SECTION X ~ MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION

We confirm that there are no material clause

gt from disel

s of Article of Association of our Company, which have Been lefl
gsure in this Draft Red Herring Prospectus which has any bearing on the Issue.

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

BLS POLYMERS LIMITED

¢ regulation contained in Table F of the First schedule 1o the Companies Agt. 2013, so far as the same we

B ki

all apply to this Company n

<
applicable wa Company ares, as defined in the Companies Act, 2013
i ¢ manner a5 iF all such Regulatic
ions herein contained.

ry statutory modification or re-
ar Rules of the Act shall be

s podification or

!

enactment thereof and refeences w o
deemed 1o mean and inchude relerences 10
replacement theseof

the {ompany
Board of Directors

MThe Board or Beard of Direcwors means the o

Company as duly called and constitured from 4

Law and the orovisions of these Anticles.

(h  Annual General Megting mean

becordance with the provis

(o) Articles or Artieles of A

Company or originaily frame

with the srovisions of the Act

Depositories Act shall mean The Depositories Act 1996 and shall inchude any

smtutory modification or re-enactment thereot,

(1) Depository means a depository as detined under clause 2 of sub
of Section 2 of the Depositories et

iy e Dirgctors of
we 1o Hime i accordance with

a genersl meeting of the members held in Annual General Meeting
aetion 96 of the Act
0 means these d

los of association of the | Artieles of Association
altered from time 10 tme in aceordance

foe

Depositories Aot

ction (11 Depesitory

{ T Director shall mean any directer of the Compsny inciuding alternate divecrors | Director

independent directors and nomines directors appointed in accordance with the

] Iaw and the provisions of these Articles.

| 5 Extra-ordinary General Mesting means an exirasordinary general meeting of the | Extra-ordinary General

members other than Anpuat Genersl Meeting duly called and constitued and any

adiournsd holding thereot.

3 General Meeting means a general meetings of the members el in accordance

with the applicable provisions of the Act. and any adjourned meeting thersof,

Memorandum or Memorsndum of Association means the memorandum of

association of the Company originally framed or as sltered from dme of time.

Ragister means the regiswer of Members of the Company requirad to be kept | Register

ursuant 1o the Act. - :

My SEBI Regulations shall mean mesns all the regulations rules cireulars | SEBI Regulations

notifications erders advisory including all forms of communication and . ,
amendments modification or re-enacunent 10 any thereol as applicable to.the

Company and issued by SEBL

ny  [The seal means the common seal of the Company.

Uniess the context otherwise requires, words or expressions contained in these

regulations shalt 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.

Meeting :

Creneral Meeting

Memorandum of Association

seul

{a) The authorized Share Capital of the Company shall be as stared under Clause
V of the Memorandum of Association of the Company from time to time.
... (biThe Company has power from time to time to increase its authorised or

i, 4

L




biThe Company may zlso on any issue of shares or Debentures pay 51
brokerage as may be lawful.

¢3The commission may be saristled by the payment of cash or the allowment
of fully or partly paid shares or party fn the one way an partly in the other,

™
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Dematerialization Notwithstanding anvthing contained in these Articles
the Company shall be entitled to dematerialize its existing Securities
rematerialize its Securities held in the Depositories andor 1o offer its fresh
Securities in o dematerialized form pursuant o the Depositories Aet and
the rules framed thereunder ifany.
Subject tw the applicable provisions of the At instead of issulng or
receiving certificates for the Securities as the case maybe either the
Company or the investor may calls exercise an option o issue
dematerialize hold the securities {including shares) with a Depository in
slectronic form and the certificates in respect thereol shall be
dematerinlized in which event the rights and obligations of the parties
concerned and matters connected therewith or incidentad thereto shall be
governed by the provisions of the Depositories Aot s gmended from time
10 time or any sutuwory medification thersto or reenactment thereotl
Norwithstanding anyvthing contained in these Articles to the contrary in
the avent the Securities of the Company are dematerialized the Company

s¢ appropriste instructions to the Depesitory not to Transfer the
ities of any Sharcholder except in accordance with these Articles.
The Company shall cause the Promoters to direct thelr respustive
Depository participants not 1o actept any insteuction slip or delivery slip
ar other suthorization for Transier in contravention of these Arncles,
i oa spts e hold his Securities a Depository then
acrwithstanding anything to the contrary contained in these Articles the
Comparry shall intimate such Depository the details of allotment of the
Securiies and on receipt of the information the Depository shall enter In
is record the name of the allottee as the Beneficlal Owner of the
Securities.
(exSecurities in Depositories to be in fungible formAll Securities held by
2 Depository shall be dematerialized and be held in fungible e,
Nesthing contained in Secrions 88 39 and 186 of the Act shall spply w4
- i respess of the Securities held by it on behalf of the

NRIETS.
s of Depositories Beneficial Owners
{ nstanding anything to the contrary coniained in the At or these
Articles 3 Depository shall be deemed to be the Registerad Owner for the
surposes of effecting transtfer of ownership of Securities on behalf of the
i {al Owner.
as otherwise provided in () sbove the Depository as
he Securitics shall not ! i i

ghis in respect of the Securities held by it
{iihEvery person holding shares of the Company and whese name is
entered a3 the Reneficial Owner in the records of the Depository
shall be deemed 10 be o Sharsholder of the Company.
(iviThe Beneficial Owner of Securities shall in sccordasce with the
provisions of these Articles and the Act be eritled o all the rights
and subjeet w all the labilities in respect of his Securities which are
held by a Depository,

iy
i

{gikscept as ordered by a court of competent jurisdietion or as may be
required by Law required and subject to the applicable provisions of the Act
the Company shall be entitled 1o tréat the person whose name appears on the
‘Register as the holder of any share or whose name appears as the Beneficial

- Grwner of any share in the records of the Depository as the absolute owner
thereof and accordingly shail not be bound to recognize any benami trust or
‘equity squitable contingent future partial interest other claim to or intergst in
respect of such shares or (except only as by these Articles otherwise

- expressly provided) any right in respect of a share other than an absohuta right
thereto in accordance with these Articles on the part of any other person
whether or ot it has expressed or implied notice thereof but the Board shall
at their sole discretion register any share in the joint names of any two or
more persons or the survivor or survivorsof them,

(h) Register and Index of Beneficial Owners A NE R §™
(i) The Company shall cause to be keptarg W f miembers with

Griglized an

details of shares and debentures held |

[ dematerialized

DEMATERIALIZATION OF
SECURITIES
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forms in any medig as may be permitted by Law including any form of
glectronic media,

{11y The register and index of Beneticial Owners maintained by a Depesitory
under the Depositories Act shall be deemed 1o be a register and index of
members for the purposes of this Act. The Company shall have the power to
keep I any state or country outside India a register resident in that state or
country.
DCancetlation of Certificmes upon surrender by Person Upon receipt of
certificaie of securities on surrender by a person who has enterd into an
agreement with the Depository through a participant the Company shall cancel
such certificates and shall subssiture inits record the same of the Depository as
the registered owner in respect of the said Securities and shall also inform the
Depository accordinghy
(i} Servies of Documents Notwithstanding anvthing contained in the At or
these Artiches to the contrary where Seeurities are held in a Deposhiory the
records of the beneficial ownership may be served by such Deposttory on the

C crmp;m* by lectronic mxle or by delivery of Beppies or dises.
&) Transter of Securitie sihmvmtmswﬁ in Section 36 of the Act or these

Articles shall apply W a mansfer of Securities effected by tumsferor and
transierse both of whom are entered as Beneficial Owners in the records of'a

Depository {itdln the case of transfer or zmmmrmun of

narketable Securities 5
where such shares or Securitles are @mmg held in any azizzcmméc wr 7
form in a Deposi 2 pe s of the Depositories Act shall apply.
D Allomment of Securities dealt with in a Depository Notw mlam‘xiﬁg
anvihing in the A or these Articles where Securities are dealt with by a
Depository the Company shall intimate the detatls of allotment of relevant

shares or other

Securities therenf To the Depository immediately on allotmenm of such
Securities.

my Cartificate Number and other details of Securities in Depository Nothing
coptmined in the At or these Awticles regarding the necessity of having
centificare sumber distinctive numbers for Securities issued by the Company
shall apply to Securities held with a Depository.

a) Register and Index of Beneficial Owners the Regisrer and Index of
Bereficial Cwners maintained v a Depository under the Deposi
shall be deemed w0 be the Register and Index (i applicabley of Sharsholders
andd Seow sders for the purposes of these Arteles.

(o) Provi Artiches 1w upply W Shares held in Depository Excepr as
specifically provided in these Articles the provisions relating to joint bolders
of shiares uz:&: ten on shares forfeiture of shares and transfer and wansmission
of shures shall be applicable 1o shares held in Depository so far as they apphy
to shares hekd in physical form subjeat to the provisions of the Depositories
Act,

{p) Depository 1o furnish infbrmation Every Depository shall fumish o the
Company information about the transfer of wourities in the name of the
Beneticial Owner at such intervals and in such manner as may be specified by
Law and the Company in that behalf

) Option to opt out In respect of any such Security If 3 Beneficial Owner
seeks o opt out of a Depository in respect of any Security he shall intbrm the
Drgﬁ}smn aceordingly. The Depository shall on receipt of such information
make appropriate entries in its records and shall inform the Company. The
Company shall within 30 ¢thirn) days of the receipt of ntimation from a
Depository or such other time as may be preseribed under Law and on
fulfilment of such conditions and on payment of such fees as may be specified
by the regulations issue the certificate of securities to the Benelicial Owner or
the transterge us the case may be.

nOverridibg effect of this Ardele Provisions of this Article will have full
effect and force not withstanding anything to the confrary or inconsistent
contained in any other Articles,

(s

b

a)Every holder of Securities of the Company may at any time nominate in the
manner preseribed under the Companies {Share Capital and Debentures) Rules
2014 a Person as his nominee in whom the Securities of the Company held by
him shall vest in the event of his death,

(byWhere the Securities of the Company are held by more than one Person
cintly the joint holders may together nominate in the manner pmmﬁm under
the {ampawsm {Share L:szta% and Debentures) Rul ;yﬁlﬁ‘- FPer%on a3 their

NOMINATION
SECURITIES HOLDERS

BY

o

0
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pomines in whom all the rights in the Securities Company shall vest in the
vent of death of all the joint bolders.

{ciNotwithstanding anything contained in any other Law for the thme being in
Force or in any disposition whether testamentary or otherwise in respect of the
Securities of the Company where a nomination made in the manner preseribed
under the Companies (Share Capital and Debentures) Rules 2014 purports to
confer on any Person the right 1o vest the Securities of the Company the
nominee shall on the death of the holder of Seeurities of the Company or us the
case may be on the death of the joint holders become entitled 1o all the rights
in Securisies of the holder or zs the case may be of all the joint helders in
relation to such Securities of the Company to the exclusion of all other Persons
unless the nomination is varied or cancelied in the prescribed manner wnder the
Companies (Share Capital and Debentures) Rules 2014,

{dWhere the nominee is a minor the holder of the Securities converned can
make the nomination to appoirt in prescribed manner under the Companies
{Share Capital and Debentures) Rules 2014 any Person to bevome entitled 1w
the Securities of the Company in the event of his dewth during the minoriy,
{eilhe wransmission of Securities of the Company by the holders of such
Securities and mansfer in case of nomination shall be subject w and In
accordance with the provisions of the Companies (Share Capital and
Debestures) Rules 2014

The Com may i

15 subtect w0 and In accordance with
rovisions of the Act and SE

"Bi Regulations i applicable. The Board may in
fits discretion with respect to any share which is fully paid up on application
in writing signed by the person registerad as holder of the share and
authenticated by such evidence (f any) as the Board may fom tome time

e (A
require as 1o the identity of the person signing the app the amount
of the stamp duty on the warrant and such fee as the Board may from time ©
time reguire having heen puid issue g warrant,

RIGHTS 1O 153LE SHARE
WARRANTS

1%

The Roard mav rom Lme 1o Sme make rules s 1o the ferms on which it shall
think £t 1 new share warrans or coupon may be ssued by way of renewal i
case of deficement loss or destruction

BOARD TO MAKE RULES

(5

2%

e Company in General Meeting may by Ordinary Resolution convert any
Paid-up shares into stock and when any shares shall have been converted ink
stock the several holders of such stock may 1h transtdy thelr respective
interest therzin or any part of such inten same muanper and subiect ©
the same regulations as those subject to which shares from which the siock
wrase might have been transferred if no such conversion bad taken place or &5
mear thereto as circumstances will admit, The Company may by an Ordinary
Resolution &l anv fime reconvert any stock into Paid-up shares of amy
denemination. Provided that the Board may from time to time fix the minimum
amount of stock wunsterable so however such minimum shall rot excesd e
sominal account from which the steek arose.

(hiThe holders of stoek shall according 1o the smount of stock beld by them
have the same rights privileges and advantages as regards Dividends voting &t
meetings of the Company and other matrers as if they held the shar ]
which the stock arose but no such privileges or advantages (except participation
in the Dividends and profits of the Company and in the assets on winding-up)
shall be conferred by an amount of stock which would not ifexisting in shares
have conferred that privilege or advaniage,

CONVERSION OF SHARES |
INTO STOCK  AND
RECONVERSION

Every member shail be entitled without payment 10 one or more eertificates in

marketable lots for all the shares of each class or denomination registered in his.
nume or i the ditectors so approve (upon paying such fee as the Directors so
time determing) to several certificates each for one or more of such shares and
the company shall complete and have ready for delivery such certificates within
two months from the date of aliotment unless the conditions of issue thereo!’
otherwise provide or within one month of the receipt of application of

registration of transter ransmission sub-division consolidation or renewal of
any of its shares as the case may be. Every certificate of shares shall be under ¢

he seal of the company and shall specify the number and distinetive numbers
f shares in respect of which it is issued and amount paid-up thereon and shall
be in such form as the directors may presefibe and approve provided that in
respect of a share or shares held jointly by several persons the company shall
ot be bound to issue more than one certifiente and delivery of a centificate of
shares ta one o several joint holders shall be a sufficient delivery o all such
holders.

LIMITATION OF TIMEFOR
[SSUE OF CERTIFICATES

18 anv certificate be worn out defaced mutilated or torn or if there be no further
Space on the back thereof for endorsement of wansfer then upon production and
currender thereofl to the Company a new Cerlificate may be issued in leu

ISSUE OF NEW
CERTIFICATE IN PLACE

OF ONE DEFACED LOST

e
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thereol and if any centificate lost or destroved then upon preof thereof o the OR DESTROYED
satistaetion of the company and on execution of such indemnity a5 the company
deemn adequate belng given a new certificate in lieu thereof shall be given 1w the
party entitled 10 such lost or destroyed Centificare. Every certificate under the
article shall be issued without payment of fees if the Directors so decide or on
paviment of such fees (not exceeding Rs.2- for each certificatey as the Directors
shall preseribe, Provided that no fee shall be charged for issue of new
certificaes in replacement of those which are old defaced or worn out or where
there is no further space on the back thereof for endorsement of transfer,
Provided that notwithstanding what is stated above the Directors shall comply
with such rules or regulation or requirements of any Stock Exchange or the rules
made under the Act or rules made under Securities Contracts (Regulation)
Act1936 or any other Act or rules appiicable thereof in this behalfl The
provision of this Article shall mutatds mutandls apply 1o debentures of the
company,

8 The Directors m

if thev think fit subject 1o the provisions of Section 30 of el PAYMENT IN
Act agree 1o and receive from any member willing o advance the same wholel ANTICIPATION OF ‘CALL
or any part of the moneys due upon the shares held by him beyond the sumsl VLAY CARRY INTEREST
acrually called for and upon the amount so paid or satisfied in advance or 30!

much thereol as from tme o dme exceeds the amount of the calls then madel

won the shares in respect of which such advance has been made the company!

may pay Interest al such rate as the member paving such sum n advance and thel

Directors agree : upont prm é:a that money aid in advance ut o8 Hx m@
conferari
! repay the mmwzi 30 mmm {he: members md ot %%: entit ie& %i‘ any
! rights in respect of the mOneys o pam by him until the same would but
! payment hw;mr: pr:m:m ¥ payabie %hc‘ pwwmm of ;' wse Articles shall i

&)ﬁb‘ (“Qmpam 3
g fully muﬁ ,p@f, §
pa*«a{xlc A a
iterest in any xhzm. »;i’mh be u.w‘ii"d i
Article will have full effect on "Ll’ shares {0
registered in the name of a single person for al
ot his estate to the Company
{byProvided thar the Board may at 2
to be exempi from the provisions of this . fy on mn
shares shall extend w all Dividends payable and bom.:«m declared from dme o
time in respect of such «nws
{¢)lnless otherwise agreed the registration of a ransfer of shares shall operate
w5 8 wadver of the Companys lien i any on such shares.
diThe fully paid up shares shall be free from all Hen and that in case of
paid shares the Companys len shail be restricted 0 maney catled ¢
2 fixed price in respewt of such shares.
10 aiFor the purpose of enforcing such Hen the Board may sell the shures subjeat
thereto in such manner as t%» shall think fit and for that purpose may cause W)
be issued a duplicate certificate in respect of such shares and may authorize one
of their Shareholders e execute and register the transter thereof on behall of and
in the name of any purchaser, The purchaser shall not be bound to see o
the application of the purchase money nor shall his title to the shares be affected)
by any irregularity-or invalidity in the proceedings in reference to the sale.
b)Provided that no sale shall be made
{uniess a sum in respect of which the lien exists is prwsm v payable or
until the expiration of 14 davs after a notice in writing stating and gﬁuxyam‘im\%
payment of such part of the mount in respect of which the lien exists as i
presently payvable has been diven o the registered holder for the time being of
the share or the person entitled thereto by reason of his dewth or insolvency,
i The net proceeds of any such sale shall be received by the Company and

© applied in payment of such part of the amount in respest of which the lien
X155 a8 13 presently pavable. The residue if any shall (subject toa like lien for
sums not presently payable as existed upon the shares before the sale) be paid
to the Person entitled to the shares at the date of the sale.
aiNo Sharcholder shall exercise any voting right in respect of any shares)
registered in his name on which any calls or other sums presently payable by
him have not been paid or in :cgard to which the Company bas exercised any
right of lien, )
by The provisions of these Articles relating to Hen shall mutatis mutandis apply
1o any other securities including debentures of the Company,

g 'wfsx xmndmgg
i money presently pavabie by him

MWER o>
A
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> {2)Subject to the provisions of Section 49 of the Aet the Board may
from time to time subject to the terms on which any shares may have been
issued and subject to the conditions of alletment by a resclution passed at a
meeting of the Board (and not by cireular resolution) make such call as &t
thinks it upon the Sharcholders in respect of all money unpaid on the shares
held by them respectively and each Shareholder shall pay the amount of every
call so made on himto the Person or Persons and Shareholders and al the times
and places appointed by the Board. A call may be made payable by
nstaliments.

bifousrteen {143 days” notice in writing at the least of every call (otherwise
than on allotment) shall be given by the Company speciiving the time and
piace of payment and i pavable to any Person other than the Company the
name of the person to whom the call shall be paid provided that betore the
time for pavment of such call the Beard may by notice in writing o the
Shareholders revoke the same.

