

representative, the Board may require him to obtain a
Granl of Prbate of Lelters Administration o other legal
representation ag the case may be; ivbm some competent
court in India.
Provided nevertheless that in any cast whére the Board i
its absolute diserction thinks [, it shatl be Jawiul For the
Board 10 dispense with the produciion of*Frobate or fetter
of Administration pr such other fegal representation upon
such-ferms as Lo Indemmity or otherwise, as the Board in'its
absolute diseretion, iy consider adequate

(v) Nothing in clause (a) above shall reléase the cstate of the
deceased-joint holder frony any liability in respect of any

Recognition of legal

représentative.




share wiich had been jointly held by him with other
persons..

72

Administration or-

Thie Execulors or Administraiors of a decedsed Member of
holders of a. Succession Cenlificate or the Legal Representatives
in respect of the. Shaies of a deccased Member(nat being onie o0
twa -or mere joint helders) shall be the only persons recognized
by ihe Company as having any title to the Shares regisiered-in
the name of such Members, and the Company shali not be bound
to- iccopnize such Executors or Administrators or holders of
Succession: Certificate or the Legal Representaiive unless such
Excetitors ‘or Adninistrators or Legal Représentative’ shall have
Tirst obtained] Probate or Letters of Adminisiration or Sucesssion
Certificatc as- the. case may be from a duly constituted Court in
the Linion-of India provided that in any case where the Board of
Directors i #ts absoluie discretion. thinks fit, the Board upon
such lerms a5 to mdcmmls or otherwise as the Dircetars may
decai proper dispense With production of Probate o Letters of
Succession Certilleate and reglsier: Shares
standing in the nome of a deceased Member, as n Member:
Hawever, provisions of this Artidle afe subject lo- Scitions 72of
the Companies Act.

Titlés of Shares of deccased
Member

73

Where, in case of purily. paid Shares, an application fof
régistration is made By the transférdr, the Company shall givé
notice of 1he apptication to-the translerce in accordance with the
provisions of Seclion 36 ol the Act.

Notice of application when to
be given

74,

Subject 46 (hé provisions of theé Act and tlies¢ Articles, -any
person: beeoniing entitled {0 any share iy congequence of the
ucath imnacy, bankr upley, insolvency ol any member or by any
(vl mians offier than b\' a ransfer in accordance with these
presents, may, with the consent of the Directors (which they

shall not be under any obligation to give) upon producing such,

evidénce that He sustaing the character in respect of which he

praposes to act under this Article or of this title as the Director

shall 1t.qu1|e either be registered-as member in respect of such
sharés or elect 10 have some person.nominated by him -and
approved by the Directors registered as Member in respect Of
siich shares: provided nevertheless that if such person-shall clect
tor hawve 1S nomined. registered hé shall testify his clection by
execuiing In Liveur-of his nominee an instrument of wansfer in
accordance so lie shall not be freed from any Hability in respect
of steh shares. This clause is hereinafter referred 1o as the
“Transmission Clause’,

Registration of  persons
enfitfed to  share otherwise
than by transfer- {fransnrission
clause}.

Subjeet to the provigions of the Act and these Articles, lhe
Directors shall have the ssme right o refise or suspend register a
persor entitled by the transmission 1o any shares or:-his nominee
as if he were the transferce named in an ordinary (rangier
presented lor registralion.,

Refirsal to rcg_istcr nominee.-

76,

Every ransmission of a-share shall be verified in such manner as
the Directors may require and the Company may refuse. to

register. any such transmissien until the sane be so verified .o

wntil or unless an- indemnity be given to the Company will
regard-to such registration which the Directors at their discretion
shall congider sufficient, prgvided nevertheless that there shall
not be any-oblization on the Company or the Directors Lo aceept
any indemnity,

Board ‘may require evidenee
of transmission.

7.

The (,ompdnv shall incur no lability or responsibility
whaiseever i conseguence of ils lCL_iStLI’I[!g or giving effect to
arly transter of shirds made; or purporting 10 be made by any
apparent legal owner -thereof {as shown or appearing in the
Register or Members) to the prejudice of persoas having or

Company not  lable far
disregard  of a  notice
prohibiting  registration  of
transfer. '

14




_claiming any equitable right, title’ or intérest to or in the same
shtres notwithstanding that the Company may have had natice of

such equitable right; tile or interest or notice prohibiting

'rwlau ation of such traister; and may have entered such rotice or

referred therete in dny book of the Company and the Compam
shul not be hound or n,qum, to regard or attend or give effect to

any natide which may. e given 1d them of any equitable right,
title or hiterest, or be unider-any lability whatsoover for :Lruklllg

or negleeting so o do though it may have. beer eféred or

referred 1o i some book of he Company but the Company shali
nevertheless be at Ilbuly to regard and atiend to any such notice

and pive effect thereto, if the’ Direclors shall so think fit,

78

Tn-the c¢ase of any share registered in any register mathiained
outside Tndia the instirment of transfer shall be in a form
recognized by ihe law of the place where the regisler 'is
maititained bul subjeet theretd shall be as near to e form

‘preseribed in Form no. SH-4 heigol ag cireumstances pérmit.

Farnw  of transfer Qutside
India.

79..

No transter-shall be made to any minor, insolvent or person of

unsotind mind:

No-transfer to inselvent et

NOMINATION

30.

i} ‘Notwithstanding anything contained in the articles, every

holder--of securities of ihe Company may, al any tine,
fominate & person in whom-histher securitfes shall vest in
the event of hisfher death and (he provisions of Section 72
of the Companies Act, 2013shall apply 1 respect of such
somination, _

d No pesen shall be recopnized by the Company a8 a

© nominge unlegs an intmation of the appoiitment of the

said person 4s nominee has been-given lo the Company
duriria the lifetime of the holder(s) of the seourities ol the
Company in the manner specified under Sectfon 72 of the,
Compaties Act, 2013 read with Rule 19 of the Companies
{Share Capita} and Debentures) Rules, 2614

iiiy The Company shall not be i any way responsible for
ransferring  -the  sceuritics  -¢onsequent “wpon such
nomination,

vy i the holder(s) of the seeuritics sirvive(s) nominee, then
the homination made by the holder(s) shall be of no eliect

and-shall automnafically stand revoked,

Nemination

81,

A nominee, upon production of such evidence as may be
required By the Board and subject as heréivatier provided; elect,
cilfwers

(w0 be |cL|btc|cd himsell as holder of the seeurity, as the

¢ase may besor

{iy 1o make sucl transler of*the seeurity, as the case may be, as
the degeased. seeurity halder, could have made;

(i) if the neminee eleats lo be registered as holded of the
security, himself, as the case may be; he shall deliver or
send to the Qompmy a notice in writing stghed by hlm'
staling thal Tie 80 clects and such niblice slmfl
accompanied -with the death certificaw of the dm.l.il‘?cd
security holder ds ihe case inny: be;

{i¥} 2 nominee shall be éntitied to the same dividends and other
advantages to which he would be eintithed to, if he were the

tegisierod Holder of the seeurily except that he shail net,.

hefore beng registzred as a member in respeet. of his
securily; be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the
Company.

Transmission of Scedrities hy

nontince

15




Provided further that the. Board may,-al any time, give notice

requiring any such personto clect either to be regisiered Himsélf
or to transfer the shar 3
complied wilh, within ninety days, e Board may thergafier
withiolt! payment of all dividends, bonuses: or -other moncys
payable or righls aceruing in respect of the.share or debenture,

‘il the requiveinients;pf the notice have been compligd with,

share or debenture, and if the notice is not:

DEMATERIALISATION OF SHARES

82,

Subject fo, the-provisions-of the Act and Rules made thereunder

the ‘Coiipariy will offer its sembers. facility 16 hold. securities
issued by it in demateriafized form,
Al the frosh seeurities o be issued by the company will be'in

dematerialized form.

Any person seeking 1eansier of shovgs, shadl first gei his 7 her
shares demateriadized hefore execution af instrunent of Lransfer.

Demateriakisation of Securities.

JOINT TTOLDER

83,

Whert. lwe or imdre pérsons-are tegistered as the holders ol any
share they shall be deemed to bold (he same as joint
Sharcholdess with benefits of sorvivarship subject to the

lollowing and otfier provisions coiugised in these Articles,

Joknt Holders:

84.

{2} The Joint holders of any share shall be liable severally as
well a3 jointly for and in respeet of all calls and other
payunients wlich.ought'to be inade'id respeet of such ghare.

Joine and severat tiabilities for |

all payments in respect of”

shitres,

(b} on the death of any such joint holders the survivor or
survivors shall be the only person recognizéd by the
Company as having any tite to the share but the Board:
may reqtire such evidence ol death-as it may deem fit-and
nothing hetéin codtiined shall be taken to-release the estofe
o o deceased. joint holder from any lability of shares held
b then jeintly with any other persor:

Title-of survivors.

i) . Any one of o oF more joint holders ol &.share may give
effectunl receijis of uiy dividends or orhar iioneys payvable
in respect of share; and

Receipts of one sufficient.

(dy -only the person whose nanie stands first in the Register of
" Members as ane of the joint holders of ary shate shall be
entitfed to delivery of the cerfiflicate relating: 1e sueh share
or o reccive doctienis fom (he Compady and any such
document served on or sent 1o such person shall decined 1o,

be service on all the holders.

