THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
% ARTICLES OF ASSOCIATION

OF

GOYAL ASSOCIATES LIMITED
(Incorporated under the Companies Act, 1956)

The following regulations comprnised in these Articles of Association were adopted pursuant 1o
members special resolution passed at the 33rd Annual General Meeting held on 12th September,
2017 In substitution for and to the entire exclusion of the regulations contained in the existing
Articles of Association of the Company.

TABLE 'F' NOT TO APPLY

1 The regulations contained in the Table marked 'F in Schedule | to the Companies Act.
2013 shall not apply to the Company, except in so far as the same are repeated, contained
or expressly made applicable in these Articles or by the said Act

Company to be governed by these Articles

2 The regulations for the management of the Company and for the observance by the
members thereto and therr representatives. shall, subject to any exercise of the statutory
powers of the Company with reference to the deletion or alteration of or addition to its
reguiations by resolution as prescribed or permitted by the Companies Act 2013 be such
as are contained in these Aricles

INTERPRETATION

Headings Not Authoritative
3 The headings used In these Articles shall not affect the construction hereof

Interpretation Clause
In the interpretation of these Articies. the following expressions shall have the following
meanings, uniess repugnant to the subject or context

Act

“Act" means the Companies Act, 2013 and the rules. notifications. clarifications, circulars
and orders issued, as amended from time to time and shall include any statutory replacement
or re-enactment thereof

Applicable Law

“Applicable Law" means any Indian statute law. ordinance regulation rule. bye law,
Administrative interpretation.  writ injunction directive, judgement or decree or other
instrument which has a force of law in India

Articles
“Articles” means these Articles of Association of the Company or as altered from time
o time

Alter or Alteration
“Alter” or “Alteration" includes the making of additions, omissions and substitutions
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Auditors
“Auditors" shall mean and Include those persons appointed as such for the time being
by the Company

Authorized Capital or Nominal Capital
“Authorized Capital” or “Nominal Capital” means such capital as s authorized by the
Memorandum of the Company to be the maximum amount of share capital of the Company

Associate Company

“Associate Company” in relation to another Company means a Company in which that
other Company has a significant influence, but which is not 3 subsidiary company of the
Company having such influence and includes a joint venture company.

Explanation :- For the purpose of this clause, “significant influence” means control of at
least twenty percent of total share capital, or of business gdecisions under the agreement

Annual General Meeting
“Annual General Meeting" shall mean a General Meeting of the holders of Equity Shares
held annually in accordance with the applicable provisions of the Act

Beneficial Owner
“Beneficial Owner" means beneficial owner as defined in clause (a) of sub-section (N
of Section 2 of the Depositories Act 1996

Board or Board of Directors
“Board” or “Board of directors” means the coliective body of the directors of the
Company,

Board Meeting
“Board Meeting” shall mean any meeting of the Board, as convened from ume to time
and any adjournment thereof, in accordance with law and the provisions of these Articles.

Body Corporate
“Body Corporate" includes a Company incorporated outside India. but does not
include—

L A co-operative society registered under any law relating to co-operative societies

i Any other body corporate (not being a Company as defined in this Act) which the
Central Government may, by notification, specify in this behail

Company

“Company" means Goyal associates Limited a company incorporated under
the Companies Act 1956

Committees

“Committees” means Committee of the Board of Directors of the Company

Chairman / Chairperson
“Chairman”/“Chairperson” shall mean such person as is nominated or appointed by the
Board.

Charge
“Charge” means an Interest or lien created on the property or assets of the Company
or any of its undertakings or both as secunty and includes a mortgage

Chief Executive Officer v
“Chief Executive Officer" means an officer of the Company who has been designated
as such by the Company
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Chief Financial Officer
“Chief Financial Officer” means a person appointed as the Chief Financial Officer of

the Company

Company Secretary or Secretary

“Company Secretary” or “Secretary" means a Company Secretary as defined in clause
(c) of sub-section (1) of Section 2 of the Company Secretaries Act. 1980 who is appointed
by the Company to perform the functions of a Company Secretary under this Act

Debenture
“Debenture” means debenture stock bonds or any other instrument of the Company
evidencing a debl. whether constituting 3 charge on the assets of the Company or not

Depository

“Depository™ shall mean a Company formed and registered under the Companies Act
1856 and the Act 2013 which has been granted a certificate of registration 1o act as a
depository under the Securties & Exchange Board of India Act 1892

Dividend
“Dividend" includes any interim dividend

Directors
“Directors” mean the directors appointed to the Board of the Company

Document

“Document” includes summons, notice, requisition, order, declaration. form and register.
whether issued, sent or kept in pursuance of this Act or under any other law for the time
being In force or otherwise, maintained on paper or in electronic form

Employees' Stock Option

“Employees’ Stock Option" means the option given o the directors officers or employees
of the Company or of its holding company or subsidiary company or companies. if any.
which gives such directors. officers or employees. the benefit or nght to purchase or to
subscribe for the shares of the Company at a future date at a pre-determined pnce

Equity Share Capital
“Equity Share Capital” shall mean the total issued and paid up equity share capital of
the Company calculated on a fully diluted basis

Extraordinary General Meeting

“Extraordinary General Meeting" shal mean an extraordinary general meeting of the
holders of Equity Shares duly called and constituted in accordance with the provisions of
the Act

Executor or Administrator

“Executor” or “"Administrator” shall mean a person who has obtained probate or Letters
of Administration, as the case may be. from a competent Court, and shall include the holder
of a Succession Certificate authorising the holder thereof to negotiate or transfer the share
or shares of the deceased members. and shall include the holder of a Certificate granted
by the Administrator — General of any State in India

Financial Year

“Financial Year" shall mean a period of twelve months commencing from 1st Apnl of
any caienaar year and ending on the 31st March of the next calendar year or the governments
decige in future date different financial year than aforesaid

Financial Statements
“Financial Statements” means *

(I} 2 balance sheet as at the end of the financial year
3
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(i) a profit and loss account. or in the case of a company carrying on any activity not
for profit, an income and expenditure account for the financial year,

() cash fiow statlement for the financial year
(vl a statement of changes in equity if applicable and

lv) any expianatory note annexed to or forming part of any document referred to in sub-
Clause (1) to sub-clause (iv) '

Gender
“Gender" shall mean words Imporing the masculine gender aiso include the feminine
gender

Global Depository Receipt

“Global Depository Receipt” shall mean any instrument in the form of a depository receipt,
by whatever name called, created by a foreign depository outside India and authorised by
a Company making an issue of such depository receipts.

Independent Director
“Independent Director” means an Independent Director referred to in sub-section (6) of
Section 149

In writing and Written
“In writing" and “written" - inciude printing, lithography and other modes of representing
Or reproducing words In visible form

Issued Capital
“Issued Capital" means such capital as the Company issues from time to time for
subscnphon

Key Managerial Personnel
“Key Managerial Personnel” in relation to the Company, means -

L the Chief Executive Officer or the Managing Director or the Manager.
I the Company Secretary

. the whole-time director

v the Chief Financial Officer. and

v Such other officer as may be prescribed under the Rules

Legal Representative
“Legal Representative” shall mean a person who in law represents the estate of a
deceased Member

Listing Agreement
“Listing Agreement” means an agreement entered with the stock exchanges where the

Company is listed

Month
“Month” means the caiendar month

Managing Director

“Managing Director" means a director who, by virtue of these Articles or an agreement
with the Company or a resolution passed in Its General Meeting, or by its Board of directors.
Is entrusted with substantial powers of management of the affairs of the Company
and includes 3 director occupying the position of managing director, by whatever name
called
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Explanation - For the purpcses of this clause the power to do administrative acts of a
routingé nature when so authorised by the Board such as the power to affix the commaon
seal of the company to any document or to draw and endorse any cheque on the account
of the company In any bank or to draw and endorse any negotiabig instrument or 1o sign
any certificate of share or to direct registration of transfer of any share. shall not be deemed
to be included within the substantial powers of management

Manager

“Manager’ means an Individual who. subject to the superintendence control and direction
of the Board of Directors. has the management of the whole, or substantially the whole
of the affairs of a company, and Includes a director or any other person occupying the
position of a manager, by whatever name called, whether under a contract of service or
not,

Member
“Member" In relation o a company means—

(1) the subscnber to the memorandum of the company whe shall be deemed to have
agreed 0 become member of the company and on its registration shall be entered
as member in its register of members

(i) every other person who agrees in wnting to become a member of the company and
whose name is entered in the register of members of the company

(i) every person holding shares of the company and whose name is entered as a
beneficial owner in the records of a depository

Memorandum

“Memorandum" means the Memorandum of Association of the Company as onginally
framed or as altered from time to time in pursuance of any previous Company law or
of this Act

National Holiday
“National Holiday" means the day declared as national holiday by the Central Government

Office
“Office"” shall mean the Registered Office for the tme being of the Company

Officer

“Officer” inciuges any director Manager or Key Managenal Personnel or any person in
accordance with whose direchons or instructions the Boara or any one or more of the
directors 1s or are accustomedc to act

Ordinary or Special Resolution:
“Ordinary or Special Resolution™” shall mean an ordinary resolution, or as the case may
be special resolution referred to in section 114

Paid-up share Capital or Share capital paid-up

“Paid-up share capital” or “share capital paid-up" means such aggregate amount of
money credited as paid-up as is equivalent to the amount received as paid-up In respect
of shares issued and also includes any amount credited as paid-up In respect of shares
of the Company, but does not include any other amount received in respect of such shares.
by whatever name called

Postal Ballot
“Postal Ballot" means voling by post or through any electronic mode

Persons
“Persons” shall include body corporate firms corporation as well as individuals
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Company 1s accust

the Company, directly or indirectly whether as a shareholder, director or otherwise or
accordance with whose advice, directions or instructions the Board of directors of the

capacity

Proxy
roxy" includes an altomey duly constituted under a Power-oi-Attomey

“p

Record
“Record" includes the records mantained in form of books or stored in a computer or
such other form as May be getermined by the Regulations 1ssued Dy the Securities
and Exchange Board of India in reiati

n

Register or Register of Members
“Register” or "“Register of Members" means the Register of Members to be kept
pursuant to Section 88 of the Act

Remuneration

“Remuneration” means any mone
services rendered by him and inc!
1961 or any modification or re-

ules" means the applicable rules for

sections of the Act

Se

“Seal" means the common seal of
SEBI

“SEBI" means the Securities

of

"SEBI Listing Regulations"

omed to act except a person wha is acting nerely in a professional

©n 10 the Depositonies Act. 1996

Yy Of its equivalent given or passed to any person for
udes perquisites as defined under the Income-tax Act

enactment thereof

the time being in force as prescribed under relevant

he Company

and Exchange Board of India established under Section 3

the Secunities ang Exchange Board of India Act 1982
SEBI Listing Regulations

shall mean the SEBI (Listing Obligations and Disclosure

Requirements) Regulations. 2015, any statutory amendment thereto and any listing
agreement entered into by the Company with the Stock Exchanges

Sh

areholder and Member

“Shareholder" and “Member” means
members of the Company as the holder of a Share and shall include Beneficial Owner

of
In

the records of a depository

Share

“Share" means share in the Sh
where a distinction between st

Singular Number
Words importing the singuiar number include where the context admits or requires the plural
number and vice versa

Securities N

"Securities” means the secun

Contracts (Regulation) Act, 1956

%
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Subscribed capital
“Subscribed capital” means such part of the capital which s for the tme being supscrnbed
by the Members of the Company

These presents
“These presents" means the Memorandum of Association and the Articles of Association
and the Regulation of the Company for the time being in force

Transfer

“Transfer" means (in either the noun or the verb form and including all conjugations thereof
with their correlative meanings) with respect to the Shares. the sale. pledge, assignment
transfer or other disposition (whether for or without consideration. whether directly or
indirectly) of any Shares or of any interest therein or the creation of any third party interest
in or over the Shares

Subject as aforesaid any words or expressions defined in the Act shall except where the
subject or context forbids bear the same meaning in these articles

Tribunal
“Tribunal" shall mean the National Company Law Tribunal constituted under Section 408
of the Act

Whole-time director
“Whole-time director” includes a director in the whole-time employment of the Company

Meaning of words not defined in the Articles

Unless the context otherwise requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act or any statutory modification thereof in force
at the date at which these regulations become binding on the Company. In case any word
s not defined in the Act but defined In the Securities Contracts (Regulation) Act, 1956 or
the Securities and Exchange Board of India Act. 1992 or the Depositories than that word
shall be consider in the Articles

Company's Funds may not be applied in Purchase of or Lent for shares of the
Company

None of the funds of the Company shall be employed in the purchase of shares of this
company and it shall not give any financial assistance for or in connection with the purchase
or subscription of any share in this company save as provided in Section 87 of the Act

Buy-back of securities

Notwithstanding anything contained in the Articles but subject to the provisions of Sections
68 and other applicable provisions If any, of the Act as amended from time o time and
subject to such rules. regulations conditions, approvals or consents as may be laid down
for the purpose. the Company shall have the power to buy-back its own secunties. whether
or not there 1s any consequent reduction of capital If and to the extent permitted by law,
the Company shall have the power 10 re-issue the securities so bought back

Copies of these presents to be furthered.

Copies of the Memorandum and Article of Association of the Company and other documents
referred 1o in section 17 of the Act shall be fumished to every member at his request
within 7 days on payment of fees of Rs.100/- as may be specified in the Rules for each
copy of the documents

SHARE CAPITAL AND VARIATION OF RIGHTS

Authorised Share Capital -
The Authorized Capital of the Company is or shall be such amount as stated in Clause
V of the Memorandum of the Company for the time being or as may be vaned from time
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b )

10 time, unger the provisions of the Act and divided into sych numbers, classes and
descriptions of shares ang nlo such denominations as stated therein

terms.and condmon§ and either at premium or at Par and at sych time as they may

shall be transferred 1o a ‘secunties premium aceount” and the Provisions of the Act
reiating to the reduction of the share capital of a Company shall except as provided
n e section of the Act apply as ¢ the Securities Préemium account were the paig.
Up share capital of the Company

b) The Securities Rremium unt may Notwithstanding anything contain in Clause (a)
be applieq by the Company

) Towards the 'Ssue of unissyeq shares of the Company 1o the members of the

i In writing off the preliminary expenses of the Company;

iy In writing off the expenses of, or the commission paid or discount allowed on
any issue of the shares or debentures of the Company:

V) In providing for the Premium payable on the redemption of any redeemabie
vVl For the Purchase of its own shares or other Securities under section 68 of the

c) The securities Premium account may norwunstandmg anything contained In clauses
(@) ang (b) aboye be appiied By such ciass of Companies as may be prescribed

Company may issue equity shares with voting right and/or with differentia| voting rights
as o dividend voting or otherwise and preference shares in accordance with these Articles.