The Board may when making 2 call by resolution derermine the date on which
such call shall be deemed to have been made not being cv than the date ¢
resolution making such call snd thersupon the call shall be deemed w have beenl
made on the date so determined and if no date &8 determined the cail shall bey
deemed o have %e time when the resolution of the Board
authorizing sugl and may be made payable by the Sharcheldersy
w?zmz. names sppesr on the Register of Members oo such date or at the
Fim&tiijﬁ of the Bourd on such subseq ¢ a8 shall be fixed by the Board.
A eall may be revoked or postponed at the discretion of the Board,

[

{a)The joint nolder of a share shall be jointdy and severally lisble to pay all

. instalments and calls due in respect thereof.

({0)The Board may fFom tme w tine & its discretion extend the time fixed for
the pavment of any call and may extend such fme as to all or any of the

Sharcholders who from residence at a distance or other couse the Bourd may

deem fairly entitied ro such extension but no Shareholders shall be entitied 1o

such extension save as a matter of grace and favor,

tar 1Fanv Shareholder or allores Gals 1o pay the whole or any part of

Lany call or installment due from him on the day appeinted for payment thergofl
or any such extension thereof as aforesaid he shall be liable © pay interest o
the same from the day appointed for the pavment thereoi to the time of actual
pavment at such rate as shall from time o tme be fixed by the Board but
pothing in this Article shail reader it obligatory for the Board to demand or
regover any interest from any such Sharehelder.

{hyAny sum which by the terms of issue of 2 share or otherwise becomes
payable on alloument or at any fixed date or by installments & a fixed time
vhether on account of the nominal value of the share or by way of pramium
shall for the purposes of these Articles be deemed w be & call duly made and
payable on the daie on which by the terms of issue or otherwise the same
became payable and in case of non-payment all the refevant provisions of these
Articles as 1o navment of call interest expenses forfeiture or otherwise shall
appby as if such sum became pavable by virtue of & call duly made and notified.

{a)On the trinl or hearing of any action or suit brought by the Company agains
any Sharcholder or his legal representatives for the recovery of any money
claimed to be due to the Company in respect of tis shares it shall be sutficient
%o prové that the name of the Shareholder in respect of whose shares the money
is sought to be recovered appears entered on the Register of Members us the
holder or one of the holders at or subseguent 1o the date at which the money
sought to be recovered is alleged to have become due on the shares that the
resolution making the call is duly recorded in the minute boek and that notice
of such call was duly given to the Sharghelder or his representatives so sued in
pursuance of these Articles and it shall not be necessary to prove the
ppointment of the Direetors who made such call nor that & quorum of Diirectors
was present al the Board at which any call was made nor that the meeting ol
which any call was made was duly convened or constituted nor any other
matters whatsoever but the proof of the matters aforesald shall be conclusive
evidence of the debt. '

(b)Neither @ judement nor a decree in favor of the Company for calls or other
imoney due in respect of any share nor any part payment or satisfaction
thereunder tor the receipt by the Company of a portion of any money which
shalt from time o time be due from any Shareholder to the Company in respect

of his shares either by way of principal or imerest nor anv indulgence granted

o
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by the Company in respect of the payment of any such money shall preclude
he Company from thereafter proceeding to enforce a forfeiture of such shares
3 heretnafler provided

4)The Board may if it thinks fit (subject 1o the provisions of Section 30 of the
Acty agree to and receive from any Sharcholder willing to advance the same
the whole or any part of the money dug upon the shares held by him bevend
the sums actually called up an upon the amount so paid or satisfied in advance
pr so much thereof a5 Fom time o tme and at any time thereafier as exceeds
the amount of the calls then made upon and due in respect of the shares in
respect of which such advance has been made the Company may pay interest
s the Sharcholder paying such sum in advance and the Board agres upon
provided that the money paid in advance of calls shall not confer a right ©
participate in profits or dividend The Directors may af any time repay the
amount so advanced.

biNo Shareholder shall be entitled w voting rights in respect of the money(ies)
5o paid by kim until the same would bur for such pavment become presently
gmahie

{cyThe provisions of these K”‘"itk‘_f: ;hm% mutatis mutandis apply to the calls on

TR FER AND TR SSION OF SHARES

1 YAR i;:g;izms:fm or the registrarion of a wansier of the shares in the Company
may be made either by the transteror or the trunsferee within the tme frame
preseribed under the At '

(Y Where the application 3 made by the mansferor and relares 1o panly paid
shares the transfer shall not be registered unless the Company gives notice of
the appiication to the wansferes in 2 prescribed manner and the wansferes
communicares no objecton © the mansr within 2 (wo) weeks Irom the
rzceipt of the notice.

{o)The instrument of transfer of any share in the Company shall be duly
executed by or on behalf of both the ranstferor and fmmferz:—*

The Board shail have power on giving not less than 7 (seven) days previeus
potice by mdvertisement in a vermacular newspaper and in an English
mewspaper having wide circulation in the ity towa or village in which the
(.‘“m of the Company is situated and publishing the aotice on the website 15
Ty be notifted by the Central Government and on the website of the Company
o close the oo bovks the Register of Members andor Regiswer of
Debe s at such tme or times and for such pertod or periods not
exeseding 30 @*‘sr’m davs at 3 tme and not exceeding in the aggregate 43
forty-five) davs o each venr s it may deem expedient.

Subiect to the fgrm wiens of Sections 38 and 39 of the Acr these Articles and
sther applicable provisions of the Act or any other Law for the time being in
force the Board may refuse o register the wansfer of or the transmission by
speration of law of the right 1 any securities or interest of a Sharsholder in the
Company. The Company shall within 30 (thimys days from the date on which
the nstrument of transter or the Intimation of such wansmission as the case
may be was delivered to the Company send a notice of refusal 1o the ransteree
and transteror or to the person giving notice of such rransmission as the case
v be giving reasons for sueh refusal,

Provided that registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other Person or Persons indebted
tn the ggmgmm on any account whatsoever except where the Lamgmn has o

aiSubjectto ihxz applicable prov
shall have the absolute and uncontrolled discretion o refisse to registera Person,
entitled by transmission to any shares or his nominee as if he were the trapsfere
named in any ordinary transter presented for registration and shall not be bouhd
to give any reason for such refosal and in particular may also decline in respect
of shares upon which the Company has a lien.

(b)Subject to the provisions of these Articles any transfer of shares in whatever
lot should not be refused though there would be no objection (o the Company
refusing te split a share certificate into several scripts of any small
denominations or o consider a proposal for wansfer of shares comprised in g
share certificate 1o several Shareholders involving such splining if on the face

of it such splitting transfer appears 1o be unreasonable g jiouPageguine need.
X L A




The Company should not therefore refuse transfer of shares in violation

s the stock exchange listing requirements on the ground that the number of
shares 10 be wransferred is less than any specified number,

(ciin case of the death of any one or more Sharcholders named in the Register
of Members gs the joint-holders of any shares the survivers shall be the only
Sharehalder or Sharcholders recognized by the Company as having any title 1o
or inferest in such shares but nothing therein contained shall be taken 1o refease
the estate of a deceased joint-holder from any liability on shares held by himi
jointly with eny other Person.

dyThe Executors or Administrators or holder of the suceession centificate or the
legal representatives of a deceased Shareholder (not being one of two Of More
Ef%mﬁwiderfss shall be the only Shareholders recognized by the Company as
having any title to the shares registered in the name of such Shareholder and the
%’j‘g}mg;fm} shal! not be bound to recognize such Exeeutors or Administrators or

holders of succession sertificate or the legnl representatives unless such
ecutars of Administrators or legal representatives shall have first obtained
or letters of administration or succession certificate as the case may be

ciscretion dispense with production of probase or letters of administration or
succession certifivate upon such woms a5 © indemnity or otherwise as the Board
may in i absolue discretion deem £t and may and register the name of any
Parson who claims o be absolutely entitled 1o the shares standing in the name
of a deceased Sharebolder as a Shareholder.

[y The Board shall not knowingly issue or register a transfer of any shars 1o 4
miner or insolvent or Person of unsound mind except fully paid shares through
2 legal guardian.
(b8 ubject to the provisions of Articles any Person beconting entitied o shares
uence of the death lunacy bankruptey of any Sharebolder or
shoiders or by any lawful means other than by a transfer in accurdance
with these Articles may with the consent of the Board (which it shall not be
garion to give) upon producing such evidence that e sustains
v in respect of which he proposes 1o act under this Article or of his |
» Board thinks sufficient either be registered himself as the holder of
or elect to have some Person nominated by him and approved by the
hat if such Person shail
the slection by 2xecuting

i faver of his nomines an instrament of transter in aeecordance with the

provisions herein contained and wneil he does so be shall not be freed from any
Liability in respect of The shares.

(oA Person becoming entitled w a share by rea
<f a Sharcholder shall be entitied to the same Dividends and other advaninges
(o which he would be entithed if he were the registered holder of the shares
gxcept thas he shall not before being registered as a Shareholder in respect of
the shares be entitled exercise anv right conferred by membership in relation
ko meetings of the Company.

HyProvided that the Directors shall af any time give notice requiring any such
Person 1o elect either to be registered himself or 1o wansfer the shares and if
such notice is not complied with within 90 (ninety) days the Directors may
thereafler withhold payment of all Dividends boruses or other moties payable
1t respect of the shares until the requirements of the notice have been compiied
with, : '

of the death or inselvency

aibvery instrument of transfer shail be presented fo the Company duly
stamped for registration accompanied by such evidence & the Board may
equire 1o prove the title of the transferor his right to ranster the shares. Every
registered instrument of transfer shall remain in the custody ol the Company
Lt destroved by order of the Board. ,

byWhete any instrument of transfer of shares has been received by the
Company for registration and the transfer of such shares has not been registered
by the Company for any reason whatsoever the Company shall wansfer the
Dividends in relation 1o such shares to a special account unless the Company
s authorized by the registered hotder of such shares in writing 1o pay such
Dividends to the transferce and will keep in sbeyance any offer of right shares
and or borus shares in relation to such shares. )
Oin case of transfer and transmission of shares or other marketable securities
vhere the Company has not issued any certificates and, J}&& Such Shases or
Seeurities are being held in any electronic and fungib NzMx) v

z
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sions of the Depositories Act shall applv.

26. }iichzbf @ the registration of a transfer the certificate or certificates of the share
or shares 10 %:»e ,r;matwcd must be delivered to the Company along with a
g‘mwr v stamped and executed instrument of transfer in accordance with the

@rm istons of B ction 56 of the Act
{?}} he Board may decline to recognize any instrument of transfer unless the
anstrument of transter is in respect of only one class of shares
{us\v fee shall be pavable 1o the Company in respect of the registration of
sransfer or wansmission of shares or for mgszranm of any power of attorney
probate fetters of administration and suecession certificae certificate of deam
or marrage or other similar documents sub division and or consolidation of
shares and debentures and subdivisions of letters of allotment renvunceable
fetters of right and split consolidation renewal and genuine transfer receipts into
denomination corresponding to the market unit of trading,
(iThe Company shall inour no Hability or sesponsibility whatsoever in
consequence of €S registering or giving effect to any transfer of shares made or
purporting w0 be nude by any apparent legal owner thersof (a5 shown or
appearing in the Register of Members; 1o the prejudice of a Persen or Persons
having or claiming any equitable right title or interest to or in the said shares
o ‘V{}‘%?ﬁﬁwm&f that the C ompany may have had any notice of such squitable
r:am title or inerest or aotice ;;mhmtmga egiswation of such transier and may
have entered such notice or referred thereto in any book of the Company and
the Company shall not be bound or required to regard or aaend or gi
Io any notice which may be given o it of any equitable right title or interest or
be under any lability whatsoever for refusing or neglecting $o to do though it
may have been satered or referred to in some book of the Company but the
! Company shall nevertheless be at liberty to regard and attend o any such notice
{ and give effect thereto if the Board shall so think 8t
{ 27, arThe Company shall not register the transter of 13 securities in the name of
the wansferees) when the transferor(s) objects 1o the wanskr,

e effect

biProvided that the transteror serves on the Company within sixty working
days of raising the objection a prohibitory order of & Court of wmm{ 4114
jurisdiction.

{c1The Board may delegate the power w ranster of securities w a committes
or to compiiance officer or to the registrar 1o an issue andor shars transter
agentts),

(dYProvided thar the defegared authority shall report on transter of securities o
the Board in cach meeting.

¢iThere shall be a common form of ranster in accordance with the Act and
Rules.

i fiThe provision of these Articles shall be sublect to the applicable provisions
' of the Act the Rules and any rmmwmmts of Law. Such provisions shall
mutatis mutandis &g*pé% o the ‘:r‘mam or transmission by operation o

v money due in respect of any shares cither by way of principal or inferest on
or before the day appointed for the pavment of the same or any such extension
hereol s aforesaid the Bourd may at any tme thereatier during such time as the
call or installment or any part thereof or other money remain unpaid or g
judgment or decre in respect thereof remain ansatistied give notice w him or
gm; legal representatives requiring him to pay the same together with uny interest
that may have accrued and all expenses that may have been mwm.d by the
Company by reason of such non-payvment.

byThe notice shall name adzxy {not being less than 14 (furteen) davs from the
date: of the notice) and a place or piat:t:s on or before which such -call or
nstallment or such part or other money as aforesaid and interest thereon (at such)
rate as the Board shall determine and payable from the date on which such call
or instaliment ought to have been paid) and expeases as aforesaid are to be paid,
The notice shall also state that in the event of non-payment at or before the time
ind at the place appointed the shares in respect of which the call was made or
installment is pavable will be liable o be forfeited.
29, (1If the requirements of any such notice as aforesaid are not be complied with
mny share in respect of which such notice has been given may at any time
thereafier before payment of all calls installments other money due in respect
hereof interest and expenses as required by the notice has been made be
forfeited by a resolution of the Board to that effect. Such SeflReshall include

CertifiedJrie Copy




i share and not actually paid before the forfeiture subject to the

the claim becomes parred by Law.

make any such entry as aforesaid.

(byWhen any share shall have been so forfeited notice of the forfeiture shail ‘mj
Lﬂ;weﬁ to the Sharchoider on whose name it sioed immediately prior to the
Forfeitare or if any of his legal representatives of o any of the Persons entitied,
to the shares by transmission and an entry of the forfeitare with the dase thereot]
shall forthwith be made in the Register of Members but fio forfeiture shall be inl
ny manner invalidated by any omission or neglect to give such notice or ©

all Dividends declared or any oiher money payable in respect of the forfeited

applicablel

i - . i . e v A i e |
rovisions of the Act. There shall be no foriziture of unclaimed Dividends mfm-;-:}l

i

36, arAny share so forfeited shall be doemed 1o be the property of the

hereof or 1o gny other Persin upon such ierms and in such manner a3
shall think fit

3

?jurf'eimre ¥
all calls instatimer
respect of such shares ar the time afthe &

5

determing and the Board may eaforee (if
were 2 new call made 1 the date of forfeire.

and may be soid re-aliored or otherwise disposed of either 1o the original holder

s Any Shareholder whose shares have heen forfeited shall norwithstanding the
tiable to pay and shall forthwith pay 1o the Company on demand
3 bterest and expenses and other money owing upon of i
feiture together with interest thereon
from the dme of the forfeinge until pavment at such rate as the Board may
shinks fity pavment thereof as if

Company

the Bowrd

3%
i

ek

(o) The forfeiture of & share shall involve ¢
of all interest in all claims and demands
Share and all other righis incidental to the share ex
B by these Articles wee expressiy saved,

(oI duly verified declaraion in writ

klaiming to be entitled 10 the shares,

ing that the declarant is & Director o
Secretary of the Company and that & share in the Company has besn dudy
forfeited in accordance with these Articles on a date stated in the declaration)
?shai’% he conclusive evidence of the faats dieren stated as agsinst all Persons

imeton at the time of the forfeinurel

sinst the Company in respect of they

t only such of these rights

'R {ait/pon any sale afier forfeiture of for enforcing a lien in purported

s instrument of transter of the shares soid and e e purchasers
eatered in the R

-5

: application of the purchase money & o
Register of Members in respect of such shares the v

Shail be in damages only and agaiost the Company exclusively.

preceding Articles the cerificate or certificates orig
the relevant shares sha { (unless the same shall on dem

nadly

or persons entitied thereto.

the powers herginbefore given the Board may appoint some Person 10 exetue

i of Vembers in respect of the shares sold a i the
ipurchaser shail not be bound 1 562 10 the reauiarity of the procesdings or to the
asfter his nanse has been ertered in the
fidity of the sale shall no
i&}g impeached by any person and the remedy of any person aggrieved by the sale

{tlUpon any sale realoment or other disposal under the provisions of the

ssued in respect of
and by the Company
freen previously surrendered to b the defauiting Shareholder) stand cancelied
bind hecome null and void and of no effect and the Board shall be entitled to
ssue 4 new centificate or certificates in respect of the said shares w0 the person

exgreise o

aame o be

faz
o

conditions as i thinks s

e by The Company may regeive the consideration if any given for the share on
any sate re-allotment or disposal thereof and may execuie s sransfer of the share

o favor of the person t whom the share is sold or disposed of. The

share.