Delivery of certificate  and
giving of notices to first named
ltodders.

SHARE WARRANTS

The Company mdy Issue warrents subject to and in decordance
witli provisions ol the Actaid.aceordingly the Board may i its
discretion wilh respect 1o any. Share which'is fully paid upon
application in writing signed by the perions regl';tered a§ holder

of the Share; and authenticated by such cvidence(if any} a8 the

Board may, fromt time 1o time, require -as to-the identity of the
persons. signing ihe appllcmlon and on receiving the certilicate
(it any} of the Share. and the amaunt of ‘the stamp duty on the
warrant and- such fee as the Bodrd may, from time to fime,
requirg, issue a share warranl,

Pawer to.issue share warrants

86.

(1)  The bearer of a share warrant may at any time deposit- the
warrant af the Office of the-Company, and so long as the
warraiit témains o deposited, the de.pomlnr shal} have-the
same right of signing a requisition lor call in-a meeting of
{he Company, and of attending ond voling and exerdising
the other privileges of a Member at any meeting held afier

the expiry of two clear days from the time of deposit, as i’

his riae were inseried in the Register of Members as the
holder of (he Share inchided iy (he deposit warrant,

Dieposit of share wiarrants

16




() Notmore than one person shal be reeognized as depositor
oF the Share warrant. ' '

{c}  The (.pmnpauw shall, on two day's written ncmu, return the
deposited share warrint to the depositor,

37,

(2)  Subjectas herein otherwise expressly provided, noperson,
being a bearer of a share warrant; shall sign a requisition
for ¢alling 4 mecting of the-Company ér atténd o vole or
exorcise any-other privileges-of a Member at a meeting of
the Company. or be enfitled 1o receive any notice from. the
Company, '

(by  The bearer of a share warrant shall be. enlllled in-alt othe
respects to the same privileges and ﬁdvanlagw as if he

were named i the Regisler of Members as the holder of

the Shiare included in the warrant, and he shall be a
Member of lhe Company.

Privileges and  disabilitics of
the helders of share warrant

88.

‘The Board may, ffom time fo lime, make byé-laws-as to terms .on
“which (if it shal] think fit), a-rew share-wairant or cottpon may

hc jssued by way of renewal in case of defacement; loss or
desteuiction,

Issuc of new share -warrant.

coupons

CONVERSION OF SHARES INTO STOCK

The Company may, byordinary réselution in General Meeling,

ay  convert dny Mully paid-up sharcs inlo stock: and

By cre-cotvert any stoek inlo fully paid-up shares of any
denomination,

Canversion  of  shares

stock or reconversion,

into

o

The holders of slock may transfer the:same or any part tiereof in

the same manner as and -subject to the same regulotion under
whicl the shares Trom which the stock arose might before the
conversion have  been l':‘an_;\_‘l_"crrcd‘ or as uear - therclo  as
eirgumstaices. adniit, provided 1har, the Board may. froim fime 1w
timie. {ix the mininitan amount of stock transferable so however
that such minimum shall noi exceed the nominal. amoumnt of the
sheies from which the stock arose.

Transter of stack.

9.

The: holders ot stock shall, accordinig to the amount of stock held
by them, have the same rights, privileges and advaniages as
regards dividends, participation in profits, voting at meetings of
the Company;, and other maiters, as il they hold the shares for
which the stock arose bui ne such privilege or advaniage shall be
conftred by an amouft of stock which wonld not, iF existing in
shares., have conlerred that privilege or advantage.

Rights of stocldiolders,

92.

Sucly ol the regulations of the Company (other than those
telaling o share warranls), as ave applicable to paid up shdré
shail apply o stock and the words “shire™ and-*shareticlders™ in
ihese regutalions. shall include “stock™ and “stockhofders”
respectively. ' ‘

Regulations;

BORROWING POWERS

93.

Subject to the provisions of the Act dnd these Articles, the Baard
may. lrom time 1o time at its discretion, by a resolution passed at
ameeting of the Board génerally raise or borrpw money by way
of deposits, Joans, overdralts, cash cradit

or by issue-of borids, debentures or debenture=stock (perpetual or
atherwise) or in any other minnér, or from any person, firm,
campany, co-operative ‘sociely, any body corporate, baok;
institiition, Whiether incorporated in Indie or abioad, Government
or any authgrity or any other body for. the purpose of the
Company and may secure the payment of any sunss of money so
recéived. raised or borfowed; provided that flie total. amount
borrotwed by the (,ompany (apart from. temiporary loans obtained
from the Company's Bankers in the ordinary cotrse of business)
shall not -without: ‘the consent of he Compuny in General
Meeting exceed the agpregaie of the paid up capital of the

Parwer to bareow.
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Company and its free reserves that 15 to say reserves not.set aparl
tor any specified purpose

.

Subject to the provisions of the Act and these Articles, anv
bonds, debentures, debenture-stock: or any other sceuritics :may
be issugd -at a dISCount ‘premium or olherwise aind il any
‘;pecml privileges and conditions-as io redemption, surrender,
allotiment of shares, appointment of Directois or otherwise;

provided that debenturés with the right o dllotment of -or-

conversion into shares shall not be issued except with the
sanction of the Companyin Geiaral Meéting.

Issue of discount ete. or with
special privileges,

The paymetit and/or repayimént of nionisys borrowed or raised as,
_aforesaid or any moneys, owing otherwise or debits due lrom the
Company may be secured n such manner and upons such ferms
wnd conditions in all respects a3 the Board inay think fit,.and -in

particular by mortgage, charter, lien or wiy olher security upon
all or any of the assets or praperly thoth present and Ruture) or
the undertaking of the Company including its uncalled capital for
the 1ine being, or by a guaranteg by any Director, Government
or-third party, and the bonds, debentures-and debenture stocks

qand other secorities may be made assignable, free from équities
hetween the Company und the person to-whom Lhe same inay be

issued and also. by 4 similar inorigage;, charge or lien to ‘sécure
and guaranteg, the performance by the Company or any other
person or company of any obligation underiaken by the
Company ¢r any-person or Company ag the case may be.

Securing
repayment of
borrowed.

payment ur
Muoneys

96.

Any bonds, debentures, debenture-stock artheir seeurities issued

or W be issied by the Company shall be ander the control of the

Board who may issue them upon sush lerms and conditions; and

i sueh manned and Tor such consideraiion.as. they: shall consider
“toe 1oy the benefit of the Compaiy.

Bands, Débentures ete, to be
undér the control of the
Directors,

97

7 any uncalled capilat-of the Company {5 included in or eharged

hy ary mortgage 6r other secutity the Directors shall subjéet 1o

the prov:«:mns of the Act and these Articles make calls on the

members in respect of such uncalléd capital in irust {or ihe

person i whose favour such mortpage-or securily is exeduled.,

Mortgage of unealled Capital,

Subject L the provisions. ol he Actand these Articles if Ihe

Birgctors or any ol them or any other persow shall Inour or be

abuu ko incur gny Hability whether 83 prineipal or suely Jor the

payment of any sam prlmalliv due from the Company, the

Directors may execute or cause to be. exccuted any l‘IlOIT.E{E]gG-

charge or seeurily over or aflecting the-whole or ahy pati of the
assets of the Compmw by way of indemmity to- secure the
Directors or pérsan 5o becoming lable as. aforesaid from any
toss in respect of guch lability.-

Tandemnity may be given.

MEETINGS OF MEMBERS

59,

All the Genernl Meetings of the -Company other than Annual
General Meetings shall be called Extra-ordinary  Generil
Meelings.

Distinetion between AGM &
EGM.

100.

(ay 'The Directors may, whencver they think fii, convene -an
Extra-Ordinary General Meeting and they shall on

réquisition of requisition of Menmbers made in compliance

with Section 100 of the Act, forthwith proceed fo eonvene
Extra-Ordinary General Medting of {he members

Extra-Ouvdinary General
Meeting by Board and bv
requisition.

(b E o any time there are not within Indfa sufFficient Dircctors

capable of acting to form a quorem, or iFthe number of

Directors e reduced i number to less than the minimtim

number of Directors. preseribed by these Artieles und the

continuing Directors [ail or neglect to increase the siunther
ol Directors 1w that Aumber of o convene. a Géneral
Meeling, any Dircctor or any two or more Members. of the

When o Direclor or any iwo
Members may eafl an Fxtras
Ordinary Gengral-Meeting

18




Compuny holding not less than one-tenth of the total paid-
up shire capital of the Company may call for an Exira-
Ordinary- General Meeting in the same manner as nearly i
possible as that in which. mecring may be called by he
Directors.

101..{ No General Meefing. Annual or Extraordinary shall. be | Meeting  not  fo  ftrangact
-competint lo-entel upon, discuss er fransfer suy business which | business ot -mentioned o

has not been mentioned in the notice pr ndticés upon which it | notice,
was convened,

162 | The Chairman (it any} of the Board of Directors shall be entitled | Cliairman of General Mecting
1 lake the éhaii-or every General Meeting, whether Annual ‘or ' o
Extraordinary, If there is ne. sucti Chairman of the Board of
‘Directors, or. il at ay meeting he is not pressit within fifleen
minutes Bf the (e appoimied lor holding such meeting of if he
is- uuible or unwilling 1o take the chair, tfien the Mn.mbt,rs
present shall elect another Director as Chairinan, and i no
Ditector-be present or if all the Rirectors present dacling {otake
he chair then the Members present shall -eleet one of the
members to be the Chiitman of the meeting,

103. | No business, éx¢ept the clection of a Chairmah, shiall b | Business confined to election
discussed at any General Meeting whilst the Chair is vacant of Chairman whilst chaeir i

vacinl,

104, 14 The Chairporson may, with the congent of any meeting &t | Chairman with consent’ may

which a guorum is present, and shall, i so divected by (he § adjourn meefing,
meeting, adjourn the mueeting from nme to time and from

- plece to plage.