Every share transferable, elc,

8) The shares or debentures or other interest of any member in the Company shall
be movable Propeny, transferable In the manner Provided by the Articles of the
Company

b) A cerificate under the common” seal of the Company specifying any shares helg
By any member shall be prima face evidence of the ttle of the member 1o such
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16.

17

Further issue of share capital
The Board or the Company as the case may be may in accordance with the Act and
the Rules issue further shares to

| Persons who at the date of offer are holders of equity shares of the Company such
offer shall be deemed to mnclude a ngnht exercisable by the person concemed to
renounce the shares offerea tc him or any of them in favour of any other person,
or

il Employees under any scheme of Employees Stock Option or

. Any persons, whether or not those person include the persons referred to in clause
(@) or (b) above.

Mode of further issue of shares

A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of night issue, bonus Issue. preferential offer, private placement
and any other issue in accordance with the provisions of the Act

Global Depository Receipts

The Company may issue Global Depository receipts in any foreign country in accordance
with these Articles. the Act the Rules and other applicable laws after passing a Special
Resolution n its General Meeting

Power to issue redeemable preference shares and redemption of it

Subject to the provisions of the Act the Board shall have the power to iSsue or re-issue
preference shares of one or more classes which are liable to be redeemed or convertible
into equity shares. on such terms and conditions and in such manner as may be determined
by the Board in accordance with the Act and the Rules Such preference shares snall
be redeemable n accordance with the Act and the Rules made there under

Power to issue Shares with differential voting rights

The Company shall have the power o issue Shares with such differential nghts as to
Dwvidend, voting or otherwise, subject to the compliance with the provisions of the Act and/
or any other law as may be applicable

Issue of Bonus shares

(1) The Company may issue fully paid-up bonus shares to s members in any manner
whatsoever, oul of.

() s free reserves
(1) the secunties premium account or
{m) the capital redemption reserve account

Provided that no issue of bonus shares shall be made by capitalising reserves createg
by the revaluation of assets

(2) The Company shall not capitalise its profits or reserves for the purpose of 1Issuing
fully paid-up bonus shares under clause (1) above, uniess;

(a) it has. on the recommendation of the Board, been authorised in the General
Meeting of the Company,

(b) it has not defaulted in payment of interest or principal in respect of fixed deposits
or debt securities lssued'by It;

(€) It has not defaulted in respect of the payment of statutory dues of the employees.
such as, contribution to provident fund gratuity and bonus:

* Adoption of New set Ariicies of Association vide Special Resolulion passed by the members through
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(d) the partly paid-up shares, i any outstanding on the date of allotment are made
fully paid-up

€] it complies with such conditions as may be prescrnibed by the Act
(3) The bonus shares shall not be Issued in lieu of dividend

Issue of sweat equity shares

18, Subject to the terms and conditions prescribed in Section 54 of the Act and the rules and
regulations prescribed in this connection, the Board of Directors may offer. issue and allot
Shares in the Capital of the Company as sweat equity shares.

Rights to convert loans into Capital

19 Nothing contained in these Articies shall apply to the increase of the subscribed capital
of the Company caused by the exercise of an option attached to the Debentures issued
or loans raised by the Company,

(Il to convert such Debentures or Ioans into Shares n the Company or

(n)  to subscribe for Shares in the Company (whether such option s conferred in these
Articies or otherwise)

Provided that the terms of issue of such Debentures or loan contamning such an option
Nave peen approved before the ssue of such Debentures or the raising of loan by a Special
Resolution passed by the Company in General Meeting

Notwithstanding anything contained in this Article and subject to provisions of Section 62(4)
of the Act, where any debentures have been Issued or loan has been obtained from any
Government by a Company, and if that Government considers it necessary in the public
interest to do so, it may, by order, direct that such debentures or loans or any part thereof
shall be converted into shares in the Company on such terms and conditions as appear
to the Government to be reasonable in the circumstances of the case even if terms of
the issue of such debentures or the raising of such loans do not include a term for providing
for an option for such conversion

Allotment of shares by directors for consideration other than cash

20. Subject to the provisions of the Act and these Articles, the Board may issue and aliot shares
in the Capital of the Company on payment or pan payment for any property or assets
of any kind whatsoever sold or transferred. goods or machinery supphed or for services
rendered to the Company in the conduct of its business and any shares which may be
s0 allotted may be issued as fully paid-up or partly paid-up shares as the case may be

Acceptance of shares

21 Any application signed Dy or on behalf of an applicant for shares in the Company. foliowed
by an allotment of any share therein shall be an acceptance of shares within the meaning
of these Articles. and every person who thus or otherwise accepts any share and whose
name s on the register of members shall. for the purposes of these Anticles. be a Member

Deposit and calls etc. to be a debt payable immediately

22 The money which the Board of directors shall. on the allotment of any shares being made
by them, require or direct to be paid by way of deposit, call or otherwise in respect of
any shares allotted by them. shall immediately on the inscription of the name of the aliottee
in the register of members as the name of the holder of such shares. become & debt
due to and recoverable by the Company from the allottee thereof and shall be paid oy
him accordingly

Liability of Members o
23. Every Member or his heirs executors or administrators, shall pay to the Company the
portion of the Capital represented by his share or shares which may, for the time being.
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remain unpaid thereon. in such amounts. at such time or times. and In such manner as
the Board of directors shall. from time to time in accordance with these Articles, the Act
the Rules and other applicable laws require or fix for the payment thereof

Issue of certificate

1) Every person whose name is entered as a Member in the register of members shall
be entitied to receive within two months after aliotment or within one month from the
date of receipt of application for the registration of transfer or transmission or within
such other period as may be prescrnbed by SEBI from time to time or by the conditions
ol issue

L one certificate for all his shares without payment of any charges; or

i several certificates, each for one or more of his shares, without payment of
any fees for each certificate after the first unless otherwise decided by the Board

Seal on certificate(s)
2)  Every certificate shall be under the seal and shall specify the shares to which it relates
and the amount paid-up thereon

Certificate for shares held by joint holders

3)  In respect of any share or shares held jointly by several persons, the Company shall
not be bound to issue more than one certificate and delivery of a certificate for such
shares to one of several joint hoiders shall be sufficient delivery to all such holders

Form and manner of i1ssue of certificate
4) Certificate shall be ssued in the form and mannar prescribed in the Act the Rules
and other applicable laws

Company entitled to dematerialize its Securities

Notwithstanding anything contained in these Articles. the Company shall be entitled to
dematenalized its existing shares. debentures and other securities. rematerialize its existing
shares, debenture and other securities held in a depository andior offer further shares.
debentures and other securities in dematerialized form pursuant to Depositories Act. 1996
and rules framed there under

Option to Investor to hold/receive shares in dematerialized form

A person subscribing to shares offered by the Company shall have the option either to
receive certificates for such shares or hold the shares in dematerialized form with a
depository. Where a person opls to hold any share with the depository, the Company shall
intimate such depository the detalls of allotment of the share(s) to enable the depository
1o enter in Its records the name of such person as the beneficial owner

Beneficial owner deemed as absolute owner

Save as herein otherwise provided the Company shall be entitied to treat the person whose
name appears as the beneficial owner of the shares debentures and other securities In
the recards of the Depository as the absolute owner thereof as regards receipt of dividends
or bonus shares interest / premum on gebentures and other secunbes and repayment
thereo! or for service of notices and all or any other matters cannecled with the Company
and accordingly the Company shall not (except as ordered by the Court of competent
jurisdiction or as by law required and except as aforesaid) be bound to recognise any benami
trust or equity or equitable, contingent or other claim to or interest in such shares. debentures
or other securities as the case may be. on. the part of any other person whether or not
it shall have express or implied notice thereof

Numbering of Shares
Every share in the Company shall be distinguished by its distinctive number provided that

1 1
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nothing shall apply to a share held by a person whose name is entered as holder of beneficial
interest in such share in the records of a depository

Issue of new share certificate in place of defaced, lost or destroyed certificate
If any share certificate pe worn oul defaced mutilated aor 1om or if there be no further
space on the back for endorsement of transfer then upon production and surrender thereof
to the Company a new certificate may be issued in lieu thereof ang any certificate |s

Company not bound to recognise any interest in share other than that of registered
holder.

Except as required by law. no person shall pe fecognized by the Company as holding
any share upon any trust and the Company shall not be bound by, or be compelled

New Capital same as existing capital
Except so far as Otherwise provided by the conditions of issue by these presents  any

Variation of Members' rights

1) It at any time the share capital Is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares
of that class) May. subject to the provisions of the Act and whether or not the Company
Is being wound up, be vaned with the consent in writing of the hoiders of three-fourths
of the issuea shares of that ciass or with the sanction of a special resolution passed
al a separate meelng of the holders of the shares of that class or in such other
manner as may be prescribed by the Act and the Ruies

Provisions as to General Meetings to apply mutatis mutandis to each meeting
of the holder of the shares

2) Toevery such Separate meeting the provisions of these requlations relating to General
Meetings shall mutatis mutandis apply, but so that the necessary quorum shall pe
atleast two persons holding at least one-thirg of the issued shares of the class in
question,

Provisions of shares to apply mutatis mutandis to any other securities and

debentures

other securties including debentures (except where the Act otherwise requires) of tha
Company
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1)

2)

3)

4)

1)

2)

3)

4)
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Power to pay commission in connection with securities Issued.

The Company may exercise the powers of paying commissions conferred by the Act,
to any person in connection with subscription to its securities. provided that the rate
per cent or the amount of the commission paid or agreed to be paid shall be in
accordance with the provisions of the Act and the Rules and shall be disclosed in
the manner required therein

Rate of Commission in accordance with the Rules
The rate or amount of the commission shall not exceed the rate or amount prescribed
in the Rules

Mode of payment of commission
The commission may pe satisfied Oy the payment of cash or the allotment of fully
or panly paid shares or partly in the one way and partly in the other

Power to pay Brokerage
The Company may pay brokerage to the extent and in the manner prescnbed under
the Act in connection with subscription o its securities.

SHARE WARRANTS

Subject to the provisions of the Act and the approval of the Company in General
Meeting the Company may issue with respect to any fully paid Shares. a warrants
stating that the bearer of the warrants is entitled to the Shares specified therein and
may provide coupans or otherwise, for payment of future dividends on the Shares
specified in the warrants and may provide conditions for registering membership

Subject to the provisions of the Act and the approval of the Company in General
Meeting. the Company may from time to time 1ssue warrants naked or otherwise or
ISSUe Coupons or other instruments and any combination of Equity Shares Debentures
Preference Shares or any deem fit with a ngnt attached to the holder of such warrants
Of Coupons or other instruments to subscribe to the Equity Shares or other instruments
within such time and at such price as the Board of Directors may decide as per
the rules applicable from time to time

Deposit of Share Warrant

) The bearer of a share warrant may, at any time. deposit the warrant at the
office of the Company and so long as the warrant remains so deposited, the
depositor shall have the same right of signing a requisition for calling a meeting
of the Company and of attending and voting and exercising the other privileges
of the member at any meeling held after the expiry of two clear days from the
time of deposit as if his name were inserted in the Register of Members as
the holder of the share included in the deposit warrant

) Not more than one person shall be recognizea as depositor of the share warrant

W)  The Company shall on two days written notce return the deposited share
warrant 1o the depositor

Privileges and disabilities of the holders of share warrant

1) Subject as herein otherwise expressly provided no person snall as bearer of
a share warrant, sign a requisibon for calling a meeting of the Company or attend
Or vote or exercise any other privileges of a member at a meeting of the Company
or be entitied to receive ,any notice from the Company

1) The bearer of a share warrant shall be entitied in all other respects to the same
privieges and advantages as if he is named in the Register of Members_ as
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1

2)

3)

the Holder of the Shares included in the warrant and he shall be a member
of the Company

Company’s lien on shares

The Company shall have a first ang paramount lign -

i on every share (not being a fully paid share), for all moneys (whether presently
payabie or not) calied or payabile at a fixed time m respect of that share and

i on all shares (not being fully paig shares) standing registered in the name of
@ Memuer for all moneys presently payabie by him or his estate to the Company

" Provided that the Board of directors may at any time declare any share to be
whally or in part exempt from the provisions of this clause

Lien to extend to dividends, bonus etc.
The Company's lien, if any. on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares for any money owing

LIEN

Waiver of lien
Unless otherwise agreed by the Board. the registration of a transfer of shares shall
Operate as a waiver of the Company's lien. if any, on such shares

As to enforcing lien by sale
The Company may sell in such manner as ihe Board thinks fit any shares on which
the Company has a lien Provided that no sale shall be made

1)

2)

3)

4)

1)

‘*’ Adoption of New set Articles of Asso
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uniess a sum in respect of which the lien BXIiSis is presently payable or

untl the expiration of fourteen days after a notice In writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable has been given to the fegistered nolder for the ime being of the share or
the person entitied thereto by reason of ris death or insolvency

Validity of sale
To give effect to any such sale, the Board may authorize one of their numbers or
any other Officer of the Company to transfer the shares sold to the purchaser thereof

Purchaser to be registered holder

The receipt of the Company for the consideration (if any) given for the share on the
sale thereof shall (subject, if necessary, to execution of an instrument of transfer or
a transfer by relevant system as the case may be) constitute a good title to the
share and the purchaser shall be registered as the holder of the share comprised
In any such transfer