(a) The Boerd may at any nme belare any share so forfeited shall have been
sold re-alloted or otherwise disposed of annl the forfeitre thereaf upon such

shal! thereupon be registered as the holder of the share and the ransferee shall
not be hound 1o see to the application of the purchase money if any ner shall
his title 10 the share be affected by any irregularity or invalidity in the
“roceedings in reference to the forfeiture sale re-allotment or disposal of the

transieree

34, ~ {The provisions wFThase Articles as to forfeiture shall apply in the case of non-
ayment of any sum which by the terms of issue of @ share hecomes payable.at:
fixed time whether on account of the nominal value of the share or by way of

Joremium as if the same had been payable by virtue of a cull duly

LTERATIC
61 of the At

SHARE CAPITAL Subject to these Articles and Section |
Company may by Ordinary Resolution in General Meeting

made and

l From time fo time alter the conditions of its Memorandum g fallows that is 1©
<=




sav it may

ajnerease ity Share

Capital by such amount a3 it thinks expedient

(biconsolidate and divide all or any of its Share Capital iate shares of larger
amount tha its existing sharesProvided that no consolidation and division
which results in changes in the voting percentage of shareholders shall tuke
effect unless it is approved by the Tribupal on an application made in the
prescribed manner.

cieonvert all or any of its fully Paid up shares into stock and reconvert that
stock into fully Paid up shares of any denomination

disub-divide 5 shares or any of thes into shargs of soudler amount than is
fixed by the Memorandum so however that in the subdivision the propertion
berween the amount paid and the amount if any unpaid on cach reduced share
shal! be the same as it was in the case of the share from which the reduced share
is dertved and
{2)cancel shares
have not been tmken or agreed 10 be laken by any person and diminish the
amount of its Share Capital by the amount of the shares so cancelled. A
cancellation of shares in pursuance of this Article shall oot be deemed to be a
reduction of Share Capital within the meaning of the Act,

which at the date of the passing of the resolution in that behaif

The Company may w'u%rééﬁ:' 1 the applicable provisions of the Act from i ime w0 REDLUCTION OF SHARE
tme reduce i3 Copttal any copital redemption reserve accoumt and 1 CAPITAL
m gecount in any manner for the tme being authorized '*}
Law. This Article 1s nof to derogate any power the Company would have
uncer Law if it were omitted,
’;"!

m’%ué@j&z. 5y thy
Im. et and these Articles the shares in the Capital of the Company for the time
being Uncluding any shares forming parr of any increased Capital of the
Cs}mrmﬂw shall be under the control of the Board whe may issue allot or
etherwise dispose of the same or any of them w Persons in such proportion and
on such terms and conditions and either at a premium or & par or at discount
subjest to compliance with Section 33 of the Act) at such time as they may

from time 1o time think fit 1o give w0 any person or persons the option or right
1o call for any shares either at par or gremium or at & discount subject to the
of the Act during such tme and for such consideration as th
Tm:m”I and may ssue and atlot Shares in the capitad of the Company
on pavient in Al or part of any property soid and wunsterred o for any
services rendered to the Company in the conduct of it3 business and any shares
which may ! atlotted may be issued as fully paid up shares and
shall be 'iu;mcﬁ to be fully paid up shares. Provided that option or right 1o call
shares shall :m{ ﬂe 'mm wr any Person or Persons without the sanction of the
& ompany int
Fhv the condi

be paid 1o the megmn}-’ by the person who for the time being shall be the
registered holder of the shares or by his Executor or Administrator,

oiEvery
Company the portion of the Capital represented by his share or shares which
may for the time being remain unpaid thereon in such amouns at such time or
times and in such manner a3 the Board shall from time © tfime in accordance
with the Articles require or fix for the payment thereof,

A accordance with Section 46and other applicable provisions of the Act and

the Rules .
(21Every Sharcholder or allottee of shares shall be entitled without pavment 1o
receive one or more certificates specifying the naine of the Person in whose

Such certificates shall be issued only in pursuiince of a resolution passed by the
Board and on surrender 1 the Company {its letter of allotment or its fractional
coupon of requisite value save in cases of issue of share certificates against
letters of acceptance or of renunciation or in cases of issue of bonus shares.
Such share certificates shall alsi be issued in the event of consolidation or sub-
division of shares of the Company.
(D Every certificate shall specify the shares to which it relates and the amount
paid-up thereon and shall be signed by two directors or by a director and the
company secretary wherever the company has appointed a company secretary
nd the common seal shall be affixed In the presence of the persons required to
gum the sertificate,

e provisions of Section 62 and other applicable provisions of

s
,t%,«:ms m’ z‘siieszmﬁm of any share the whole or part of the amount |

therzof shall be pavable by installments every such instaliment shall when due |

wreholder or his hefrs Executors or Administrators shall pay 1 the |

favor it is issued the shares to which it relates and the amount paid up theredn. |

SHARES AT THE
DASPOSAL OF THE
DIRECTORS

~ofY




giParticulars of every share certificate issued shall be entered in the Register of |
Members against the name of the Person to w hom it has been issued indicating |
§hﬁ date of issue. For any further certificate the Board shall be entitled but shall
not be bound to prescribe a charge of twenty rupees each,

{(HEvery Shareholder shall be entitied without payment 16 One of more
certificates in marketable lots for all the shares of each class or denomination
registered in his nume or if the Directors so approve (upon paying such fee
as the Directors may from time to time determine} to several certificates cach
far one or more of such shares and the Company shall complete and have
ready for delivery such certificares within 2 (two) months from the date of
allotment or
within | (one) month of the receipt of instrument of wansfer trarsmission |
sub-division consolidation or renewal of its shaves as the case may be or
within such ather period as any other legislation for time being in foree may
provide. Every certificate of shares shall be i the form and manner as
specified under the Act and in respect of a share or shares held jointly by
| Persons the Cempany
a0t be bound 1o issue more than one certificare and delivery of a
res o the first nemed jois hotders shatl be sufficiens delivery |
! uch hobders.
| {ibthe Board may at their absohute discretion refuse any applications for dw |
| subedivision of share certificas or Debenture certifivates ialo
denominations less than markeable lots exeept where sub-division is
required fo be made to comply with any statutory provision or an order of 2
competent court of law or at a request from Shareholder or o convery
helding of edd lot inte tansferable markstable fot.
(1A Director may sign 3 shere centiticare by affixing his signature thereon
by means of any machine squipment or other mechanical means such @
engraving in metal or lithography but not by means of a rubber qamp
provided that the Director shall be responsible for the safe custody of such
muchine equipment or other material used for the purpo:

- Yeferred to in clause (13 or clause (i) above either for cashor for a consideration

T(ayWhere at any time the Company proposes 1 increas

subscribed capital §URTHER [SSUE OF SHARE

,%}y the issue of further shares such shares shall be offered CAPITAL

(ijto persons who ot the date of the offer are holders of Equity Shan
Compary in proportion as nearly as circumstances admit w the Pad uy
Capital on those shares by sending a letrer of

conditions namely-

{(A)the offer shall be made by notice specifving the number of shares offersd
land limiting a time not being less than 13 (ifee davs or such lesser number
o davs as may be preseribed onder Law and not exceeding 34 (thirty) daws
from the date of the offer within which the offer if'nor accepted shall be deemed
1o have been declined

Bithe offer aforesaid shall be deemed to include a right exercisabie by the
Person concerned 1o renounce the shares offered to him or any of them in favor
{ any other Person and the notice referred to in clause (A). above shall
contain a starement of this right

Ciafter the expiry of the time specitied in the notice aforesaid or on receipt of
carlier intinsation from the Person to whom such notice is given that he declines
fo accept the shares offered the Board may dispose of them in such maner
which is not disadvantageous to the Sharcholders and the Company(iito
employees under @ scheme of employees stock eption subject o Special
Resolution passed by the Company and subleet to the Rules and such other
conditions as may be preseribed under Law or 10 any persans if it is swthorised
by a Special Resolution whether or not these Persons include the Persons

of the
hare
offer subleat to the following

ather than cash if the price of such shares is determined by the valugtion repon
of & registered valuer subject 1 the Rules.(b)The netice referred to in sub-
clause A. of clause (i) of sub-article (@) shall be dispatched through registered
post or speed post or through electronic made 1o alt the existing Sharcholders
bt least 3 (three) days before the opening of the issue. (¢iNothing in this Article
hall apply to the increase of the subscribed capital of 8 Company caused by
the exercise of an option as a term attached to the Debentures issued or loan
raised by the Company to convert such Debentures or toans into shares in the
oMY )
diProvided that the terms of issue of such Debentuses or loan containing such
n option have been approved before the issue of such Debentures or the raising
5f foan by & Special Resolution passed by the Company in g Cieneral Meeting.

A cified
"o




ect 1o the provisions of
t the Rules and the

39, The Company in General Meeting may apon the recommuendation of the Board
resolve

ajthat it is desirable to capitalize any part of the amount for the time being
stunding to the credit of any of the Companys reserve accounts or 1o the credit
of the Companys profit and loss account or otherwise as available for
distribution and

bythat such sum be accordingly ser free from diswribution in the manner
specified herein below in sub article (i} as amongst the Sharcholders who
wonild have been entitled thereto if distributed by way of Dividends and in the
same proportions.

“JTEK sum J;fi‘i{" ‘sak. shall not | ;‘ai;; %rt a.asi‘ bui <hai m a}:g‘iiuﬁ yirhu in 43?

bx ;mh \imn.rm éu” fﬁai}‘éu{"«ch p“!n"f u;x in ﬁlxi ri‘ﬁ‘%uﬁéxﬁ ares m me
Company to be allotied distributed and credited 23 fully Paid up 1o and amongst
such Sharcholders in the proportions aforesaid or hpantly inthe way specified
m mi’u:mm {i) and partly in the way specified in sub artdcle (0.
Bk 5 premivm account may be applied a8 per Section 32 of the Axt
: mphion reserve account may daly be applied in paving up of
tzz}issuef* »mzx« t be issued to Shareholders of the Company a3 mi}\ paid
bonus shares.
40, {iThe Board shadl pive efftet o a Resolusion pessed by the Company in | RESOLUTION FOR
pursuance of this regulation. Whenever such a Resoiution as aforesaid shall . CAPITALISATION OF
mw been passed rdd shallt imake all sppropriation and applications of | RESERVES AND ISSUEOF
ts {resolved w0 be capitalized thereby) and afl allownents apd | FRACTIONAL
tssues of fully paid shares or Securities I any andtiDgenerally do gl acts and | CERTIFICATE
things r& qu‘wd 1o give effect M,aarr:m
byThe Bourd shall have full power(ito make such provisions by the issue of
fractional certiticates or by payments in cash or otherwise as it thinks it in the
case of shares or debertures beeoming distrbutable in faction andtiine
surhorize any person on behalf of all the Sharsholders entitled therero 1o enter
nte an agrsement with the Company providing for the allotment 10 such

Sharcholders credited as fully paid up of any further shares ov debentures 10
s the case may reguire)

St

which they may be entitled upon such wmtizu ization ¢
for the payment of by the Company on i heir behall by the application thereto
of their respective wmcmzan« of the profits resolv ed 10 be sapitalized of the
gmounits or any pans of te amounts remaining mmia on the shares,

foyAny agreement made under such suthority shall be effective and binding on
| ___pil such “rz,b s,

1o a resolution of th Board the Company may purchase its own &qum Shares
or other Securities as may be specified by the MCA by way of 2 buy-back
pﬁqraemcm in gecordance with Sections 68 69 and Th off zh:: Act the Rules and

In sccordande with the pi‘mlsmm of the Act the Company shall in cach vear
hold a General Meeting specified as its Annual General Meeting and shall
spectiv the meeting a8 such in the notices convening such meetings, Further
not more than 13 (fifteen) months gap shall exist berween the date of one
Annual General Meeting and the date of the next. Al General Meetings other
than Annual General Meetings shall be Extraordinary General Meetings.

422 Nothing eontained in the foregoing provisions shall be tuken as affecting the WHEN ANNUAL GENERAL
right conferred upon the Registrar under the provisions of Section 96(1) of the MEETING TO BE HELD

At 1o extend the time within which anv Annual General Meeting may be held.
H2.3 (a)Every Annual General Meeting shall be called during business hours that is VENUE DAY AND TIME FOR
between 9 AM. and 6 P.M. on a day that is not a national holiday and shall be HOLDING ANNUAL

held at the Office of the Company or at seme other place within the city town GENERAL MEETING

r vitlage in which the Office of the Company i3 situated as the Board may

determine and the notices calling the Meeting shall specify it as the Annual
Ceneral Mesting, i g BN

A
Q -
| NEW DLL@ G
7 X3 :
@ i




byEvery Shareheider of the Company shall ke entitled to attend the Annual
Ceneral Meeting either in person or by proxy and the Auditor of the Company
shall have the right to anend and to be heard at any General Meeting which he
attends on any part of the business which concerns him as Auditor; AL every
Annual General Meeting of the Company there shall be laid on the table the
Directors Report and Audited Statement of Accounts Auditors Report (if ot
already incorporated in the Audited Statement of Accounts) the proxy Register
with proxies and the Register of Directors shareholdings which latter Register
shall remain open and aecessible during the continuange of the Meeting. The
Board shail csuse to be prepared the Annual Return and forward the same
the concerned Registrar of Companies in accordance with Sections 92 and 137
of the Act. The Directors are also entitled to attend the Annual General
Meeting.

w24 :

TNumber of davs netice of Ceneral Meeting 1o be given A General Meeting
of the Company may be calked by giving not less than 21 (twenty one) days
clear notice in writing or in electronic mode exciuding the day on which notice
is served or deemed to be served (Le, on expiry of 48 (forty gight) hours after
the letter containing the same is posted), However an Anpwal General Mesting
may be called after giving shorier netice if consent is given in writing or by
electronic mode by oot ; i

an 9% ininety five) percent of the Shareholders
o at that meesing The notice of every meeting shall be given
sholder legal representative of any deceased Shareholder or

entitiad w v
i every She
he assignee o
the Company aactiiall Directors,

BiNotice of meeting to specify plage ete. and 10 contain statement of business
Notice of every mesting of the Company shall specify the place date day and
hour of the meeting and shall contain 2 staement of the business b
ransacted therest shall be given in the manner prescribed

under Section 102 of the Act

{oiContents and manner of servies of notice and Persons on whom i s 1o be
served Every notice may be served by the Company on any Shareholder therest
gither personally or by slecirenic mode o by sending it by post to theirits
registerad o lndia and i¥ there be no registered address In India to the
dress supplied by the Shareholder w the Company for giving the notice ©
wrehoider

{i%pecial Busi

iterns of business to be transacted at the meeting are deemed 1o be speciad there
shall be annesed to the notics

{ the meeting a statement setting out all material
facts concerning cach fem of business including any particular nature of the
r i any therein ary Director or manager (as delined under
fw Ach) if any or key managerial pessonnel (a5 < sfined wnder
the provisives of the Acth or the relatives of any of the atbresaid and where any
sem of special business relates to or affects any other company the extent of
chareholding interest in that other company of every Director or manager (88
defined under the provisions of the Act) if any or key managerial personael (as
defined under the provisions of the Ae or the relatives of any of the afbresaid
of the first mentioned company shall also be et out in the smtement if the exient
pf such interest is sot less than 2 per cent of the paid up share capital of tha
bther company. All business transacted af any meeting of the Company shall
;& deemed to be special and all business transacted at the Annual Gereral
Meeting of the Company withthe exception of the Business specified in Section
1102 of the Act shall be desmed to be special.
{e)Resolution requiring Special Notice With regard to resolutions in respect of
vhich special notice is required to be given by the Act a special notice shall be
iven as required by Section 115 of the Act. '

HNotice of Adjourned Meeting when pecessary When a-meeting is adjourned |

for 30 (thirty) days or more notice of the adjoursed meeting shall be given as
in the case of an original meeting in accordance with the applicable provisions
of the Act, .