B Mo business shall e transacted a1 any | ldiourmd eetig
~other than ihe husiness left unfinished at the meeting from
which the adjourmment took place,

&) When ameeling is-adjourngd for thirly days or more, noticeé
of the adiourned mecting shall be given-as in the case of an
ariginal meeting, ' '

& ‘saw as aforesaid, and-as provided in section 103-of the Aci,

oshall not be nedessaty to give any notice of an
_a'n_ij‘ot;rnlnm_t o of the businéss to be trabsacted at an
aljourned meeting.

105. | In the case of an equalily of voles the Chairman shatl both on a | Chairman’s casting vote,
show of hands, on a polf (if &ny) and c-voliiig, have casting vote
in addition to. the vote or votes 10 which he may be entitied as a
Member,

106. | Any poll duly dum'lndcd on the election of Chairman of the | In what  case  pell. faken
ifeeting o any question of adjournment shall be ken ot the withoat adieusnnient.
meuvting fortlnitle

117: | The dentuird For o polt exéept on the guestion of the elettion of | Demand  for  poll net to
the Chairgtan wnd of-4n adiogmoient shall wol prevent e | prevend  Gransaction of other
coniimiance of a meeting {or the transaction. of any business | business,
othier than the guestion o which the poll has Geén demanided,

YOTES OF MEMBERS

108. | No. Member shall be entitled to- vole -either. personally or by | Members in arvears not t
proxy at ahy Genetal Meeting or Mecting of a .class of { vote,
shimreholders either upon @ show of hadds, upon & poll of '
clectronicalty, or be reckoned in a quorum in respect of any
shares u.glsn,rcd in hifs naine on which ariy calls-or other sums
presently payable. by him have not been paid or o iegaid 1o
which the Company has.exercised, any right or lien,

109. | Subject 1o the provision of these Articles and withot prejudice | Number of votes cach member

to-any special privileges, or restrictions as {o voting for the time’

being attaclied to any class of shares for the time being lorming
part of the' capital of thé coipany, every -Member, hot
disqualified by the last preceding Article shail be emitled to be

cntitled,

19.




" present, and to speak ‘and to vote at sucl meeting, and on a show
of hands.every member present.in pérson shall have one vole and
upon a poll the vating right-of every Member present i perdon
or by proxy shall be in proportion io his share ol the paid-up
equity share capital of the Company, Provided, however, it gy
preference sharsholder s present al any mweeting of ihc

‘Conpuny, save as provided in sub-section {2) of Section 47 of*

-the Adl, Bé shall have a right to vote: only on résolution placed
belore the meeting whicli divetly affeet the rights attached (o ks
preference shares.

11,

On.a poll 1aken ot @ meeling of the Company a membirentilled
fo more tharone vote or his proky or ofher persod entitled to
vole for ltim, as ihe case may be. need not. if he voles, use all his
vates or cadt in thie samie way all the vales e uscs.

‘Casting of votes by n.moember

enfitled to niore (han one vote,

111,

A membier of unsound ndind, or in respeet o wham an ofder has
begn made by any courl having jurisdiction in lunacy, or a winor
may volé, whether on a show of hands or on a:poll, by his
commitiee or othef legal guardian, and any such coiiimittee or
guardian may, on apoll, vate by proxy,

Vote of mepibier of unseund
mind and of miner

112,

Nofwithstandifig anything conlained in the provisions of (hé
Companies Aet, 2013, and the Rules made there undér, the

Company may, and in the case of resolutions relating to such

busingss as may be preseribed by such. authorities froim time to
time, declare to°'be conducted only by postal ballot, shall, get any
such: business! resolutions passed by means of postal ballot,
insteqd -of transacting the business in the General Meeting of the
Cuompany. ' '

Tostal Ballot

113,

A wiember may exercise his vote @l a ineeting by eléctronic
_means-in uecordance with section 108 and:shall vote.anly once,

E-Vating

TiT4.

) Tuothe case of Jaim holdérs, the voe of the senior who
fwicders o vole, whothel I persan o by proxy, shall be
accepled o the exclusion of the votes of the other joint
holdars. 1 more Hign one oF the gadd poersons. remaln present
than the sanfor shall alone be entitled 1o speak and 10 vole in
fespect-of such shares, but ihe other or-others of the joint
holders shall be entitled 16 ba present al the meeting. Several
executors or adminigtrators of a deceased Meimber in whose
narme share stands shall for-the purpose of these Articles be
deeined jointg holders thereof:

bj  For this purpese, seniority shall be determined by the order
in which the lames stand in the régister of members.

Votes of jaint membirs.

Votes may he given efiher personally-or by dtiorney or'biy proxy
or in ease of a company; by a representative duly Authorised as
mentioned in Anicies

Votes may be given by proxy
gr by representative

A bady cofporite. (wlietlicr a coinpany within thie meaning of*the

-Act of noty may, il it is member ot creditor of the Company
(including being a holder of debentures) avthorise such person
by résojotion of its Board -of Divgctors, as it thinks. fil, in
dccordance with the provisibps of Section 113 of the Act to acl
us ity representative at any Meeting of the members or creditors
oF the Company or debentires hilders pf the Company. A pefson
authorised by resoludon b6 aforesatd shall be entilted o exercise
ihe smne vights and powers (including the right to vote by proxy)
on behalf of the body corporste ng 1§t were an individual
member, creditor or bolder of debentures of (he Company.

Representation  of & body

corparate.

117,

(a) A member paying the whole or a pari of the amount
' réinaining wnpaid on any shiare held by hig although no
parl of that amount has been called up, shall.not be entitled
to sy voting righfs in respect of thewongys paid until the
same would, -but For this payment, beconie presently

AMembers paying money in
advance.

20




payable,

A member is not prohibiled (rom exercising his voting
rights on' the ground thai he has not held his shaves or
interest n the: Compduy for any specitied period preceding
the date on Wwhich the vote was taken,

{b)

Members not  prohibited if
share not _.h'L-ld ToF  any
specified period,

118:

Any pérson. entitled under Article- 73 (irdnsmission clduse) lo

‘transfer: any' sharc may vote at any General Meeting in respect
‘thereof in'the same manner as if he werz the registered holder of

suehi shares, provided that af least forty-cight Hours. before the
time of holding the merting or adjourned meeting, as the cose
may-be af which he proposes to vote De shall satistv the

Direciors of his right to’ transfer such sliares dnd - give such

indemnify (if any) as the Directors may. require ot Lhe directors
shall have préviously admiticd his riglit fo vote a1 such méeting
in respect thereof.

Vdtes in respect of shdres of
decensed or insolvent
mentbers,

119,

No Memiber shall be entitled to vote on a show of hands unkess
such member is present pusondl]v or by altorney or is & body

Corpdrate pr ‘esem by a represéntative duly Authorised under the

provisions of the Act in wlich cnse such members, atlorney or
representutive may vole on o show of hands as I he were a
Member of the Coopany. Tri the-case of 4 Body Corporate thie
production @l i l111..t.ll11§:. ol 2 copy of such resolution duly
signed by 1 Director of Secretary of such Body Corporate and
cerfified by him as being a-true-copy of the resolution shall- be
aceepted by the Company as sufficient wndume of theauthority
of'the appeintment,

No votes by proxy on slow of
hands:

120),

The tristrument appointing a- proxv and the power-of-alforney or
otier auihotity, if any, under which it-is signed or a notarised
copy of thal power or authority, shall be deposited at the
tégistered office. of the coinpany not less than 48 hours before
the time Forholding the mieeting or adjiourned mecting al which
e person nained in the instrument proposes Lo vole, ofy in the,
case af a-pell, vot legs than 24 hours before the time-appoirited
for 1he taking-of {he poll; and ‘in defoult the instrument of proxy
shall ot bé tréated as valid,

Appointment of a Proxy.

121,

An instrurnent appololing 2 proxy shall be i the fofim as
preseribed in the rules made under section: 103,

Form of proxy.

A vote given in accordance with the terms of an instrument of
proxy shail be valid notwithstanding. the previous death or
insuniiy of the Member, or revocaiion of the proxy or ol any
nawer ol atiorney which such-proxy signed, o the fransfér of"the
shuric in respedt of which the vote is given, provided Uvit no
imthimation in writing of the death or sanity, revocation or

transfer shadl have been received at the office before 1he meeting.

or adjourried meating ar which the proxy is used.

Validity of voles given by
proxy netwithstaniding death
of a member,

123.

No ohjection shall be vaised to the gualification of dny voler
excepl al the meeting or-adjourned meeting at which the vole
objecied 10 is given or (éndered, and every vdte not disallowed al
such meeting shall be valid for 81l purposes,

Time for abjections to votes.

124.

Any such.objection raised to {he qualification of any voter-in due-

time shall be referred 10 the Chairperson of lhe meéting, whose
decision shall be final aid conclusive.