Validity of Company's receipt

The receipt of the Company for the consideration (If any) given for the share an the
sale thereof shall (subject necessary. to execution of an instrument of transfer or
a transfer by relevant system as the case may be) canstituted a good litle to the
share and the purchaser shall be registered as tne holder of the share

Purchaser not affected

The purchaser shall not be bound 1o see 1o the application of the purchase maney,
nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale

Application of proceed of sale
The proceeds of the sale shall be received by the Company and applied in payment
of such part of the amount in respect of which the lien exists as is presently payable
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Payment of residual money

2)  The residue, if any, shall, subject to a like lien for sums not presently payable as
existed upon the shares before the sale. be paid to the person entitied to the shares.
al the date of the sale

Outsider's lien not to affect Company's lien

In exercising the lien, the Company shall be entitled to treat the registered holder of any
share as the absolute owner thereof and accordingly shall not (except as ordered by any
statute) be bound to recognize any equitable or other claim to. or interes! in such share
on the part of any other person whether a creaitor of Ine registered holder or otherwise
The Company's lien shall prevall notwithstanding that it has received notice of any such
claim

Provisions as to lien to apply mutatis mutandis to debentures, etc.
The provisions of these Articles reiaing 1o hen shall mutatis mutandis apply to any other
secuntes including debentures issued by the Company from time to time

CALLS ON SHARES

Board may make calls

1) The Board may, from time to time, make calls upon the Members In respect of any
moneys unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment thereof made payable
at fixed times

Provided that no call shall exceed one-fourth of the nominal value of the share or
be payable at less than one month from the date fixed for the payment of the last
preceding call

Notice of Call

2) Each Member shall subject to receiving al least fourteen days notice specifying the
Ume or imes and place of payment pay to the Company at the time or umes and
place so specified the amount called on his shares

Board may extend time for payment of any call

3) The Board may from time to time at its discretion. extend the tme fixed for the
payment of any call in respect of one or more Members as the Board may deem
appropriate in any circumstance

Revocation or postponement of call
4) A call may be revoked or postponed at the discretion of the Board

Call to take effect from date of resolution
A call shall be deemed to have been made at the time when the resolution of the Board
authorizing the call was passed and may be required 1o be paid by installments

Call on shares of same class to be on uniform basis.
All calls shall be made on a uniform basis on all shares falling under the same class

Explanation: Shares of the same nominal value on which different amounts have been
paid-up shall not be deemed 1o fall under the same class

Installment on shares to be duly paid

It by the conditions of allotment of any shates the whole or part of the amount of issue
price thereo! shall be payable by instaliments then every such installment shall, when due
be paid to the Company by the péfson who for the time being and from time to time
is or shall be the registered holder of the share or the legal representative of a deceased
registered holder.

- ~
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Liabilities of joint holders of shares
The joint holders of a share shall be jointly and severally liable to pay all calis in respect
thereof

Sums deemed to be calls
1) Any sum which by the terms of issue of a share becomes payable on aliotment or

Effect of non- payment of sums

2) In case of non-payment of such sum all the relevant provisions of these Articles
as 1o payment of interest and expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and notified

Call to carry interest

1) I a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest thereon
from the day appointed for payment thereof to the time of actual payment at 18%
fate as may be fixed by the Board

Board may waive interest
2)  The Board shall be at liberty to waive payment of any such interest wholly or in part.

Partial payment not to preclude forfeiture

Neither a judgment nor a decree in favour of the Company for calls or other moneys due
in respect of any shares nor any pan payment or satistaction theregf nor the receipt by
the Company of a portion of any money which shall from time to time be due from any
Member in respect of any share either by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such money shall preclude the
forfeiture of such shares as herein provided

Payment in anticipation of calls may carry interest
The Boara

| may, if it thinks fit. receive from any Member wiling to advance the same. all or any
part of the moneys uncalled and unpaid upon any shares held by him; and

1 upon all or any of the moneys so advanced, may (until the same would, but for such
advance. become presently payable) pay interest at such rate as may be fixed by
the Board Nothing contained in this clause shall confer on the Member (a) any right
lo participate in profits or dividends or (b) any voling rights in respect of the moneys
50 paid by him until the same would. but for such payment. become presently payable
by him,

Proof on trial on suit on money on shares

On the trial or hearing of any action or suit brought by the Company against any member
or his legal representatives to recover any moneys claimed to be due to the Company
for any call or other sum in respect of his shares |t shall pe sufficient to prove that the
name of the memuver in respect of whose shares the money 1s sought to be recoverad

_— _
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Sued In pursuance of these presents. and it shall not be necessary to prove the appaintment
of the Directors was present at the meeting of the Board at which such call was made
nor that the meeting at which such call was made duly convened or constituted. nor any
other matter whatsoever, but the proof of the matters aforesaid shall be conclusive evidence
of the debts. and the same shall be recovered by the Company against the member or
his representatives from whom the same is sought to be recovered unless it shall be proved.
on behalf of such member or his representatives against the Company that the name of
such member was Improperly insarted in the regisier, or that the money o be recovered
has actually been paid.

Provisions as to calls to apply mutatis mutandis to debentures, etc.
The provisions of these Articles relating to calls shall mutatis mutandis apply to any other
securities including debentures of the Company

FORFEITURE OF SHARES

Instaliment as is unpaid. together with any interest which may have accrued and all the
expenses that may have been incurred by the Company by reason of non-payment

Term of Notice
The notice aforesaid shall -

i name a further day (not being earlier than the expiry of fourteen days from the date
of service of the notice) on or before which the payment required by the notice is
to be made and

n Siate thal in the event of non-payment on or before the day so named. the shares
In respect of which the call was made shall be liable 1o be forfeited

In default of payment, shares to be forfeited

If the requirements of any such notice as aforesaid are not complied with any share in
respect of which the notice has been given may. at any tune thereafter belore the payment
required by the notice has been made be forfeited by a resolution of the Board 1o that
effect

Receipt of part amount or grant of indulgence not to affect forfeiture
Neither the receipt by the Company for a portion of any money which may from time to
time be due from any Member in respect of his shares, nor any indulgence that may be

Company from thereafter proceeding to enforce a forfeiture in respect of such shares as
herein provided. Such forfeiture shall include all dividends declared or any other moneys
payable in respect of the forfeited shares and not actually paid before the forfeiture

Entry of forfeiture in register of member
When any share shall have been so forfeited. notice of the forfeiture shall be given to the
defaulting Member and on entry of the forfeiture with the date thereof shall forthwith be

Certificate of forfeiture -
1) Aduly venfied geclaration in writing that the declarant 1s a director the manager or
secretary of the Company and that share(s) in the Company have been duly forfeited
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on a date stated in the declaration. shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share(s)

Consideration for forfeiture and transfer of forfeited share

2] The Company may receive the consideration, if any, given for the share(s) on any
sale, re-allotment or disposal thereof and may execute a transfer of share in favour
of the person to whom the share |s/are sold or disposed of

Transferee to be registered as holder
3)  The transferee shall thereupon be registered as the holder of the share and

Transferee not affected

4)  The transferee shall not pe bound to see the application of the purchase money if
any. nor shall his title to the share(s) be affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture sale re- aliotment or aisposal of share(s)

Forfeited shares to be property of the Company and may be sold etc.

1) A forfeiture of share shail be deemed 10 be the property of the Company and may
be sold or re-allotted or otherwise disposed of either to the person who was before
such forfeiture the holder thereof or entitled thereto or to any other person on such
terms and in such manner as the Board thinks fit

Cancel of Forfeiture
2)  Atany time before a sale, re-allotment or disposal as aforesaid. the Board may cancel
the forfeiture on such terms as |t thinks fit

Member still liable to Pay money owing at the time of forfeiture and Interest

1) A person whose shares have been forfeited shall cease to be a Member in respect
of the forfeited shares but shall. notwithstanding the forfeiture, remain hable to pay
and shall pay to the Company all maneys which, at the date of forfeiture, were presently
payable by him to the Company in respect of the shares

2) Al such moneys payable shall be paid together with interest thereon at such rate
as the Board may determine from the time of forfeiture until payment or realization
The Board may if it thinks fit but without being under any obligation to do so. enforce
the payment of the whole or any portion of the moneys due without any allowance
for the value of the shares at the time of forfeiture or waive payment in whole or
in part

Cessatlon of liability
3)  The liability of such person shall cease if and when the Company shall have received
payment in full of all such moneys in respect of the shares

Effect of forfeiture

The forfeiture of share shail involve extinction at the time of forfeiture, of all interest
In and all claims and demands against the Company, in respect of the share and
all other rights incidental to the share

Validity of sale

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers herainabove
given the Board may necessary. appoint some person 10 execute an Instrument for
transfer of the shares soid and cause the purchaser s name to be entered in the register
of members in respect of the shares said and after his name has peen entered the register
of members n respect of such shares. the validity of the sale shall not be impeached
Dy any person
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Cancellation of share certificates in respect of forfeited shares

61 Upon any sale. re-allotment or other dispasal under the provisions of the praceding Articles
the centificate(s). If any, onginally issued in respect of the respective shares shall (unless
the same shall on demand by the Company has been previously surrendered to it by the
defaulting Member) stand cancelled and become null and void and be of no effect, and
the Board shall be entitled to issue a duplicate certificate(s) In respect of the said shares
to the person(s) entitied thereto

Surrender of share
62 The Board, may. subject to the provisions of the Act accept a surrender of any share from
or by any Member desirous of surrendering the same on such terms as it may think fit

Sums deemed to be calls

The provisions of these regulations as to forfeiture shall apply in the case of non-payment
of any sum which, by the terms of issue of a share. becomes payable at a fixed tme
whether on account of the nominal value of the share or by way of premium. as If the
same had been payable by virtue of a call duly made and notifieg

Provisions as to forfeiture of shares to apply mutatis mutandis to debentures etc.
B3  The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis apply
to any other secuntes including debentures of the Company

TRANSFER AND TRANSMISSION OF SHARES

Instrument of transfer to be executed by transferor and transferee
84  The instrument of transfer of any share in the Company shall be executed by or on behalf
of both the transferor and transferee

The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered In the register of members in respect thereof

It shall not be lawful for the Company to register a transfer of any shares unless a proper
instrument of transfer duly stamped and executed by or on behalf of the transferor and
by or on behalf of the transferee and specifying the name. address and occupation if any,
of the transferee has been delivered to the Company along with the Certificate relating
to the shares and if no such Certificate is in existence. along with the letter of allotment
of shares. The Directors may also call for such other evidence as may reasonably be
required to show the right of the lransferor o make the transfer provided that where it
1S proved to the satisfaction of the Directors of the Company that an instrument of transfer
signed by the transferor and the transferee has been lost the Company may if the Directors
think fit, on an application in writing made by the transferee and beanng the stamp required
Oy an instrument of transfer register the transfer on such terms as to indemnity as the
Directors may think fit

Notice to the transferee

65 1) The Company gives notice of the application to the transferee and subject to the
provisions of clause (iv) the Company shall unless objection is made by the Transferee,
within two weeks from the date of receipt of the notice, enter in the Register of
Members the name of the transferee in the same manner and subject 1o the same
conditions as in the application for registration was made by the transferee

W For the purpose of clause (i) notice to the transferee shall be deemed to have been
duly given if sent by prepaid registered post to the transferee at the address given
in the instrument of transfer and shall be deemed 1o have been delivered at the time
at which it would have been' delivered to him in the ordinary course of post

M) Where the instrument of transfer has been lost the Company may register the transfer
on such terms as to ingemnity as the Board may think fit
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70.
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W) It the Company refused 1o register the transfer of any shares. the Company within
30 days from the gate on which the instrument of transfer lodged with the Company
send to the transferee and the transferor notice of the refusal

Board may refuse to register transfer

The Board may. subject to the right of appeal conferred by the Act and subject to the
provisions of the Act the Rules. Listing Agreement and any other applicable law decline
lo register

i the transfer of a share, not being a fully paid share to a person of whom they
do not approve:

[l any transfer of shares on which the Company has a lien

il any transfer of shares where any statutory prohibition or any attachment or prohibitary
order of a competent authonty restrains the Company from transferring the shares
out of the name of the transferor or

v any transfer of shares where the transferor objects 1o the transfer provided he serves
on the Company within a reasonable time a prohibitory arder of a court of competent
Junsdiction

Board may decline to recognize instrument of transfer
The Board may decline to recognize any instrument of transfer unless -

| the instrument of transfer is in the form as prescribed in rules made under the Act

il the instrument of transfer is accompanied by the certificate of the shares to which
It relates, and such other evidence as the Board may reasonably require to show
the nght of the transferor to make the transfer. and

il the instrument of transfer s in respect of only one class of shares

Trust not Recognized

No notice of any trust, express or implied or constructive. shall be entered on the Register
of Members or Debenture holders or be recelvable by the Registrar, except as may be
fequired under or authorised by any legisiative enaciment

Transfer of shares when suspended

On gving not less than seven days previous notice in accordance with the Act the
registration of transfers may be suspended at such nmes and for such periods as the
Board may from time to time determine

Provided that such regisiration shall not be suspended for mare than thirty days at any
one time or for more than forty-five aays in the aggregate in any year

of debenture holders at such time ortimes and for such period or periods. not exceeding
thiy days at a time and not Gxceeding in the aggregate forty-five days in each year
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Transfer to Minors etc,

Only tully paid shares or debentures shall be transferred to a minor acting through his/
her legal or natural guardian Under no circumstances shares or gepbentures be transferred
0 any insolvent or a person of unsound mind

Person Entitled may receive Dividend without being registered as Member

A person entitled to a share by transmission shall subject to the rights of the Directors
to retain such dividends, bonuses or moneys as hereinafter provided be entitied to receive.
and may give a discharge for any dividends, bonuses or other moneys payable in respect
of the share/ debenture

Refusal to register nominee

The Director shall have the same rght to refuse on legal grounds to register a person
entitied by transmission to any shares or his nominee as if he were the transferee named
in an ordinary transfer presented for registration

Nomination Facility

a)  Every holder of Shares in. or holder of Debentures of the Campany may. at any time,
nominate. in the prescribed manner a person (hereinafter in this Article means “an
Individual’) to whom his Shares in. or Debentures of the Company shall vest in the
event of his death

b)  Where the Shares in or Debentures of the Company are held by mare than one
person jointly. the joint-holders may logether nominate in the prescribed manner a
persan o whom all the nghts in the Snares or Debentures of the Company shall
vest in the event of death of all the joint-nolders.

