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Certificate for Commencement of Business
Pursuant of Section 149(3) of the Companies Act, 1956

Corporate Identity Number : U25209DN2007PLC000242

| hereby certify that the SHREE TNB POLYMERS LIMITED which was
incorporated under the Companies Act, 1956(No. 1 of 1956) on the Seventh
day of March Two Thousand Seven , and which has this day filed or duly
verified declaration in the prescribed form that the conditions of the Section
149(2)(a) to (c) of the said act, have been complied with and is entitled to
commence business.

Given under my hand at Ahmedabad this Thirtieth day of March Two
Thousand Seven.

N\
(SHASHI RAJ DARA)
HFET IFORER [ Registrar of Companies
ORI, STERT T TR el
Guijarat, Dadra and Nagar Havelli
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o o Form 1 o |
L Certificate_,_of Incorporation

[t

Corporate Identity Number : U25209DN2007PLC000242 - 2006 - 2007

incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the

| hereby certify that SHREE TNB POLYMERS LIMITED is this day Z
company is limited. AR

Given under my hand at Ahmedabad this SEVENTH day of March ?1)\:
TWO THOUSAND SEVEN. .

NS
(SHASHI RAJ DARA) !’iﬁ‘

Registrar of Companies  7Z{\{
Guijarat, Dadra and Nagar Havelli il'




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Corporate Identity Number: U25209DN2007PLC000242 / U25209DN2007PLC000242

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s SHREE TNB POLYMERS LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on 13/09/2025 altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this TWENTY THIRD day of SEPTEMBER TWO THOUSAND TWENTY FIVE

Ceriification signa
Validity Unknow,

Digitally sighe
*.mca.gov.in £
Date: 2025.02P%;

by *.mca.gov.in,

3:25:25IST

Brijesh Kain
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
SHREE TNB POLYMERS LIMITED

SIE.NO.1 32/1/1/4, BEHIND PRINCE PIPES, ATHALROAD, ATHAL, NA, SILVASSA- 396230, Dadra & Nagar Haveli,
India




THE COMPANIES ACT, 2013
Table A
MEMORANDUM OF ASSOCIATION
OF

A COMPANY LIMITED BY SHARES INCORPORATED UNDER THE COMPANIES ACT, 1956

t. 3.(a)

@

3.(b)

SHREE TNB POLYMERS LIMITED

The name of the company is SHREE TNB POLYMERS LIMITED.
The Regrstered offlce of the company will be situated in the state of Dadra & Nagar Haveli.
The objects to be pursued by the company on its mcorporatlon are :

To carry on the business as manufacturers, producers, processors, makers, inventors, converters,
importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, stockists, agents,
sub-agents, merchants, distributors,-jobbers of or otherwise deal in all kinds of plastic, plastic
products, polymer, substances, materials, chemicals and products, whether natural or artificial,
including in particular, but without limitation, plastics, thermoplastics, thermosettings, polythene
products and petrochemical products and goods and articles made therefrom and compounds,
intermediates, derivatives, and by-products and the implementation of the Turnkey Project for
any plastic and petrochemical product and to manufacture moulds and machrnerres related to
Plastic and Petrochemical Product. ’

To take over the running business of the partnership firm of SHREEJI PLASTIC INDUSTRIES,
TIRUPATI PLASTIC INDUSTRIES, NOBLE POLYMERS, AND BALAJI POLYMERS.

Matters which are necessary for furtherance of the objects specified in clause 3(a)
are:

Existing Clauses No. 1 to 39 be deleted and new Clauses No. 1 to 37 be inserted in Clause
3 [b] vide Special resolution passed on 13" September, 2025 as follows.

To acquire, build, construct, improve, develop, give or take in exchange or on lease, rent, hire,
occupy, allow, control, maintain, operate, run, sell, dispose of, carry out or alter as may be
necessary or convenient any lease-hold or freehold lands, movable or immovable properties,
including building, workshops, warehouse, stores, easement or other rights, machineries, plant,
work, stock in trade, industrial colonies, conveniences together with all modern amenities and
facilities such as housing, schools, hospitals, water supply, sanitation, townships and other
facilities or properties which may seem calculated directly or indirectly to advance the company’s
objects and interest either in consideration of a gross sum of a rent charged in cash or services.

To apply for, purchase, acquire, and protect, prolong and renew in any part of the world any
patents, patent rights, brevets invention, licences, protections and concessions which may
appear likely to be advantageous or useful to the company and fo use and turn to account and
or grant licences or pnv1leges in respect of the same and to spend money in experimenting
upon and testing and rmprovmg or seeking to improve any patents, inventions or rights which
the company may acquire or proposes to acquire.

To establish, provide, maintain and conduct or subsidies research laboratories and experimental
workshops for scientific and technical researches, experiments and tests of all kinds and devices
and/or to sponsor or draw out programmes for promoting scientific, technical, social, economic
and educational research and development and assist in the execution and promotion of such
programmes either directly or through an independent agency or in any other manner, directly
or indirectly and to secure such approvals, exemptions and/or recognitions under the Income
Tax Act, 1961 and any other law for the time being in force and to promote studies and
researches both scientific and technical investigations, endowing or assisting laboratories,
workshops, libraries, lectures, meetings and conferences and by providing or contributing to the
award of scholarships, prizes, grants to students and generally to encourage, promote inventions
of any kind that may be considered useful to the company.

1




10.

11.

12.

To form incorporate, promote, purchase, acquire, undertake or takeover, the whole or any part
of the business, profession, goodwill, assets, properties (movable or immovable), contracts,
agreements, nghts privileges, effects, obligations and liabilities of any persons, firm or company
or companies carrying on all or any of proposing to carry on or ceasing to carry on any
business, profession or activities which the company is authorized to carry on or the acqunsmon
of all or any of the properties, rights and assets of any company or subject to the provisions of
the Companies Act, 2013, the control and management of the company or the undertaking of
the acquisitions of any other object or objects which in the opinion of the Company could or
might directly or indirectly be beneficial or advantageous to the Company and to pay all or any
of the costs and expenses incurred in connection with any such promotlon or incorporation or
takeover or acquisition and to remunerate any person, firm or company in any manner, it shall
think fit for services rendered or to be rendered for and in respect of such promotion or
incorporation or takeover or acquisition or in obtaining subscription of or the placing of any
shares, stocks, bonds, debentures, obligations or securities of any such company or compames
subject to the provisions of the Companies Act, 2013.

- Subject to the provisions of applicable law to procure registration, incorporation or recognition ,

of the Company in any country state or place and to establish and regulate agencies for the
purpose of the company’s business and to apply or join in applying to any -parliament, local

_ government, municipal or other authority or body, Indian or foreign for any rights or privileges. -~
that may seem conducive to the Company’s objects or any of them and to .oppose any bills, -

proceedings or applications which may seem calculated directly or indirectly to prejudice the
Company’s interest.

To enter into partnership or any arrangement for sharing or poolmg profits, amalgamations,
union of interest, co-operation, joint venture, reciprocal concessions or to amalgamate with any
person or company carrying on or engaged in or about to carry on or engaged in any business,
undertaking or transactions which this company is authorized to carry on or engaged in any
business, undertaking or transactions which may seem capable of being carried on or conducted,
so as directly or indirectly, to benefit the company.

To acquire or amalgamate, absorb or merge with any other company or companies or to form,
promote subsidiaries having objects altogether or in part similar to those of this company.