Chairperson of the Meeting to
be the judge of validity of any
vote,

DIRECTORS

125.

Until otherwise determingd by -a- General Meefing of the
Compariy and subject to Ihe provisions of Section 149 of the Act,
the. number of Dircetors  shall not be less than. three and. not
more: than fifiéen. Pravided that a company may dppobit more
thain [itecn diréetors allerpussing aspecial resalution.

Number of Directors

126,

(a)The Following shall be the First Directors-of the Company:
1. ivit Shantilal Shah

First Directors

21




2. Shrenik Shah ) . _
(b) The Company:in Genefal Meeting may from iime to time
ingrease or reduce the number of Directors within the Hmil fixed

“as-above,

17

A Director of the Company shall not be hound to hold .any

Qualification Shares in the Company:

Quuilification

slulres..

128,

Subject to the provisions of the. Companics. Aci, 201 3and
notwitlistanding anything to the dontrary contained i these
Articles, the Board may appoint any person as a director
niwninated by any institution in pursuance of the provisions
of aay-law for the time being it force or of any agreenient
The Nominge Divecior's so appointed shall not be required
to hold any qualification shares in the Company nor shall
be Hable to relire by rotation. The.Board of Directors of the
Company shall have no power lo remove from olfice the
Nominee Dircctor/s so appointed.. The said Noninee
Directot/s shall be‘entitled to the same rights and privileges
including recelving ol notices, cepies of the mihutes,
-siliing fees; ete. & dny other Directorof the Compdny is
entitled. _ o

It the Nowince Bireclor’s 15 an oflicer of any of the
iinincial institation the sitfing fecs in refation 10- such
nomince Directors shall accruc te.such financigl institution
and the same accordingly be paid by the Company to them.
The Financial Institution shall be entitled o depute
abserver-to attend the meelings of the Board or diy olher
Cammittee constituted by ihe Board.

The Nomines Directorss shall, notwiihstinding saything o
the Clontraty cunitined in thest Arficles, be @ libedly to
disclose nny infbrmation obtained by himdthem 1o ihe
Finafreial  Institntion  dppeinting  himfthem  ag  such
Director/s, ’

{a}

(b}

(<)

{af}

‘Nomiuee Directors.

129,

The Bowrd may appoint an Allernnte. Diredtor to act for g

Direetor (hereinaltér called *The Origina! Director) during his
absence for a period of ngt less than three months from India. An

Alternate: Director appointed inder: this Article shall not hold
oflice’” for period longer ihan thal. permissible 1o the Original
Divectar in whose place he has. been appeinted and shall vacatg.
office if and when the Original Director returas 1o India. If the.

erm of Office of tlie Origindl Director is detennined before he

so returns Lo India,  any pravision inthe Acl ar in these: Articles
for thie automatic re-appointment of retiring Director in default of

another appointment shall apply to the Original Direcior. and not
10 the Alternate Directar.

Appeointment  6f  altefnate

Direcior.

130.

Subject to the provisions of the Act, the Board shall have power
at any time anid from time to time © appoint any othicr person o
be an Additional Direclor, Any such Addlrmlml Director shall
hotd effice only upto fhe date of the nexs Annual General
Meuting,

Additional Dircetor

131,

Subject {0 the provisions. ol the Agt, 1he Board shall bave power
at any Ume and from tine 1o time to appoint a Divector, if the
office of any diredlor appointed by the company in general
meetingis vacated belore his term of of ﬁg:_t_:_-cxpirr_:s- in'the normal
course, whio shall hold office oaly upio the date upto which the

Dircetor in whose place he'is appointed would have held office il

it had not been vacated by hin

Directors puwer to Tl caswal
vacaneies,

132.

Uritil etherwise determined by the Comipany in General Meéeting,

‘each ‘Director dlher than the Maiaging/Wholedime Director

(nnjess mherwmc specifically provided for) shall be entitled 1o
sitfing fees not ekeceding a sum prescribed in the Aet (as may be

Sitting Fees.

2




amended from time to time) for attending meetings of the Board
or Comittees thercof.

133,

"The Board of Directors may subject to the limitations provided
in the Act allow aiid pay to-any Director who attends. a meeting
at.a place othier than his usual place of residence for the purpose’

of atfending a meeting, such sum as the Board may congider Fair,

~compensation for iravelling, hotel and other incidental expenses
| properly-incomed by him, in addition to his-feg for altending

such.meeting as ahove specitied..

Tiavelling éxpenges Incurred
by Directar on -Company's
business,

PROCEEDING OF THE BOARD OF DIRECTORS

134,

{a) The Board of Directors may meet for thé conduet of business,

adjourn and otherwise regulate its meetings as it thinks fit.

(b A diredior may, and the manager or sceretary on the

refuisition of & dircewdr shall, ot aiy time, swdiman 8 mecting of

the Buaril.

Meetings of Dircctors.

a)  The Directors may lrom dmic to dme eleel from among their

© o wmsinbers a-Chairpérson of e Board and déterming the
pertod [or which he s to hold 6ffice. Hat any meeting of the
Board, the Chairman is not present-within five minutes afier
thi tHime appointéd for holding the samie, the Dircctor§
present -may-chooss ane of the Directors then present to
preside-at the' meeting,

‘B Subject 10 Section 203 of the Act and rules made there

under, obe persen can act as thie Chairman as wetl as the
Maihaging Birector or Chief Executive Officer af the same
time. '

Chuirperson

136,

Questions. dristng.at any meating of the Board of Dikectors shall
by du.lt!ud by a majority of voteg-and in 1he case of an cquality

-of votes; the Chairinan will have a’sécond or casting vole.

Luestions ot Board

nreéting:
how deeided.

137,

“Fhé continuing directors may act notwvithstainding any vacaney in

the Board; but, if and so long as their number s reduced below
the quorum tixed by ithe Act for @ meeting of the Board, the

continuing directors ‘or director may act for the purpose ol

increasing the number of diréetors to that fixed for the guorum,

or of sumnioniag a general meeting 6f thie compmry. but for ney

gthiel plrpose,

may act
yacancy

Continuing dircetors
notwithstanding any

‘i theé Baard

134

Stibjeet w the provisions of the Act, the Board may delegate any
of their pawdrs. 10 a Covumiltee congisting of suth member or
mermbers of its body as it (hinks. fit, and it may from time to time
revoke and dischacge any such commiitee either wholly or in
parl did eifhicr a5 to person, or pirposes; but every Commitles so

formied shall in the exercise of the powers so delegated conform:

to-any rcgulations that may from time to time be imposed og it
by thé Board. All acts done by aiy sucli Cémmitiee in

conformily with such regulations and in millllmgnt of (he
purposes of their appointment but not otherwise, shall have the:

like fores and elfect as if done by the Board.

Directors appoint

committec;

Ly

139,

The: Muetmgs and proceedings of any such Commitiee of (he

Board consisting ol twaor more members shall be. gow.rned by
ihic provisions héréin containgd for- rcgulatmg the-meetings and
proceedings of the Directors so Far as the same arc applicable

thereto and are not superseded by -any regulations made by the.

Directors gnder the Tast preceding Artlc]c, '

Committee Meeting show to
be governed.

140,

a  Acommitled may elegt a Chairpersen of its meetings.
b) oo such Chalrperson i3 elected, or i at any meeting the
 Chidrpersen is ol present within five siinutes alter the time
appeinted for holding the meeting.. the metabers present may
chovse one of thelr members to be Chairperson of the
ineeting,

Chairperson  df  Committee

Meetings

141,

a) A comimdiee may meel 'md adjourn-ns it thinks il

Meetings of the Committee
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b) Questions arising at any meeting of a comiittde. shall be
determined by a majority of votes of the members present,
and in.case of wiequality of voles, the Chairperson shall
Jave aseeond orcastine vole:

[42,

“Subjeet to the provisions of the Act,-all acts done by any mecting

of the Boartl or by a Conjimittee of the Board. or by any persdn

“acting as-a Direelor shall notwithistanding that it shall afterwardg
T diseavered. that there was some defeet In iheappoiniment of

siseh Director or persons acting as aforesaid; or that they or any
of them -were disqualificd or had vacaled office or- that ke
Appointment of any of them ad been: terminated by virtue of any

'prav:smns conlained in the Act or in these Articles. be-as, valid
asif every such persor had been. duly appoinied, and avas

qualitied fo be-a Director.

Acts of Board or Committee
slislf Lie valid ditwithstanding

“defect in appointment.

RETIREMENT AND ROTATION OF DIRECTORS

143,

Subject 1o the provisions of Section 161 of the- Aet, if the office
of any Director appomlcd by the Companv in General Meeting

vacaled belfgreé his ierm. of office will expire in the normal
‘course; the -resulting. casual - vacancy may in default of and

stbject to-any, reguliation in the Articles of the Company-be filled

hy the Board of Divectors at (hé meeting of ilie Board and the

Dircetor ser- sppainted shall hold office onby up 10 the date uplo
which the Director By whose place he s appointed would have
ledd affiee i haed uot been: vaenied as aloresaiid,

Power to fill.casual vacancy

POWERS OF TIIE BOARD

14,

The husmess of the Company shall be minaged by the Board
whis sy wxereise 4l such powers of the Company and do all

sugh-sets diva things as: may Be necessary, unless otherwise
~reswicted by the Act, or by any other law or by the Memorandum,
or by the Articles required Lo be exercised by-the Company in

Cigeral Meeting, Howiver, 116 regulation made by the. Cbmp’nw

i General Meeting shall invalidate any prior act of the Board
which would have beén. valid if that |Lg1|Iat10n had ol been

imade. .