€)  Notwithstanding anything contained in any other law for the time being in force or
in any disposition, whether testamentary or otherwise. in respect of such Shares in,
or Debentures of the Company, where a nomination made in the prescribed manner
purports to confer on any person the nght to vest the Shares in, or Debentures of
the Company. the nominee shall, on the death of Shareholder or holder of Debentures
of the Company or, as the case may be, an the death of the joint-holders become
entitled to all the rights in the Shares or Debentures of the Company or as the case
may be, all the joint-holders. in relation to such Shares in. or Debentures of the
Company to the exclusion of all the other Persons uniess the nomination is varied
or cancelled in the prescribed manner

d) Where the nominee is a minor it shall be lawful for the holder of the Shares or
Debentures to make the nomination and to appont, in the prescribed manner any
person 1o become enlitled to Shares in or Debentures of the Company. in the event
of mis death during the minonty

e) Any persan who become a nominee by virtue of the provisions of Section 72 of the
Act upon the production of such evidence as may be required by the Board and
subject as hereinafter provided elect either

I To be registered himself as hoider of the Share or Debenture as the case may
be. or

1 To make such Transfer of the Share or Debenture, as the deceased Shareholder
or Debenture holder, as the case maybe. could have made

fi  If the person being a naminee. so bacoming entitled. elects to be registered as holder
of the Share or Debenture himself as the case may be. he shall deliver or send
to the Company notice in wniting signed by him stating that he so elects and such
notice shall be accompanied with the death certificate of the deceased shareholder
Or debenture holder. as the case may be
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8)  Allthe limitations, restrictions and provisions of the Act relating to the right to Transfer
ana registration of Transfers of Shares or Debentures shall be applicatle to any such
notice or Transfer as aforesaid as if the death of the Member had not occurred and
the notice or Transfer were signed by that shareholder or debenture holder as the
case may be

h) A person being a nominee becoming entitled to a Share or Debenture by reason
of the death of the holder shall be entitied to the same Dividends and other advantages
0 which he would be entitied if he were the registered hoider of the Shares or
Debenture, except that he shall not. before registering a Member in respect of his
Share or Debenture, be entitied in respect of it to exercise any right conferred by
membership in relation to the meetings of the Company

)] Provided that the Board may, at any time, give notice requinng any such person to
elect either to be registered himself or to Transfer the Share or Debenture. and if

payment of all Dividends. bonuses or other monies payable in respect of the Share
or Debentures. until the requirements of the notice have been complied with

No fees on Transfer or Transmission

No fees shall be charged for registration of transfer probate. succession Certificate and
Letters of Administration Certificate of death or Marrage Power of Attorney or similar other
documents

which the Director at their discration shall consider sufficient, provided nevertheless that
there shall not be any obligation on the Company or the Directors to accept any indemnity

of the Company. but the Company shall nevertheless be at hberty to regard and attend
0 any such notice and give effect thereto if the Directors shall so think fit

Provisions as to transfer of shares to apply mutatis mutandis to debentures etc.
The provisions of these Articles relating to transfer of shares shall mutatis mutandis apply
1o any other secunties including debentures of the Company

any title to his interest in the sha'ra

Nothing in clause (1) shall release the estate of a deceased joint hoider from any liability
In respect of any share which had been jointly held by him with other persons.
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Registration of person entitled to shares or otherwise than by transfer

1) Any person becoming entitled to a share in consequence of the death or insolvency
of a member may upon such evidence being produced as may from time to time
properly be required by the Board and subject as heremnafter provided elect either

| o be registered himself as hoider of the share or

i o make such transfer of the share as the deceased or insolvent Member could
have made

2) The Board shall. in either case. have the same right to decline or suspend registration
as it would have had. If the deceased or insolvent Member had transferred the share
before his death or insolvency

(i) If the person so becoming entitied shall elect to be registered as holder of the
share himself, he shall deliver or send to the company a notice In writing signed
by him stating that he so elects

(i Ifthe person aforesaid shall elect to transfer the share he shall testify his election
by executing a transfer of the share

() Al the limitations. restrictions and provisions of these regulations relating to the
nght to transfer and the registration of transfers of shares shall be applicable
lo any such notice or transfer as aforesaid as if the death or insolvency of the
member had not occurred and the notice or transfer were a transfer signed
by that member

3) The Company shall be fully indemnified by such person from all liatiity. 1f any by
action taken by the Board to give effect to such registration or transfer

Claimant to be entitled to same advantage

A person becoming entitled to a share by reason of the death or iInsolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitied
if he were the registered holder of the share. except that he shall not before being registered
as a Member in respect of the share, be entitled in respect of it to exercise any right
conferred by Membership in relation to meetings of ihe Company

Provided that the Board may, at any time. give nolice requiring any such person to elect
either to be registered himself or to transfer the share. and if the notice IS not complied
with within ninety days. the Board may thereafter withhold payment of all dividends, bonuses
or other moneys payable in respect of the share until the requirements of the notice have
been compliea with

Provisions as to transmission lo apply mutatis mutandis to debentures etc.
The prowvisions of Ihese Articles reiatng to transmission by operation of law shall mutatis
mutandis apply to any other secunties including debentures of the Caompany

INCREASE, ALTERATION AND REDUCTION OF CAPITAL

Increase in the share capital

Subject to the provisions of the Act the Company may, by resolution prescnibed under
the Act, Increase its share capital by such sum, to be divided into shares of such amount
or such class, as may be specified in the resolution

On what conditions the new shares shall be issued

1) Subject to the provision of seftions 42. 43 47 55 and 62 and other applicable
provisions of the Act and rules framed thereunder. the new shares shall be issued
Jpon such conditions tne General Meeting creating the same shall direct and if no
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direction be given, as the Directors shall determine and in particular, such shares
may be issued subject to the provisions of the said section with the preferential or
qualified rights to dividends and in distribution of Assets of the Company and with
such rights and privileges annexed thereto as ana subject to the provisions of the
said sections with a special or without any nght of voling and subject to the provisions
of the section 55 of the Act any preference shares may be issued on the terms
that they are at the option of the Company are liable to be redeemed

W) Unless the Company in General Meeting shall otherwise determine the provisions
of sections 42 and 62 of the Act shall be complied with. regard to the offer of such
shares

Alteration of share capital

Subject to the provisions of the Act the Company may, by resolution prescribed under
the Act .

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

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

i of any denomination:

v sub-divide its existing shares or any of them into shares of smaller amount than s
fixed by the memorandum:

v Cancel any shares which at the date of the passing of the resolution have not been
taken or agreed 1o be taken by any person

Reduction of Capital
The Company may, by resolution prescribed under the Act reduce In any manner and with,
and subject to, any incident authonzed and consent required by law -

| its share capital,

0. any capital redemption reserve account

W any share premium account or

iv.  any other reserve in the nature of capital
JOINT HOLDERS

Joint holders

Where two or more persons are registered as joint holders (not more than three) of any
share. they shall be deemed (so far as the Company s concemed) to hold the same
as joint tenants with benefits of survivarship. subject to the following and other provisions
contained In these Articles

Liability of joint holders

[ The joint holders of any share shall be liable severally as well as jontly for and
In respect of all calls or instaliments and other payments which ought to be made
in respect of such share

Death of one or more joint holders

n On the death of any one or more of such joint holders, the survivor(s) shall be the
person(s) recognized by the Company as having any title to the shares bul the
Directors may require such evidence of death as they may deem fit. and nothing
herein contained shall be taken to release the estate of a deceased joint-holder from
any liability on shares held by him jointly with any other person.
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Receipt of one sufficient
i Any one of such joint hoiders may give effectual receipts of any dividends, interests
or other moneys payable In respect of such share

Delivery of certificate and giving of notice to first named holder

v  Only the person whose name stands first in the register of members as one of the
joint holders of any share shall be entitled to the delivery of certificate If any. relating
10 such share or to recewe notice (which term shall be deemed to include all relevant
documents) and any notice served on or sent to such person shall e deemed service
on all the joint holders

Vote of joint holders

v Any one of two or more joint holders may vote at any meeting either personally or
by attorney or by proxy in respect of such shares as if he were solely entitled thereto
and If more than one of such joint holders be present at any meetng personally or
by proxy or by attorney then the one of such persons so present whose name stands
first or higher (as the case may be) on the register in respect of such shares shall
alone be entitled to vote in respect thereof but the other or others of the joint holdars
shall be entitled to vote in preference to a joint holder present by attorney or by proxy
although the name of such jont hoider present by attorney or proxy stands first or
higher{as the case may be) in the register in respect of such shares

Executors or administrators as joint holders

vi  Several executors or agministrators of a deceasea Member |n whose (deceased
Member) sole name any share stands. shall for the purpose of this clause be geemed
joint holders

Provisions as to joint holders as to shares to apply mutatis mutandis to debentures
The provisions of these Articies relating to joint holders of shares shall mutatis mutandis
apply 1o any other secunties including debentures of the Company registered in joint names

Provisions relating to joint holder shall apply mutatis mutandis to the joint beneficial
owner
In respect of shares or other secunties held in dematenalized form, the provisions relating
to joint holders contained in these Articles shall apply mutatis mutandis to the joint beneficial
owner

CHARGE
Registration of Charge
The provisions of the Act relating to registration of charge shall be complied

Modification of Charge
The provisions of the Act relating to satisfaction of charge shall be compled

Satisfaction of Charge
Tne provisions of the Act relating to satisfaction of cnarge shaill be complied

CAPITALIZATION OF PROFITS

Capitalization
1) The Company may by resclution prescnbed under the Act in General Meetng. upon
therecommendation of the Board resolve -

| that it Is desirable to capitalize any part of the amount for the time being standing
to the credit of any of the Company's reserve accounts, or to the credit of the
profit and loss account, or otherwise available for distnbution: and
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il that such sum be accordingly set free for distribution in the manner specified
in clause (2) amongst the Members who would have been entitled thereto. if
distributed by way of dividend.

Sum how applied
Thesumabresaidsha“notbepaidhcashbutsmubeappbea. subject to the
provision contained in clause (3), either in or towards

i Paying up any amounts for the time being unpaid on any shares held by such
Members respectively

n paying up in full. unissued shares of the Company 10 be aliotted and distributed
Creditea as fully pad-up to and amongst such Members in the proportions
aforesaid

" partly in the way specified In sub-clause (@) and partly in that specified in sub-
clause (b),

v A securities premium account and a capital redemption reserve account or any
other permissible reserve account may, for the purposes of these Articles, be
applied Iin the paying up of unissued shares to be Issued to Members of the
Company as fully paid bonus shares, and

v The Board shall give effect to the resolution passed by the Company n pursuance
of this regulation

Power of the Board for capitalization
Whenever such a resolution as aforesaid shall have been passed, the Board shall

i make all appropriations and applications of the undivided profits resolved to be
Capitalized thereby and all allotments and issues of fully paid shares if any,
and

" generally do all acts and things required 1o give effect thereto

Board's power to issue fractional certificate/coupon & sale of it
The Board shall have power -

i to make such provisions. by the issue of fractional certificates or by payment
in cash or otherwise as it thinks fit for the case of shares becoming distributable
in fractions, and

i 10 authonze any person 10 enter on behalf of all the Members entitied thereto,
Into an agreement with the Company providing for the allotment to them
respectively. credited as fully paid-up, of any further shares 1o which they may
be entitled upon such capitalization, or as the case may require, for the payment
by the Company on their behalf by the appiication thereto of their respective
proportions of profits resolved to be capitalizea. of the amount or any part of
the amounts remaining unpaid on their existing shares

M 1o sell shares by the directors in the general meeting. for the best price
reasonably obtainable ang shall Pay and distnbute to and amongst the members
entitied to such shares in due proportion the net proceeds of the sell thereof
For the purpose of giving effect to any such sell the Directors may authorize
person to transfer the shares soid 1o the purchaser thereof comprised in any
such transfer and he shgil not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any irregulanty or invalidity
in proceeding in reference to the sale
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Agreement binding on Members
3)  Any agreement made under such authority shall be effective and binding on such
Members

GENERAL MEETINGS

Annual General Meeting

Subject to the provisions of the Act an Annual General Meeting of the Members of the
Company shall be held every year within six months after the expiry of each financial year
provided that not more than 15 months shall éiapse between the date of one Annual General
Meeting and that of the next Nothing contained in the foregoing provisions shall be taken
as affecting the nght conferred upon the Registrar under the provisions of the Act 1o extend
the time within which any Annual General Meeting may be held Every Annual General Meeting
shall be called during business hours that 1s. between such time as prescribed In the
Act. on any day that is not a National Holiday and shail be held either at the registerad
office of the Company or at some other place within the city, town or village in which the
registered office of the Company is situate

Extra-ordinary General Meeting

All General Meetings other than Annual General Meeting shall be called Extra-ordinary General
Meeting

If at any time directors capable of acting who are sufficient in number to form a quorum
are not within India, any director ot any two members of the Company may call an

extraordinary general meeling in the same manner as early as possible as that in which
such a meeting may be calied by the Board

Power of Tribunal to Call General Meeting

(1) If default is made in holding an Annual General Meeting in accordance with section
96 of the Act the Tribunal and/or any other Authority delegated/constituted for the time
being may notwithstanding anytning containeg in the Act or in the Articles of the
Company on the application of any member of the Company. call or grect the calling
of an Annual General Meeting of the Company. and give such ancillary or consequential
directions as the Tribunal and/or any other Authority delegated/constituted for the time
being thinks expedient

(2) A General Meeting held in pursuance of clause (1) shall subject to directions of the
Tribunal and/or any other Authority delegated/constituted for the time being. be deemed
to be an Annual General Meeting of the Company under the Act

Power of Board to call Extra- ordinary General Meeting
The Board may, whenever it thinks fit call an Extra-ordinary General Meeting

Calling of Extra Ordinary General Meeting on requisition

1) The Board of Directors of the Company shall on the requisition of such number of
members of the Company as s specified in clause (d) of this Article. forthwith proceed
duly to call an Extra-ordinary general meeting of the company

2)  The requisition shall set out the matters for the considerations of which the meeting
'S 10 be called shall be signea by requisitionists and shail be deposited at the
registered office of the company

3)  The requisition may consist of several documents in like forms each signed by one
Oor more requisitionists

4) The number of members entitied to fequisition a meeting in regard to any matter
shall be such number of them as hold at the date of the deposit of the requisition
27 SACARS
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not less than one tenth of such of the pad up share capital of the Company as
at that date caried the nght of voung in regard to that matter

5)  Where two or more distinct matters are specified in the requisition the provisions
of clause (d) above. shall apply separately in regard to each such matter. and the
requisition shall accordingly be valid only in respect of those matters in regard to
which the condition specified in that clause is fulfilled.