@Matice when not necessary Save as aforesaid and as provided in Section 103
Tihe Act it shall not be necessary to give any notice of an adjournment or ot
he Business to be ransacted at an adjourned meeting.

hyThe notice of the General Meeting shall comply with the provisions of
Companies (Management and Administration) Rules 2014,

25 Subject 1o the applicable provisions of the Act where any |

MEETINGS

|
i
|

an inselvent member of the Company(iAuditor of Auditors of |

i
i

|
;

NOTICE OF  GENERAL

(ayihe Bourd may whenever it thinks fit call an Ii\;friiardinan/g{(ewmi.
N,
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Meeting and it shail do so upen a requisition received fron such number of
;ﬁ%harehaiécrs whi hold on the date of receipt of the requisition not less than
ore-tenth of such of the Paid up Share Capital of the Company as on that date
carries the right of voting and such meeting shall be held &t the Office or wt
such place and &t such time as the Board thinks fit,

;b}f‘m}‘ valid requisition so made by Shareholders must state the object or
phjects of the mesting propesed to be called and must be signed by the
requisitionists and be deposited at the Office provided that such requisition may
consist of several documents in Hke form each signed by one or more
requisitionists, '
f{c}lf;&m the receipt of any such valid requisition the Board shall forthwith call
an Exiraordinary Ceneral Meeting and if they do not proceed within 21
{rwenty-one’ days from the date of the requisition being deposited at the Otfice
1o case & meeting to be called on a day not fater than 43 (forts-five days from
%;‘w: date of deposit of the reguisition the requisitionists or such of their number
@8 represent either ority in value of the Paid up Share Capital held by all
of them or not less than onetenth of such of the Paid-up Share Capiml of the
Company as i referred 10 in Section 100 of the Act whichever is less may
themselves cail the meeting but in sither case any meeting so called shall be
held within three months from the date of the delivery of the requisition as
atoresaid. )

d)Any meeting called under the §

te be called by the Board

weidental emission w give any such notice a5 aforesaid to any of the
sders or the momreceipt thereof shall not invalidate any resolution
passed af any such meeting.

W IPRRARCE any business which has not been memtioned in the notice
Of notice: vhich it was convened.

2iThe Extraordinary General Meeting called under this article shall be subject
o and i accordance with the provisions comained under the Companies
Manag iministration) Rules 2014

nee with Section 103 of the Act. Subject 0 the provisions of
H2) of the Act if such a quornm is net present within half an hour
e time set for the Shareholders Merting the Sharebolders Meeting shail
be adiourned w the same time and place or to such other date and such other
time and place as the Board may determine and the agenda for the adiourned
Sharchoiders Meeting shall remain the same. If at such adiourned mesring als
& quorm 13 0ot present af the expiration of half'an hour from the time appoinied
for holding the mesting the members present shall be 4 quorum and may
transact the business for which the meeting was called.

Seuti

il
¢

EXTRAORDINARY
GENERAL MEETING

(aiThe Chairman of the Board shall be entitled 1w rake the Chair ar every
General Meeting whether Annual or Extraordiary. If there is no such
Chairman of the Board or if st any meeting he shall not be present within fiftesn
minutes of the tow appointed for holding such meeting or if he s unable or
unwilling to take the Chair thenthe Directors present shall elect one of them as
Chairmas. If no Director is present or if all the Directors present decline w take
the Chatir thehn the Sharcholders present shall elect on a show of hands or on a
poll if properly demanded one of their member to be the Chairman of the
meeting. No business shall be discussed at any General Mesting except the
eiection of & Chairman while the Chair is vacant, :

b} Nopwithstanding anything contained in the first proviso of clause (1) of
section 203 of the Companies Act 2013 and the rules made thereunder

force the Managing Director can be appointed as the Chairman of the company,

including any amendment thereto or re-enactment thereof for the time being in |

CHAIRMAN OF THE
GENERAL MEETING

46,

Ha)At any General Meeting a resolution put to the vote of the General Meeting
shall unless a poll is-demanded be decided by a show of hands. Before or on
he declaration of the result of the voting on any resolution by a show of hands

poil may be carried out in accordarce with the applicable provisions of the

-Act or the voting is- carried out electronically, Unless a poll is demanded 4

declaration by the Chalrman that a resolution has on a show of hands been
carried or carried unanimously or by a particular majority or lost and an entrs
1o that effect in the Minute Book of the Company shall be canclusive evidence

QUESTIONS AT GENERAL
MEETING HOW DECIDED

P\



“ the fact of passing of such rexulution of otherwise,
biln the case of equal votes the Chairman shall both on a show of hands and
ata poll (ifany) have a casting vote in addition to the vote or votes to which he
mav be entitled as a Shareholder.
&If a pell is demanded as afbeesaid the same shall subiet to anything stawed
1 these Articles be taken at such time (not later than forty-eight hours from the
yime when the demand was made) and place within the Gity Town or Village
1 which the Office of the Company is situate and either by a show of hands or
by batlot or by postal ballot as the Chairman shall direct and either at once of
Ror an interval or adjournment ar otherwise and the result of the poll shall be |
deemed 1o be the decision of the meeting at which the poll was demanded. Any ;
business other than that upon which a poll has been demanded may be
E}mxxmﬁd with pending the aking of the poll. The demand for a poll may be
wwithdrawn at any time by the Person or Persons who made the demand.
(d)Where a poll s 1o be taken the Chairman of the meeting shall appoimt two
scrusinizers to serutinize the votes given on the poll and 1o repost thereon
him, One of the scrutinizers s0 appointed shall always bea Sharcholder (oot
sing an officer or employes of the Company) present at the meeting provided
Such a Sharcholder is availableand willing to be appointed. The Chairman shail
Pave power at any fime before the result of the poll is declared to remove 8
serutintzey from office and Bl vacancies inthe off crutinizer arlsing from
such removal of from any other cause,
& polt duly demanded on the election of @ Chairman of # meetng or any
question of adjournment shall be taken at the meeting forthwith, A poll
demanded on any other question shall be taken at such time not later than 48
huours from the time of demand as the Chairman of the meetin
§£The demand for n poll excent on the question of the election ¢ '
and of an adjournment shall net prevent the continuance of 2 meeting for the
transaction of anv business other than the question on which the poil hos been
demanded,
(giNa report of the proceedings of any General Mesting of the Company shal
becireulated or advertised at the expense of the Company uniess it includ
imatters required by these Articies or Section 118 of the Act 10 be conained in
the Minuses of the proceedings of such meeting.
%y The Sharsholders will do nothing to prevent the taking of any action by e
Company of aet contrary 1o or with the irtent wr evade or defeat the

g Ot

comained in these Articles.

and in the case of resolutions relating to such business &5 notified under the
Companies (Management and Administration) Rules 2014 as amended or other
T aw required to be passed by postal ballot shail ger any resolusion passed by
menns of a postal ballot instead of trapsacting the | iness i the Ceneral
Mesting of the Company. Also the Compamy may in respest of any irem of
business other than ordinary business and any business in respect of which
Directors or Auditors have a right to be heard ar any meeting transact the same
by way of postal ballet,

hyWhere the Company decides 1o pass any 1eso jution by resorting 10 postal
ballot it shall follow the procedures as prescribed under Section 110 of the Act
and the Companies (Management and Administration) Rules 2014 as amended
from time and applicable Law.

Ty Notwithstanding any of the provisions of these Articies the Lompany may |

ASSING RESOLUTIONS BY

POSTAL BALLOT

4%

A document or notice may be given of serve d by the Company 10 0 on any
Sharchalder whether having his registered address within or outside India
either personally or by electronic mode or by sending it by post to him 1o

his registered addeess. :

by Where a document o notice is sent by post service of the document of notice
<hail be deemed 1o be effected by properly addressing prepaying and posting 8
letter containing the document or notice provided that where a Shareholder has
ntimated to the Company in advance that documents or notices should be sent
to him under a certificate of posting or by registered post with or without
ncknawledgement due or by cable or telegram and has deposited with the
Company a sum sufficient to defray the expenses of doing so service of the
document or notice shall be deemed 1o be effected unless itis sent in the manner
intimated by the Sharcholder. Such service shall be deemed to have effected in
bhe case of a notice of a meeting at the expiration of forty eight hours after the
etter containing the document or notice is posted or after a telegram has been
lispatched and in any case at the time al which the letter would be delivereddn

DOCUMENTS AND
NOTICES .

the ordinary course of post or the cable or telegram would be trangeiipd B 8
_k A)

\Qe:ziﬁi
_—
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wddinary course,
(¢)A document or notice may be given or served by the Company 10 or on the
joint holders of a Share by giving or serving the document or netice w or on
the jeint-helder named first in the Register of shareholders in respect of the
Share.
(ifvery person who by operation of Law transter or other means whatsoever
shall become entitled to any Share shall be bound by every docusent or notice
n respect of such Share which previous to his name and address being entered
n the register of Sharcholders shall have been duly served on or given 1o the
Person from whom bhe derives his title to such Share.
@)Any document or notive o be given or served by the Company oy be
signed by a1 Director or the Secretary or some Person duly authorised by the
Board for such purpuse and the signature thersto may be written printed
photostat or lithographed,
DAL cheques promissory notes drafts hundis bills of exchange and other
negotiable instruments and all receipts for mosies paid 1o the company shall be
signed drawn au,sﬁpts;é endbrsed or otherwise executed as the case may be by
such person and in such masner as the Board shall from time o tme by
resolution determine s
LAl documents or notloes 1o be given or served by Sharsholders on or 1o the
Company or woany officer thereof shatl be «‘eﬂ,ed or given by sending the same
o the &om;}&a‘** or pfficerat the Offce b ander a cermificare of po
by registered post or by leaving it at the A
w’&%wm a Document Is semt by electronic mail service shareholder bas
registered his elecrronic mail address with the Company and has intimated the
Company that documents should be sent to his registered email address without
acknowledgement due. Provided that the Company shall srovide ecach
shareholder an opportunity o register his emal address and change thersin
from time o tme with the Company or the concemned ;te;mé tary. The
Compary shall fulfill ol conditions required by Law in this regard,

S

18.2 | Each registered Sharchelder from time to tme notiy in writing to the SHAREHOLDERS TD

Company such place in Indiato be registered as s address and such regisiered NOTIFY ADDRESS IN INDIA
lace of addeess shall for all purposes be deemed 1o be his place of residence.

483 §fa Shareholde s not have registered address in ﬁdid and has not xxmpim SERVICE ON
to the Comparny any ad

mdm for the giving of the notices w um a2 SHAREHOLDERS HAVING
document advertised i a nev ’K’i;}&.fuih.l&%&h&; i the neighborhood of Office NO REGISTERED ADDRESS
of the Company shall be deemed w be duly served o lim on the day on which )
the advertisement appedrs.

484 A document may be served by the Company on the persons entitled 1o a share SERVICE ON PERSONS
1 consequence of the death or i "“'%‘132’2‘.“,} of a Sh iders ?‘?} sending it ACQUIRING SHARES ON

Brough the post in a prepuid lener addressed 1o then by naume or by the title or DEATH OR  INSOLVENCY
representatives of the deceased assignees of 5*“ insolvent x any like OF SHAREHOLDERS
description at the address ¢f any) in India supplied or the purpose by the
persons claiming to be so envitled or {unul .:w:i an address has been so
suppiied) by serving the document in any manner in which the same might have
been served as if the death or insoiveney had not occurred.
48,3 | Subject o the applicable provisions of the At and these Anicles notice of PERSONS ENTITLED TO
Cieneral Meeting shall be given {DTo the Sharcholders of the Company a3 NOTICE OF GENERAL
orovided by these Articles. MEETINGS

i)To the persons entitled t a share In consequence of the death or insolvency
f a Shareholder. (iiyTo the Auditors for the time being of the Company in the
nanner authorized by as in the case of any Shareholder of the Company
48,6 Bubject to the applicable provisions of the Act any document required o be N()TI(‘F BY
served or sent by the Company on or to the Shareholders or any of then and i!}YFRTI‘if,}IENT

ot expressly provided for by these Articles shall be deemed to be duly served
tsent if advertised in a pewspaper eirculating in the District in which the
Ifice i3

CHAIRMAN CAN ADJOURN THE GENERAL MEETING
(a)The Chairman may with the consent given in the meeting at which a
quorim is present (and i so directed by the !m:f:ting} adjourn the CGeneral
‘v’leﬁzéng from time to time and from place to place within the ity town or
village in which the Office of the Company is situate but no business shall be
transacied at any adjourned meeting other than the business left unfinished st
the meeting from which the adiournment took plage.




{biAny member who has not appointed a Proxy o attend and vote on his behalt |
at 2 general meeting may appoint a Proxy for any adjourned general meeting |

ot later than forty-eight hours before the time of such adiourned Meetin
T 4 R A b

VOTES OF SHAREHOLDERS
{aNo Sharcholder shall be entitled to vote ither personalty or by proxy at any
General Meeting or meeting of & class of Sharcholders either upon a show of

ands or upen a pell or a member may exercise his vole at 4 meeting by
clectronic means in accordance with the Act (and shall vote only once) in respect

f any shares registered in his name on which calls or other sums presently
pavable by him bave not been paid or in regard to which the Company has
exercised any right of lien,
ByNo sharebolder shatl be entitied to vote at a General Meeting unless all calls
or other sums presently pavable by him bave been paid or inregard to which they
Company has Hen and has exercised any right of lien
(¢1Subjeet 1o the provisions of these Articles without prejudice w any special
privilege or resirictions as to voting for the time being attached 1o any class of

hares for the time being forming a part of the Capital of the Company every
Shareholder not disqualified by the fast preceding Article shall be entitled w be
present and to speak and vote at such mewting and on a show of hands every
Shareholder prasent i person shall bave one vote and upon a poll the votin

h Sharehelder present either on or by proxy shall be &
Up Share Capital of the Company held along

share of the Paid Uy
or jointly with any other Person or Per
(d)Cin a pol! taken at a mesting of the Company a Shareholder entitled o more
than one vote or his prixy or any other Pérson emitied 1o vote for him (as the
case may be) need not i he votes use or cast all his vetes in the same way.

(1A Sharenoider of unsound mind or in respect of whom an order has been)
imade by any court having jurisdiction in lunacy may vote whether ona show of
| Hands or on 4 poll through a commitiee or through bis legal guardian and any
! Sych commiztes or guardian may on a poll vote by proxy. if any Sharshelder be
% minor Ais vote in respect of his Shars(s) shail be exercised by his guardiants)
f dispute) by the Chairman of the meeting.

(Y

xho may be seleced (in cage of d
Bl there be joint registered holders of any shares any one of such Persons may
vote at anv meeting or may appoint another Person (whether a Shareholder or
Bty as his proxy in respect of such shares as i he were solely entitled thereto
; , bt the proxy 50 appoinied shall not have any right 1o speak at the meeting and
if more than one of such joint-holders be present at any meeting then one of the

said Persons so present whose name stands higher in the Register of Members
sl alone be entitied to speak and to vore in respect of such shares but the othen
joint holders shall be eatitled 1o be present at the meeting. Several Executors or
Adminisirators of & deceased Shareholder in whose name shares stand shall for
the purpose of these Articles be deemed joint-holders thereof.

biect 1o the provision of these Articles votes may be given persenaily or by
an attorney or by proxy. A body corporate whether or not a Company within thel
meaning of the Act being a Sharcholder may vote either by a proxy or by a
representative duly authorised in accordance with Section 113 of the Act and
such representative shall be entitled to exercise the same righis and powers
including the right to vote by proxy} on behalt of the body corporate which het
represents as that body could have exercised ifi were an individual Sharcholder.
diAny Person entitled 1o ranster any shares of the Company may voie at any
General Meeting in respect therzof in the same manner a5 if he were the
registered holder of such shares provided that forty-eight hours at least before
the time of holding the mesting or adjourned meeting as the case may be ay
which he proposes to vote he shall satisfy the Board of his right to such shares
and give sueh indemnity (if any) as the Board may reguire uniess the Board shall
have previcusly admitted his right to vote at such meeting in respect thereof.
47 The € hairman of any meeting shall be the sole judge of the validity of every
vote tendered at such meeting, The Chairman present at the taking of a poll
shall be in the sole judge of the validity of every vote tendered at such poll.
iyThe Company shail cause minutes of all proceedings of every General
Nesting o be kept by making within 30 (thirty) days of the conclusion aofevery
such meeting concerned entries thereof in books kept for that purpose with their
pages consecutively numbered. :
(i Each page of every such book shall be initialed or signed and the last page
of the record of proceedings of each meeting in such book shall be dated and
signed by the Chairman of the same meeting within the aforesaid period of 30
thirty} davs or in the event of the death of inability of that Chairman within :
that period by a Director duly authorised by the Board for that purposc. M
(iin no case the minutes of proceedings of a meeting shall be attached to any G{)?\;
sych book as aforesaid by pasting or otherwise. {ﬁfi@
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wiThe Minutes of each meeting shall contain o fair and correet summary of
the proceedings thergat,
VAL appointments of Directors of the Company made at any mesting
foresaid shall be included n the minutes of the meeting.
?&'i)?‘imhmg herein comained shall require or be deemed to require the
inclusion in any such Minutes of any maner which in the opinion of the
Chatrman of the Meeting (15 is or could reasonably be regarded as defamatory
of any person or (i} i3 irrelevant or meaferial 0 the pmswdifzg& or (i) is
detrimental to the interests of the Company. The Chairman of the meeting shall
pxercise an absolute discretion in regard to the inclusion or non-inciusion of
any matter in the Minutes on the aforesaid grounds,
vilJAny sueh Minutes shall be evidence of the procesdings recorded therein.
Vil The book containing the Minutes of proceedings of General Mestings
shall be kept at the Office of the Company and shall be open during business
bours for such periods not being less in the aggregate than 1wo hewrs in each
dav as the Board determines for the inspection of any Shareholder withowt
charge.
(ix)The Company shall cause minutes to be duly enered in books provided for
the purpose of -1 ithe names of the Directors and Alernate Directors prasent &t
each Ceneral MeetineZall Resolutions and procesdings of General Mesting,

e
Lt

123 The Sharchoiders shall vote (whether in person or by proxy all of the sharey)
ewned or held on record By them &t any Aonual or Exwaordinary General
festing of the Qﬁmn‘m}, catfed for the purpose of fifling positions to the Board
appoiored as o Director of the Company under Sections 132 and 1541 of the
Act in accordance with these Articles.