Powers of the-Board

Without prejudice o the general powers conferred by the
Articles and so as not in any way to limit or restrict these
powers, and without hiejudice to the.othér powers conférred by
these: Articles, but subject 1o the resiricifons coniained in the
Articles, it is hereby, declared that The Directors shall have (he
lpllowing powers, thal. is to $dy

Certain powers of the Beard

m
machinery,
cigdilors,

buitdings.
rights,

olherwise acquire any lands;
premises,  ploperty,  effecfs.  nssets.

royalties, business and goodwill of any person i ar

company carrying on flie business whicly this Company s
authorised 10 carry on, in any parl ol India,

‘Subject. to the provisigns of ‘the Act, to pwrchase or

To acquire
rvights-etc,

any  property,

{2)  Subject fo the provisions of the Act 1o pirchase, take on

feuse for any term or terms of years. or othierwise acquire.
any land or laids. swith oy without Buildifgs and. oul-

fouses thefeon, situale in any part of {ndia, at such
conditions ag the Divectors may think fit, and in any such

purchase, fepsc. or acquisition 1o accept stich 1t ds e’
Directors may believe, or may be advised to be reasapably:

salisfy.

To take on Lease.

Ta ereet and constrict, an the said lind or lands, buildings,
houscs, warchouses and sheds -and to aller; extend and
improve the same, (o Jet or lease the property of the

3y

company, in part or in _whole_.l‘_qr such rent and subject to

such conditions; as may be thought advisable; to sell such
portions of the fand ar buildigs of 1the Company as may

To ercet-& constrict.
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not be required for the company; 10 morigage the whole-or
any pottion of the profierty of Hie ‘¢ompany for the:
purposas of the Company; Lo sell all or any: portion of the
machinery or stores belonging to-the: Cmnpany

4

Attheir discretior and subjéct to the provisions of the Act;
the Diréctors may pay property rights or privileges
acquired by, or services-rendered to the Company. efiher
wholly or paitiallyin cash or in"shares, borids, debentires
or other. securities of the Company, and any such share
may be issued either as Rully paid up or with such amouwit
erédited-as paid up thereon as may be agreed vpon; ard
any such bonds, debenturcs or l}lhu seelriies: may he
either specifically charged wpon all or amy part of the
moperty-of ihe Comp'mv and its uncalied (.'mn.i! oF ot 50
gharged,

“Fo.pay for property.

To Insure and keep insured against loss or damage by (ire
or-otherwise for siich period and fo such extent. as they
riay hisk- proper all or any part of the buildings,
machinery. goods, stores, produce and etier moveable
propérty of tlie Compiny eilher separately or co~jointly;
also’ to insure all or.any portion of the goods, produce,
machinery and -other articles iuported or exported by the
Company arid o sell, sssign, surrender or discontinua any
policies ofagsurance effected in pursuance of this power,

To insure properties of the
Company.

)

To open accounts, with-any Bank.or Bankers-and to pay

Taohey into and draw money from-any such account from
{ime 1o {ime as the Diréctors may think lit.

"To open Bank accounts.

N

To secure the fulfillment of any vontracts or engagement

entered into by the. Company by mortgage or charge-on all
ar 2oy of the praperty of the Compuny including its whaole
or part of its undertaking“as @ going concern and ‘its
sncalted sapital for the time being. or in such manner as
thigy-think it

Té secure contracts by way of
martgage,

8}

To geeapt from any member, so far as may be permissible
by law, & surrender of the skiarés or any pari (hereol, én

such teims and conditions as shall be agreed upon,

To aceept suriender of shares,

ol

To appoint any person 1o aceept and hold in-trust, [or (he

C ompany property belonging to the Company. or in which'

it is interested or forany othed purposes and {0 exééute and
o do all such deeds and things as may he required in
relation to any such trust, and to provide foi the
remineration of such’ trustee or {ristees,

To sppoint trostees for the
Company.

(10

To institute, senduct, defend, compourid or abandon any
|L§_.&I ])TOLLLdITIg by or '1g..unst the-Company or its Officer,

or diherwise: concerning the affairs and alsg10 compound

and allow-time, for payment or satisfaction of any debts,
due, and of any claims or demaids by or against the
Company and to réfer any différence to arbilration, gither

-according lo Indian or Foreign law ond either 'in India or

abroad -and obscrve and perform of chillenge any award
thereon, '

To conduct legal procéédings,

{1}

1o net on behall of ihe Company in all maiters relating 1o
bankrupley insolvency.

RBankruptey & Insnlvency

"o make and give receipts, release and give discharge for

mona..yq payable to the Company dl‘ld for the claims and

demauds.al the Company.

To issue & pive

discharge,

receipts.

Subu.n.l io-the provisions of the Adt, and these. Artieles to
invest angdl denl with any moneys of the Company - not

immediately required for the purpose thereol, upon siclr

authority {not_being the shares of (his Compiny) or

To invest and deal with money
of the Company.
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without security did in such-nivanier as they may think it
and Trom time w time fo vary or réalise suel Divestments.
Save as peovided in Section 187 of the Act; all investments
shiall be made and held in the:Compariy’s oven name.

{14}

To-exécute in the name and on behalf of the Company in’

favour of any Diirector or other person who may ifeur or
be about t¢ incur -any personal liability <whether ag
prlnc1pal or.as surcty, for'the benefit of the Company, such
mortgape of the Coinpany's property (present or future) as
they think-{it, and any such morigage may contain a power
of sale and other powers, provisions, covenants and
agreements as shall be pgreed vpon;

Ta give Security byway of
indemnity.

(13}

Te detérmine fidm time & tline persons who shall be
entitled to.sign ait Company’s-behalf, bills, notes, receipts;
acceptances, endorsements, cheques, dividend warrants,
releases, contracts and documenis and ‘to give the
necessary authority Tor-such puipose, whether by way of'a
resolulion of the Baard or by way of'a power of attorney or
olherwise. ' ' '

“T'o determin¢ sigiiing powers.

{16

To give to any Dhreclor, OfMicer, or other piersons

cmployed by the Compiny, a commmission on the profiis of

any particadsr busingss of transaction, or a-share in the
general profits of the company; angd such cominission or
share of profits shall be treated as pait of the working
cxpenses of the Company., '

Comjuis§ion  or  shure  n
profits,

(17

Tw pive, evward or allow any bonus, pension, gratuity or
compensation fo any emplovee of the Company, or his
widow, clitfdren, dependents. that ‘niay appear jusl or

proper, whether such employeé, h'is:‘_-'s\'i'dow, children or

dependenis have or have not a legal claim on the

{Zompany.

Bonus cic. te employecs,

(18}

To-set aside pul of the profis.of the Company suck sums

-ay they may think proper for depreciation or the

depregfation funds or fo insuraice fund or to an export

‘Tund, ot to a Resérve Fund, of Sinking Fund or any special

fund (o meet Lontmguncn.s Or Tepay. dehcntmes or
debenhire-stock or for equalizing dividénds or for

tepairing, improving, extending and maintdiing any of the
properties o (e Company and for suel other purposes

fincluding the purpose refbrred 1o in the preceding lause)

uy e Board may,. in the absolute “diseretion ihiik

condugive fo the inieresis of the Company, and subject 1o

Section 179 of the Acl; (o invest the:several suis so set:

aside or o much thereof as may be requirctl.io be invested,
upon such investments {olher than shares afthis Company)
ai they mdy- think [ and fegn tioe 1o (ime, deil with. and
vary such investments and dispose of and apply-and.extend
all ot any part thereof for the benefit of the Company

notwithstandiog the matters 1o which the Board apily or

upon which the capital moneys of the Company niight
rightly be applied or expended and divide the reserve fund
into such'special funds as the Board may think fit; with flill
powers 1o transfer the whole or-any pertion.ol a reserve
Iund or division of a reserve fund to another fund and vith

Al {ull power 1o eniploy the ussets constiluting all or any:

of the above funds, Including the depredation fund, in-the
busincss of the company or in the purchase. or repayment
of debentures or delbignture-stocks arid withour being Sound
ta keep the same scparate from the other assets and
without being bound 1o pay inferest ot the sdnie with the

Transfer o Reserve Funds.
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powcr to the Board at their discretion o pay or allow to the.

credit of such:funds, intorést at such:fate ay the Board may
think proper.

19)

To appoint, and at their discretion remove or suspend such
gencml mangger, managérs, secretarigs,  assistants,
supervisors, scientisig, technicians, engingers, consultants,

legal. miedical or ccondntic advisers.. ‘research workers,
labourars, clerks. ngents and servanls, for permaieri,

temporiry oF spectitl sgrvices as they may (rom fine 0
gime ik i ond do detenming their powers and duties and
io % their salariés or-cropluments. br remunetation angd o
require security in suchi instances and {or such amounls
(hey may think fi Cand alse froni time-lo-liime to provide ior
the management and ‘transaction of tiie affairs of* the
Company in any qpcuhcd Iocality it-India or eisewhere in

such-tharmner s they think fit and the provisions conlaisied.

in the next following cldusés shall be withaul prejudice to
the general powers conférred by this clause. -

To appeint and remove
officers and other employces.