8) If the Board does not within twenty one days from the date of receipt of a valid
requisition ana regard to any matter proceed 1o call a meeting for the consideration
of that matter on a day not later than forty five days from the date of receipt of such
requisition, the meeting may be called and held by the requisitionists themselves within
a penod of three months from the date of the requisition

7)  Any reasonable expenses InCurred by the requisitionist in calling a meeting under
clause 6 shall be reimbursed 1o the fequisitionists by the Company and the sum
SO paia shall be deducted from any fee or other remuneration under Section 197
payable 1o such of the Directors who were in default in calling the meeting

Length of Notice for Calling Meeting
101 (a) A general meeting of the Company may tie callea by gving not less than twenty one
days’ notice in writing

(b) A General Meeting of the Company may be called after giving shorter notice than
that specified in clause (a) above, If consent is accorded thereto.

(1) i this case ‘of an annual general meeting by all the members entitied to vote
thereto, and,

(1) in the case of any other meeting. by members, of the Company hoiding not
less than 85 (ninety five) per cent of such part of the paid up capital of the
Company as gives a nght to vote at the meetings

Provided that where any members of the Company are entitied to vote only on some
resolution or resolution to be moved at the meeting and not on the others those
members shall be taken into account for Ihe purposes of this clause in respect of
the former resolution or resolutions and not in respect of the latter

Content and Manner of Service of Notice and Persons on whom It is to be
served

102. (a) Every notice of a meeting of the Company shail specify the place and the day and
hour of the meeting and shall contain a statement of the business to be transacted
there at

(b) Notice of every meeting of the Company shall be given

()  to every member of the Company, Legal Representative of any deceased
member or the assignee of an insolvent member. and

() to the auditor or auditors of the Company. and
(W) 1o every directors of the Company

(¢) The accigental omission to give nolice to or the non-receipt of notice by any member
Or other person to whom it should be given snall not invalidate the proceedings at
the Meeting -

Explanatory Statement annexed to Notice
103. For the purpese of this Articie
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(1) in the case of an annual general meeting, all business to be transacted at the meeting
shall be deemed special With the exception of business relating to-

{a) the Consideration of financial statements and the reports of the Board of Directors
and auditors,

{b) the declaration of a dividend

(c) the appointment of directors in the place of those retiring, and

(d) the appaintment of and the fixing of the remuneration of the auditors. and
() in the case of any other meeungs all business shall be deemed special

A statement setting out the following material facts concerning each item of special business
lo be lransacted at a general meeting, shall be annexed to the notice caling such meeting,
namely -

(8) the nature of concern or interest financial or otherwise if any. in respect of each
items of -

(i) every director and the manager. if any.
(ii) every other key managerial personnel. and
(il)relatives of the persons mentioned In sub-clauses (1) and (ii),

(b) any other information and facts that may enable members (o understand the meaning,
scope and implications of the items of business and to take decision thereon

() where any item of special business to be transacted at a meeting of the company
relates to or affects any other company the extent of shareholding interest in that
other company of every promoter, director manager if any. and of every other key
managenal personnel of the first mentionec company shall, if the extent of such
shareholding is not less than two per cent of the paid-up share capital of that company
also be set oul in the statement

{3) Where any tem of business refers to any document which 1s 10 be considered at
the meeting the tme and place where such document can be inspected shall be
specified in the statement

(4) Wnere as a result of the non-disclosure or insufficient disclosure in any statement
referred to in sub-section (1). being made by a promoter, director, manager, if any,
or other key managenal personnel any benefit which accrues to such promoter,
director, manager or other key managerial personnel or their relatives sither directly
or indirectly. the promoter. director. manager or other key manageral personnel as
the case may be shall hold such benefit in trust for the company, and shall, without
prejudice 1o any other action being taken against him under this Act or under any
other law for the time being in force, be liable to compensate the company 10 the
extent of the benefit received by him

Notice by Company and signature thereto

104 Any Notice given by the Company shall be signed by a Director. the Managing Director
or by such Officer as the Directors may appoint and the signatures tnerefo may be written
printed or lithographed

Circulation of Members resoldtion
105 The Company shall comply with the provisions of sectian 111 of the Act relating to circuiation
of member's resolution
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Resolution requiring Special Notico
The Company shall comply with the provisions of section 115 of the Act relating to resolutions
féequinng special notice

Passing resolutions by Postal Ballot

a Notwnmstandmg any of the provisions of these Articles of the Company may. and in
the case of resolutions relating to such business as notified under the Companies
(Management and Administration) Rules, 2014 o be passed by postal ballot, shall
get any resolution passed by means of a postal ballot, instead of transacting the
business in the General Meeting of the Company

PROCEEDINGS AT GENERAL MEETINGS
Presence of quorum

2)  No business shail be discussed or transacted at any General Meeting except election

Quorum of General Meeting
3) Save as otherwise provided herein. the quorum for the General Meetings shall be
as prescribed in the Act

Chairperson of the meetings
The Chairperson i any, of the Board shall preside as Chawrperson at every General Meeting
of the Company

Directors to elect a Chairperson

If there is no such Chairperson. or if he s not present within fiteen minutes after the time
appointed for hoiding the meeting. or 1s unwilling to act as Chairperson of the meeting,
the directors present shall elect one of their Members to be Chairperson of the meeting

Members to elect a Chairperson

If ar any meeling no director s willing to act as Chairperson or if no director 1s present
within fifteen minutes after the lime appointed for holding the meelng the Members present
shall choose one of therr Mempers to pe Chairperson of the mesting

Casting vote of Chairperson

On any business at any General Meeting, in case of equality of votes, whether on show
of hands or electronically or on 3 poll, the Chairperson shall have a second or casting
vote

Minutes of proceedings of meetings and resolutions passed by postal ballot
The Company shall cayse minutes of the proceedings of every General Meeting or any
class of Members or creditors and every resolution passed by a postal bailot to be prepared
and signed in such manner 8s may be prescribed by the Act and the Rules and kept
by making within thirty days of the conclusion of every such meeling concerned or passing
of resolution by postal ballot entries thereof in books kept for that Purpose with their pages
consecutively numbereg
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Certain matters not to be included in minutes
There shall not be includeo in the minutes any matter which 0 the opinion of the Charperson
of the meeting -

| 15, or could reasonable by regarded as defamatory of any person, of
I Is irrelevant or immaterial 1o the proceedings. or
" Is detrimental to the interests of the Company

Discretion of Chairperson in relation to minutes
Tne Chairperson shall exercise an absolute discretion in fegard to the inclusion or non-
inclusion ol any matter in the minutes on the grounds specified in the aforesald clavse

Minutes to be evidence
The minutes of the meeting kept in accordance with the provisions of the Act shall be
evidence of the proceedings recorded thersin

Inspection of minutes book of General Meeting
114 1) The books contaning the nunutes of the proceedings of any Seneral Meeting of the
Company or a resoluhen passed by postsl ballat shall

| be hept at the registered office of the Company

i be open to inspection of any Member without any charge on all warking days
except Saturdays dunng such time as may be fixed by the Boara

Members may obtain copy of minutes

2} Any Member shall be entitled to be furnished within time prescribed By the Act after
he has made a request in wriling in that behalf to the Company and on payment
of such fees as may be fxed by the Board, with a copy of the minutes referred
to in clause(1) above Provided that a Member who has made request for provisian
of soft copy of the minutes of any previous General Meeting held during the penog
immediately preceding three financial years shall be entitled to be furmnished with the
same free of cost

Presumption to be drawn where minutes duly drawn and signed

115 Where minutes of the praceedings of any General Meeting of the Company ana every
resolution passed by postal dallot or of any meetng of the Board of Directors or of a
committes of the Board have been kep! n accordance with the provisions of sections 118
of the Act then until the contrary 1 proved the meetings shall bé deemesz to nave bean
Quly callec ang helg ang all proceedings tharec! 1o have Quiy taken piace and n particular
all appointiments of Directors, Key Managenal Persannel auditors or Company secretary
In practice made a! the meeling shall be deemed to be valid and the runutes shall pe
conclusive evidence of the proceedings record therein

Publication of Reports of Proceedings of General Meetings

116 No Document purporting to be a report of proceedings of any General Meelings snall be
circulated or advertised at the expense of the Company unless 1t inciudes the matters
required by section 118 of the Act to be contamed in the minutes of the proceadings of
such mestings

Powers to arrange security at meeting

117 The Board and also any personis) authorzed by it may take any action before the
commencement of any General Meeting or any meeting of a class of Members in the
Company, which they may think ft 1o ensure the security of the meeting the salety of
peopie sttenaing e meeting and Me fulure orgerly conduct of tne meeting Any decision
made in good fath under this Amicie shall ps final ang ngnt 1o anena and partcipate in
the meating shall be subject 10 such decision

M
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Representation of body corporate

118 (1) Iftis @ member of 38 Company within the meaning of the Act. by resolution of its
Board of Directors or other governing body authorizes such person as t thinks fit
lo act as Its representative at any meeting of the Company, or at any meating of
any class of members of the Company

(2) A body Corporate (whether a Company within the meaning of the Act or not) may,
If it 1s a member or creditor of the Company including being a holder of debentures
authorze such person by a resolution of its Board of Directors as it thinks fit to
act as (s representative &l any meeling any mesting of creditors of the Company
nald in pursuance of the Act or of any tules made thare under of in pursuance of
Ihe provisions containgéd in any cepenture or lrust deen as the case may be

Representative of President of India or Governor of State

11¢  The representative of the president of ingia or of the govemor of a state if ne 15 a member
of the Company may be allowed n accordance with provisions of secton 112 of the Act
or any other statutory provisions goveming the same

ADJOURNMENT OF MEETING

Chairperson may adjourn the meeting
120 1)  Tne Chairperson may, suo moto, adjourn the meeting from time to time and from
place to place and shall adjourn the meeting, if required, in accordance with the Act

Business at adjourned meeting
2) No business shall be transactea at any adjourned meeting otner than the business
left unfinished at the meeting from which the adjourmnment took place

Notice of adjourned meeting
3)  When a meeting 1s adjourned for thirty days or mare notice of the adjourned meeting
shall be gven as in the case of an onginal meeting

Notice of adjourned meeting not required
4 Save as aloresac and as provided ir the At shall not be necessary 1o give any
notice of an adjoumment ar of the business 10 be Iransacted al an adjourned meehing

Adjournment of meeting when quorum not present

§5) In case quorum is not present the meeting shall automatically stand adjourned 1o
the same day at the same time and place In the next week or if that day is 2 national
holiday, till the next succeeding day which is not a national holiday. at the same tme
and place

Resolutions passed at Adjourned Meetings

6) The Provisions of section 116 al the Act shall apply 1o resolutions passed at an
adjourned meating of the Company or of holders of any class of shares in the Company
and of the Board of Directors of the Company and the resolutons shall for all
purposes be trested as having bean passed on the ¢ate on which in fact it was
passed and shall not be deemed 10 have been passed on any earhar dats

VOTING RIGHTS

Entitlement to vote on show of hands and on poll Entitlement to vote on show of
hands and on poll

121 Subject to any nghts ot restnctions for the time being attached o any class or classes
of shares

I on a show of hands every Member present in person shall have one vote and

1 on a poll the voting nghts of Members shall be in propartion to his share in the pand; »
up equity share capital of the Company P/ St
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Chairman of any meeting to be the judge of any vote

122 Tne Chawman of any meeting shall be the sale Judge of the validity of every vote tendered
al such meeting The Chaiman dresent at the taking of a2 poll s the sole judge of the
vahdily of every vote 1engerea at such poll

Time of taking Poll

123 (a) A Poll demandea on a question of adjournment of the meelng or appomntment of
chawrman of the meeting shall be taken forthwith

{b) A Poll demanded on any other question other than adjournment of the meeling or
appointment of chairman shall be taken at such time not being later than 48 {forty
eight) hours from the time when the demand was made, as the chairman may direct

(cl  Where a poll is to be taxen the chairman of the meeting shall appoint such number
of persons, 2s he deems necessary 1o scrutinize the votes given an the poll and
to report there to him in the manner as may be prescribed

Decision by poll

124 Il a poll is duly demanded, t shall be taken in such manner as the Charman dirscts and
the results of the e-voting ang poll together shall be deemed to be the decision of the
meeting on the resclution In respest of wiveh the poll was demanded

Poll to be immediate

125 (3) A poll gemandea on the election of Chaitmal or on a question of acjpurnment shall
be taken forthwath A poll demanded on any othar question shall be taken at such
time not later than forty eignt hours from the time of demand as the Chairman of
the meeting diects

(b) A demand for a poll shall not prevent the continuance of a Meeting of the transaction
of any business other than that on which a poll has been demanded The demand
for a poll may be withdrawn

Voting through electronic means
126 A Member may sxercise his vole al a meeting by elactronic means In accordance with
the provsions of the Act ana the Rules ana shall vote anly once

Vote of joint holders

127 1)  In the case of joint hoiders, the vole of the semor who lenders a vole whether in
person of by proxy shall be acceptec to the exclusion of the votes of the other oint
holders

Seniority of names
2} Forthis purpose senionty shall be determingd by the order in which the names stang
in the register aof mambers

How Members non compos mentis and minor may vote

128 A Member of unsound mind, of in respect of whom an oider has been made by any court
having junsdiction in lunacy. may vote, whether on a show of hands or on a poll by his
Committee or other legal guardian, and any such Committee or guardian may. an 3 poll
vole by proxy.