51 The Shareholders will do nothing w prevent the taking of any action by the
Corpany or act contrary o or with the intert to evade or defest the ferms as
contained i these Articles,

y
#

All matters arising at a General Meeting of the Company other than as specified
n the Act or these Articles any 5§za§ be decided by a matority vore,

v 1§
Ly

The Sharcholders shall exercise thelr woting rights as shargholders of the
Company o ensure that the Act or mew Articles are implemented and acted
upon by the Shareholders and by the Company and to prevent the taking of any
getion by the Company or by any Shareholder which is contrary 10 or with 4
Miew or intention fo evade or defeat the terms as contained in these Articies.

wiAny corporation which s a Shareholder of the Company may by resolution
3 the Board or other governing body authorize such person ax it thinks it w
Bt 4§ {13 sentative @t any meeting of the Company and the said persson o
authorised shall be entitled 1o exercise the same powers on behalf of the
sorporation which he represents as that corporation could have exercised 151t
were an individual Shareholder m the Company Uncluding the right 1o vote by
proxyl,

{15} The Company shall

also provide e-voring facility w the Shareholders of the

Company in wrms of the provisions of the Companies (Management and
Administation) ’iaf fes 20

4 the SEBI Listing Regulations or any other Law if

farBEvery proxy {whether a Sharcholder or m}i } 32;«;111 be Appmmw 1 owriting
md::«' the hand of the appointer or his attorney or if such appointer &5 a
corporation under the Common Seal of such corporation or be signed by an
oft:c::r or an atterney duly authorised by it and any committes or guardian may
%Lppomi proxy. 1he proxy so a@mm&é shall not have any right to speak ata
mﬁz}mgz

(B)An instrument of proxy may ap;mm% a proxy either for (i) the purposes of a
articular meeting {us spemmd in the instrument) or (i) for any adiournment
hereof or () i may appoint a proxy for the purposes of every meeting of the
ompany o (iv) of every meeting to be held before a date specified in the
instrument for every adiournment of any such meeting.

{a)A Sharehalder present by proxy shall be entitled to vote only on a poll. (brAni
instrument appointing a proxy and a power of attorney or other muthority -
{:ncimmg by way of a Board Resolution {ifany)} under wh;;,h it is signed or

otarial certified copy of that power or authority or resolution as the case may
be shall be deposited at the Office not tater than ﬁ}m-«;ghz hours belore the time
ifcxr holding the meeting at which the Person named in the instrument proposes
E:) vote and in defaul the instrument of proxy shall not be treated as valid. No

nastrument appolnting a proxy shall be valid afier the expiration of 12 months
from the date of its exccution, An attorney shall not be entitled 1o »m;zmgaak

LWIER




¢ power of attorney or other instrument or resolution as the case may be
appointing him or a notarial certified copy thereof has either been registered i
the records of the Company at any time not less than forty-eight hours before
the time for holding the meeting at which the attorney proposes © vote or 18
LC@(?S%X&.‘G at the Office of the Company not less than forty-eight hours before
Yhe time fived for such meeting as aforesaid. Notwithstanding that a power of
amorney oF other authority has been registered in the records of the Company
the Company may by notice in writing addressed to the Shareholder or the
atorney given at least 48 (forty eight) hours before the meeting require him
produce the original power of attorney o authority or resolution as the case may
be and uniess the same is deposited with the Company not fess than fortyv-cight
hours before the time fixed for the meeting the attorney shail not be entitled w
wote at such meeting unless the Board in their absolute discretion excuse such
nen-production and deposit,
59 (aiEvery instrument of proxy whether for & specified meeting or otherwise
should as far as circumstances admit be in any of the forms set out in the
Companies (Management and Administration) Rules 2014,
(F any such instument of appointment be confined 1o the object of
appointing an attorney or proxy for voting & meetings of the Company it shall {
tv or for such Ume as the Directors may determine in the
cing other ohjects & copy thereof examined |
in the custody

@ ompany.
(1A vore given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death of the principal or revocation of ‘ |
the proxy or of any power of aiorney under which such proxy was signed o | i
the tronsfer of the Shans in respedt of which the vote is given provided that no i
intimation in writing of te dewh revocation of transfer shall have been
peceived at the Difice before the meeting.
(diNo obiection shall be made 1o the validity of any vote except ot the Meeting
or goll ar which such vote shall be tendered and every vore whether given
ty or by proxy not disallowed at such meeting or poll shail be deemed |
il pur of such meeting or poil

o oY of the Act the m
sall not be less than 3 (theee) and not more than
shall also comply with the provisions of the Compan 1
{fication of Directors) Rules 2014 and the provisions of ©
gulations. The Board shall have an optimum combination of exg
went Directors with at least | (one) woman Director.as may be
i by Law from time o time.

60,2 [The first Directors of the Company are as Lnder FIRST DIRECTORS
i 1 My, Pooran Chand Saijan
2 My, Prasanna Kumar K.C.
3. Mr. Arun Tvagh
60.3 12 [ne members of the Board shall elect any one of them as the Chairman of theC HAIRMAN OF THE
: Board, The Chairman shalf preside at all meetings of the Board and the GereralBOARD OF DIRECTORS
Masting of the Company, The Chairman shail have & casting voie in the event)
fa tie, |
(31 fior any reason the Chairman is not present &t the meeting or is unwilllng to
bet as Chairman the members of the Board shall appoint any one of the
remaining Directors as the Chairman. !
614 | Subject o Section 161 of the Actany Tiracior shall he entitied to nominate an APPOINTMENT OF
aiternate director 1o act for him during his absence for a period of not less than ALTERNATE DIRECTORS
3 (theee) months. The Board may appeint such a person as an Alternale Director
to act for a Director (hereinafter called the Original Director) {sublect 1o such
nerson being acceptable to the Chairman) during the Original Directors absence
for @ period of not less thad three months from the State in which the meetings
of the Board are ordinarily held. An Alternate Director appointed urnder this
Article shall not hold office for a period tonger than thal permissible to the
Original Director in whosé place he has been appointed and shall vacate office
£ and when the Original Director returns to the State. If the term of the office
sf the Original Director is determined before he so returns 1o the State any
provisions in the Act or in these Articles for automatic re-appointment shall
apply to the Original Director and not 1o the Alternate Direstor, :
505 Ruhject to the applicable provisions of the Act and These Articles the Board ICASUAL  VACANCY  AND

shall bave the power at any time and from tme © time to appoint any qualified ADDITIONAL DIRECTORS
! Person to e a Director either as an addition to the Board or 1o 81 4 gesmal 4
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acancy but so that the total number of Directors shall not of any time exceed
e mandmum aumber fixed under Article 36. Apy Person so appointed as an
additional director shall beld office only up to the carfier of the date of the next
Annual General Meeting or 2t the last date on which the Annual General
Meeting should have been held but shall be o ligible for J?@h!i”ﬁ'{'\t’ﬂ{ by the

Company as 2 Director ar that meeting subject to the applicable provisions of
{anﬁ AL

611

it is provided hy a trust deed securing or otherwise in connection with any
ssue of Debentures of the Company that any Personslender or Persons lenders
shall have power o nominate a Director of the Company then in the ase of
any and every such issue of Debentures the Person lender or Persons lenders
hravi g such power may exercise such power from time to time and appoint a
Director aceordingly. Any Director so appointed is herein referred o a
Debenture Director. A Debenture Director may be removed from office af iy
iﬁm by the Personlender or Personslenders in whom for the time being is
sted the power urder which be was appointed and ancther Director may be
;&pgﬁmmm in his place. A Debenture Director shall not be bound 1o hold gm
wualification shares. The trust deed may contain ancillary provisions 2s may be
arranged between the Company and the trustees and all such provisions s%z:z}}
have effect nots withstanding any other provisions conmined

erein,

DEBENTURE DIRECTORS

e Company shall have such number of Independent Directors on the Board
ot the Company a5 may be required in terms of the pravisions ¢ for 149

the Act and the Companies { Appoiniment and Qualification of Directors)

Rules 2014 or any other Law as may be applicable. Further the appointment of
such anpxmmm Directors shall be in terms of the aferesaid provisions of Law
and subiect 10 the requirements preseribed under the SEBI Listing Regulations.

INDEPENDENT DIRECTORS

xeept as otherwise provided in these Articles and the Act all the Directors of
the Company shall have in all maners equal rights and privileses and shall be
$t§hji.i'( 1 equal obligations and duties in respect of the affairs of the Company.

EQUAL POWER TO
DIRECTOR

Lt Whenever the Board ¢ enters into & contract with anv lenders for borrowing
ﬁm money or for providing any guarantee or security or for technical
miaah}ramm or assistance or enter into any other arrangement the Board shall
}mw subject to the provisions of Section 132 of the Actthe power to agree that
such lenders shall have the ¢ I appoint or nominate by a notice in writing
fmm«‘:sm to the € ompany one or more l)h’*“t.{ﬂf‘z on the Board for such periad
am. upon such conditions as may be mentioned in the commoen lean agresment

ility agreement. The nominee director representing lenders shall not be
required 1o hold qualification shures. The Direstors may also agree that any
%ucé} Director or Directors may be removed fom time to time by the lenders
ﬁnm led to appoint or nominate them and ~uw fenders may appoint another or
mhx:r ar athers in his or their place and also 8l inany vaeaney which may occur
m & resudt of any such Director or Qsmzm{» ng o Bold tur office for any
cason whatsoever, The nomines direcior shail hold office only w0 long as any
monies remain owed by the Company to }us,tx enders,
(5)The nominee director shall be entitled to all the rig ghs and privileges of other
5 imemm including the simﬁg tees and expenses w&%abie to other Directors
but i any other fees commission monies or remuneration in any form are
gmﬂme to the Directors the fees commission monies and remuneration in
relation to such nominee director shall acerue o the lenders and the same shall
%xccerdingv be paid by the Cmﬂpmx divectly o the lenders,

o) Provided that if any such nominee director is an officer of any of the lenders |

gm sittings fees in relation to such nominee director shall also acerue to the
?ﬁ{}m&’{\ concerned and the same shall accordingly be paid by the Company
irectly to that fenders, )
dﬁm expenditure that may be incurred h\ ihe lenders or' the nominee director
n.connection with the apwmimem or éarwmrﬁth shall be bome by the
Company.
fe)The nominee director so appeinted shall be a member of the project
anagement sub-committee audit sub-commites and other sub-committees of
he Board if so desired by the lenders.
) The nominee director shall be entitled to receive all notices agenda £te. arzd
to attend all general meetings and Board meetings and muimgs of any
ommitize(s) of the Board of which he is & member and to receive all notices
ngenda and minutes ere. of the said meeting.
) at any time the nominee director is not able to attend a meeting of Board

NOMINEE DIRECTORS
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connection shall be borne by the Company

or any of its commitees of which he is a member the fenders may depure an
Jeserver to atend the meeting, The expenses incurred by the lenders in this

61.3

5TA Director shall not be required to hold any qualification shares of the
Company,

NO QUALIFICATION
SHARES FOR DIRECTORS

62

way and partly by the other subject 10 the limits prescribed under the Act.
(biSublect to the applicable provisions of the Adt a Director {other than

auended by him.

621 (3)Subject to the applicable provisions of the Act the Rules Law including the
provisions of the SEBI Listing Reguiations a Managing Director of Managing
Directors and any other Directors who isare in the whole time emplovment of
the Company may be paid remuneration either by a way of monthly payment
or at @ specified perventage of the net profits of the Company or partly by ong

&

fanaging Director or an executive Director) may receive a sitiing fee nod
excesding such sum as may be preseribed by the Actor the central government
from thme to time for esch meeting of the Board or any Comminee thereof

i The remuneration payable to sach Director for every mesting of the Board
- Committee of the Board attended by thery shall be such sum a8 may be

determined by the Board from time 0 fime w
fpreseribed fi
proviso

! ection 197 of the Act,
(1AL fees compensaiion © he paid to non-executive Directors inchudin

Independen: Directors shall be as fixed by the Board and shall require the prics

thin the maximum Hmits
om time 1o Hme by the Central Government pursisat © the first

&

approval ot the Shareholders in a General meeting. Such approval shail also

specity the limiis for the madrmum number of

+
i

pck options that

can be granted to a nen-executive Director in any financial vear and in

aggregate. However such prior approval of
required in relation to the payment of sitting fes
the same is made within the preseribe
sitting fees with approval of Ceniral Government. Norwithstanding anyihin

receive any stock options.

corgained in this article the Independent Directors shail not be eligible 1

she Sharsholders shall not be
non executive Diretors i
mits under the Aat for payment of

i

REMUNERATION OF
DIRECTORS

{irector be called

5 13 shall include work done by a Director as
member o ; 3 il
with such Direcn

1 oy

the Directors) the Board may arrange
cial remuneration for such extra services or

o to perform exira services or special exertions

special exertions or sfiors gither By a fxed sum or otherwise as may b
determined by the Board, Such remuneration may sither be in addition w or in

substitution for his remuneration atherwise provided subject to the apphicabl
provisions of the At

©

SPECIAL
REMUNERATION FOR
EXTRA SERVICES
RENDERED BY A
DIRECTOR

2.3 [The Board may allow and pay to any Director who is not a bona fide resident

of the place where the meetings of the Board Committee megtings are
ordinarily held and who shall come o such piace for the purpese of attending
any meeting such sum as the Board may consider fair compensation for
travelling lodging and or othier expenses in addition to his fee for attending
such Board Comminee meetings a5 above specified and If any Director be

or reside out of

%:alkd upon 1o

fis ordinary place of his residence on the

Companys business he shall be entitied 1o be vepuid and reimbursed travelling

fand other expenses incurfed in ConpESLIOn with the business of the
Company in sccordance with the prov isions of the AcL

TRAVEL EXPENSES OF
DHIRECTORS

] fi“he continuing Directors may act sotwithstanding any vacancy in their budy

but ifand so long as their number is reduced below the miinimumn number fixed

summoning a General Meeting but for no other purpose.

Eﬂy Article 38 hereof the continuing Directors net being less than two may a
e the purpose of incressing the mumber of Directors to that number or for

(T(}?‘é”{:"iﬁ LING DIRECTORS

>
fo3

i

wSubject 1o relevant provisions of Sections 164 167 and 188 of the Act the
pifice of a Director shall ipso facto be vacated HiDhe is found to be of unsound
fmim‘t by a court of competent jurisdiction or(iihe applies to be adjudicated an
insolvent and his application is pending or(iii)he is an undischarged insolvent

s(ivihe is convicted by a court of any offence involving moral turpitude or
stherwise and is sentenced i respect thereof to imprisonment for not less than
6 (six) months and a period of five years has not elapsed from the date of expiry
bf the sentence or{vihe fails t pay any calls made on him in respect of shares
of the Company keld by him whether alone or jointly with others within 6 {8ix}
minths from the date fixed for the payment of such call unless the Central
Government has by potification in_the Official Gazette removed  the

VACATION OF OFFICE BY
DIRECTOR
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isqualification incurred by such failure or{vithe absents %ﬁmaeif from ail the
meetings of the Board of Directors held during a perisd of twelve months with
or without seeking leave of absence ofthe Board (vii} having been appoined a
ireetor by virtue of his holding any office or other employment in the
“ompany he ceases 10 hold such office or other emplovment in the Company
e(vilivhe acts in contravention of Section 184 of the Act orfixybe is removed
1 pursuance of Section 169 of the At orixobe & disqualiffed under Section
164(2) of the Act.Subject to the applicable provisions of the Act a Dircctor may
rasign his office at any time by netice in writing addressed o the Board and
such resionation shall become effective upon its acceptance by the Board,

63,3 HaiA Director of the Company whe is Inany way whether dirsctly or indirectly

concerned or interested in a Contract or arrangement or proposed contract or
arrangerment entered into oF 10 be entered into by or on behalf of the Company
shall diselose the nature of his concern or interest at & meeting of the Board in
the manper provided in Section 184 of the Act Provided that it skall not apply

o any coniract or arangement entered nto or 1o be entered into bebween tao
companies or between one of mors companies and one or more bodies
corporaie whers any of the directors of the one company or tody corporate or
two or more of them together holds or hold not more than vwo per cent. of the
paid-up share capital in the other company or | %z:: %?u(i% u}mm{a A general
otice given to E‘ioam by the Director a director or

member of ¢ sporale or is a membersf a wp:\.x ;;:d frm and is
£ be regarded as o f:ﬁ%’:& or intevested in any contract or arrangement which

may aftorthe da he notior be entered fnro with that bedy corporate or flrm
shall be deemed 1 be o sufficient disclosure of concern or interest in relation
1o any contract or arangement so made. Any such general notice shall expire
at the end of the Financial Year in which i i given bt may be renewed for a
further peried of one Financial Yoor at a thnwe by a fresh notice glven in the st
month of the Financial Year in which it would have otherwise expired. No such

at a meeting of the Board or the Director concerned takes reasonable steps
gecure that it s brought up and read a1 the frst meeting of the Board after it is
given,