{20

Atany time and from time {o-timeé by pdwer of attedniey

mderthe seal ol the Compadny, 10 appoint any person.or
persons’ o be the. Attorney. ar attorngys of the Company;
Tor such putposes and with such powers, authorities and.
discretions (not. exceeding those vested in or exercisable .

by.the: Board under these presents.and excluding the poswer
10 make calls-nid exeluding also except in their limifs

auihotised by (¢ Board the power 10 iake lotns and.

boirow moneys) and for such period and subject 40 such
condiiony as the Board may ronr thue to time think g
andh such appointments may -{iF the "Board think 0y be
mande T Tavour of the members or any of the membors of
any ledal Board established os albresaid or in favoar of
any-Cdmpany, or the sharelivlders, directors, nomjnees or
manager of any Company or Firm or otherwise in favour of
any Auctuating body of  perdons’ whether  nominated
directly or indipgctly by the. Board and ‘any such powers of
altorney: may contain such powers for the proiection or
conveniende for dealing with such Attorneys as the Bosrd
may think fit, and may contain powers-enabling any such
delegated Allorneys us aloresaid (o yub-delegite ali or any
of the. powers, authorities dnd discrétion [or the time being
vested in them.

‘To appoint Attorncys.

2D

Subject te Sectiops 188 of the Act, for-orin relalion ioany
of the miatiers aforesdid or otherwise for the purpose of the
Conipany to.enter into dll such negotiations and contracts
and reseind and vary all such contracts, and execute and do
al suclracrs, deeds and things it the natie and on behalfof
the Company as they - may congider gxpedicent.

To eater into contracts,

Fram time to Lime 0 auke, vary and IL.[)L.:II rules for the
regulations of the Business of e Company fts Officérs anid
énplovees,

To make rules.

To-elfect, make and enter into- o behall of the Company
all trausactions, agreemeits and other contracts within the
scope of the business of thé Cotipany, :

“Fa effect contracts ele,

To apply for, promote and obiain any act, charter;
privilege, concession,  Heense, duthorizdtion, i any,
Govamment, State or municipalily, provisional order or
livense o any:authority for enabling the Company o carry
any of this objects into ¢lfect; or for extending and by of”
the powegrs- of the Company or for effecting any
modlf" cailun uf the Company’s -constitifion, or for any

“Ta apply & obtain concessions

licenses ele.




other purpose, which may scem expedient and 10 oppose

any proceedings or applications which ‘may se¢m
calenlated, direelly or indireetly to  prejudiee i
Company’s.intcrests.

(25)

“To pay and charge to the capital account of the' Campany

any’ gomission or - interest lawlully payable there oul

under the provisions ef Sections J0of the Act and of the-

provisions-contained in these presents.

To pay cammissions et

interest..

(26)

To redeeni: preferente shares.

“To redeem proference slisires,

7

To subscribe, incur expenditure or otherwise 15 assist or to
guoraniee money to charitable, benevolent, religious,

scientific, national. or ‘ahy ofhér institations or. subjecs-
whieh shall bavie-any moral orother dlaim 1¢ support or aid |

by the Company, either by reason of locality or-operation
or ol publicand genera! ufility or olhéiwise.

To  assist  charitable o

henevolent. institutions.

(28

(29

Lo pay the cost, charges and expenses preliminary and
incideptal 1o the promotion, formation. establishment and
registririon of the Company.

o pav and. charge to the capilal accgiind of the Company
any commission ar’interest lawfully payable thereon under
Liwe provisions of Scetions 40 ol thic Act.

(30}

To provide for the wellare 6f Directors-or ex-Direciors or
unp}mu.s or ek-employées of the Company and (heir
wives, widews and families or the dependéims  or

) umn"erllnns‘ of such personig, by Building or contributing to

the-building of houses, dwelling or chawls, or by grants-of
mengys, pension, grouities, allowances, . bonis or other
payments, or by creating and from (ine to time subscribing
ar contributing, to-provide oiher associations, institufions,
funds or trusts and by providing or subscribing or
contributing mwards place of instruction and recréation,
hospitals and dispensarics, medical and :ather -atiendance
and other assistance.as the Bourd shall think fit ad subject
to. the provision ol Section 181 of the Agl, to subseribe or
conlribute of olherwise-(o assist or to guaranice nobey 1o
charitable, bencvalont, réliglous, scientific, hational or
olher institutions vr objeet which shal have any mogal or
other claim-to support or alil by the Company, €ither by
Fensan-of locality. of operation; of of the public and gencral
utility or otherwise,

(51

(32)

(33}

(34)

To purchase or otherwise.acquire or oblain license Tor the
use olind {0 sell, exchanpge or grant Heense [or the use of
unvy trade peark, patent, invertion or teelinical knpw=how,

To sell from tme to time any  Articles, materials,

-machinery, planis, stores and othier Arlicles «ind thing

L‘f.]tmgmﬂ 1o the Company as the, Board may- think proper

and fo manulaciure; prepare and sell waste and by-

produeis.

Trom time to time to extend the business and undertaking

of the Company by adding; -altering or enlatging al or any
of ilie buildings, Factéries, workshaps, premises, plant and:
machinery, fur the time being the property of or in the
possession of -the. Company, or by -erecting new or
additional btidings, and 1o expend such sum of money [ur
the purpnse aloresald or any of them ag they be thought
pedessary or expedicnt. ' o

To underlaks on behplf of the Company any paymeni of
rents and the performance of the.covenants, coditions and
agrecments coninined in o reserved by any lease that may

be pranted or- assigned -td or otherwise aequited by the
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(36)

(37

@

Company and to purchase the reversion or reversions, and
otherwise to acquire on fiec hald sample of all of any of
ihe. lands of the Company for the time being held under
lease.or for au-estate less than lreehold estaie,

To improve, mandge. develop. exchaigy, léade, sell, resell
and respurchase, dispose ofl, deal or gtherwise turn 1o
account, -any properfy {movable or immiovable) or any
righis or priviloges belonging lo or al the disposal of tlie
Company or in which the Company is interested,

To Iét, sell ar otherwise digpose of subjeel to the
provisions of -Scction 180 of the Act and 6f the -other
Ariicles any property of the Company, cither absolutely or
conditionally and 1t such mamner ind upon such terms and
conditions in. all respects as it thinks fit and lo dccept
paymenl . salishaction for the same in cash or
olherwise sl thinks fit. _ _
Generally. subject to the provisions of the Act and (hese
Arlicles, to delepate the powers/authorilies and discretions
vesied in the Directors to any persoin(s), fitm, company or
flugtuating Hody of persons-as-aloresaid.

To comply with the requiremerils oi any Toeal law which in
theit opinion it shall i -the itilerest of the Company. be.
noesssary or expedient o comply wilh.

MANAGING AND WIOLE-TIME DIRECTORS

1:46.

1)

b)

Subject to the provisions of the Act and vf thiese Articles. the

Directors may fram time o time in Board Mectings appainit
one or marg of their body W he a Managing Diector or

whole-time Divectors of the Company for such term nal
éxceeding five years ab 8 lime as they may think . Gt iy
manage the, affalrs and buginess of the Company, and may
Jedimy Linte to time {Subjeet 1o the provigions ol any contradt
bétween him or them and thie Contpany} reinove or dismiss,
hiny or them fram office and appoint ancther-or others in his
or their place or places. ' N

The Munaging Dircctor or ‘whole-time  Direclors  so
appointed shall be lable to retire by rotation. A Managing
Diréctor or Whole-time Diréctor. who i§ appointed as
Director immediately on the retivement by rotation shall’
continue (o hold his office as Managing Birector or Whole-
time Director and such re-appointmenl as such Dirgetor shall
not be deemed 1o constitite-a break in his appointment as
Munaging Director or Whole-iime Director,

appoint
Time

owers to
Managing/Whale'
Directors,

147,

The
Dire

reniuncration of a Managing Director or a. Whole-lime
ctor {subject to the provisions of the Agt and of these

Agticles and o any contract between him and the Company}

~shall vorm time o time bé fiked by ihe Directors, and may Tie, by
“way,
-or by participation in any such proflts, or by any, or all of these

of Tixed salary, or commission én profiis of the Company;

mocdés.

Rémunerution of Managing or
Whole Timd Directer,

148.

(1

Subjoet e control, ditection sid supervision of the Board
of Directars. the day-today management of the company
will be iy the hands of ihe Munaging Divéctor ar Whole-
time Director appsinted in ‘acedrdande with regulations of
these Arlicles ol Assoclation with powers 1o the Directors
to distribute such day-to-duy. ménagement lunclions
among such Directors and in any manner as may be
directed by the Board.

The Directors nidy from lime to e entrust (o and conler
upon theManaging Director or Whole-time Director Tor
the {ie beitig save as prohibited inihe Act, sué¢h ol the.

Powers and  duties  of
Mlataging Director or Whae-
Time Direcior,
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()

)

powetrs excreisable under thesé presenls by the: Dircctors
as they may think (it, and may confer such objects and
purposes, and upon: such (erms and conditions, and with
such restrictions as they think. expedient: and théy may
subject 10 the provisions of the ‘Act and fliese Articles
confer such powers, cither collaterally- with of to lie
exclision of, and in substitulion for, all or any of the
powess of e Due;.mrs in that lu.half and-may from time
fo time revoke, withdraw, alier or vary all or any such
POWELE.