Votes In respect of shares of deceased or insolvent Members

128 Subject to the provisions of the Act and other provisions of these Articies any person entitled
under the Transmission clause to any share may vote at any General Meating in respect
thereof as it he was the registered nolder of such shares provided that at [east 48 hoyrs
before the time of holding the meeting or adjournea meeting as the case may be at which
he proposes to vote, he shall duly satisly the Board of his right ta such share unless the
Board shall have praviously admittead nis ngm to vole at such mesting in respect thersaf
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Business pending taking of poll
130 Any business other than that upon which a poll has been demanded may be procecded
with pending taking of the poll

Restriction on voting rights
131 No Member shall be entitled to vote at any General Mesung uniess all calls or other sums
presently payable by him in respect of shares in the Company have been paid

Restriction on voting right in other cases to be void

132 A Member is not prohibited from exercising his voting on the ground that he has not heid
his share or other interest in the Company for any specified perod preceding the date
on which the vole is taken of on any other ground not being a ground set forth in the
preceding Article

Equal rights of Members

133 Any Member whose name s enteted in the ragister of members of ine Company shall
enjoy the same nghts and be subject to the same liabilites as all other Memoers of the
same class

No objection shall be raised to the gqualfication of any voter @xcept at the meeting of
adjourned meeting at which the vote objected 1o is given or tendered, and every vote not
disallowed a! such meeting shall be vahd for all purposes

Any such objection made in due time shall be referred to the Chairperson of the meseting,
whose decision shall be final and conciusive

No voting, if calls unpaid
134 No member shall be entitled to vote at any genera) meeting unless all calls or other sums
presently payable by him in respect of shares i the company have bean pad

PROXY

Members may vote in person or otherwise

135 11 Any Member antitied 1o aftena and vole al a Generai Meelng may do so elther
personally or through nis constitulea aftorney or through another person as a proxy
on his bghaill for that meenng

Proxy when to be deposited

2)  The instrument appoinling a proxy and Ine powar-of- attomey or other authorty it
any, under which ¢ Is signed or a notanzed copy of that power or authority shall
be deposited at the registerad office of the Company not iess than 48 hours before
the time for holding the meeting or adjourned mesting at which the person named
in the instrument proposes to vote, or. in the case of a poll. not less than 24 hours
before the time appointed for the taking of the poll and in default the instrument of
proxy shall not be treated as vaid

Form of Proxy
138 An instrument appointing a8 proxy shali be in the form as prescrbed in the Act end the
Rules

Proxy to be valid notwithstanding death of the principal

137 A vote given n accotdance with the terms of an instrument of proxy shall be vahd
notwithstanding the prévious gaath ar insanity of the principal or the revecanhon of the proxy
or of the autharity under which the proxy was executed. or the transfer of the shares in
respect o which [he proxy & given

Provided that no intimation in witing of such death nsanity revocation of transfer shall
have been recewed by the Company at its office before the commencement of the meeting
or adjourned meeting al which the proxy s used
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BOARD OF DIRECTORS

Number of Directors
Unless otherwise datermined by the Company in General Mesting. the number of directors
shall not be iess than 3ithree) ard snall not be more than 15(fifteen)

Directors
The first Dwrectors of the Company are:

L Shri Narendra Goyal
il. Shri Krishnakant Goyal

fii. Shri Nareshchandra Agarwal

Debenture Director

Any trust for secuning debentures or debentures stocs may ! so arranged provide for the
appomntment from tire 16 time oy the Trustees therso' by the nolders of debentures of
debenture stocks of some person o be 3 Direstor of the Company and may empower
such trustees or holders of debentures or debentures stocx. from time 10 Lme to remove
and regappoint any Director so appomnted The Director apponted under this Article (heren
referred to as Debenture Director | means the Dwector for the time being n office uncer
this amicle The Debenture Director shall not be bound to hold 2ny qualfication shares and
shall not pe kable 1o retre by ratation or removed by the Company The Trust deed may
contain such ancillary provisions as may be atranged between the Company and the ltustees
and all provisions shall have effect notwithstanding any of other provisions herein contained

Nominee Director

In case the Company enters Into any agreement with the Central Government or Siate
Gavernment or Financial Institution or with any Institution for providing financial assistance
by way of loan subscaption to Debentures providng any guarantee ot undarwriting or
subscripton to Shares of the Company subject to the provisons of Section 152 of the
Act such agreement may contar a clause that such Government or Financial Institution
of Insttutions shall have the nght to appoint or nominate, by notice in wnting addressed
to the Company one of mare Directors on the Beard of Dwectors of the Company. il
the pernod of satisfachon of gent and upon such conditions as may b= mentipned In INé
agreement and such Dwector/s shall be Wabie 1o retire by rolahon nowever would not be
fequired 1o nola any guanhcaton Snares

Alternate Director

The provisions of Section 181 of the Act shall apply and the Board of Directors may appoint
any Anternate Diractor under the circumstances and during the period and subject to the,
conditions therem mentioned and the appointment made thereunder shall be subject 1o the
provissons of that Section

In accordance with the provisons of the Act the Board of Directors may appoint any
individual not being a parson holding any alternate Directorship for any other Director in
the Company 10 be an Alternate Director for any Director of the Company dunng his absence
for a penod of nol lgss than three months from Indm .
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Provided such appointee whilst he holds office as an Alternate Director shall be entitled
to notice of all the meetings of the Board. and to attend and vote thereat and on all resolutions
proposed by circulation

An Alternate Director shall not hold office for a period longer than that permissible 1o the
Original Director in whose place he has been appointed and shall vacate the office if and
when the Original Director returns to India

If the term of office of the Original Director is determined before he returns to India the
automatic reappointment of retinng Directors in defaull of another appointmant shall apply
to the Original Director and not to the Alternate Director

Provided that no person shall be appointed as an Alternate Director for an Independent
Director unless he Is qualified to be appointed as an Independent Director under the
provisions of the Act

Same individual may be appointed as Chairperson and Managing Director/Chief
Executive Officer.

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

Directors liable to retire by rotation

144 The Managing Director(s) and Whole Time Director(s) shall be liable to retire by rotation
However. such retirement shall not be deemed as break in service, if such Managing
Director(s) or Whole Time Director(s) are re-appointed immediately The Board shall have
the power to determine the directors whose penod of office 1s or 1s not liable to retire
by rotation subject to the provisions of the Act

Right of persons other than Retiring Directors to stand for Directorship

145 A person who Is not @ Retining Director shall in accordance with Section 160 of the Act
and subject to the provisions of the Act be eligible for appointment to the office of Director
at any General Meeting. if he or some member intending to propose him has not less
than fourteen days before the meeting left at the office of the Company a notice in writing
under his hand signifying his candidature for the office of Director or the intention of such
members to propose him as a candidate for the office as the case may be, along with
the prescribed deposit amount which shall be refunded to such person or as the case
may be. to such Member if the person succeeds in getting elected as Directors or gets
more than 25% of total valid votes cast either as show of hands or on poll on such resolution

Independent Directors

146. The Board shall consist of at least such number of Independent Directors as are statutorily
required and such directors shall possess such qualification as may be prescribed under
Act and shall be appointed for such tenure as prescnbed by the Act and the Rules and
they shall not be liable to retre by rotation and shall be paid. apart from sitting fees as
referred in this Amicle such remuneration as may be decided by Board of directors in
accordance with the approval granted by the Members in General Meeting

Remuneration of directors
147 1) The remuneration of the directors shall in so far as it consisis of @ monthly payment,
be deemed to accrue from day-to-day

Remuneration to require Members' consent

2) The remuneration payable to the directors, including any managing or whole time
director or manager f any, shall be determined In accordance with and subject 10
the provisions of the Act by resolution prescribed under the Act passed by the Company
in General Meeting. = =
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Sitting Fees, Travelling and other expenses

3)  In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid sitting fees as may be decided by the Board of directors within the
limit prescribed under the Act and all travelling, hotel and other expenses properly
incurred by them

i in attending and returning from meetings of the Board of Directors or any
Committee thereof or General Meetings of the Company.

il in connection with the business of the Company

Further remuneration

148 Subject to the provisions of Section 197 of the Act. the Directors of the Company may
be paid remuneration by way of profit related commussion al such percentage as they deem
fit of the net profits of the Company computed in the manner referred to in Section 168
of the Act to be shared and aistributec amongst the Directors inter-se in such proportions
or proportions as tney deem fit

Execution of negotiable instruments

148 Al cheques, promissory notes. drafts. hundis. bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the Company, shall be signed. drawn,
accepted, endorsed, or otherwise executed. as the case may be. by such person and in
such manner as the Board shall from time to time by resolution determine

Attendance Register
150. Every director present at the meeting of the Board or @ Committee thereof shall sign his
name in a8 book to be kept for that purpose.

Appointment of Additional Director

151 1)  Subject to the provisions of the Act the Board shall have power at any time and
from time to tme o appoint a person as additional director provided that the number
of the directors and addtional directors together shall not at any time exceed the
maximum strength fixed for the Board by the Articles.

Duration of office of additional director

2)  Such person shall hold office only up to the date of the next annual General Meeting
of the Company but shall be eligible for appointment by the Company as a director
at that meeling subject to the provisions of the Act

Appointment of alternate director

152. 1) The Board may appoint an alternate director to act for a director (hereinafter in this
Article called "the Original Director”) during his absence for a period of not less than
three months from India No person shall be appointed as an alternate director for
an independent director unless he is qualified to be appointed as an independent
director under the provisions of the Act

Duration of office of alternate director

2) An alternate director shall not hold office for a period longer than the permissible to
the Original Director in whose place he has been appointed and shall vacate the
office if and when the Original Director returns to India

Appointment of Nominee director

153 Subject to the provisions of the Act the Board may appont any person as a director
nominated by any institution in pursuance of the provisions of any law for the time being
in force or of any agreement

Appointment of director to fill casual vacancy
154 1) If the office of the director appointed by the Company in General Meeting is vacated

- —~—
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before his term of office expires in the normal course, the resulting casual vacancy
may, be filled by the Board of Directors at a meeting of the Board

Duration of office of director appointed to fill casual vacancy
2)  The director so appointed shall hold office only up to the date up to which the director
in whose place he is appointed would have held office if it had not been vacated

Director may contract with Company

Subject to and in accordance with the provisions of the Act and the Rules. directors and
their related parties as defined under the Act and the Rules may enter into any contract
permissible under the Act

Disqualification
A person shall not be capable of being appointed as a Director if he has attracted
disqualifications referred to in section 164 of the Act

Duties of Directors

(1) Subject to the provisions of section 166 of the Act a Director of the Company shall
act in accordance with the articles of the Company

(2) A Director of the Company shall act in good faith in order to promote the objects
of the Company for the benefit of ts members as a whole, and in the best interests
of the Company, its employees, the sharehoiders. the community and for the protection
of environment.

(3) A Director of the Company shall exercise his duties with due and reasonable care,
skill and diligence and shall exercise independent judgment

(4) A Director of the Company shall not involve in a situation in which he may have a
direct or Indirect interest that confiicts. or possibly may conflict. with the interest of
the Company

(5) A Director of the Company shall not achieve or attempt to achieve any undue gain
or advantage either to himself or 1o his relatives, pariners or associates and if such
Director is found guilty of making any undue gain. he shall be liable to pay an amount
equal to that gain to the Company

(6) A Director of the Company shall not assign his office and any assignment so made
shall be voio

Directors vacating office
The Office of a Director shall become vacate in such circumstances as provided in section
167 of the Act and shall be liable for penal action as specified in the said section

Removal of Director

(1) The Company may, by ordinary resolution, remove a director, not being a director
appointed by the Tribunal under section 242, before the expiry of the period of his
office after giving him a reasonable opportunity of being heard

This shall apply where the company has availed itself of the option given to it under
section 163 to appoint not less than two thirds of the total number of directors according
to the principle of proportional representation

(2) A special notice shall be required of any resolution to remove a director under this
section or to appoint somebody In place of a director so removed. at the meeting
at which he is removed

-

(3)  On receipt of notice of a resolution to remove a director under this section the
company shail forthwith send a copy thereof to the director concerned ana the director
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whether or not he s a member of the company. shall be entitied to be heard on
the resolution at the meeting

{4) Where notice has been given of a resolution to remove a director under this section
and the director concerned makes with respect therato representation in writing 1o
the company and requests its notification to members of the company. the company
shall. If the time permits it to do so—

(@) in any notice of the resolution given to members of the company. state the fact
of the representation having been made. and

(b) send a copy of the representation to every member of the company to whom
notice of the meeting is sent (whether before or after receipt of the representation
by the company) and if a copy of the representation is not sent as aforesad
due to Insufficient time or for the company's default, the director may without
prejudice to his nght to be heard orally require that the representation shall be
read out at the meeting

A copy of the representation nead not be sent out and the representation need
not be read out at the meeting if on the application either of the company or
of any other person who claims o be aggreved the Tribunal s satsfied that
the ngnts conferred by this sub-section are being abused to secure needless
publicity for defamaltory matter and the Tribunal may arder the company's costs
on the application to be paid in whole or in part by the director notwithstanding
that he is not a party to |t

(8) A vacancy created by the removal of a director under this section may, if he had
been appointed by the company in general meeting or by the Board. be filled by the
appointment of another director in his place at the meeting at which he Is removed
provided special notice of the intended appointment has been given