To manage, sell, dispose off, let out mortgage, exchange, redeem, underlet, grant leases,
licences, easements or turn to account or otherwise dispose off in any manner the whole of the
undertaking or any properties (movable or immovable), assets, rights, and effects of the Company
or any part thereof, on such terms and for such purposes and for such consideration as the
company may think fit and in particular for shares, debentures, or securities of any other
company having objects altogether or in part similar to those of this Company and in the event
of winding up of the Company to distribute among the members in specie or kind any properties
or assets of the Company or any proceeds of sale or disposal of any properties of the Company,
subject to the provisions of the Companies Act, 2013.

To pay all costs, charges and expenses of and incidental to the promotion, formation, registration
and establishment of the Company and charges in connection therewith and/ or make donations
(by cash or other assets) to remunerate by allotment of fully or partly paid shares or by a call or
option on shares, debentures, debenture-stocks or securities of this or any other company or in
any other manner, whether out of the Company’s capital or profits to any person, firm, company
assisting to place or guaranteeing the subscription of other security of the company in or about
the formation or promotion of the Company or for any other reason which the company may
think fit subject to the provisions of the Companies Act, 2013.

To promote or join in the promotion of any company or companies including subsidiary companies
(wholly owned or partly owned) for the purpose of acquiring all or any of the properties, rights
and liabilities of the company or for any other purposes which may seem directly or indirectly
calculated to benefit the Company and to underwrite shares and securities therein.

To do all or any of the above things in India or in any part of the world as principals, agents,
contractors or trustees and either alone or in conjunction with others.

To borrow or raise money, or to receive money on deposit at interest or otherwise in such
manner as the Company may think fit, for the purpose of financing the business of the Company
and in particular by the issue or sale of any bonds, mortgages of debentures or debenture
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13.

14.

w

16.

17.

18.

19.

w

20.

15,

stock perpetual or otherwise, including debentures or debenture stock convertible into shares
of this or any other company, or perpetual annuities and in securities of any such money so
borrowed, raised or received to mortgage or charge the whole or any part of the property,
assets or revenue of the Companies present or future, including its uncalled capital assignment
or otherwise and to transfer or sell other powers as may seem expedient and to purchase,
redeem or pay off any such securities, subject to the directives of R.B.I.

To make, draw, accept, endorse, discount, execute, negotiate,'assign, and issue cheques,
promissory notes, drafts, hundies, bonds, railway receipts, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable instrument.

To guarantee the payment of money secured or unsecured by or payable under or in respect of
any promissory notes, bonds, debenture stocks, contracts, mortgages, charges, obligations,
instruments and securities of any company or of any authority, central, state, municipal, local
or of any person whomsoever whether incorporated or not incorporated and generally to
guarantee or become sureties for the performance of any contracts or obligations of any
person, firm or company and to guarantee the repayment of loan with interest availed from
Financial institution/s, Banks, Private Fmancrers availed by any person, company, t' rm somety,

._'.trust or body corporate.

"To guarantee or become hable for the performance of the obhgatlons and the payment of
~interest on any debentures or securities’ of any company, corporation or association or a

persons in which such guarantees may be considered beneficial or advantageous, dlrectly or

- indirectly to further the objects of the Company or the interest of the members.

Subject to the provisions of the Companres Act, 2013 to accumulate funds and to invest or deal

*in with and invest money belonging to the Company in any deposits, shares, stocks, debentures,

debenture-stocks, kinds obligations, or securities by original subscrlptlon partlcrpatlon |n‘
syndicates having similar objects and to tender, purchase, exchange and to subscribe for the
same and to guarantee the subscription thereof and to exercise and enforce all the rights and
powers conferred by or incidental to the ownership thereof.

To open and operate current, overdrafts, ‘loan, cash credit or deposit or any other type of
accounts with any banks, company, firm, association or person.

To establish, continue and support or aid in the establishment of cooperative societies, association
and other institutions, funds, trusts, amenities and conveniences calculated to benefit or indemnify
or insure employees or ex-employees of the Company or Directors or ex-Directors of the
Company or the dependants or connections of such persons and at its discretion to construct,
maintain, buildings, houses, dwelling or chawls or to grant bonus, pensions and allowance and
to make payments towards insurance and to pay for charitable or benevolent objects, also to
remunerate or make donations by cash or other assets or to remunerate by the allotment of
shares credited as fully or partly paid for services rendered or to be rendered in placing or
assisting to place any shares in the Company’s capital or any debentures, debenture-stock or
other securities of the company in or about the formation or promotion of the Company or for
the conduct of its business.

To undertake, carry out, promote and sponsor rural or semi urban or urban development
including any programme for promoting the social and economic welfare or uplift of the public in
any such area and to incur any expenditure on any programme of rural, semi-urban and urban
development and to assist execution and promotion thereof either directly or through an
independent agency or in any other manner.

To undertake, carry out, promote and sponsor or assist any activity for the promotion and
growth of national economy and for the discharging of social and moral responsibilities of the
Company to the public or any section of the public as also any activities to promote national
welfare or social, economic and without prejudice to the generality of the foregoing, undertake,
carry out, promote and sponsor any activities for publication of any books, literature, news-
papers or for organizing lectures or seminars likely to advance these objects or for giving merit
awards or scholarships, loans or any other assistance to deserving students or other scholars
or persons to enable them to prosecute their studies or academic pursuits or researches and

3




21.

22.
23.
24,

25.

26.

27.

28.

29.
30.

31.
32.

33.

34.

for establishing, conducting or assisting any institution, funds or trusts having any one of the
aforesaid objects as one of its objects by giving donations and/or contributions, subsidies and/
or grants or in any other manner.

To donate, gift, contribute, subscribe, promote, support or aid or assist or guarantee money to
charitable, benevolent, religious, scientific, national, public or to other institutions, funds or
objects, or for any public, general or other objects and to accept gifts, bequests devices and
donations from any firm, company or persons as may be thought appropriate or conducive to
the interest of the Company.

To create any depreciation fund, reserve funds, sinking fund, insurance fund or any other
special fund whether for depreciation or for repairing, improving, extending or maintaining any
of the properties of the Company or for redemption of debentures, redeemable preference
shares or gratuity or pension or for any other purpose conducive to the interest of the Company.

Subject to provisions section 52 of the Companies Act, 2013, to place, reserve, distribute, as
dividend or bonus or to apply as the Company may from time to time determine any moneys
received in payment of dividend or money arising from the sale of forfeited shares or any money
received by way of premium on shares or debentures issued at a premium by the Company.

To engage,<emp|oy, train, elther in India or elsewhere, 'suspend and dlsrngs_s_r_"any agents, o

managers, superintendents, assistants, clerks, coolies other employees and to remunerate any
such persons at such rate as shall be thought fit and to grant pensions or gratuities to any such
person or to his widow or children and generally to provide for the welfare of employees.

To refer or agree to refer any claims, demands, disputes or any other questions by or against
company or in which the company is interested or concerned and whether between the Company
and the member or members or his or their representatives or between the Company and third
party to arbitration in India or at any place outside India and to observe, perform and to do all
acts, deeds, matters and things to carry out or enforce the awards.

To use trademarks, trade names or brand names for the business activities products and goods
and adopt such means of making known the business and products in which the company is
dealing as may seem expedient and in particular by advertising on radio, television, newspapers,
magazines, periodicals, by circulars, by opening stalls and exhibition, by publication of books
and periodicals, by distributing samples and by ranting prizes, rewards and awards.

To undertake the payment of all rent and the performance of all covenants, contracts, conditions
and agreements contained in and reserved by any lease that may be granted or assigned to or
acquired by the Company.

To become members of or to enter into any agreement with any institution, association or
company carrying on or which may carry on research and other scientific work of investigation in
connection with any business of Company or other trades or industries allied therewith or
ancillary thereto and to acquire shares in any such institutions, association or company and
contribute towards the capital or funds, thereof.