The Company's General Meetmg may-also lrom time to
fime appoint any Maiaging Directors or  Whisletime
Directois of the Company and may excrcise all the powers
referred to-in-these Artieles,

The Managing Direclor shall be entiled to sub-deldépate
{with the sanetion of the Diréetors wherg necessary) all or
any of. the powers, authorities and discretions lor the time
being vested in him in particular from time Lo-time by {he
appointinent of  any afomey  or  Atorneys- for e
managemenl and fransaction of the aifmrs of the Company
i any specified locality in Such manner as thgy may think
fit.

Notwithstanding anything contained in these. Articles, the
Managing Director is expressly allowed geherally 1o work
for and contracl with the Company and especially to-do'thie
work of Managing Director and also to do any work for the
Company upon such terms and conditions and for such
Temurnieration {(Subject to (he provisions of the Act) as mhay
from time to ime be agreed bebwveen-him and the Directors
of the-Company.

Chicf’ Executive Officer, Muanager, Company Sceretary or

Chicf Finaneial Officer-

Y.

a)

I3)

‘mlm.c.t o (he provisions of lhe ALl e
A chiel gxecutive officer; manager,. coimpany seéretary
or chief financial officer may be appointed by the. Board
for such -ferm, at such remuneration and upott -such
condifions us. it may thinks {it; and any chiel exeetitive
offieer, manager, company secretary -or ¢hief {finaneiad
officer 5o appointed inay be temoved by means of a
resalidion of the Board:
A direclor may be appointed as chiel exeeutive officer,
'nmmgc: company seerelary or chicf finacial olficer.

A provigion of the At or thése regulations réquiring or

awthorising.a thing to-be dene by or to-a direclor and chiel

executive officer, managgr, company sccrctary or chief

Tinaneial efficer shall-aot be satisfied by its being done by or
10 the.same person acting: hath as director and as, or in place

of; chief exceutive officér, marager;. company secrelary or
chiel financial officei.

Board o appoint  Chiel
Exccutive Officers Manager/
Company Sceretury/  Chicf
Financial Officer

THE SEAL.

150,

{a)

{h}

The Boatd shall provide & Commaon Sca! for {he purposes.

of the Company, atid-shall have power from time to time 1o
destroy the:same and subsiitufe a new Scal in lisy thereol,
and (fie Board shall provide Tor the safe custody ol the Scal
for the time being, and the Seal shall never be used except
by the authority of the Board or a Committee of the Board
previously given,

Thu (mnpdm shall also be ar fiberey t have an Official
Seal in-accordance with of the Act. for use in any ierr itory,
district oy plaed outgide {ndia:

The seal, its custody and use:
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151,

The seul ol the company shall not be aflixed 1o anx in‘s’irutiwnl

except by the authiority -of a resolution of (e Board of of

comnittee of the Board authprized by it in that behalf, an_(j
exéept i the. jresérice of a1 least two directors and of the
secretary or such other person as.the Board may appoint for the
purpose;” and those two diveetors and the seerelary or other

persan afgresaid shall sign every instiument 0, which (he $eéal of
‘the company is s0 al{ixed i their presence.

Peeds hiny execuied.

Dividend and Reserves.

(1. Subjecl (o the'rights of persons, i€ any, entitled {o shires '

with spétial rights as to dividends, all dividends shall be
declared and puid according. to the amounts paid or
credited a8’ paid on thé shares i respeet wheieof the
dividend is paicl, but if and so long as nothing i3 paid upon
any of the shares in the, Company, dividends may be
declared aitd paid actording to the nmounts of the shaics:

{2} No amount paid or credited as paid on a sharg in advance
of calis-shail be treated far the purposes of this regulation
15 paid on the share, '

(3) Al dividends shall Dbe apportioned  and  puid
praportionatély o the. amoynts paid or credited os paid on
the shidres during any porion or porticns of the period in

‘respeet of which the dividend is paid: but if any share is
issued on lerms providing Ut i shatl rank for dividend as
lrom o particulir dale such share shall rank. for dividend
sccordingty:

Division of girofits.

Hle Conspany i General Meeting may declure dividends, 1o be
- paid 1o members according 1o their respective rights and interests
-4 the profits amd may Tix the dme for pauyment and the Gompeany
“shali comply with tie provisions of Seetion 127 of the Act, but
o dividends shall exceed {he amount tecommended by (he
- Board of Direclors, bul the Company may declare a smaller

dividend in genersl meeting,

The compuny in General
Mueeting may declare

Dividends.

a)  The Board may, beiore rt,cmnmcndmg any dividend. sct
aside out of the profils of the company such sums as it
thinks it as a reserve or reserves which. shall. at. the

diseretion, of e Board, be applicable for any purpuse o

avhiich the profits of the compariy may be propérly applied,

mcludmg provision for meeting  contingencies or for

cqualizing dividends: and pending such application, may, dt
the like dmucuon, eliht,r ‘he gmploved in the businaés of the
company or be inyested i such investmenis {other than
shares oftlic company) as the Board may, from time to tine,
thinks (i,

by The Board may alse carry-forward any profits which ft may
considér necedsary 1ol to divide, without setting ilem aside
s desere '

Transfer to reserves

Subjeet e the provigiens of section 123, the Board may from
time to time pay lo the members such interim dividends s
appear 1d ii 1o bg justified by the prolits oftthe ¢ompany.

Intering Dividend,

The Directars may retain any dividends on which-1he Company
fias o lien and may apply thie: same in or towards the. satisfaclion

of the debts, Jiabilities or engagenienis. in respeet of which the

Hen exists,.

Debis may be deducted,

No amouni paid-or credited as paid on a share in advance of calls
shall be ireated lor the purposis of this-articles as paid on ihe-

share,

Capitil paid up in advance not

to earn dividend.

All dividends:shall be apportionied and paid proportionately 16
the amounts jpaid or éredited as paid on the sharés during any-

portion or.portions of the period in respect of which the dividend

Dividends in propoition
amount paid-up.

to
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is paid but- iFany share is. issued on-tefms providing that it shall
rank for dividends as from a particular date-such share shall rank
-for dividend-accordingly.

recommendation of the Board, resolve:

(1) 1liat it is desirable to-capitalize any part of the ¥mount for
the lime being Standing 1o the credit of any of the
-Company’s reserve accounts, or-to, the credit of the Prolit
and Loss decount, or otherwise aidilable for distribution;
il

{b),

vivanner specified in clause (2) amongst 1he members who

would have been entitled thereto, il distribuied by way of
dividend and in the same proportions.

The sums atoresatd shall not be paid in cash but shall be

applicd subject o the’provisions umlamc.d in clause (3}

either in or fowards:

(Y yaving tp any amoeunts. for the time beibg uripadd on any
shares held by such membors respectivelyy

(2)

¢y paying up in Toll, unissucd shares -of the Company 10 be
abioited and (Imlrehniu! credited as fully paid up. to and
mmongst sueh members in the proportions aloresaid; or

(iii} parly tn the way specified in-sul-clatse (i} and pardy in

thai specified in sub-clause (i),
(1) A Sccurities Premiuay Account and Caplial Redemption
Resérve Accounit may, for the pufposes ol this repulation,

that sich sum be accordingly set Tree Tor distribution in the.

159, | The Board -of Dircctors tmay retain the. dividend payable upon | Retention of dividends until
shares in respect :0f which any person undér Articles has.become | completion of transfer under.
gititled 1o be'n fhembet, or any person under that Article is | Arficles.
-entitled 16 ransfer, until such person becomes 2 member, in
respect of such shares o shall duly ansfr the sdnie.

164, | No member shall be eititled: (& receive pvinent ol any interest | No  Membdér  t reecive

'} or dividend or bobus in respect ol Lis shate or Shares, whilstany | dividend  whilst indebted o

maoney may be-die or owing from him to-the. Company in respeet | the  company  and  the
ol such sharé or shares (or otherwise however, cither alond or - Company’s right of
Jointly with any other person ar persons) and the Board of | reimbursenient thereof,
Dircetors may deduet from the interest or dividend payable to
Ay membor alf such zums of money so dug from him 1o (he
Company.

161, | A transfer of shares does not pass -the right to. any dividend | Effeet of transfer of shares.
deciated thieréon beiore the regisiration of the uransier,

162. | Any one of several petsong who are registered s joint halders of | Dividend to joint holders,
any share may give cffectual receipts for all dividends or bonus
aind payments on accotrit of dividends in respeelof such share.

163. | a} Any dividend, inferest-or other mwonids payable in cash in ¢ Dividends how rentitted..

pespect of sharesmay be: paid by cheque or wartant sent

through the post direcled to ihe registered address of the

holder or, in (he case of joint holders, to the registered

adldress of that one-of the joint holders wha is first named on

Hlic vegister of” members, or to such person and to such
_ althuss as the Rolderoriofil holders may in wriling ditect.
ihy Every sueh cheque or warrant shafl be made payable to the

_order ol the person-to whom it is senl.

164, | Notice of "any dividend that itiay have been declared shiall be | Notice'of dividend,
wiven 1o (he peisons. entitfed o shage therein in the manner
mentioned in'the Act,

[65. | Mo unclaimed dividend shall be Torfeied beéfore the claiiy | No interest-on Dividends.
becomes barmed by law and no unpail. dividend shalt. bear
interest as againgt the. Compiany.