HidNp Director shall as a Dir stor fake any par' in the discussion \st vete on any
contract or arrangement enterad into or 1o be entered into by or on beh m of the
Compy ¢

edl in such contract or arrangements nor shall his presence count for the
of & IIRING 3 quorsm o the time of any such discussion or vote and it
s vote shall be vold provided however that nothing herein

more
for the f"'am any any contract or arrangement eptered into ¢
with & public tie company or g private company which is subs a{} of a public
company in which the inerest of the Director consists solelyl.in his being -La
Fiirmm. of such company and [L the holder of not more than shares of such
number or value therein a5 is requisite to qualify him fr appointment as 4
Director thereof he having been nominated as such Divector by this Company
iw 2in bi w;&z a shersholder holding sat more than 2 (two) per cent of i
Paid-up Share Capital.
gm‘sabjm w the provisions of Section 188 of the Act and other applicable
;'mxmmx “any of the Act any Director of the Company any partner or relative
m such Director any fizm in which such Director or 2 relative of such Director
a partner any privae company of which such Director is a directoror member
gm d any director or manager of such private company may hold any office or
tage of profit in the Company.
ﬁ.ﬂ?ﬁe Company shall keép a Register in accordance with Section 189 of the
g’m and shall within the time specified therein enter thereln such of the
ﬁrzmdq.rx as may be. The Register aforesaid shall also speeify in relation to
ach Directot of the Company the names of the bodies corporate and firms of
which notice has been given by him under Article 53(a). The Register shall be
ept at the Office of the Company and shall be open to inspection at such Office
and extracts may be taken therefrom and copies thereof may be required by any
Shareholder of the Company to the same extent in the same manner and on
payment of the same fee as in the case of the Register of Members of the
ompany and the gmvis;iur s of Section 94 of the Act shall apply accordingly.
o)A Direcir muy be or become a Director of any Company pmmc* \R?ﬁ

W

general notice and no renewal thereof shall be of effect unless cither it is given |

if he is in any \m} whether directly or indirectly concerned or

may mx:sr t*:« reason of becoming or being sureties or a surely |
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Company or o0 which it may be interested as a vendor shareholder or otherwise |
i §

and no such Director shall be accountable for any benefits received as director |
of shareholder of such Company except in so far as Section 188 or Seetion 197
of the Act as may be applicable,

B 1 AL the Annual eneral Meeting of the Company to be held in every vear oncONE-THIRD OF

third of sueh of the Directors as are Hable to retire by rotation for ime being ODIRECTORS TO RETIRE
i# their number is not three or a multiple of three then the number nearest 10 SMEEVERY YEAR

hird shall retire from office and they will be eligible for re-election. Prisvidhe
neverthele: 1 Directors appointed as Independent Director(s) under Articles
hereto shail not retire by rotation under this Article nor shall they be included in
caleulating the twtal number of Directors of whorm one third shall retire from
office under this Article,

i the place of the retiring Director 18 0ot s0 Filled up and the meeting has m{gimsif EDURE IF PLACE OF
kxpressly resolved not fo fill the vacancy the mesting shall stand adiourned HIRETIRING DIRECTORS I8
the same day in the next week ar the same time and place o if that day is QNOT FILLED UP i
national holiday fll the next succeeding day which isnot a mational holiday aty
> and place.
the adiourned meeting also the place of the retiring Director is not filled
hat meeting also has not expressly sesolved net 1o fii the vacaney the
1 v Director shail be deemed 1o have been reappointed at the adjourned
meeting unlesi-{Dat that mesting or al the previous meeting a resohution for tha !
’?*:u.ppuimmem of such Director has been put to the mesting and lostiiretinng
Director has by 2 notics in writing addressed o the Company or its Board
expressed his unwillingness (o be 50 reappointedtiiinhe s not gualified or &
disqualified for appointment or(ivia resolution whether special or ordinary s
ppointment or reappoimiment by virue of any applicablie

643 Subject 1o Articie 36.and Sections 149 132 Tmd 16 of the Act the Company masiC OMPANY MAY INCREASE

inary Resolution from time to time increase or reduce the number ofOR REDUCE THE NUMBER
srs and may alter thelr qu mav (subiect wOF DIRECTORS
the provisions of Section 169 of the A remove any Director before the
expiration of his period of office and appoint another quaiified in his stead. Thel
person so appointed shall hold office during such time as the Director in whose
is appoimed would have held the same if hie bad not been removed,

pany shall keep at its Otfice a Register ontamning the particuls
s Managing Directors Manager Secretarie :
Section 170 of the Act and shall otherwise comply with the

REGISTER OF DIRECTORS

wany shall in respect of each of its Directors also |
uired by Section 170 of the Act and shall others

duly complyi

5 of the said Section in all respects, :
6eb. 3 | Lvers >t shall 1o accordance with the provisions of Companies (MeetingDISCLOSURE BY
of Board and its Powers) Rules 2014 shall disclose his con i DIRECTOR OF
; i i i A PPOINTMENT  TO  ANY

company o companies or bodies corpo =
Firms or other association of individuals by giving a notice i aw OTHER BODY CORPORATE

such rules,

63.1 | Subject to the provisions of Section 196 197 and 203 of the Act and of these

Arvioles the Board shall have the power to appoint from time o time any full WHOLE TIME

rime emplovee of the Company as Managing Director whole time director or DIRECTOR(S) EXECUTIVE

Lexecutive director or manager of the Company. The Managing Direcror(s) or DIRECTORS) MANAGER

; the whole time directorts) manager of exeeutive director(s) as the case may be
§0 appeinied shall be responsible for and in charge of the day to day

management and affairs of the Company and subieer 1o the spplicable

provisions of the Act and these Articles the Board shall vest in such Managing

MANAGING DIRECTOR(S)

Directors or the whole time director(s or manager o executive director(s) a8
the case may be all the powers vested in the Board gererally. The remuneration
of a Managing Director whole time director or gxecutive director of manager
inay be by way of monthly payment fee for each meeting or participation in
rofits or by any or all- those medes or any other mode not expressly prohibited
v the Act. Board subject to the consent of the sharcholders of the Company
shall have the power to appoint Chairman of the Board us the Managing
irector whole time director or executive director of the Company.

| :

Notwithstanding anything contained hereina Managing Director(s) whole time PROVISIONS TO WHICH

& irector(s) executive director(s) manager shall subjeet to the provisions of any MANAGING DIRECTOR(S)

Lontract between him and the Company be subject to the same provisions us 1o SWHOLE TIME
esignation and removal as the other Directors of the Company Qm%  DIRECTOR(S) EXECUTIVE

to hold the office of a Director he shall ipso facto and immediate] q:&& SODARECTORGS)  MANAGER
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a Managing Director(s) whole time director(s} executive director(ss manager ARE SUBJECTY
and i he ceases 1 hold the office of & Managing Director(s; whole time
dlirector(s) executive director(sy manager be shall ipso facto and immediarely
cease 1o be a Director,

63.3 [The remuneration of the Managing Directorts) whole time director(s) executive REMUNERATION OF
director(s] manager shall (sublect o Sections 196 197 and 203 and other MANAGING DIRECTORS)
applicable provisions of the Act and of these Articles and of any contract WHOLE TIME

between him and the Company) be fixed by the Directors from time to time DIRECTOR(S) EXECUTIVE
and may be by way of fixed salary and or perquisites or commission or profits DIRECTORIS) MANAGER
of the Company or by participation in such profits or by any or all these modes
or any other mode not expressly prohibited by the Act

634 Subject to the superintendence control and direction of the Board the dav- to- POWER AND DUTIES OF
day managemen: of the Company shall be in the hands of the ‘»iamq%rzg MANAGING DIRECTORS
{3} whole fime director(s) executive director(s) manager s in the WHOLE TIME
manner a5 deemed fit by the Board and subject w the applicable provisions of DIRECTOR(S) EXECUTIVE
i‘vzg »'Xci and these Articles the Board may by resolution vestany such M 'm@iﬁg DIRECTOR(S) MANAGER
15) whole time director(s) exeeutive director(s) mangger with such of
me pe}wrx hereby vested inthe Board generally as it thinks 5t and such powers
may be made axercisable for such ;x:rmd or ;x:m;ds; and ppon such conditions
andd subjsct to the applicable provisions of the A and these Articles confer
such power sither eollaterally with or o the clusion of or in substitution for
ail or any of the Directors in that behulf and sﬂd}: from tme o time revoke i
vithdraw alter or vary all or any of such powers.

66.1  The Board shall exercise the Bilowing powers on beball of the Company and POWER TO BE EXERCISED
the said powers shall be exercised only by resohrions passed at the meeting of BY THE BOARD ONLY BY
the Board - MEETING
ano make calls on Shareholders in respect of money unpaid on their shares
bito aurhorize buw-back of securides under Section 68 of the At
(oo issue seourities including debentures whether in or outside India
die berrow monewt
2ito invest z% e funds of the Company

fito grant loans or give guarantee or provide security in respest of loans
{2110 approve ﬁ ancial statemenis and the Boards report
{hyo d;»erss‘* the business of the Company
{iito approve amalpamation merger o 7 econstruction
o take over 4 company or aeguire a controlling or substantial stake in another
company
(Kjany other matwer which may be preseribed under the Act Companies
Meetings of Bogrd and is Powers; Rules 2014 and %x SEBI Listing
Regulations. The Board may by a resolution passed at 3 meeting delegmre w
any Committes of Directors the Managing Director or to any person permined
by Law the powers specified in sub clauses () w0 4 above, The aforesaid
powers shali be exercised in accordance with the provisions of the Companies
Meetings of Bowrd and #s Powers) Rules 2014 and shall be subjeet 1o the
provisions of section 180 of the Act.ln terms of Qeevis:m 180 of the Aet the
Board may exercise the following powers sublect to receipt of consent by the
ompany by way of a $pecial Resolutiontano seil Iez,s; or otherwise dispose
of the whole or substantial part of the undertaking of the Company or M 2re
the company owns more than one undertaking of the whole or substantialiv the
vhole of any of such undertakingstbito borrow money where the money 1o be
borrowed mut ner with the money already borrowed by the company will
exceed aggregate of its paid-up share capital free reserves and securitles
premium aptm from temporary foans obtained from the companys bankers in
the ordinary course of business ar'zs;kc)zm} such other matter &8 may be
pw:s’cnbed under the Act the SEBI Listing Regulations and other applicable
provisions of Law

66,2 L {a)Subjeet to the provisions of Sections 73 179 and 180 and other applicable BORROWING POW
provisions of the Act and these Articles the Board may from time to time at its
discretion by resolution passed at the meeting of & Board or Members as
ppplicable under the ActtDaccept or renew deposits from Shareholders
(iborrow money by way of issuance of Debenmures (iiborrow mongy
- ptherwise than on Debentures(iviaccept deposits from Shareholders either in 1
advance of calls or otherwise and(vigenerally raise or borrow or secure the

payment of any sum or sums of money for the purposes of the Company. ?@@{%i{%&%{{ﬂie (:Qp‘f

Provided however thal where the monev [o be borrowed together with the
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}md there shall be at least 4 (four) Board Meetings inany caiemmv vear and there!

money siready borrowed (apart from temporary loans obtalned fom the
Companys bankers in the ordinary course of business) exceed the aggregate of
the Paid-up capital of the Company its free reserves and securities premium
(ot being reserves set apart for any specific purpose) the Board shall not
borrow such money without the consent of the Company by way of a Special
Resoluton ina General Meeting.
biSubject to the provisions of these Articles the payment or repayment of
money borrowed as aforesald may be secured in such manner and upon such
terms and conditions in all respects as the resolution of the Board shail
prescribe including by the issue of bonds perpetual or redeemable Debentures
v debenture-stoek or any mortgage charge hypothecation pledge len or ather
security on the undertaking of the whole or any part of the property of the
Company both present and Ruture. Provided however that the Board shail aot
excep with the consent of the Company by way of 3 Special Resolution in
General Meeting morigage charge or otherwise encumber the Companys
uncalted Capital for the time being or any part thereof and Debentures and other
Securities may be assignable free from any equities between the Company and
the Person o whom the same may be sued.
ciAny bonds Debenturss debenture-stock or other Securities may i
sissible in Law be issued at o discoum premium or otherwise by the
and shall with the consent of the Board be issued upen such erms
and conditions and in such manver and for such consideration us the Bourd
shall consider 1o be for the benefit of the Company and on the condinon that
hev or any part of them may be comvenible to Equity Shares of any
denomination and with any privileges and conditions a3 o the redemption
surrender allotment of shares g p;:«cfi'rmem of Directors or otherwise, Provided
that Debentures with rights to alletment of or conversion o Equity Shares
shall not be issued except with the sanction of the Company in General Meeting
accorded by a Special Resolution.
(d3Subject to the applicable provisions of the Act and these Articles if any
uneailed Capial of the wmp&mx iy inchuded in or charged by any morigage
or other security the Board shall muke colls on the Sharsholders in respect of
such uncalled Caphial in trust for the Person in whose favor such mortgage or
security is executed or if permitted by the X\i may by instrument ander seal
puthorize the Person In wh we favor such mortgage or security is execued or
any other Person in trust for him o make calls on the Sharegholders in respect
f such uncalled Capital and the provisions hereinafier contained in regard
to calls shall mutatls mutandis apply w calls made under such authority and
such authority may be made exercisable either conditionally or unconditionally
or ither presently or contingently and sither © the exclusion of the Boards
power or stherwise and shall be assignable iz"exgrewad 5010 be.
@ yThe Board shall cause a proper ”{mmier te be kept i accordance with the
pmwwsgm of Section 3 of the Acy of all morngages Debentures and charges
specifically affecting the property of the Company and shall case the
: qmmmmsm of the relevant provisions of the Aet in that behalf to be duly
complied with within the zime prescribed under the Act or such exiensions
thereot as may be permitted under the Act as the case may be so far s they are
requirad w be complied with by the Board,
fiAny capital reguired by the Company for its working caphal and other
capital funding requirements may be obtained in such form as decided by the
Board from time to time.
@ The Company shall also comply with the provisions of the {;vmmme&
Registeation of Charges) Rules 2014 in relarion to the creation and registration
of aforesaid charges by the Company. acceptance by the Board.

{mBoard Meetings shall be feld at least once in every 3 (three) month per:wﬁ

Should not be a gap of more than 120 (one hundred twenty) days between

wo consecutive Board Meetings. Meetings shall be held at the R::smi&md Ot
r such a place as may be decided by the Board.

biThe pasticipation of Directors in a meeting of the Board may be either in
tson or through video conferencing or other audio visual means as may be
rescribed which are capable of re:gmdmg and recognizing the mmup&mm of]
he Directors and of recording and stoting the proceedings of such meetings
along with date and time. Any meeting of the Board held through video
conferencing or other audio visual means shall only be held in accordance with




the Companies (Meetings of Board and 15 Powers) Ri
¢)The Company Secretary or any other Divector shali as and when directed by
he Chalrman o ¢ Director convene a meeting of the Board by giving a notice
in writing to every Director in accordance with the provisions of the At and thel
ompanies {Meetings of Board and its Powers) Rules 2014,
d)The Board may meet either at the Office of the Company or at any other
location in Indin or ousside India a5 the Chairman or Director may determine.
(2) At feast 7 {seven) days notice of every meeting of the Board shall be given,
in writing to every Director for the time being at his address ¢ regisiered with the
tamgmm and such notice shall be sent oy hand delivery or by post or by
electronic means. A meeting of the Board may be convened in accordarce with
?hu;e Articles by a shorter notice in case of any emergency as directed by thel
‘hairman or the Managing Director or the Executive Director as the case may
se subject o the presence of | (ong) mmpwmm Director in the said meeting,
I an Independent Director s not present in the said mesting then decisions taken
&t the said meeting shall be circulated 1o all the Directors and shall be fioal only
wpon ratification by one independent Director. C wmpany may choose e*cpuﬁzmﬁ
iz‘ude of sending Agenda and Notes on Agenda Such notice or shorter nmch
may be sent by post or by fax or e-mail dﬁ{k."lx.m& upen the circumstances, |
ifi At any Board Eic’cimx ach Director may exercise 1 {ome) vore. The aﬁ&rm;@é
";} any resolution of the Board shall requite the affirmative vote of a majority of
iisc:: Dirsetors present at a Jduly sonstituted Bosnd Mevting,
58 ? ayuorum for Board Meetings Subject o the pernw:,mm, of Section 174 of the QUOREM FOR BOARD
Act the gquerum for each Board Meeting shall be one-third of its tow! srength MEETING
or two directors whichever is higher and the presence of Directors by video
eonfersncing or by other audio visual means shall alse be counted for the
gmrposmx of ¢ "»‘cz;i&?mg guorum. i any duly convened Bourd Meeting cannot be
%:mg for want of 2 quorum 1 ‘wﬂ such @ mesting shall automatically stand
ilfg}«t urned for 7 (seven) days after the original mesting @t the same time and
place or if that day is a na wmx holiday on the succeeding day which is nota
public holiday to the same time and place. Provided however the adjourned
mesting may be heid on such other date and such other place as may he
i unanimously agreed to by all the Directors in accordance with the PrOVISIOnS
: of the At
BHf in the ever
adiourned ¢
fransact Busine

1 quorum once again not being available ot such an
Directors present shall constitute the quorum and may ;
which the meeting has been called. :
59, aifuestions M%im at any meeting of the Board other than as specified in QUESTIONS AT THE BOARD:
these Articles and the Act if any shail be decided by a %’E‘id}s}ﬂl‘ voete. In the MEETINGS HOW DECIDED
case of an equatiny of votes th{‘ Chairman shail have a second o casting vote.
(biNo regularion made by the Company in General Meeting shull invalidare
any prior act of the Board which would have been valid if that reguiation had
not been made
70. aiThe Boar v elect a chairman of its meeting and determine the period for ELECTION OF CHAIRMAN
which he s 10 hold office, OF BOARD
(b ne such chairman is clected or at any meeting the chalrman is not presen
within fve minwes afier the time appoinied for holding the meeting the
Directors present may choose one among themseives to be the chairman of the
neeting
71, Subject w the applicable provisions of the Act these Articles and other POWERS OF THE BOARD
applicable srovisions of Law <a)The Board shall be entitled to exercise all such
powsr and to do all such acts and things as the Company is autherised 1o
exercise and do under the applicable provisions of the Act or by the
memorandum and articles of association of the Company, ' |
b)The Board is vested with the entire management and control of the € ompany |
including as regards any and all dn:uw:ms and resolutions to be passed for mi
b behalf of the Company.
© fe)Provided that the Board shall not except with the consent of the Qfxxnpmxy ;
by & Spu:ia Resolution-
(1)3ell lease or otherwise dispese of the whole or substantially the whole of the
undertaking of the Company or where the Company owns more than one-
sndertaking of the whole or substantially the whole of anv such undertaking,
The term undertaking and the expression substantially the whole of the
ndertaking shall hme the meaning ascribed to them under the provisions of
Section 180 of the Act(il)Remit or give time for repayment of any debt due by
o Director iihinvest otherwise than in trust securities the amount of .
compensation received by the Company as a result of any merger ;:\;’ AER .