To undertake and execute any trust which may be beneficial to the Company directly or indirectly.

To ensure properties, assets, undertakings, contracts, guarantees, liabilities, risks or obligations
of the Company of every nature and kind.

To receive donations, gifts, contributions, subsidies, grants, and other mode of receipts of
money for the furtherance of the objects of the Company.

To invest the funds of the Company not immediately required in Government or Semi Government
corporations, companies or firms.

To pay a share in the profit of the company or commission to brokers sub- agents agents or any
other company, firm or person including the employees of the Company as may be thought fit
for services rendered to the Company.

To employ experts, to investigate and examine into the conditions prospects, value character
and circumstances of any business concerns and undertaking and generally of any assets,
concessions, properties and/or rights.
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35.

36.

37.

To open establish, maintain and to discontinue in India or overseas any offices, branch offices,
regional offices, trade centers, exhibition centers, liaison offices and to keep local or resident
representative in any part of the world for the purpose of promoting the business of the
company.

To enter into arrangement for technical collaboration and/or other form of agreement including
capital participation with a foreign or Indian company for the purpose of manufacture, quality
control and product improvements and for marketing of the products which the Company is
empowered to manufacture and/or market and to pay or to receive for such technical assistance
or collaborations, royalties or other fees in cash or by allotment of shares of the Company
credited as paid up or issue of debentures or debentures stock, subject to the provisions of
laws for the time being in force.

To secure contracts for supply of the products manufactured by the'company to military, civil
and other departments of the government or semi-government bodies, corporations, public or

~ private contracts, firms or persons and to recruit trained persons including persons retired from

defense, police, military and paramilitary forces to employ detectives.

3 (C) OTHER OBJECTS OF THE COMPANY NOT INCLUDED IN (a) AND (b) ABOVE Deleted Vlde

4.

5.%* The Share Capital of the Company is 25,00,00,000 (

- Special Resolutlon passed on 13th September 2025

 The Liability of the member(s) is limited and this liability is Ilmlted to the amount unpald If any,
- on the shares held by them.

S 2 J“

Rupees Twenty five Crore only) Divided into

2,50,00,000 (Two Crore fifty Lakhs only) Equity Shares of Rs. 10 each.

** Clause 5 has been altered by passing Ordinary resolution on 20t February, 2026.




We, the several persons whose names and addresses are subscribed hereto, are desirous
of being formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite

our respective names.
-
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vi.
vil.

viii.

xi.

Xii.

Xiii.

ARTICLES OF ASSOCIATION
OF

SHREE TNB POLYMERS LIMITED

A Company Limited by shares

”The regulations contamed in the TabIe F in the Schedule | to the Companles Act 2013 e
(the Act) or in the schedule to any prevnous Companies Act shall not apply to the Company
.except in so far as the same are repeated contamed or expressly made appllcable in
‘these Articles or by apphcable laws. - - - o

The regulations for the management of the Company and’ for the observance of the
~ "members thereof and their representatives shall subject to any exercise of the statutory
- powers of the Company with reference to the repeal or alteration of or addition to its
o regulatlons by resolutlon or other\lee as prescrlbed by the Act be such as are contamed :
s "m these Articles. - ‘

INTERPRETATION
DEFINITIONS
The marginal notes hereto shall not affect the construction hereof.

"the Act" means the Companies Act 2013 and includes any statutory modification or re-
enactment thereof for the time being in force and the term shall be deemed to refer to the
applicable section thereof which is relatable to the relevant Article and any previous
company law so far as may be applicable.

"Articles” means these articles of association of the Company or as altered from time to
time.

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

“Beneficial Owner” means beneficial owner as defined in Section 2(1) (a) of Depositaries
Act 1996.

“Board of Directors” or “Board” means the collective body of the directors of the Company.
“The Company” or “this Company” means SHREE TNB POLYMERS LIMITED.

“Capital” means the share capital for the time being raised or authorised to be raised for

the purpose of the Company.

“Depositories Act” means Depositories Act 1996 and any statutory modification or re-
enactment thereof for the time being in force in India.

“Depository” means a company formed and registered under the 2013 Act and which has
been granted certificate of registration to act as Depository under the Securities and
Exchange Board of India Act, 1992.

“Directors” means the Directors for the time being of the Company or as the case may be
the Directors assembled at the Board.

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

“FEMA” means Foreign Exchange Management Act 1999.
1




- xviii, “Seal” means the Common Seal for the time being of the Company

IL.

- xvi. “Office” means the Registered Office for the time being of the Company.

xiv.  “Financial Statements” in relation to a company includes -
a) a balance sheet as at the end of the financial year ‘
b)  a profit and loss account for the financial year
c) cash flow statement for the financial year
d) a statement of changes in equity if applicable and

e) any explanatory note annexed to or forming part of any document referred to in
sub-clause (a) to sub-clause (d)

xv.  “Member’” means member as defined under section 2(55) of the Companies Act 2013
being the duly registered holder from time to time of the shares of the company and
includes the subscribers to the Memorandum of the company and beneficial owner(s) as
defined in clause (a) of sub-section (1) of section (2) of the Depositories Act.

xvii. “Rules” shall mean the applicable Rules for the time being in force (mcludrng any statutory

amendment or replacement thereto) as prescribed under the Act."

. XiX. “Secretary means a Company Secretary within the meaning of clause (c) of sub sectlon
' (1) of section 2 of Company Secretaries Act 1980 who is appointed by the Company to

perform the functions of the Company Secretary under this Act.

xx.  “Special Resolution” and “Ordinary Resolutron shall have the meanrngs assrgned thereto .

respectively by Section 114 of the Act.”

x<i.  “In writing” or “written” include - words printed lithograph’ed‘typew‘ritten represented or
reproduction in any mode in visible form.

In these Articles unless there be something in the subject or context inconsistent
therewith

Words importing the masculine gender also include the feminine gender and words importing
the singuiar number include where the context admits or requires the plural number and vice
versa. Words importing persons shall include the Central or State Government Corporations
Corporate Bodies firms individuals societies and other bodies whether incorporated or not.
Subject as aforesaid any words or expressions defined in the Act except where it is repugnant to
the subject or context shall bear the same meaning in these Articles.

Words not defined in these Articles but defined either in the Act or Rules shall have the meaning
assigned in such Act or Rules as the case may be.

Copies of the Memorandum and Articles of the Company shall be furnished by the Company to
every Member at his request within the period and on payment of such sum as may be
prescribed by the Act.

Share capital and variation of rights
1. Authorised Capital

1. The Authorised Capital of the Company will be as stated in Clause 5 of the
Memorandum of Association with power to increase or reduce its Share Capital from
time to time and to divide the Shares in the Share Capital for the time being in to
several classes and to attach thereto respectively such preferential, deferred,
qualified or special rights privileges, conditions or restrictions in accordance with the
Act and the Articles of Association of the Company and to vary, modify, amalgamate
or abrogate any such rights privileges or conditions in such manner as may be for
the time being provided by the Articles of Association of the Company and to
acquire ,purchase, hold, resell any of-its own fully /partly paid Shares and or
preference Shares whether redeemable or not and to make any payment out of
Share Capital or out of the funds at its disposal for and in respect of such purchase
subject to the provisions of the Act in force from time to time.
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New shares to rank pari passu with shares in existing capltal
1.

Shares under the control of the Board.