(6) A director so appointed shall hold office till the date up to which his predecessor
would have held office If he had not been removed

(7) It the vacancy s not filled under clause (5) of the above. it may be filled as a casual
vacancy in accordance with the provisions of this Act

The director who was removed from office shall not be re-appointed as a director by the
Board of Directors

Loan to Directors

180 Subject to compliance with provisions of section 185 of the Act the Company shall not
directly or indirectly advance any loan including any ioan represented by a book debt to
any of its Director or any other person in whom the Director is interested or give any
guaraniee or provide any security in connection with any loan taken by him or such other
person in contravention

MANAGING DIRECTORS

Power to appoint Managing Director
161 Subject to the provisions of the Act

(1) the Directors may from time to time appoint one or more of their body to be Managing
Director or Managing Directors of the Company. for a fixed term not exceeding 5
(five) years and may from time to time (subject to the provisions of any contract
between him or them and the Company) remove or dismiss him or them from office
and appoint another or others in his or their place or places
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Office of the Managing Director will not be subject to retirement by rotation

(2) Subject to the provisions of the Act. office of the Managing Director shall not. while
he Continues to hoid that office be subject to retirement by rotation However he
shall be reckoned as a Director for the purpose of determining the rotation of retirement
of Directors and such retirement by rotation shall not be construed as break in terms
of his appontment/re-appointment in fixing the number of Directors to ratire but subject
to the provisions of any contract between him and the Company and he shall be
subject to the same provisions as the resignation and removal of the other Directors
of the Company. and he shall ipso facto and immediately cease to be a Managing
Director if he ceases to hold the office of Director from any cause

Remuneration of Managing Director

(3) Subject to the provisions of section 197 of the Act. the remuneration of a Managing
Director shall (subject to the provisions of any contract between him and the Company)
from time to time be fixed by the Company In General Meeting or so far as the Act
may allow. by the Directors, and may be by way of fixed salary or commission on
net profits of the Company computed in the manner referred to in Section 198 of
the Act. or of any other Company in which the Company is interested or by participation
In any such profits or by any or all of those modes

Powers and duties of Managing Director

(4) Subject to the provisions of the Act, the Directors may from time to time entrust to
and confer upon Managing Directors for the ime being such of the power exercisable
unaer these presents by the Director as they may think fit and may confer such powers
for such time and to be exercised for the objects and purposes and upon such terms
and conditions. and with such restrictions as they think expedient, and they may confer
such powers. either collaterally with, or to the exclusion of and in substitution for
all or any for the powers of the Directors, in that behalf and may from time to time
revoke. withdraw alter or vary all or any of such powers

Whole Time Director(s)
162 (1) Al the provisions of Article 160 shall also apply to Whoale Time Directors(s) if appointed
by the Board of Directors

General Management in the hands of the Managing Director

(2) Subject to the provisions of the Act and these Articles. the general management of
the business of the Company shall be in the hands of the Managing Directors of
the Company. who shall have the following powers and authority on behalf of the
Company subject to the control and supervision of the Directors

(@) 1o purchase take on lease or otherwise acquire for the Company any movable
or immovable property, rights or prvileges which the Company Is authorised
10 acquire 8t such prices and generally on such term and conditons as he
In ris discretion deems fit

(b) to purchase raw matenals stores, tools, machinery and other assets required
for the normal working of the business of the Company at prices he may deem
fit in the best interest of the Company and to delegate authority to effect such
purchases:

(€) to sell any of the products of the Company and waste or rejects thereof at
prices and conditions he may deem fil in best interest of the Company

(d) to acquire by lease grant. assignment. transfer or otherwise any grants or
concessions of any land. ‘works and premises from any person_firm syndicate
or corporation, Government or local bedy in India or elsewhere and to perform
and fulfill Any conditions thereof
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(€} tolet on lease or on hire exchanga or otherwise dispose of any property, movable
or immovable of the Company at such price and on such terms and conditions
as he may think fit to execute, becoma party to, and where necessary cause
to be ragistered all deeds agreements, contracts receipts and other documents
on behalf of the Company.

() toinsure all the property of the Company for such purposes and to such extent
as he may think proper

(9] to appont and a3t tis discretion to remove of suspend agents managers
secretanes officers clerks agents lecnnicians slectnicians engineers, workmen
and other servants for temporary permanent ar ‘special services as ha may
fram time to time thins fl and to aetermne thair powers and guties fx thay
salares of emoluments and o acquire such secunties In stuch instances and
of such amounts as he may think fir:

(hi o mstitute conduct defend. compromise refer to arbitration or abangon any
legal or other proceedings and ciaims by or against the Company or any Director
or other Officers of the Company or otherwise concerning the affairs of the
Company,

() to compound and allow time for the payment or salisfaction of any debts due
1o or by the Company and any claims of demands by or against the Company
85 may be necessafy ot piroper in the best interest of the Company,

(Il te act on benall of the Company in all matters relating 1o bankrupley and
insolvency,

(K] o make and give receipts reiaases and other discharges for all monies payable
to the Company and for the claims ana demands of the Company

(1l to sign cheques ana operste on the banking accounts of the Company znd to
Araw make accep! endorse negotiate and sell bils of exchange. hunagies
promussary notes and otneér negoliable instrumants with of withou! secunty ang
t0 delegate powers in these matters 10 an execulive subordinate 1o tim for routine
adamunistration subject to such terms limits ang condtions as he may deem fit

(m) to obtan loans and advances against plant, machinery of the Company subject
to provisions of Section 17¢ of the Act,

(n)  from time to time to make, vary and repeat by-claws for the reguistion of the
business of the Company. its Officers and servants.

(o to sub-delegate all or any of the powers authonties and discretions for the
Uime being vested in him and i pamicular from lime 1o time provide by the
appointment of any attorney for the managament and transaction of the affairs
of the Company in any spacified iocality in such manner as he may think it

{pl 1o apply to Cenual or any State Government or 1o 3 mumicipsl autharily or to
any local authorty electncity board of o any corporation or Reserve Bank of
Inma for any icense permit Juota relief subsidy assistance benefit power
authorze foreign exchange a grant scarce of canalzed matenals expeornts
Or any ather contingancy or téguirement as may be necassary ‘or pringing about
normal working and functioning of the Company

(9] 1o enter into all such n&gotiations and contracts and rascind or vary all such
coniracts and execute and to do all acts, deeds and things. n the name and
on behall of the Company as he may consider necassary expedient or proper

7
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for or in relation to any of the matters aforesaid or otherwise far the purpose
of the Company and specifically to fix prices of the products and materals soid
or o be sold by the Company and approve the prices for goods and services
purchased by the Company

BORROWING POWERS

Power of the Board to borrow

183 Subject to the proviswns cf the Act and the Rules the Eoard of directors may from time
to time a! s discreton by a resclution passed at a Meeting of the Boara accept deposits
from Members either in advance of Calls or othervase and generally rase ot barrow or
secure the payment of any sum or sum of moneys for the Company

Provided however where ths moneys |0 be boarrowed together wath moneys already
borrowad excead the aggregate of pad-up capital and free reserves as defined under the
Azt ne borrowings shall be made excesding the amount consented to by the Members
by way of resclution prescrived under the Act passed by Members

Security for the Money borrowed

164 The payment or re-payment of moneys borrowed aforasaid may be secured in such manne!
and upon such terms and conditions in all respects as the Board of directors may think
fit. and in particular by a resolution passed at a meeting of the Board (and not by circular
resolution)

Issue of debentures, debenture stock elc.

165 The Board may subject 1o and in accordance with the provisions of the Act and the Rules
ssue debentures of debenture stocks or any other securites for borrowing moneys by
the Company (secured or unsecureg) and such debentures debenture slocks and securities
may be made assignable free from any equites between the Company and Ihe person
to whom the same may D& ssu2g

Terms of Issue o! debentures debentures-stock etc

186 Subject 10 the provisions of the Act any debenture debenture-stock of other securties
may be issued al a giscount premum of ctherwise and may be issuec on condition that
they shall be convertible into shares of any denomination and with any privileges and
conditions as the Board may think fit However debentures with the rght 1o conversion
into or allotment of shares shall be issued only with the consent of the Company in General
Meeting or through Postal Ballot

GENERAL POWERS OF BOARD

General Powers of the Company vested in Board.

167 The management of the business of Company shall be vested in the Board and the Board
may exercise all such powers and do all such acts and things as the Company Is authornized
by the Memorandum or otherwise authorzed 1o exercise and do and not hereby or by
the statute or otherwise dwecied ot required to be exercised or done by the Company in
General Meeting but subject nevertheless to the provisions of the Act and the Rules and
other laws and of the Memorandum and these Articles made by the Company in General
Meeting from time 10 tme provided that no such reguiation shall invaligate any pnor act
of the Board which would have been vabd I such regulatons had not been made

PROCEEDINGS OF THE BOARD

Meetings of Directors

1868 The Direciors may meet together for the aisposal of business agjourn anc otherwise regulate
their meeting and proceedings as'thay think ft The Board of Directors shall hold at least
four meetings every year in such a manner that not more than 120 days shall intervens
between two consecutive meetings of the Board SR
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The Members of the Board or any Committee of the Boarg may participate in any Board
Meeting or Cammittee Meeting. by means of a audic-visual or video-conference faclites
of any other modern communication equipment. by means of which all Persons participating
in the meeting can hear each other at the same tme and pamicipation by such means
subject to the provisions of the Act, shall constitute presence in person at such meating
and hence shall alsc count for the purpose of quorum

When meeting to be convened
1) Subject to the provisions of the Act the Board of directors may meet for the conduct
of business adjourn and otherwise regulate its meelings as it thinks fit

Who may summon Board meeting

21 The Chaiperson of any other director with the previous consent of the Board may
and the Company Secretary on the direction of the Chanperson shall at any time
summan a mesting of the Board

Director entitled to Notice

3)  Subject to provisions of the Act Notice of not less than seven gays for every maeling
ol the Boara shall be given in wiling to every Directar for the time oeing in Ingia
and 1o his address registered wih the Company

Quorum for Board meeting
4)  The quorum for a Board Meeting shall be as provided in the Act

Quorum competent to exercise power

51 A meeting of the Diractors for the time being at which a quorum 15 present shall
be competent 10 exercises all or any of the authorties. power and discretionally or
undes the regulations or Amicles of the Company for the time being vested n or
exercisable by the Directors generally

Participation at Board meeting

B)  The participation of directers in &8 meating of the Board may be either in person or
thiough wideo conferencing or audio visval means or teleconferencing as may be
prescribed by the Rules or permittes under Law

Questions at Board meeting how decided
11 Save as othetwiss expressly provdag m the Act QuUEstanNs ansing at any mesting
of the Board shall be decided by a majonty of votes

Casting vote of Chairperson at Board Meeting
2) In case of an equality of votes the Chawperson of the Board if any. shall have 3
second or casting vole

Directors not act when number falls below minimum

The continuing direclors may act notwithstanding any vacancy in the Board but, f and
so long as their number s reduced below the quorum fived by the Act for a mesting of
the Boara the continuing directors or director may act for the purpese of increasing the
number of directors 1o that fixed for the quorum or of summoning 3 General Meeting of
the Company. but for no other purpose

Who to preside at meetings of the Board

1) The Chauperson of the Company shall be the Chairperson at the meetings of the
Boara In his absence. tne Board may elect a Chaiperson of its meating and determine
the pencd for which ne noigs e office

Directors to elect a Chairpesson

2) f no such Thanperson 1s elected or if @t any meeting the Chanperson is hot present
within five minutes afler e ume appointed for Hokiing the maeetng the dwactors
present may choose one cf ineir numpers 10 be Chairparson of the meeting
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Delegation of powers
1) The Board may, subject to the provisions of the Act delegaie any of ts powers 10
Committees consisting of such Member of Members of ts body as it thinks fit

Committee to conform to Board's regulations
2) Any Committee so formed shall in the exercise of the powers so gelegated conform
to any regulstions thal may be i/mposed on { by the Board

Participation at Committee meelings

3) The participation of directors in 3 meating of the Commillee may pe either in persen
or through video conferencing or audit visuai means of teleconferancing as may De
prescribed by the Rules or parmifted under law

Chairperson of the Committee
1) A Committee may elect a Chaipersaon of its meelngs

Members of Committee to appoint Chairperson

21 It no such Chairperson is elected of ¢ a1 any meetng the Chairperson s no! prasent
within five minutes after the ume appointed for hoiding the meating the Members
present may choose one of their Membvers lo be Chawperson of the meeltng

Committee Meeting

1) Subject to the provisions of the Act and directions of the Board of directors, @
Committea may meet for the conduct of business. agjourn and otherwise regulate
s meetings. as it thinks it

Questions at Committee meeting how decided

2) Questions ansing al any meeting of a Committee shall be gstermined by 3 majority
of votes of the Members presant, and in case of an equality of votes, the Chairperson
shall have a second or casting vote

Acts of Board or Committee valid notwithstanding defect of appointment

All acts done in any meeting of the Sgard ot of a3 Commiltes theraof or by any person
acting as a ditector snall notwinstantng that 1t may be aftlerwarcs giscovered that thare
was some defect in the appomiment of any ane of wore of such directors or of any pessan
acting as 2foresaid or that they or any of them were disqualifed be as vald as if every
such dwector or such person had been duly appointed and was gualfiea 1o be @ airector

Passing of resolution by circulation

Save as otherwise expressly provided n the Acl, 3 resolution in wrting, signed whether
manually or by secure electronic mode, by a majorty of the Members of the Boarg of
of 3 Committee thereo! for the ume being entitled to recewe notice of a meeting of the
Board or Committee, shall be valid and effective as if it had been passed at a meeting
of the Board or Committee. duly convened and held

Minutes of Board and Committee Meeting
The minutes of the meeting of the Board and the Committees thereof shall be prepared
and kept in accordance with the provisions of the Act and the Rules

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

Key Managerial Personnel
in accordance with the provisions of the Act and the Rules the Company snall have Xey
Managenal Fersannel as mentaned it the Act

Chief Executive Officer etc.
Subject 10 the provisions of the Act -
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| A chief executive officer manager company secretary or chief financial officer may
be appointed by the Board for such term &t such remuneration and upon such
condmons as It may thinks it and any chiel executive officer Mmanager company
secretary or chief financial officer so appointed may be removed by means of &
resolution of the Boarg

i A director may be appointed as chief executive officer manage!, company secretary
or chief financial oMicer

Signing by Director and Chief Executive Officer etc.