oFach page of every such ook shall be initialed or signed and the last page
of the record of proceedings of each meeting in such book shall be dated and
signed by the Chairman of the sald meeting or the Chairman of the next
suceesding mesting
$iin no case the minutes of proceedings of a meeting shall be atached 10 any
such book as afbresaid by pasting or otherwise.
oy The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat and shall also contain {ithe names of the Dirstlors present
at each meeting of the Board(iithe Company Secretary if any in agendance
andfiihthe Invitees if any including Invitees for specific items{ The capacily in
hwhich an lnvitee attends the Meeting and where applicable the name of the
entity such [nvitee represems and the relation if any of that entity 1o the
company should also be recorded. If an Invitee is present only during the
fiscussion on a particular fem of business such fact shouid also be mentioned
in the Minutes, Any officer of the comrpany who attends the Meeting other than
the Compesy Searetary should be treated as an lav Hee wthe Mesting and the
name of such person should be inchuded in the Mimues)iviall resolutions and
procesdings of the meetings of the Board{vithe names of the Direciors ifany
¢ ting from or not concurring ia any resolution passed by the Board,
(Farhing conained in sub Articles {a) to (2) above shall be deemed to require
e inclusion in any such minutes of any maer whichi in the opinion of the
“hairman of the meeting ()i or couid reasonably be regarded o5 defamatory
of anv persontiiis irrelevant or immaterial to the proceedings orfiiiis |
derrimental to the interests of the Company. '
21 The Chatrman shail exercise absolute discretion in regard to the inclusion or
non-inclusion of any matter in the minutes on the ground specified in sub
Articie (1) above,
{hiMinuies of meetings kept in accordance with the aforesaid provisions shail |
be evidence of the proceedings recorded therein.
{17 The minutes kept and recorded under this Article shall also comply with the
provisions of Secretarial Standard | issued by the Institme of Company
Becretaries of India constituted under the Company Secretaries Act
1980 and approved as such by the Central Government and applicable

provisions of the Act and Law.

15

Subiect m the provisions of the At and Law the Company shail procure ati
bwn cost comprehensive di
f;i'.?ir;‘cmr which shall not form a part of the remuneration pavabie to the
Dirgctors in the circumstances described under Section 197 of the At <Gijon
ferms approved by the Boardibjwhich inciudes euch Director as 2
policvholder(ciis from an inernmionally recognized insurer 4pprov ed by the
%}i;«mrd and(dfor a coverage for claims of an amount 45 may be decided by the
Board from time to time.

DIRECTORS OFFICERS
ctors and officers Hability insurance for each LIABILITY INSURANCE

~happen in the execution thereof unless the same shall happen through
negligence default misfeasance breach of duty or breach of wust, Withowt
. prejudice 1 the generality foregoing itis hereby expressty declared that any
filing fee pavable or any document required to be filed with the registrar of the
companies in respect of any act done or required 1o be done by any Director
or other officer by reason of his holding the said office shall be paid and borne
by the company.

iSubjm io the relevant provision of the Act no Director Manager Otfieer or DIRECTORS £1C. NOT
Emplovee of the company shall be liable for the acts defaults receipts and LIABLE FOR CERTAIN
g&eg‘irxczs of any other Director Manager Otficer or employee or for joining in ACTS

fany receints or other acts for the sake of conformity or for any loss or expenses
happening to the company through the insufficiency or deficiency of any
seeurity in or upon which any of the monies of the company shali be invested
or tor any loss or damage arising from the bankruptey insolveney or

ortuous act of any person with whom any monies securities or effects shall be
deposited or for any loss oceasioned by an error of judgement or gversight on
his part or for any other loss damage or misfortune whatseever which shall

- OFFICERS
(a) The Company shall have its own professional management and such officers
shall be appointed from time to time as designated by its Board. The off
of the Company shall serve at the discretion of the Board.

WM E/

By The officers of the Company shall be responsible for the implen
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amalgamation and(iv)Borrow  mones(iest where the monex(ies) w0 be
borrowed together with the money(ies) already borrowed by the Company
(apart from temporary loans obtained from the Companys bankers in the
ordinary course of businesses) will exceed the aggregare of the paid-up capital
of the Company and its free reserves

ayThe Company shall constiuge such Commitiees as may be required under
the Act applicable provisions of Law and the SEBI Listing Regulations.
Without prefudice to the powers conferred by the other Articles and so a8 not
fo in any way to limit or restrict these powers the Board may subject o the
provisions of Section 179 of the Act delegate any of its powers to the
Managing Director(s) the exseutive director(s) or manager or the chief
executive officer of the Company. The ’\Eamgxm Director(s) the executive
director(s) or the manager or the chiel executive officer(s) as aforesaid shall
i the exercise of the powers so delegated conform o any regulations that may
fmm time o time be imposed on, them by the Board and all acts done by them
in exercise of the powers so delegated and in confbrmizy with such rz:guluimm
khall have the ke force and effect as i done by e Board,

iSubject 1o the applicable provisions of the Act the requirements of Law and
these Articles the Board may delegate any of s powers 1o Committess of the
Board consisting of such member or members of the Board as it thinks fit and
it may from time to Hme revoke 1*& discharge any such committes of the
Boar wr wholly or in part and either a5 10 persons or purposes. Bveny
Commitee of the Board se h:rmcu shall in the exercise of the powers s
delegated conform 1o any regulations that may hfsm sme 1o time be imposed
s it by the Board Al acts done by any such Commitiee of the Board in
con frmity with such fions and in fulfiiment of the purposes of their
appuiniment sherwise shail have the like forge and ¢ ﬁezz as if done
Ty the Board,

(o)

3

> mestings and ;mmm,mgﬁ of any such Commitee ¢
consisting of twe or more members shall be governed by the g’;mmz
contained for guiating the meetings and proceedings of the Directors
us the same arg vipf‘?i,.iiﬁbi e thereto and are net superseded by any regul
made by the Directors under the last preceding Article. The Board of the
f.x*mmlm shall in u,m“‘mk:f with the provisions of the {“ozrmries

its Powers) Rules 2004 or any other Law and the
ting Regulations form such comminiees as may be
fer such rules in the manner specified therein i the same are
spphicable to the Company.

he Board and

COMMITTEES AND
DELEGATION BY THE
BOARD

v any person acting as a Director shall notwithstanding that it may afterwar

acated office or that the appotniment of any of them had been terminated

if every such person had been duly appointed and was qmi& fied 1o be a Directo

to be invalid or to have been terminated.

acts underiaken at any meeting of the Beoard or of a Commitiee of the Board
dsCOMMITTEE VALID
bed d that there was some defect in the appointment of such Direcror arNOTWITHSTANDING
persons acting as aforesaid or thar they or any of them were disqualified or mmﬁ\l"()ﬁ“ AL APPOINTMENT

virtue of any provisions contained in the Act or in these Articles be as valid us

Provided that nothing jnthis Asticle shall be deemed to give validity 10 the sory
incertakeen by a Daz“s,mm after bis appointment has been shown to the Company

ACTS OF BOARD OR

duly passed by the Board or by a Commitiee thereof by circulation unless the

thetr address

and made part of the minutes of such mecting.

resofution has been circulated in draft form together with the necessary wpsw
f any 1o all the Directors or members of the Committes as the case may be at
s registered with the Company in India by hand delivery or by post
br by courier or through such electronic means s may be provided under the
Companies { \I\,z:tmgs of Board and its Powers) Rules 2014 and has been)
approved by majority of Directors or members of the Committee who are
entitled to vote on the resolution, However in case one-third of the total numbe

§ Directors for the time being require thatany resolution under cireulation musig
be decided at o m::mr‘xg the ghmm«:ram shall put the resolution fo be decided at
y meeting of the Board A resolution mentioned above shall be noted at A
ﬁubéeqmm memmg of the Board or the Committee thereof as the case may be

Subject to section 173 of the Al ro resolution shall be deemed w have we&z{i’,xSSﬁi(} OF RESOLUTION

BY CIRCULATION

a)The Company shall prepare minutes of each Board Meeting and the entries
shereof in books kept for that purpose with their pages consecutively numbered,
Such minutes shall contain a fair and correer summary of the proceedings
conducted gt the Board Meeting, '

byThe Company shall circulate the minutes of the meeting 1o each Director

MINUTES OF THE
PROCEEDINGS OF THE

MEETING OF THE BOARD

vithin 7 (seven) Business Davs after the Board Meeting, L ER

Eaﬁzﬁ
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the decisions of the Board subject to the authority and directions of ihe Board
and shall conduct the day 1o day business of the Company.
1x The officers of the Company shall be the Persoms in charge of and
gespx.m\ab e 1o the C i for the conduct of the business of the Company
poed shall be concerned and responsible to ensure fidl and due compliance with
i statutory laws rules and regulations as are required to be complied with by
e Company andor by the Board of the € ompany.
$Qualified mpemmad managerial and mdrktmg executives snd other
{Ticers shall be appointed for the operation and conducr of the business of the
&3!‘{) Hny.
(v:m*zc Board shail sppoint the President andor Chiet Executive Officer And or
Chiet Operating Officer of the C z:»mpam as well as persons whe uii% be
hgpmmmé 10 the posts of senior executive management.

{alSubject 1o the provisions of Section 203 of the Act the Board may from time
o time appoint any individual as Secretary of the Company to perform such
E netions which by the Act or these Anicles for the time being of the Company
re ts be performed ¢ by the Secretary and o exgome any other duties which
may from fme to time be assigned to him by te Board. The Board may confer
lfmw. the Seeretary so appointed any powers and dutles as are not by the ’a».:z
vr by these Articles required to.Be exercised by the Board and may from tim
to time revoke withdraw alter or vary @il or any of them. 'i"}:. Beard may zs}m
ar any dme appoist some individual (who seed por be the Secre Yl o
maintain the Registers mcgmireé o be kept by the Company.
(biThe Secretary shall be an individua! responsible 1o ensure that there
be no default non-compliance failure refus ai or Cordravention of anv of the
applicable provisions of the Act or any rule vulxtwm or directions which
the Company is required 1o conform t© or w the Board at the Company
are required fo conform to and shall be desi ffzmtw a8 such and be the x}fhf&&«f

shall

4)The Board shall provide a Common Seal for the purposes of the Company

and shall have power from time 1o time o destroy the same an
new Seal in leu thereot and the Board shall provide for the sa
Seal for the time being and the Seaf shall never be used ¢

st e Board or 3 Commitiee of the Board prev i
By The seal of the company shadl not be affixed v instrument exeept by the
authority of a resolution of'the Board or of a commirtee of the Board suthorised
by it in that behalf and except in the presence of at least two {2) directors and
of the secretary \r such other gwwx as the Board may appoint for the puepose
;md those two (2) directors and the secretary or other persan aforesaid shall
Swn every instrument to which the seal of the company is so affixed i their

substitum a
@ custody of the
weept by the authority
iy given,

:z)i% "Pmtm of the Company subject to any special rights relating thereto
being created or authorised to be created by the Memorandum or these Articles
and subject 1o the provisions of these Articles shall be divisible among the
Shareholders in proportion to the amount of Capital Paid-up or

credited as ?m(wg! and to the pertod during the year for which the Capital is
Paid-up on the shares held by them respectively. Provided always that (subject
as aforesaid) any iapami Pm§~up on a Share during the perfod in respect of
vhich a Dividend is declared shall unless the Directors otherwise determine
only entitle the holder of such Share to an apportioned amount of such Dividend
as from the date of pavment.

(b)Sublect o the provisions of Section 123 of the Act the Company in General
Meeting may declare Dividends to be paid to Shareholders according to their
respective rights and interests in the profits, No Dividends shall exceed the
mount recommended by the Board but the Company in General Meeting may
eclare a smaller Dividend and may fix the time for payments not e’s:ceedmg
0 {thirty) days from the des.iammm thereof,

THE SECRETARY

81

{i)No Dividend shall be declared or paid otherwise than oul of profits of the
“inancigl Year serived af after pmndmg tor depreciation in accordance with thej
rovisions of Section 123 of the Act or out of the profits of the Company for any
revious Financial Year or years arrived al after providing for éeprs.umx(m in
ceordance with those provisions and remaining undistributed or out of hoth
rovided that ~Lif the (um;mm has wor provided for dnprnuam}n for any

revious Financial Year or sears it shall before declaring or paving a Dividend

e
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or anv Financin Year provide for such depreciation out of the profits of that
{%ﬂmmial Year or out of the profits of any other previous Financial Year or years
and 241 the Company hay ineurred any foss in any previous Financial Year or
wears the amount of the loss or an amount which is equal to the amount provided
for depreciation for that vear or those years whichever is less shall be set off

cuinst the profits of the Company for the vear for which the Dividend is

roposed to be declared or paid or against the profhs of the Company for any!

revious Financial Year or vears arrived at in both cases after providing for
Uepreciation in accordance with the provisions of Section 123 of the Acr or
against both.(i1) The deciaration of the Board as to the amount of the net profits|
shall be conclugive.

(2} he Board may from time fo time pay o the Sharcholders such interim
Dividend as in their judgment the position of the Company justifies in
aecordance with the Act.
By Where Capital is paid in advance of calls upon the footing that the same
shall carry interest such Capital shall not whilst carrving interest confer aright
1o participate in profits or Dividend. (DSubject w the rights of Persons if
any entitied 1o shares with special rights as 1o Dividend all Dividends shail be
declared and paid aceording 1o the ameunts paid or credited as paid on the
Shares in respeet whereof Dividendis pald (iiyNo amount paid or credited as
aid on shares in advance of calls shall be weated for the purpose of this
peguistion as paid en shares (iiAdl Dividends shall be apportioned and paid
proportionasely @ the mmounts paid or credited as paid on the shares during
any portion or pertions of the perfod in respect of which the Dividend is paid
but if any shares are issued on terms providing that it shail rank for Dividend
as from a particalar date such shares shall rank for Dividend accordingly,

(a35ubject w the apphicable provisions of the Actand these Anicles the Board
may retain the Dividends payable upon shares in respect of any Person uniil
such Person shall have become a Shareholder in respect of such shares or until
such shares shall have been duly transh rred to him.

{(biAny one of several Persons who are registered as the Joint-holders of any
;Ssxmt may give effectual receipts for all Dividends or bonus and payments on
account of Dividends or honus or sale proceeds of fractional certificates or
other moneviies) pavable in respect of such shares,

81,

Subject to the applicable provisions of the Act e Shareholder shall be entithed
o receive pavment of any interest or Dividends in respect of his Sharets) whilst
;_tzn} money may be due or owing from him to the Company in respect of such
Bharets; either alone or jointly with any other Person or Persons and the Board
may deduct from the interest or Dividend pavable 1o any such Shareholder all
sums of money so due from him to the Company,

Kubiject t Section 126 of the Act a transfer of shares shall not pass the right o
any Dividend declared thereon before the registration of the wransfer.

{a)Unless otherwise directed any Dividend may be paid by cheque or warrant
%:qr by a pay skp or receipt (baving the foree of a cheque or warrant) and sent by
post or courler or by any other legally permissible means w© the registered
address of the Sharcholder or Person entitled or in case of joint-holders to that
ne of them first named in the Register of Members in respect of the joint-
olding, Every such cheque or warrans shall be made payable to the order of
fie Person to whom it is sent and in case of joint-helders to that one of them
first named in the Register of Members in respect of the joint-holding. The
Company shall not be liable or responsible for any cheque or warrant or pay
klip or receipt lost in transmission or for any Dividend lost o a Sharcholder or
Person entified thereto by a forged endorsement of any cheque of wWartant of 2
forged signature on any pay slip or receipt of a fraudulent recovery of Dividend.
12 {two) br more Persons are registered as joint-holders of any Share(s) any
one of thern can give effectual receipts for any money(ies) payable in respect
thereof. Several Executors or Administrators of a deceased Shareholder in
whose sole name any Share stands shall for the purposes of this Article be
deemed 10 be joint-holders thereot. :

biNo unpaid Dividend shall bear interest as against the Company.

ayAny General Meeting declaring a Dividend may on the recommendation of
rhe Beard make 2 call on the Sharcholders of such amount as the Meeting fixes
but so that the call on each Sharsholder shall not exceed the Dividend payable
to him and so that the call will be made payable at the same time &s the
Dividend and the Dividend may if so arranged as between the Company and
the Sharebolders be set-off against such calls. Notwithstanding anything
contained fo this Article the dividend policy of the Company shall be governgd
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by the applicable provisions of the Act and Law.
biThe Company may pay dividends on shares in propurtion o the amount
aid-up on each Share in accordance with Section 31 of the At

RE.

allf the Company has declared g Dividend but which has not been paid or
clainzed or the Dividend warrant in respect thereof bas not been posted or sent
within 30 (thirtyy days from the date of declaration transfer the total amount of
dividend which remained unpaid or unclaimed within 7 (seven) davs from the
date of expiry of the said period of 30 (thirty days to a special sceount to be
opened by the Company in that behalf in any scheduled bank or private sector
bank to be called the Unpaid Dividend Accournt.

biAny money so wansferred to the unpaid Dividend account of the Company
which remains unpaid or unclaimed for a periad of 7 (seven) years from the
date of such wramsfer shall be wansferred by the Company to the Fund
established under sub-section (1) of Section 123 of the Act viz lnvestors
Education and Protection Fund.