Subject to the provisions of the Act and these Articles the shares in the capital of the
Company for the time being (including any shares forming a part of any increased
capital of the Company) shall be under the control of the Board who may issue ,allot
or otherwise dispose of the same or any of them to such persons in such proportion
and on such terms and conditions and either at a premium or at par and at such
times as they may from time to time think fit and proper and with full power with the
sanction of the Company in General Meeting to give to any person the option to call
for or be allotted shares of any class of the Company either at par or at premium
such option being exercisable at such time and for such consideration as the Board
thinks fit.

Board may allot shares otherwise than on cash .
Subject to the provisions of the Act and these Articles, the Board may issue and allot

shares in the Capital of the Company as payment or part payment for any property - -

or assets of any kind whatsoever 'sold or transferred, goods or machinery supplied

services rendered to the Company in the conduct of its business or towards any . ... . .
- other dues payable by the Company and any shares which may be issued as fully - -7

paid up or partly paid up or otherwise than for cash, and if so |ssued shall b
deemed to be’ fully paid-up or partly- pald up shares as the case may be. - T

Except in so far as otherwise provided by the conditions of issue or by thesef

Articles, any capital raised by the creation of new shares shall be considered as

part of the existing capital and shall be subject to the provisions herein contained -

with reference to the payment of calls and instalments ,forfeiture, lien ,surrender
transfer and transmission ,voting and otherwise and shall rank pari passu with
shares in the existing capital.

Preference shares

Subject to the provisions of Section 55 any preference shares may be issued on the
terms that they are to be redeemed on such terms and in such manner as the
Company before the issue of the shares may by special resolution determine.

Shares to be numbered

The shares in the capital shall be numbered progressively according to their .several
denominations and except in the manner here in before mentioned, no share shall
be subdivided.

3. Further issue of share capital

1.

(a)

When at any time the Company proposes to increase the subscribed capital of the
Company by the issue of new shares then subject to the provisions of the Act and
the Rules ,the Board or the Company ,as the case may be ,may issue further
shares to

0] the persons who at the date of the offer are holders of the equity shares in
the Company in proportion as nearly as circumstances admit, to the capital
paid-upon those shares by sending a letter of offer: and such offer shall be
made by a notice specifying the number of shares offered and limiting a time,
not being less than 15 days and not exceeding 30 days from the date of the
offer within which the offer, if not accepted will be deemed to have been
declined. The offer aforesaid shall be deemed to include a right exercisable
by the person concerned to renocunce the shares offered to him or any of
them in favour of any other person and the notice referred to herein above
shall contain a statement of this right. After the expiry of the time specified in
the notice aforesaid or on receipt of earlier intimation from the person to
whom such notice is given that he declines to accept the shares offered the
Board of Directors may dispose of them in such manner as they think most
beneficial to the Company.




"":.""'1:._"!.}‘Mode of further issue of shares -

(i) ~ to employees under a scheme of employees’ stock option ,subject to special

resolution passed by company and subject to conditions prescribed in the
Rules.

(i)  to any persons, if it is authorised by a special resolution whether or not those
persons include the persons referred above, either for cash or for a
consideration other than cash ,if the price of such shares is determined by the
valuation report of a registered valuer subject to such conditions as may be
prescribed in the Rules

(b) Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option attached to the debentures issued or
loans raised by the Company to convert such debentures or loans into shares of
the Company . A

Provided that the terms of issue of such debentures or loan containing such an
option have been approved before the issue of such debentures or the ralsmg of
loan by a specnal resolution passed by the company'ln general meetmg

U7 A further issue of shares be made in any manner whatsoever.as the Board may d'
== ~including by way -of right issue or preferentlal offer or private- placement subject to and ln
accordance with the Act and the Rules. -

 Power to lssue,shares at discount

The Company shall not issue any shares on discount except in case of Sweat Equity shares in
- accordance with the terms and conditions prescrlbed in Section 54 of the Act and Rules issued
- thereunder.

Acceptance of Shares.

Any application signed by the applicant for shares in the Company followed by an allotment of
any share therein shall be an acceptance of the shares by him within the meaning of these
Articles and every person who thus or otherwise accepts any shares and whose name is on the
Register shall ,for the purposes of the Act and these Articles be a Member of the Company.

Deposit and call etc. to be a debt payable immediately -

The money (if any) which the Board of Directors shall, on the allotment of any shares being
made by them ,require or direct to be paid by way of deposit, call or otherwise in respect of any
shares allotted by them shall immediately on the inscription of the name of the allottee in the
Register as the holder of such shares, become a debt due to and recoverable by the Company
from the allottee thereof and shall be paid by them accordingly.

Liability of Members

Every member or his heirs, executors or administrators shall pay to the Company the portion of
the capital represented by his share or shares which may ,for the time being remain unpaid
thereof, in such amounts ,at such time or times and in such manner as the Board of Directors
shall from time to time, in accordance with these Articles, require or fix for the payment thereof.

Bonus shares

The Company may issue fully paid-up bonus shares to its members in accordance with the
provisions in Section 63 of the Act, and any other law for the time being in force subject to such
terms and conditions as may be prescribed from time to time.

1. Register of Members

The Company shall cause to be kept a Register of Members an Index of Members, a
Register of Debenture holders and an Index of Debenture holders in accordance with
Section 88 of the Act. The Company may exercise the powers conferred on it by Section
88 with regard to the keeping of a Foreign Register and the Board may (subject to the
provisions of those sections) make and vary such regulations as it may think fit in respect
of keeping of any such Register.
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Inspection of Registers

2. The Register of Members the Index of Members the Register and Index of Debenture

holders and copies of all Annual Returns prepared -under Section 92 of the Act together
with the copies of certificates and documents required to be annexed thereto under
Section 92 of the Act shall, except when the Register of Members or Debenture holders is
closed under the provisions of the Act or these presents ,be open to inspection ,on any
working day at the time as the Board may determine from time to time, for any Member or
Debenture holder, other security holder or beneficial owner without any charges and to
inspection of any other person on payment of such sum as may be prescribed by the Act.
Any such Member ,Debenture holder ,other security holder or beneficial owner or other
person may take extracts therefrom without fee or additional fee as the case may be or
require a copy of such register, index or entries therein or return on payment of such sum
as may be prescribed by the Act. The Board may at their discretion reduce or waive the
sums payable for each mspectlon or extract . : - o

 Trust not recognized

‘, 3. v_,,_;;,lSave as here in otherW|se provided the Company shall be entltled to treat the person - . -
- whose name appears-on the Register of Members as the -holder. of any share as the

. -absolute owner thereof and accordingly "shall not (except as -ordered by a Court of '

.--equity or equitable contingent or other claim to or interest in such share on the part of any

| “other person whether or not it shall have express or implied notice thereof. Except as .
.. required by law, no person shall be recognised by the company as holding any share =

- upon any trust and the company shall not be bound by or be compelled in any way to -
_.recognise (even when having notice thereof) any equitable contingent future or partial

“interest in any sharé, or any interest in any fractional part of a share, or (except only as”
" by these regulations or by law otherwise provided) any other rights in respect of any

share except an absolute right to the entirety thereof in the registered holder.
1. Certificates of shares ‘

Every member or allottee of shares shall be entitled without payment to receive one
certificate specifying the name of the person in whose favour it is issued, the shares to
which it relates and the amount paid-up thereon. Such certificates shall be issued only in
pursuance of a resolution passed by the Board and on surrender to the Company of its
letters of allotment or its fractional coupons of requisite value, save in case of issues
against letters of acceptance or of renunciation or in case of issue of bonus shares. Every
such certificate shall be issued under the Seal of the Company which shall be affixed in
the presence of and signed by two directors duly authorized by the Board or the Committee
of the Board if so authorized by the Board and the Secretary or any other person
authorised by the Board for the purpose provided that if the composition of the Board
permits it at least one of the aforesaid two Directors shall be a person other than a
Managing Director or a Whole-time Director. Particulars of every share certificate issued
shall be entered in the Register of Members against the name of the person to whom it
has been issued, indicating the date of issue.