CAPITALIZATION
166. [ (1Y The Compugy In Genéral Mesling may, upon he. | Capitalization,.

32




only be applied in the paying up of unissued shares 10 be
issuied to membeis of the Compau) and fully paid boous
slafes,

The Board-shall giveeffect to the regoltion passed by the
Cotipany in pursuitnce of this reguiation, '

167.

)
@

{h)

{2)
{a)

(3}
4

Whenever such. a résolution asg aféresaid shallb-have hden
passed, lhe Bourd shafl —

make all appropriations and applications of the undivided
pmf' s resalved to.be capntal;zed thereby and all aflatmenls
and issucs of fully paid shares, if any, and

ogsierally 1o do all acts-and things required to give effect
thereto,

Thiz Board shall have full gower- _

i6 maki sueh provision, by he issue of fraclioral
certificates or by payment in-cash or otfierwise as it thinks
fit, -in case of sharis becoming distributable. in fractions;
anid also _

1o awthorise any person o -enter, on behall of all the
members éntitled theret, ine an agresment with, \he
Company: providing (057 the allonmind o them respectivily.
credifed as fully paid up, of any further shaves to which
they may b eniitled upon such eapilalization, or (as the
st may require) for the payiment by the Company on
their behalf, by the application thereto of iheir respective
praportions, of the profits resofved to be capitalized, of the.
amaunts or any part of the amounts remaining unpaid on
theip existing: shares

Any agrecment made under such authority shall bhe
effcetive and binding onall sueh menibers.

That for the purpose of giving effeet 10 any résohifion,
under the préceding paragraph ol this Article, the Dm_clors
may give such divections as may-be necessary. and seftle
any-quiestions’ or difficultis tlint may.atise-in regard to any
tssue’ including disttibution of new equily shares and
fractional certificates as they-think fit.

Fraetional Certificates,

168,

h

(2)

“The books: containing the mifutes of the proceedings of
‘any General Megtings of the Company shall bé open to
inspection of members without charge on such days and
doring. such business hours as may consistently with the
provisions of Section 119 of the Act he dewrmined By the
Company in General Meeting:and (he members wil) alss
be.entitled to be furnished swith capivs thereol on payment
‘o repulited clinrges.

Any member ol the (.‘mnpan\* shali be entitfed 1o be
furnishetl within seven days after he has made 2 request in
that behalf to tie Company with a copy of any minutes
referred-10 in sub-clause (1) hereof on puyment of Rs. [
per page or any part thergol,

of Generdl Meetings,

Inspection -of Minutes Books

169,

a)-

b}

The Board shall from time 1o time. stermmc whether and to
whial extenit and at what times and places und under whal
conditions of regulations, the acéounis and books of the
company, or.any of them: shall be open to the inspection of
members not being directars.

No merhber (not being a diréctor). shall have any right of
inispecting any account or bopk or document of the company:
except.as conferred by law or authorised by the Board or by
the company fii general mesting. '

Inspeetion of Aceounts

FOREIGN REGISTER

17¢h

The Company may exercise the powers conlerred on il by the

Ioreign Register.
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provisiens of the Act with regard 10 the keeping of Forgign.
Register of its Members dr Debenture: hidlders, and the Board
may, subjecl o the previgiods of the Act, make and vary: ‘such
regufations as. it may think {it in regard to the keeping of any
Suchy Repisters.

DOCUMENTS AND.SERVICE OF NOTICES

171,

Ay dogumenl or notice to be served or:given by the Company

be-sighed by a Dirsctor oF sich person ditly wthor:aud biy the.

Board For bl._lch purpdse and the $ighature may be written or
primed or lithographed:

Signing of documents &
notices fo be served-or given.

172,

Y

@ s otherivise expressly provided in the Adl, a docoment or
proceeding réquiring anthentication by the dompany may be
signed by a Dircctor, (he Manager, or Secrctary or other

Authorised: Officer of (he Company and need. ol be vindér the-
Common Seal ot the Company,

Autheatication of documents
and procecdings,

WINDING UP

173:

1 ofdhe mmribttlm jesif he considers necessa

Bubject 1o the provisions of Chapter XX of the Act: and rules

iade lierconder— -

(N 11 the company shall be wound up, the liquiditor may, with

the sanction of a special resolution of the company and -any-other
sanclion reduired by the Act divide amongst the members, in

specie -or kind, the whele or any part of the assets of the

COMpANY. whether theirshall conisist of property of the same kind

ornol.

{ii} For the purpose aiorcsmd the, Viquidator may sel such value

as he déems Tair upon any property to be divided as aforesaid
smd may determiine how such division shall be carrfed out ds
Awenween the members ordifferent elpsses of members,

-{m} T t|<|mddt0r may, with the like sanction, vest e whale or

sy pasrt o sucli assels In teustees upen such frusts for the benef
v but so thal no
nrenther shall he compelled 10 accept any shaves or other
securitios whereon thete s any Hability.

INDEMNITY

174,

Subject to provisions of the Act, every Director, or Officer or
Servant of the Compariy or any. pecson {whether dn Offices of the
Company or not) emploved by the Company as Atditor, shall be
indemnified by the’ Company: against and'it shall be the duty of
the Diredlors 0 pay, ot of the funds of the Company, all costs,
charges, losses and damages which any such parson: may incur or
become Hable Lo, by reasen of’any contract entered inta or.aci or
thitig doiie, concureed Tn or omitted ta be donte by hinvin any
way in or aboul the execution :or discharge of his dutics or
supposLd duties (except such if any as e shall incur or sustain

through. or-by his own sirongfiil act neglect or.default) iricluding:

C¥pUnSes, and in particular and so as viot to limit the: generality of
thic foregoing provisions, against all ifabilities incurred by lini as
such Director, Officer or Auditor or ofhér officer of the
Company in deforrling any proceedings whether civil or-criminat
i which judgment is given in his favor. or in which he is
deguitied of o coteetion witl any appilication unter Seotion
463 of the Act o which relief is aranted (o hm by the Court.

Directors’ and others right to
indemnity.,

Subject to the provisions of the Act. ne Director. Managing
Ditector pr other officer of the Company’ shall ‘he liable for the

Acts, receipts, neg]c:.ts or defaulls of any other. Directors or

QfTwcer, or or _IOII'tiI'IL, in-any teceipt.or ciher act.for conformity,
or for any loss or expenss happening.to the Company through
insytticiency-or deficiency of title to auy property acquired by
arder of'the Directors for or on biehalf of the Compani-or for the
msuflicicncy or deficiency ol any security in or upon which any

Not responsible for acts of
others
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of the moneys of the Company shall be invested, or for any loss
or damage arising from the bankruptey, insolvency or tortuous
act of" any person, company or corporation, with whom any
moneys, securities or eftects shall be entrusted or deposited, or
for any loss occasioned by any error of judgment or oversight on
his part, or for any other loss or damage or misfortune whatever
which shall happen in the execution of the duties of his office or
in relation thereto, unless the same happens through his own
dishonesty.

SECRECY

170.

(2) Lvery Dircctor, Manager, Auditor, Treasurer, Trustee,
Member of a Committee, Officer. Servant, Agent,
Accountant or other person employed in the business of
the company shall, if so required by the Directors, before
entering upon his duties, sign a declaration pleading
himself to observe strict secrecy respecting all transactions
and alfairs of the Company with the customers and the
state ol the accounts with -individuals and in matters
relating thereto. and shall by such declaration pledge
himsell not to reveal any of the matter which may come to
his knowledge in the discharge of his duties except when
required so to do by the Directors or by any meeting or by
a Couit of Law and except so far as may be necessary in
order to comply with any ol the provisions in these
presents contained.

Sccrecy

(b) No member or other person (other than a Director) shall be
entitled 1o enter the property of the Company or to inspect
or examine the Company's premises or properties or the
books of accounts of the Company without the permission
of the Board of Direciors ol the Company for the time
being or to require discovery ol or any information in
respect of any detail of the Company's trading or any
matter which is or may be in the nature of trade secret,
mystery of trade or secret process or of any matter
whatsoever which may relate to the conduct of the
business of the Compary and which in the opinion of the
Board it will be inexpedient in the interest of the Company

Access to

information ete.

property

_ todisclose or to communicate.
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We, the several persons, whose names and addresses are subscribed are
a Company in pursuance of these Articles of Association :-

desirous of being formed into

Name, Address,

Sr. Names, Addresses, Descriptions, : R

No. Occupations and Signature Signgt:crﬁaalltl;?‘crgu‘?:; and

of the Subscribers Common Witness

1. | Kirit Shantilal Shah
Son of Shri Shantilal F. Shah
201, Amrut Apartment,

Bajaj Road,
Vile Parle West,
Mumbai-400 056.
Occupation : Business Sd/-
Witness Subscribers
1to2
Jay Mahendra Mathuria
Son of
Shri Mahendra Mathuria
Kassinath Building,
2nd Floor,

2. | Jitendra Shantilal Shah 614-JSS Road,
Son of Shri Shantilal F. Shah Dhobi Talao,
602/43, Presidency Chs., Mumbai-400 002.
Padmanabha N. S. Road, Chartered Accountant
Vile Parle West, Sd/-
Muumbai-400 056.

Occupation : Business Sd/-

Place : Mumsai

13

Dated this 01* day of Armw, 2011.