¢iNe unpaid or unclaimed Dividend shall be forfeited by the Board before the
claim becomes barred by Law

v shall wp&r@ and keepat the Office books of aceounts
relevant hooks *md p and fnancial statements for every Onancial vear
vhich give ¢
Am branch f)iﬁv..c or ﬂﬂ"‘x, 3

5

2 b

tow of the state of affairs of the Company Including
fany &

«plain the wansactions effected both at
e Offtce and its branches and such books shall be kept on acorual basis and
reding to the double entry system of accounting.
; e the Board decides o keep all or any of the books of account at any
l;xi ce other than the Office the usmpgm shall within 7 (seven) davs of the
decision e with the Registrar a notice in writing giving the full address of thar
‘mbvr place. The Company mayv also keep such books of accounts or other
vant ;f&pcri in electronic mode in accordance with the gm*w tons of the Act.
; iy shall preserve in good order the awk» of account relating o
! than eight vears preceding the current vear.
i the Company has a branch office M*ea%wr in or outside India the
ompany shall be deemed to have complied with this Article if proper books
m aceount » the transactions ¢ffected at the branch office are ke m a
braoch office and proper summarized returns mads up to dates ot fnrervals
of not more than three months are sent by the branch office o the € ﬁmmm at

Boc

its office or at the other place in India ar which the Companys books of account

e kept as aforesaid.
(eiNo Sharehoider {not being a Direcror) shall have any right of inspecting
any account or books or documents of the Company except specified under the
Act and Law except as conferred by law or authorised by the Board or by the
Lf“%‘"’l”d'?'v H'} & "”zb"“'ﬁ meeting

K
gm{‘ the company shall be wound up the Liquidator may with the sanction of a
special Resolution of the company and any other sanction required by the Act

divide amongst the shareholders in specie or kind the whele or any part of the

assets of the company whether they shall cons
or not.

{hiFor the purpose aforesaid the Liquidator may set such value as he deems fair
upon any property o be divided as aforesaid and may determine how such

of property of the same kind

hareholders,

DIRECTORS AND OTHERS RIGHTS TO INDEMNITY

Subieet to the provisions of Section 197 of the Act every Director Manager and
sther officer or employee of the company shall be indemnified by the company
gainst any Hability incurred by him and it shall be the duty of the Directors fo

pm out the funds of the company all costs losses and expenses which any

siwmtm Manager officer or emploves may incur or become Hable to by reason

pr any contracs entered into by him on behalf of the wmpam or inany way in

zhu dmmrgx of his duties and in parmulcxr and soas not to limit the gemralm

m the foregoing provisions against all labilities incurred by him as such

division shall be carried out as berween the shareholders or different classes of

UNPAID OR UNCLAIMED
DIVIDEND

rue Copy
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Diirector Manager Officer or employee in defending any proceedings Whether

civil or eriminal in which judgement is given in his favor or he is acauitted or

in connection with any application under Section 463 of the Act in which relief

i granted by the court and the amount for which such indemnity is provided

;.haz zmmﬂmm v attach as a Hen on the property of the company and have
cen the shareholders over all the claims.

aiThe Company shail in werms of the provisions of Section 88 of the «Xu wnd REGISTERS TO BE

the prowvisions of the Depositories Act 1996 cause to be kept the following MAINTAINED BY THE
registers in terms of the applicable provisions of the AcHDA Register of COMPANY

Members indicating separately for each class of Equity Shares held by sach
Sharcholder residing in or outside IndialiDA register of Debenture holders

andUiDA register of any other security holders.
(b The Compary shall also be entitled o keep

india a

part of the registers referred above called ‘osa.xzn register containing names and
particulars of the Sharcholders Debenture holders or bmda«s f other Securities

or beneficial owners residing owside India
¢¥The registers mentioned in this Article shall be kept and maintained in the

manner preseribed under the Compantes (Management and Adminisiration)
Rules 2014,

92.2 \ depositar twho shall be the member of the Company) may at any time make NOMINATION FOR FIXED
s nosnination and the provisions of Section 72 of the Act shall as fir o may be DEPOSITS

&glpix to the nomingtions made in relation to the deposits made subject w the
] s of the Rules s mav be preseribed in this reaard,

| 92.3 Subject to the appiicable provisions of the Act and these Articles any person NOMINATION IN CERTAIN
i ?‘mmnmg entited o Sexurities in consequence of the death lunacy bankruptey OTHER CASES

’ or insolveney of any holder of Securities or by any lawful means other than by
g transfir in accordance with these Articles may with the consent of the Board
{which it shall not be under any obligation w0 give) uspon producing such
evidence that he sustains the character in respect of which he proposes to act
under mhis Article or of such title s the Board thinks sufficient either be
aﬁ"ixtt, z;ﬁ ‘;m*s::i?” a8 Z?‘% hesdder a:;f s,he ‘%eczzri:ieﬂ or eézm 0 %;xv;-: Some Pﬁwrwn

*?h?.‘z“ i«;:xn@ the slection 5} executing in mmr of i’:z n@mima an
nstrument of ransfer in accordance with the provisions herein comtained and
until he does so he shall not be freed from any liability in respeat of the
Securities.

G244 Copies of the Memorandurn and Articles fx? Assoeiation of the Company and  COPIES OF
sther documents referred 1o In Section 17 of the Act ¢ e sent ':.7} the MEMORANDLM

Company fo every Shareholder at his request within 7 *@esem davs of the AND ARTICLES TO BE
equest on payment of such sum as prescribed under the Companies SENT TO SHAREHOLDERS
Tncorporation) Rudes 2014
52.5 MFKC;{:{J( with the consent of the Board or the Shareholders as may be required RELATED PARTY
of the provisions of section 188 of the Act and the Companies [TRANSACTIONS

of Board and #s Powersy Rules 3914 a0 company shall enter into
auy comtract or arrangement with a related party with respect to (hsake purchase
ar supply of any goods or materialstiiselling or otherwise disposing of or
busing progerty of any kind(iieasing of property of any kindtiviavailing or
endering of apy services(viappointment of any agent for purchuse or sale of
goods materials services or property(vijsuch re lated parlys appointment 1 any
sffice or place of profit in the company its subsidiary company or associate
company and(viunderwriting the subseription of any securities or derivatives
thereof of the company without the consent of the Shareholders by way of an
Ordinary Resolution in accordance with Section 188 ofthe Act.

(h)Subiect to provisions of Section 188 of the Act ne Sharcholder of the |
Company shall vote on such Resolution to approve any contract or arrsangement )
which may be entered into by the Company it such Shareholder s a related CQQY
PORs. | L ks Certified JFUe

cinothing in this Article shall apply to any transactions entered into by the

Company 10 its ordinary course of business other than transactions which are
not on an arms length basis

dyThe Director so contracting or being so interested shall not be linble to the ﬂf\ E I;?\\
Company for any profit realized by any such contract or the fiduciary relat U//_\\ <

Q
b NEW DELHI




merely established,

eiThe terms office of profit and arms length basis shall bave the meaning
aseribed to them under Section 188 of the Act

fThe term related party shall have the same meaning as ascribed o it under
the Act,

g} T‘x eom pliance of the Companies (Meetings of Board and its Powers) Rules
2014 shall be made for the aforesaid contracts and arrangements,

026

applicable provisions of the Act of all morigages and charges specifically
sifevting the property of the Company and shall duly comply with the
requirements of the applicable provisions of the Act inregard 1o the registration
of mortgages and charges therein Specified.

The i}wwwrs shall cause a proper register to be kept in accordance with the REGISTER OF CHARGES

1o the applicable provisions of the Act and these Artieles making calls on the
Shareholders in respect of such uncalled capital in trust for the person in whese
Javor such charge is executed.

Where any uncalled capital of the Company i3 charged as security or other CHARGE OF UNCALLED
iy i ergated on such ancalled capital the Directors may authorize subject CAPITAL

2.8

shall oot be entitled w obtain prioriy over such prior charge,

Where any uncalled capital of the Company s charged all persons taking any SUBSEQUENT ASSIGNIOF
subsequent charge thereon shall take the same subject fo such prior charges and I NCALLED CAPITAL

92.9 1fthe Director or any person shall become ;:f:‘ sty Hable for the pavment of CHARGE IN FAVOLR OF
any sum primarily due fom the C ampany the Board may executs or cause to DIRECTOR

be executed any mortgage charge of security aver or ,ﬁwzmg the whote or part ENDEMNITY

of the assats of the Company by way of rzdsmnm to secure the Directors or
vther persons so é’x:wmﬁ@ liabie as aforesaid from any hoss in respect of such
liability,

FOR

22.10

i

HapAuditors s
accordance with Sections 139 10 147 of the Act and as specified under Law
{hyEvery account of the € ompany whern audited shall be z@prmm byaGen zai
Meeting and shall be conclusive except as regards any error d fiscovered therein
svithin three menths next after the approval thereof. Whenever any such <
is discovered within tha period the account shall forthwith be correcred and
hencetorth shall be conclusive.
{o)Every balance sheer and profit and loss account shall be audisec
sore Auditors to be a wpointed as herelnatter
(diThe Company at the Asnual General Meetdog shall appoim an A
aditors 1o hold office for a term as specified under the Act and every Audi
m appointed shall be intimated of his appeintment M:é&i{a 7 (seven)
¢} Where at an Annual Gereral Mesting no Auds !
Mm*nmm* MY ppoint a person 1o fill the
to be paid 1 him by the Company for his services.
re Company shall within 7 (seven) days of the Central Governments power
nnder sub clause (by bewmmg gxercisable give notice of that fao o the
Government.(g)The Directors may fill any casual vacancy in the office of an
Audwr by wmbﬁ any such vacancy continues the remaining awditors (if apw)
ﬁ&% act. Where such a vacancy (s caused by the resignation of an Auditor the
acancy shall onty be filled by the Company in General Mesting,
(DA person other than 3 retiring Auditer shall not be capa able of being
appointed at an Annual General Meeting unless special notice of a resolution
of appointment of that person w0 the office of Auditor has been given by a
Fhmi’mic&m toihe Company not less than 14 (ourteen) days before the méeting
lin aceordance with Section 113 of the Act and the Company shall send a copy
T any such notice to the retiring Auditor and shall give notice thereof 1 the
Shareholders in accordance with provisions of Section 113 of the Act and all
he other provision of Section 140 of the Act shall apply in the matter. The
rovisions of this sub-clause shall also apply w0 a z’«‘m‘ﬁunen that a retiring
widitor shall not be reappointed,
i The persons qualified for appointment as Auditors shall be only those
reiemzd to in Section 141 of the Act.
(i INone of the persons mentioned in Section 141 of the-Act as are not qualified
for appointment as suditors shall be appointed as Auditors of the Company.

QLAY Iﬁ'l(s fix ?E”m remuneaion

il be appointed and their rights and duties shall be regulated in AUDIT AND AUDITORS

92.1

nocounts of branch offices of the Company.

1The Company shall comply with the applicable provisions of the Act and the  AUDIT OF BRANCH
Companics {Audit and Auditer) Rules 2014 in relation 1o the audit of the OFFICES

2.1

e o

At and the Companies (Audit and Auditor) Rules 2014,

2iThe remuneration of the Auditors shall be fixed by the Company as authorized REMUNERATION OF
in Cieneral Meeting from thme to time in accordance with the provisions of the AUDITORS
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G313 he register of charges register of investments register of sharcholders hooks INSPECTION BY
of accounts and the minutes of the meeting of the board and shareholders shall SHAREHOLDERS
he kept at the offiee of the company and shall be open during business hours
for such periods not being less in the aggregate than two hours in cach day a3
the board determines for ingpection of any shareholder without charge. Ty the
event such sharcholder conducting inspection of the abovementioned
documents requires extracts of the same the company may charge a fee which
shall not exeeed Rupees wen per page or such other limit as may be prescribed
under the Act or other applicable provisions of law,

G5 i The shareholders shall vote for all the equity shares owned or held on record AMENDMENT TO
by such sharcholders at any anmual or extraordinary General meeting of the MEMORANDUM AND
company in sccordance with these Articles. ARTICLES OF

1) The sharcholders shall not pass any resolution or take any decision which 5 ASSOCIATION
contrary o any of the terms of these Asticles.
e¥The Articles of the company shail not be amended unless the voies cast in
favors of the resolution whether on a show of hands or glecrronically or on g
poll us the vase may be by members who being entitled 30 to do vote in person
or by proxy or by postal ballot are required © e not less than three times the
number of the votes if any cast against the resolution by members 50 entitled |
and voting, ; i
G2 150 shareholder shall be entitied 1o inspect the companys work without SECRECY

permission of the managing Director Divectors or equire discovery of any
information respectively any details of companys rading or any matier which |
is or may be in the nature of a wade secret history of trade or secret process
| which may be refared to the conduct of the business of the company and which
| ja the opinion of the managing Dirscter Dirsctors will be inexpedient in the
interest of the shareholders of the company o communicate 1o the public. |
G2 16Every Director managing Directors manager Secretary Auditor Trustee DUTIES OF THE OFFICER |
members of the committee officer servant agent accountant or other persons 1O OBSERVE SECRECY
emploved in the business of the company shall if 5o required by the Director
before emering upon his duties or any time during his term of office sign 2
declaration pledging himself w observe secrecy relating 1o ail transactions of
the company and the state of accounts and in maners selating thereto and shail
by such declaration pledge himsell not o revial any of such matters which
i : may come o his knowledge in the discharge of his official dutics except which |

: are required so 1o do by the Directors or the Audiiors of by resolution of the |

company i the general meeting or by a court of law and except so far as may
be necessary in order to comply with any of the provision of these Articles or
? Law. Nothing herein comtained shail affect the powers of the Cs ‘

Covernment or any officer appoinied by the government 1 require or 1o hold
an investigation inte the companys affair.

g7 |7Notwithstanding amvthing w© the contrary <ontained in these Asnicles,  LOCK-IN UNDER
where any Equity Shares are required to be tacked-in under Regulation 17 REGULATION 17 OF THE
of the SEBI ICDR Regulations and such lock-in cannot be created or recorded SEBIICDR

by she Depositories for any reason whatsoever including where such
Equity Shares are (@) subjest to pledger or () under "freeze balance” or
*safe halance” prior to the commencement of the Lock-in Period, the Company
shall have the poseer to issue iostructions 1o the Depositories, directing them 1o
rocord such Equity Shares as "non-transferable” for the duration of the
applicable Lock-in Period. The aforementioned Equity Shares shall be treated
s locked-in for the Lock-in Period as specified under the SEBI DR
Regulations. f

)3 18l In the event of invocation of the pledge of such Equity Shares by the pledgee, INVOCATION OF PLEDGE
whether in whole or in part, the Fquity Shares so transfersed or received by the :
pledgee upen such invocation shall be automatically focked-<in and shall remain
uinder lock-in, in the account of the pledgee, for the balance Lock-in Period.

92, Lf;iin the evert of release of the pledge of such Equity Shares by the pledgee, mn» SE OF PLEDGE
whether in whole or in part, the Equity Shares so released shall be automatically
Jocked-in and shall remain under lock-in, in the account of the pledgor, for the

halance Lock-in Period.
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We, the following persons, whose names and addresses subscribad herato, are desirous of being
formed Into & COmpaoy In pursuanca of this Memorandum of Association, and we, raspectivaly agree to
take the number of shares in the capital of the Company, set opposite our regpective names :—

Names , description, ccoupation Number of

i ‘ Signatuce Neme, sddress, description,
and sddresses of sach oubscriberg and type of of ‘occupation and signeture
: . subasgribed shares subscribers of witncas of wilrissses
Puran Chand Ssjjan 10 Sd/-
S/o Sh. Nathl Ram Sajjan Equity
A/o 2638/9 Chuna Mandi
panhar Ganj, New Delhl - 85
{Advocate)
Prasanna Kumar K.C. 10 Sd/-
8/6 8h. K.C. Unni Than Equity
R/o 13/34, Subhash Nagar,
New Delhl
{Service)
Arun Tyagl =~ 10 Sd/-~ _
g{,g %’_‘;9"’2'07,‘0‘:3;,2':9‘ Gy 1 witness the signatures of
Punjabl Bagh, New Delhi all the subscrivers
{Service)
Shiv Shankar 10 So/- Sd/-
$/o Shri Lallu Prashad Pal. Equity - (KN. Goyal)
gﬁu’nﬂs—;/ P e Chartersd Accountant
(Service) 1687, Arya Samaj Road,
Kishan 10 sw_ Karol Bagh, New De’hi
S/o Sh. Jeet Singh Equity ~
117C Diishad Garden,
Delhl
(Service)
S0’ : Joot § - "
‘0 8h. Jesi Singh. Equi
117C Dilshad Garden, ‘Y
Delhi T
({Service)
Rai Singh 10 Sa/-
S/o Sh. Raj Narain Singh Equity
386/A, Budha Marg
Deti -~ =~
(Seivice)
Totai 0
Equity Shares

Place : New Deihi

N\

Dated : 26th day of December, 1950
\ L i.. jit?’;"~.‘§:4'01* Bi,z’:’ ?Olylnei‘& LKG
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