Members right to certificate

Unless where the shares a reissued in dematerialized form every member or allotiee of shares
shall be entitled to receive within 2 months after incorporation, in case of subscribers o the
memorandum or after allotment or within 1 month after the application for the registration of
transfer or transmission or within such other period as the conditions of issue shall be provided

(a) One cetrtificate for all his shares without payment of any charge or;

(b)  Several certificates each for one or more of his shares, upon payment of twenty rupees
for each certificate after the first.

Content of Share Certificate

Every certificate shall specify the name of the person in whose favour it is issued. Every share
shall be distinguished by its appropriate number shall be under the Seal and shall specify the
shares to which it relates and the amount paid-up thereon.
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Duplicate Share Certificate

(a)

(b)

" in the Rules.

(©)

Vomt Holders

No certificate of any share or shares shall be issued either in exchange for those which
are sub-divide or consolidated or in replacement of those which are defaced or torn or
mutilated or old ecrepit worn out or where the pages on the reverse for recording transfers
have been duly utilized, unless the certificate in lieu of which it is issued is surrendered to
the Company.

Duplicate share certificates may be issued in lieu of those that are lost or destroyed or in
replacement of those which are defaced, mutilated torn old decrepit worn out with the
prior consent of the Board or such authority as the Board may direct on such fees as the
Board thinks fit, not exceeding Rs. 20 per certificate and as agreed upon with the Exchange,
if any, and on such reasonable terms, if any, as to evidence and indemnity the payment of
out of pocket expenses incurred by the Company in investigating evidence, as the Board
may think fit. The dupllcate share certificate shall be lssued within time frame prescnbed

The Company shall make entry of such share certifi cates |ssued in the Regrster of
o Renewed and Duplicate Share Certrf cates ln such manner and. wrthln such tlme ame |
':"prescnbed in the Rules ' o ,

(a) Where two or more persons are regrstered as the holders of any shares they shalli-i

be deemed to hold the same as joint tenants with benefits of survivorship.

. (b) The Company shall be entitled to decllne to reglster more than 4 persons as’ the

joint holders of any share.

'(c) The Jornt holders of any share shall be liable severally as well as jointly. for and in

respect of all calls and other payments which ought to be made in respect of such
share.

(d) On the death of any such joint holders the survivor or survivors shall be the only
person or persons recognised by the Company a shaving any title to the share but
the Board may require such evidence of death as they may deem fit and nothing
there in contained shall be taken to release the estate of a deceased joint holder
from any liability on shares held by him jointly with any other person.

(e) Any one of such joint holders may give effectual receipts for any dividends or other
moneys payable in respect of such shares.

(fy  Only the person whose name stands first in the Register of Members as one of the
joint holders of any share shall be entitled to delivery of the certificate relating to
such share or to receive notice (which expression shall be deemed to include all
documents)

(g9) The provisions of these Articles relating to joint holders of shares shall mutatis
mutandis apply to any other securities including debentures of the Company
registered in joint names.

The first name of joint holders deemed sole holder.

If any share stands in the names of two or more persons, the person first named in the
Register shall, as regards receipt of dividends or cash bonus or service of notice or any
other matter connected with the Company except voting at meetings and transfer of the
shares be deemed the sole holder thereof.

Certificate to be delivered to first named of joint holder.

In respect of any share or shares held jointly by several persons, the company shall not
be bound to issue more than one share certificate. The certificates of shares registered in
the names of two or more persons shall be delivered to the first named person of the joint
holders and such delivery shall be considered sufficient delivery to all such holders.

Registered holder to be absolute owner

Save as herein or in the Act otherwise provided the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and accordingly, shall not
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except as ordered by a Court of competent jurisdiction or by statue or the Act be bound to
recognize any equitable beneficial or other claim to or interest in such share on the part of
any other person. :

Funds of Company may not be applied for purchase of shares in the Company

Save as otherwise provided by Section 67 of the Act none of the funds of the Company
shall be applied for the purchase of any share in the Company.

The provisions of Article No. 4 to Article No. 6 shall mutatis mutandis apply to debentures
of the Company.

Underwriting and brokerage

The Company may at any time pay commission to any person for subscribing or agreeing
to subscribe (whether absolutely or conditionally) for any shares debentures or other

securities of the Company or procuring or agreeing to procure subscriptions (whether ... ..
- absolute or conditional) for any shares ,debentures or other securities of the Company -

-.-but so that if the commission in respect of the shares debentures or other securities shall -

_.-.be paid or payable -out of capital the statutory conditions and requirements shall be

".observed and complied with and the amount or rate of commission shall not exceed the:

"“rates prescribed under Section 40 (6) of the Act. The commission may be paid or satisfied

- =in cash or in shares, debentures or other securltles of the Company or partly in one Way,_
’-',-and partly in the other ce s : :

Dematerlalrsatlon of Securltles

' Dematerialization

“Notwithstanding anythlng contarned in these Artlcles the Company shall be entltled to
- dematerialize its existing shares debenture and other securities ,rematerialize its shares -

offer its fresh shares debentures and other securities in a dematerialized form pursuant to
the Depositories Act and the rules framed thereunder, if any.

Rematerialization

Notwithstanding anything contained in these Articles, the Company shall be entitled to
rematerialize its shares, debentures and other securities held in dematerialized form
pursuant to the Depositories Act and the rules framed thereunder, if any.

Option for investors

Every person subscribing to securities offered by the Company shall have the option to
receive security certificates or to hold securities with a depository. Such person who is the
beneficial owner of the securities at any time opt out of a depository, if permitted by the
law, in respect of any security in the manner provided by the Depositories Act, and the
Company shall in the manner and within the time prescribed issue, to the beneficial owner
the required certificates of securities.

If a person opts to hold his security with depository, the Company shall intimate such
depository for details of allotment of security and on the receipt of the information, the
depository shall enter in its record the name of the allottee as the beneficial owner of the
security.

Securitiee in Depository to be in fungible form

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

Rights of Depositories

Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository
shall be deemed to be the registered owner for the purposes of effecting the transfer of
ownership of security on behalf of the beneficial owner.

Save as otherwise provided in above, the Depository as the regtstered owner of the
securities shall not have any voting rights or any other rights in respect of the securities
held by it.




e " to be the Reglster Index of Members and Securlty holders '

. 'Shares to be numbered

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

Transfer of Securities

Nothing contained in section 56 of the Act or these Articles shall apply to a transfer of
securities effected by a transferor and transferee both of whom are entered as beneficial
owners in the records of a Depository.

Distinctive numbers of Securities held in a depository

Nothing contained in the Act or these Articles regarding the necessity of having distinctive
numbers for securities issued by the Company shall apply fo secuntles held in the '

~ dematerialized mode.
Register and Index of Beneﬁc:al Owners of these Artlcles : .
_The Register and Index of beneficial owners_maintained by a Deposﬁory shall be deemed

Shares in the capital shall be numbered progresswely accordlng to thelr several o

denominations, provided however, that the provision relating to progressive numbering

shall not apply to the shares of the Company which are dematerialized or may be
- dematerialized in future or issued in future or issued in future in dematerialized form..
“Except in the manner hereinbefore mentioned, no shares shall be subdivided. Every - -

forfeited or surrendered share held in material form should continue to bear the number
by which the same was originally distinguished.