181 A provision of the Act or these regulations fequiring of authorzing a thing to be done by
or to a director and chief executive officer manager company sacretary or chief financal
officer shall not be satisfied by its being done by or to the same person acting dboth as
director and as or in place of chie! executive officer manager, company secretary or chie!
financial officer

REGISTERS

Statutory Registers

182 The Company shall keep and maintain 3t 1s registaren office 2l Statutory Segisters (in
physically or electronic mode! for such duration as the Board may unless otherwise
prescrbed decide and in such manner and contaning sucti particulars as prescribed ny
the Act and the Ruies The Reguster of member Ingex of Members ana copies of Annual
Returns with annexures theretc may be kept at such other place as may be approved
by the Members by special resolution subject 1o the provisions of the Act and Rules The
Registers. Trust Deed and copies of Annual Returns shall be available for inspection aurning
working hours on all working days except Saturdays during such time as may be fixed
by the Board, at the place where such Registers are kept and mamntained, by the persons
entitied therelo on payment where required without any fees in absence of any lees fxed
by the Board in this behalf not exceeding the limits prescribed by the Rules

Foreign Register

183 1) The Company may exercise the powers conferred on it by the Act wath regard 10
keeping of a Foreign Register and the Board may (subject to the provisians of the
Act) make and vary such regulations as it may think i respecting the keeping of
such Registers

2)  The Foregn Register shall be spen ‘or inspechon and Mmay be closed anag extracts
may be taken there from and copes thereo! may be required, m the same manner
mutalils mutandis. as 1S applcable to the Register of member

THE SEAL

The Seal, its custody and use

184 Tne Board of Directors shall provide a Common Seal for the purpose of the Campany
and shall have power from time to time to destroy the same and substitute a new seal
in lieu thereof and the Board shall provide for the safe custody of the Seal for the time
being under such regulations as the Board may prescribe

Affixation of seal

185 Every deed or other instrument to which e seal of the Cempany s required to be fixed
shall under the authorty of the Board of Directors or of a committes of the Board of Ditectors
authorzed by it in that behall be signed by al leas! one direclot

DIVIDEND AND RESERVES

Company in General Meeting may declare dividend
186 The Company in General Meetng may taclare dividends bul no dividend shall excead the
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IMmount recommendesd by the Board LUl the Company in Ganeral Meeting may geciare
a lesser dividenc

Interim dividend
187 Subject to the provisions of the Act, the Board may from time to bme pay 1o the Members
such intenm dividends as appear to I to be justified by the profits of the Company

Dividend only to be pald out of profits

168 1) The Board may. before recommending any dividend. set aside out of the profits of
the Company such sums as it thinks fit 8s 3 reserve or reserves which shall at
the discretion of the Board, be applied for any purpose to which the profits of the
Company may be properly applied. inciuding prowision for mesting contingencies or
for equalizing dividends and pending such application may at the like discration, ether
be employed in the business of the Company or be invested in such nvestments
(other than shares of the Companyi as the Board may from time to time thinks
fit

Carry forward of profits
2} The Boargd may also catry forwara any profits which it may consier necessary not
to diviae without setting them aside as 3 reserve

Dividend payable to registered holder
188  No dwidend shall be paid by the Company in réspect of any share 2xcepl to the registersd
holder of such share or to his order or to his banker

Power of Director to limit dividends
180, No larger dividend shall be declared than 1s recommended by the Diractors but the Company
in General Meeting may declare a smaller dvidend

Division of profits

181 1) Subject to the ngms of persons If any entitied to shares with special nghts as to
dvdends. all dividends shall be deslared and Paid accarding 1o the amounts paid
of credited as paigd on the sharss in respect wheraof the dividend 1s pad but if ang
S0 long as nothing Is paid upon any of the shares in the Company, dividends may
be geciared and paid according 1o the amounts of the shares

Capital paidup in advance at interest not to earn dividend
2) No amount pad ar sredited ss ARG an a snare in advance of calis shall be treated
for the purposes of ths feguialion as paig an the share

Dividends proportion to amount paid-up

3) Al dwidends shall be apportioned and pad propotionately 1o the amounts pag or
credited as pad on the shares during any portion or pormions of the pennd in respect
of which the dividend is paid. but if any share is ssued on terms providing that it
shail rankfor dividend as from a particular date such share shall rank for dvidend
accordingly

Company’s right to re- imbursement there from

192 The Board may deduct from any dividend payable 10 any Member all sums of money it
any, presently payable by him to the Company on account of calls or otherwise in relaton
1o the shares of the Company

Retention of dividends

193 The Board may retain dividends paYable upon shares in respect of which any person is
under the Transmussion Clause herenbefore contained entitled to become a Membear until
such person shall become a Member in respect of such shares
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Transferred shares must be registered
192 A transter of shares snall not pass the nght 1o any dividend declared defore the registratian
of the transter

Notice of Dividend
195 Notice of any divicend that may have been declared shall be given to the persons enlitied
to share therein in the manner mentioned in the Act

Dividend how remitted

198 1) Any dividend. interest or other moneys payable in cash in respect of shares may
bé paid by cheque or warrant sent through the post directed to the registered address
of the nolder or. in the case of jeint holders to the registered address of that one
of the joint halders who is first named on the register of members. or to such person
and to such adaress as the holder or joint holders may in writing direct

Instrument of payment
2)  Every such chegue or warrant shall be made payable to the order of the person
e whom it s sent

Discharge to Company

167 Payment m any viay whaisoever shall be made at the sk of the person enmtiea 1o the
money pad or 1o be pat The Company will nol be responsible for 3 payment which is
lost ot delayed The Company will be deemed tg having made a paymen! ana recewvad
a8 gooa discharge for it f a8 pavment using any of the foregeing permissible means is made

Receipt of one holder sufficient
198 Any one of two or more foint holders of a share may give effective receipts for any dividends
bonuses or other moneys pavable in respect of such share

No interest on dividends
198 No divideno shall bear interest against the Company

Waiver of dividends

200 The waiver in whole o in pant of any dmdend on any share by any document (whether
or noOt under seal) shall be effeclive only if such document s signed by the Member or
the person enutied the share in consequence of the death or bankrupley of the holder)
and celvered 10 the Company and f or to the extent that the same (s accepted as such
Or acteg upan by the Board

Unclaimed dividend
201 Unctaimea dvigend shall be gealt n e mannar as prescnosd unger the provisions of ths
ALt ang the Rules ang othe applicanie laws

ACCOUNTS AND AUDIT
Accounts
202 The provisions of sections 128 10 138 of the Act shall be complied with. n so far as the
same be applicable to the Company

Maintenance of book of account

203 The Company shall maintain such book of accounts and book and papers as prescribed
under the provisions of the Act and the Rules Such book of account ang book and paper
shall be kept at such place as prescribed under the Act or as the Board of directors think
fit subject to compliance with the applicable provisions of the Ast

Inspection by Directors

204 1)  The books of accounts and boSks ang papers of the Company, or any of them, shall
be open 1o the inspection of directors in accordance with the applicable provisions
of the Act and the Rules <
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Restriction on inspection by Members

2} No Member (not being a director) shall have any nght of inspecting any account or
book or cocument of the Company excep! as conferred by law or authorzed by the
Board

Statement of Accounts and Report to be furnished to General Meeting
205 (1) Once at ieast n every calendar year the Ditectors shall lay befora the Campany
al Annual General Meeting neld in pursuance of Section 98 of the Act

(a) Balance-Shest as at the end of the penod specified in Section 129 of the Act
and

(b) & Profit and Loss Account for the perod

{2) The Profit and Loss Account shall reiate to the penod referred to in Section 129 of
the Act

Accounts to be Audited

206 1) The financial statements, book of accounts and other relevant books and papers of
the Company shall be exammed and audited n accorgance with the provisions of
the Act and the Rules

Provisions relating to Statutory Auditors

2} Appantment re-appontment rotation  fémaval resignaton. ehgibilty  qualificaton
desqualfication remunetation. powers and dubes ete of the Statutory Auditors shall
be n accordance with tha provisians of the Act ana he Rules

Cost records and Audit

207 1) In case the Company i required 10 maniam cos! records andior to gt the same
audted same shall be mantained ang got! audited in the manner prescribed under
the provisions of the Act and the Rules

Provisions relating to Cost Auditors

2)  Appointment, re-appointment. rotation. removal resignation, eligibility, qualification
disqualification, remuneration powers and duties alc of the Cost Auditors shall be
In accordance with the provisions of the Act and the Rules

Secretarial Audit

208 1) Incase the Company Is required to get its secretarial records audned by 3 Secretanal
Auditor the same shall be got audited. in the manner prescnbed under the provisions
of the Act and the Rules

Secretanal Auditors

2)  Appomtment re-appomntment 1otation remaval 'esgnavon  eligitilty gualification
gisqualification. remunaration powers and dulies aic of the Secretaral Auditors shall
De 0 accorcance with the brovisions of the Agt and the Rules

WINDING UP

Winding up of Company
208 Subject to the provisions of the Act and the Rules -

| If the Company shall be wound up, the hquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act. divide amongst
the Members, in specie or kind, the whale or any part of the assets of the Company,
whether they shall consist of property of the same kind or not

" For the purpose aforesaid, the” iquidator may set such value as he deems fair upon
any properly lo be divided as aforesaid and may delermine how such division shall
be cammed out as between the Members or aifferent classes of Members z
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i The liquigator may. with the like sanction vest the whole or any pan of such assets
in trustees upon such trusts for the benefit of the cantnbutories f he considers
necessary but so that no Member shall be compellec 10 accept any shares or other
securties whergon thars s any bability

INDEMNITY AND INSURANCE

Directors and officers right to indemnity

210 1) Subject to the provisions of the Act evary ditector, managing director whole hime
director manager. company secrelary and other officer of the Company shall pe
indemnified by the Company out of the funds of the Company o pay all costs. lossas
and expenses (including travelling expenses) which such director, manager Company
Secretary and officer may incur or become liable for by reason of any contract entered
In to or act or deed done by him in his capacily as such director, manager, company
secretary of officer or In any way in the discharge of his duties in such capacity
Including expenses

2) Subject as aloresaid every girector managing director. whole ime director manager
company secretary and other officer of the Company shall be indemnified out of the
assets of the Company against any lablity incurrea by mm n defenaing any
proceedings whether civil of cnminal. m which judgment s given in his favour or
in which he s acquitted or in which relief is granted 1o tum by the coun or the Tnbunal

Insurance

3} The Company may take and mantan any msurance as the Soard may think 1 on
pehall of s present andior former diectors and Key Managenal Perscnnel for
indemnifying all or any of them against any habity for any acts in relation 10 the
Company for which they may be hable but have acled honesily ana feasonanly

GENERAL

General Powers

211 Wherever in the Act 1 has been provided that the Company shall have any right. privilege
or authorty or that the Company could carry out any transacton only if the Company is
50 authorzed by ds Anicles then ana in that case this Articie authornzes and empowers
the Company te nave such nghis. privileges or authorties and to carry such transactions
as have been permitted Dy Ihe Act withoul there being any specific Article in that behall
heren provided

Act to over-ride Articles in certain cases

212 Any provisions contained i these Amicles shall 1o extent 1o which i ls repugnant 1o the
provsions of the Act of the Ruies become or be void as the case may be without affecting
olh&r reguiatons conlamed I Ihese Anckes

SERVICE OF DOCUMENTS

Service of Documents
213 Document shall be served as pet provisions of section 20 of the Act and Rules framed
ereunder

SECRECY CLAUSE

Secrecy

214 Every Director, Manager, Auditor, Member of a Committee, officer, servant, agent accountant
consultant or other person employed or engaged in the business of the Company, shall
observe stncl secrecy respecting all 4ragnsactions and affairs of the Company and shall
nct reveal any of the matters which may come to his knowledge in the discharge of his
duties except when requirad so to do by the Board of directors or by law or by the person _
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to whom such matiers relate and except so far as may be necessary in order 1o comply
with any of the prowisions in these presents contained

Restriction on visiting or Inspecting the Company’'s work by the Members

215 No Members shall be enttied to vist or inspect the Company's Works without the parmission
of the Boarg of directors or to require discovery of or any informaton respecting any detal
of the Company's trading or any mafter which 1s of may be in the nature of a trade secret
mystery of trade O secrel process which may relate lo the conuuct of the busingss of
the Company and whch in the cpiman of the Board of drector it will be mexpedient i
the interest 9! the Members af the Company W communicate ta the pubic

Directors/officer not responsible for acts of others

216 Subject 10 the prowvisions of the Act no Director or other officer of the Campany shail be
llable for the acts, deeds recepts. negiects or defaults of any dther Director or officer
or for joining in any receipt or other act for conformity, or for any loss or expense happening
to the Company through insufficiency or deficiency of title to any property acquired by order
of the Beard of director for or on behall of the Company. or for the insufficiency or defiaency
of any sacurty in or upon which any of the moneys of the Company shall be invested.
or for any loss or damage arnsing from the bankruptcy. insolvency or tortious act of any
person, company of corporation, with whom any moneys. securities or effects shall be
entrusted or deposited, or for any loss occasioned by any error of juggment or oversight
on his part or for any other loss or damage or misfortune whatever which shall happen
in the exscution of the duties of his office or in relation thereto unless the same happen
through hs own dishonasty
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a}‘-v'We the several persons whose names and addresses are subscribed are desirous of being formed
into a Company in persuance of these Articles of Association and we respectively agree to take the
number of shares in the capilal of the Cempany set opposile our respective names.
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