Issue of share certificates
No share certificate(s) shall be issued for the shares held in a dematerialized form.
Voting Rights of Beneficial Owner :

A Depository as a registered owner shall not have any voting right in respect shares held
by it in a dematerialized form. However, the beneficial owner as per the Register of
Beneficial Owners maintained by the Depository shall be entitled to such rights in respect
of the shares or securities held by him in the Depository. Any reference to the member or
joint members in the Arficles includes reference to Beneficial Owner or joint beneficial
Owner in respect of the shares held in Depository.

Modification of Class Rights

If at any time the Share Capital by any reason is divided into different classes of shares,
all or any of the rights and privileges attached to each class will be effective and binding
after approvals if any, and may, subject to the provisions of Sections 48 of the Act, and
whether or not the Company is being wound up, be varied, modified ,abrogated or dealt
with, with the consent in-writing of the holders of not less than three-fourths of the issued
shares of that class, or with the sanction of a special resolution passed at a separate
meeting of the holder of the issue shares of that class and all the provisions contained in
the Articles as to General Meetings (including the provisions relating to quorum at such
meetings) shall mutatis mutandis apply to every such meeting. The rights conferred upon
the holders of the shares of any class issued with preferred or other rights shall not
unless otherwise expressly prohibited by the terms of issue of the shares of that class be
deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.

Lien
Company’s lien on shares
1. The Company shall have no lien on its fully paid-up shares.
The Company shall have a first and paramount lien
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(i) on every share to the extent of all moneys called or payable at a fixed time in
respect of such shares and

(ii) on all shares (not being fully paid-up) standing registered in the name of the
member ,whether solely or jointly held with another person, for all monies
presently payable by him/ them or his/ their estate to the Company.

Any lien on shares shall extend to all dividends and bonuses from time fo time
declared in respect of such shares. Unless otherwise agreed, the registration
of a transfer of shares shall operate as a waiver of the Company’s lien if any,
on such shares. The Board of Directors may at any time declare any shares
to be wholly or in part exempt from the provisions of this clause.

Enforcement of lien by sale.

2. . For the purpose of enforcing such lien, the Board of Directors may sell the shares
-~ subject thereto in such manner as they shall think fit, but no sale shall be made
.. unless a sum in respect of which the lien exists is presently payable and until notice
o~ in writing of the intention to sell ,shall have been served on such member, or the
C o person (if any) entitled by transmission 'to the shares and default 'shall have been

;. 'made by hlm in payment of the sum payable as aforesald for'14 _days after such

11{1‘ nohce ‘ N R . L Sl
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: 10 V'Appllcatlon of proceeds of sale and payment of reS|duaI money

-+ 1. The net proceeds of any such sale after payment of the costs of such sale shall be
- applied in or towards satisfaction of all monies called and payable in respect of such
~ shares and the residue (if any) paid to such member or the person (if any) entitled

to the shares at the date of the sale.

Out siders lien not to affect company’s lien.

2. In exercising its lien' the company shall be entitled to treat the registered holder of
any share-as the absolute. owner thereof and accordingly shall not (except as
ordered by a court of competent jurisdiction or unless required by a statute) be
bound to recognize any equitable or other claim to, or interest in, such share on the

_part of any other person, whether a creditor of the registered holder or otherwise.
The companys lien shall prevail notwithstanding that it has received notice of any
such claim.

Validity of sale and registration of purchaser.

3. Upon any sale after forfeiture or enforcing alien in purported exercise of the powers
herein before given the Board of Directors may appoint some person to execute an
instrument of transfer of the shares so sold and cause the purchaser’s name to be
entered in the Register in respect of the shares sold, and the purchaser shall not be
bound to see to the regularity of the proceedings or to the application of the
purchase money and after his name has been entered in the Register in respect of
such shares, the validity of the sale shall not be impeached by any person and the
remedy (if any) of any person aggrieved by the sale shall be in damages only and

3 against the Company exclusively.

11.  Application of forfeiture

- Neither a judgement nor a decree in favour of the Company for calls or other monies due
in respect of any shares nor any part payment or satisfaction there under nor the receipt
by the Company of a portion of any money which shall from time to time be due from any
Member in respect of any shares either by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any money shall preclude the forfeiture
of such shares as herein provided.

12. Provisions as to lien

The provisions of the Articles relating to lien shall mutatis mutandis apply to any other
securities including debentures of the Company.
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13.

14.

15.

16.

17.

18.

Calls on shares
Calls to date from resolution

The Board of Directors may from time to time by a Resolution passed at a meeting of the Board
make such calls as they think fit upon the members in respect of all monies unpaid (whether on
account of the nominal value of the shares or by way of premium) on the shares held by them
respectively and not by the conditions of all allotment there of made payable at fixed times and
each member shall pay the amount of every call so made on him to the persons and at the time
and place appointed by the Board of Directors. A call may be made payable by instalments. A
call may be revoked or postponed at the discretion of the Board.

Calls money

(i) Not less than 14 days’ notice of every call shall be given specifying the time and place of

. payment provided that before the time for payment of such call the Board may by notice in ,

- writing to the Members revoke or postpone the same.

(i) = The Board may from time to time at their discretion extend the tlme f xed for the payment =
~ - of any call by such Member(s) for such cause as the Board may deem fit, but no Member S

o * shall be entitled to such extension save as a matter of grace and favour

(ii'iv)'” A call shall be deemed to have been made at the time when the resolutlon of the_boardf’

authorrzmg the call was passed and maybe required to be paid by mstalments

(iv) If by the terms of issue of any share or otherwise any amount is made payable at any
' " fixed time, or by instalments at fixed times whether on account of the amount of the share '
or by way of premium every such amount or instalment shall be payable as if it were a call

‘duly made by the Board and of which due notice has been given and all the provisions
here in contained in respect of calls shall relate to such amount or instalment accordingly.

(v)  If the sum payable in respect of any call or instalment be not paid on or before the day
appointed for payment thereof, the holder for the time being or allottee of the share in
respect of which a call shall have been made or the instalment shall be due shall pay
interest on the same at 10 per annum or such rate as the Board may determine ,from the
last day appointed for the payment thereof to the date of actual payment but the Board
may in their absolute discretion waive payment of such interest wholly or in part.

No voting rights if calls unpaid

No member shall be entitled to exercise any voting rights either personally or by proxy at any
meeting of the Company in respect of any shares registered in his name until he shall have paid
all calls for the time being due and payable on every share held by him whether alone or jointly
with any person, together with interest and expenses, if any.

Calls in advance

Subject to the provisions of Sections 2(31),73 and 74 of the Act and Rules made thereunder the
Board of Directors may, if it thinks fit ,agree to and receive from any member willing to advance
the same ,all or any part of the amounts of their respective shares beyond the sum actually
called up and upon the moneys so paid in advance or upon so much thereof from time to time

-and at any time thereafter ,as exceeds the amount of the calls then made and due in respect of

the shares on account of which such advances are made, the Board of Directors may allow
payment of interest, at 12% per annum as the member paying the sum in advance and the
Board of Directors agree upon.

Repayment of Calls in advance

The Board of Directors may at their absolute discretion repay at any time any amount so
advanced, provided that moneys paid in advance of calls shall not in respect thereof confer a
right to dividend or to participate in the profits of the Company.

Provisions as to Calls

The provisions of these articles relating to calls shall mutatis mutandis apply to any other
securities including debentures of the company.

10




19.

20.

22.

__Refusal to reglster ‘

Transfer of sharés
Form of Transfer

No transfer shall be registered unless a proper instrument of transfer has been delivered to the
Company. Every such instrument of transfer shall be duly stamped and executed both by the
transferor and transferee and duly attested. The transferor shall be deemed to remain as the
holder of such share until the name of the transferee shall have been entered in the Register in
respect thereof.

Boards right to register transfer

The instrument of transfer of any share shall be in the prescribed form and in accordance with
the requirements of Section 56 of the Act. Provided that whereon an application in writing made
to the Company by the transferee and bearing the stamp required for an instrument of transfer
it is proved to the satisfaction of the Board of Directors that the instrument of transfer signed by

or on behalf of the transfer or and by or on behalf of the transferee has been lost, the Company

may register the transfer on such terms as to mdemnlty as the Board may thlnk fit. -

. _‘,'NotWIthstandlng anythmg contalned hereln but subject to the prowsmns of Sectlon 58 and
* . Section 59 of the Act and subject to the provisions of the Securities Contracts (Regulation) - -
Act 1956 and other applicable laws, the Board may decline to register or acknowledge -

any transfer of shares and in particular may so decline in respect of the shares upon

~-“which the Company has a lien or whilst any monies in respect of the shares desired to be

transferred or any of them remain unpaid and such refusal shall not be affected by the

fact that the proposed transferee is already a Member. Provided that registration of any

- transfer shall not be refused on the ground of the transferor being either alone or jointly
with any other person or persons indebted to the Company on any account whatsoever.

Notice of Refusal for Transfer

2.~ If the Board of Directors refuses to register a-transfer of any shares they shall, send to
the transferee and the transferor, notice of the refusal in accordance with section 58 of
the Act. ‘

Transfer in certain cases not permitted
1. No transfer shall be made to an infant or a person of unsound mind.
Instrument of transfer to be in custody of the Company.

2. Every instrument of transfer shall be presented to the Company duly stamped for
registration accompanied by the certificate or certificates of the shares to be transferred
and such other evidence as the Board of Directors may require to prove the ftitle of the
transferor ,his right to transfer the shares and generally under and subject to such
condition and regulation as the Board of Directors shall from time to time prescribe; and
every registered instrument of transfer shall remain in the custody of the Company until
destroyed by order of the Board of Directors. But any instrument of transfer which the
Board of Directors may decline to register shall on demand be returned to the person
lodging the same.

No transfer fees.

3. No fee shall be charged for registration of transfer or for effecting transmission or for
registering any probates, letters of administration and other similar documents.

Closure of register.

4. The Board of Directors shall have power on giving not less than 7 days previous notice by
advertisement in some newspaper circulating in the district in which the Company’s
Registered Office is situated, to close the transfer books the Register of Members and or
the Register of Debenture holders at such time or times and for such period or periods,
not exceeding 30 days at a time and not exceeding in the aggregate 45 days in each
year, as the Board may deem expedient.
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23.

24.

25.

26.

27.

28.

Transmission of shares
Transmission of shares

The executors or administrator sand nominee or nominees of a deceased member shall be the
only persons recognised by the Company as having any title to his share except in cases of
joint holders, in which case the surviving holder or holders or the executors or administrators of
the last surviving holders shall be the only persons entitled to be so recognised ;but nothing
herein contained shall release the estate of a deceased joint holder from any habmty inrespect
of any share jointly held by him. The Company shall not be bound to recognise such executor or
administrator unless he shall have obtained probate or letters of administration or other legal
representatxon as the case may be, from a competent court in India. Provided nevertheless that
in case which the Board in its discretion considers to be special cases and, in such cases, only,
it shall be lawful for the Board to dispense with the production of probates or letters of

administration or such other legal representations upon such terms as to mdemmty, publlcatlon

of notice or otherwise as the Board may deem fit. . R
Company not liable for dlsregard of notice prohlbltlng reglstratlon of a transfer

. Any .person becoming entitled to shares in consequence of the death: Iunacy, bankruptcy or..
" insolvency of any member or by any lawful means other than by a transferin accordance with
.these presents, upon such evidence being produced as may from time ‘to time properly bé
. required by the Board and subject as hereinafter provided, elect either to be- reglstered him self
- as holder of the shares or to make such transfer of the shares as the deceased or insolvent
member could have made. .In the event the successor elects to become a member of the - .
- Company, he shall deliver or send a notice to the company in writing signed by him that he so -

elects. Such person may, with the consent of the Board (which the Board shall not be under any - .
obligation to give), upon producing such evidence that he sustains the character in respect of .- .

which he proposes to act under the Article, or of his title ,as the Board of Directors think
sufficient ,be registered as a member in respect of such shares, or may, subject to the regulations
as to transfer hereinabove contained, transfer such shares.

Power to refuse registration of transmission

Every transmission of a share shall be verified in such manner as the Board may require and
the Company may refuse to register any such transmission until the same be so verified or until
or unless an indemnity be given to the Company with regard to such registration which the
Board at their discretion shall consider sufficient provided nevertheless that there shall not be
any obligation of the Company or the Board to accept any indemnity.

Company to have no liability or responsibility incase of claim by any apparent legal
owner

The Company shall incur no liability or responsibility whatever inconsequence of its registering
or giving any effect to any transfer of shares, made or purporting to be made by any apparent
legal owner thereof (as shown or appearing in the Register) to the prejudice of a person having
or claiming any equitable right title or interest to or in the said shares not withstanding that the
Company may have had notice of such equitable right, title or interest, or notice prohibiting
registration of such transfer and may have entered such notice referred hereto in any book or
record of the Company ,and the Company shall not be bound or required to regard or to attend
or give effect to any notice which may be given to it of any equitable right, title or interest, or be
under any liability whatsoever for refusing or neglecting so to do, notwithstanding that the notice
may have been entered in or referred to in some book or record of the Company but the
Company shall nevertheless, be at liberty to regard and attend to any such notice, and give
effect thereto if the Board of Directors shall so think fit.

The provisions of these articles shall mutatis mutandis apply to the transfer of debentures and
other securities of the Company or transmission thereof by operation of law.

Forfeiture of shares
Notice for payment of call or installment not paid

1. If any member fails to pay any call or instalment of a call on or before the day appointed
for the payment of the same or any such extension thereof as aforesaid, the Board of
Directors may, at any time thereafter while the call or instalment remains unpaid ,give
notice to him requiring him to pay the same together with any interest that mayhave
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29.

30.

31.

32

accrued and all expenses that may have been incurred by the Company by reason of
such non-payment. The provisions of forfeiture shall apply in the case of non-payment of
any sum which ,by the terms of issue of a share becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of premium ,as if the same had
been payable by virtue of a call duly made and notified.

Terms of Notice

The notice shall name a day (not being less than 14 days from the date of the notice) and
a place or places, on and at which such call or instalment and such interest and expenses
as aforesaid are to be paid. The notice shall also state that in the event of non-payment
on or before the time and at the place appointed the shares in respect of which the call
was made or instalment is payable, will be liable to be forfeiture. -

Forfeiture of shares

If the requirements of any such shares notice as aforesaid are not complied with any
~shares in respect of which such notice has been given may at any time thereafter and
before payment of all calls or instalments, interest and expenses due in respect thereof

_be forfeited by a resolution .of the Board of Directors to that effect.. Such forfeiture shall ...
-include -all ‘dividends declared in respect of the forfeited shares and not actually paid =
~“before the forfeiture. ~ = = oo T T s e R

" Notice "

Notice of forfeiture. = = FE T S TR T
When any share shall have been so forfeited, notice of the forfeiture shall be given to the -

_member in whose name it stood immediately prior to the forfeiture and.an entry of the -

forfeiture ,with the date thereof, shall forthwith be made in the Register. Upon forfeiture,
»suc';h‘_mem_ber_shall cease to be a member of the Company. o :

Forfeiited shares to become property of the Company and power to annul forfeiture

Any share so forfeited,shall be deemed to be the property of the Company,and may be
sold,re-allotted or otherwise disposed of either to the original holder thereof or to any
other person upon such terms and in such manner as the Board of Directors may think fit.

Member liable to pay money owing at time of forfeiture and interest

1.

Any Member whose shares have been forfeited shall, notwithstanding the forfeiture be
liable to pay and shall forthwith pay to the Company, on demand all calls, instalments
,interest expenses and other moneysowing upon or in respect ofsuch shares at the time
of the forfeiture together with further interest thereon from thetime of the forfeiture until
payment at such rate as the Board may determine and the Board may enforce the
payment of the whole or a portionthereof if they think fit but shall not be under any
obligation to do so.

Effect of forfeiture

The forfeiture of a share shall involve extinction, at the time of the forfeiture ,of all interest
in and all claims and demands against the Company, in respect of the share and all other
rights incidental to the share, except only such of those rights as by these presents are
expressly saved.

Cancellation of forfeiture

1.

At any time before a sale, re-allotment or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as the Board thinksfit.

Certificate of forfeiture.

A duly verified declaration in writing that the declarant is the director the manager or the
secretary of the Company, and that a share in the company has been duly forfeited on a
datestated in the declaration, shall be conclusive evidence of the facts there instated as
against all persons claiming to beentitled to the share.

Title of purchaser and transferee of forfeited shares

The company may receive the consideration(s) ,if any given for the share on any sale re-
allotment or disposal thereof and may execute a transfer of the sharein favourof the
person to whom the share is sold or disposed of ;
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33.

34.

35.

36.

37.

38.

Prowsmns as to forfelture of shares L . E
The provisions of these articles relating to forfelture of shares shall mutatls mutandls apply to '

Transferee to be registered as holder.
The transferee shall there upon be registered as the holder of the share;and
Transferee not affected

The transferee shall not be bound to see to the application of the purchase of money, if
any ,nor shall his title to the share be affected by any irregularity or invalidity in the
proceedmgs in reference to the forfeiture, sale,re-allotment or disposal of the share.

Cancellation of share certificates in respect of forfeited shares

Upon any sale,re-allotment or other disposal under the provisions of the preceding Articles,
the certificate(s) if any, originally issued in respect of the relative shares shall (unless the
same shall on demand by the company has been previously surrendered to it by the

defaulting shareholder) stand cancelled and become null and void and be of no effect - -
,and the Board shall be entitled to issue adupllcate certifi cate(s) mrespect ofthe sald L
'»-shares to the person(s) entitledt hereto. - . .
~_ Surrender of share certificates »
2. “"The Board may’ subject to the provisions of the Act ,accept a surrender of any share from .
~-or by any member desirous of surrendermg them on such terms as they thlnk f t

any other securities including debentures of the Company

Alteratlon of capltal

Power to increase capltal

The Company in General Meeting may by Ordinary Resolution from time to time, increase the |

capital by the creation of new shares of such amount as may be deemed expednent

Reduction of capital

Subject to the provisions of Sections 66 of the Act ,the Company may by Special Resolution,

reduce its Share Capital and or any Capital Redemptlon Reserve Account and or the Securmes

Premium Account in any manner and with, and subject to, any incident authorized and consent
required by law.

Sub-division and consolidation of capital

(i)

(if)
(iii)

(iv)

The Company in General Meeting may by Ordinary Resolution -

consolidate and divide all or any of its Share Capital into shares of larger amount than its
existing shares

Provided that no consolidation and division which results in changes in the voting percentage
of share holders shall take effect unless it is approved as applicable under the Act and
Rules.

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

sub-divide its shares or any of them into shares of smaller amount than is fixed by the
Memorandum, so however ,that in the sub-division the proportion between the amount
paid and the amount, if any, unpaid on each reduced share shall be the same as it was in
the case of the share from which the reduced share is derived;

cancel shares which at the date of the passing of the resolution in that behalf, have not
been taken or agreed to be taken by any person, and diminish the amount of its Share
Capital by the amount of the shares so cancelled.

Conversion of Shares into Stock

The Company may,by ordinary resolution :-

(i)  Convert any paid-up shares into stock; and

(i)  reconvert any stock into paid-up shares of any denomination.
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40.

b)

c)

Where shares are converted into stock the holders of stock may transfer the same or any
part thereof in the same manner as,and subject to the same regulations under which the
shares from which the stock arose might before the conversion have been transferred or
as near thereto as circumstances admit; Provided that the Board may from time to time ,fix
theminimum amount of stock transferable, so however, that such minimum shall not exceed
the nominal amount ofthe sharesfor which the stock arose.

The holders of stock shall according to the amount of stock held by them have the same
rights ,privileges and advantages as regards dividends, voting at meetings of the Company,
and other matters as if they held the shares from which the stock arose; but no such
privilege or advantage(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 ,if existing in shares ,have conferred that privilege or advantage.

(d) Such of the Regulations of the Company(other than those relating to share warrants), as

are applicable to paid-up shares shall apply to stock and the words share and shareholder
in those regulations shall mclude stock” and ° stockholder respectlvely

Capltallsatlon of profits .. .. e
. The company ln general meetrng may upon the recommendatlon of the Board resolve- :

o a‘)‘ ~that it is desirable to capltalrse any part of the amount for the time belngﬁ
- " standing to the credit of any of the company’s reserve accounts,or to the
-~ credit of the,profit and loss account ,or otherwise available fordrs:trrb_utroh and

‘b) - that such sum be accordingly set free for distribution in the manner specified
_in clause (ii) amongst the members who would have been entitled thereto if
... distributed by way of dividend and in the same proportions. e :

ii. The sum aforesaid shall not be paid in cash but shall be applied subject to the
provision contained in clause (iii) ,either in or towards

A.  paying up any amounts for the time being unpaid on any shares held by such
members respectively;

B. paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions
aforesaid,;

C. partly in the way specn‘" ied in sub-clause (A) and partly in that specified in sub-
clause (B);

D. A securities premium account and a capital redemption reserve account may
for the purposes of this regulation be applied in the paying up of unissued
shares to be issued to members of the company as fully paid bonus shares;

E. The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

Whenever such a resolution as aforesaid shall have been passed, the Board shall

a. make all appropriations and applications of the undivided profits resolved to be
capitalised thereby and all allotments and issues of fully paid shares if any and

b. generally do all acts and things required to give effect thereto.
The Board shall have power-

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

b. to authorise any person to enteron behalf of all the members entitled thereto into an
agreement with the company providing for the allotment to them respectively,credited
as fully paid-up,of any further shares to which they may be entitled upon such
capitalisation or as the case may require for the payment by the company on their
behalf, by the application thereto of their respective proportions of prot" its resolved
to be capitalized, of the amount or any part of the amounts remaining unpaid on
their existing shares

15



41.

42.

43.

iii. Any agreement made under such authority shall be effective and binding on such members. |

Buy-back of shares

Notwithstanding anything contained in these articles, but subject to the provisions of Section 68
to 70 of the Act, FEMA and any other law for the time being in force,the company may purchase
its own shares or specified securities in such manner as may be prescribed.

General meetings
-Annual General Meetings
1. The Annual General Meeting shall be held in accordance with section 96 of the Act and

shall be called for at a time during business hours on a day that is not a National Holiday

and shall beheld either at the Registered Office of the Company or at some other place
within the city or town in which the Registered Office of the Company is situated as the

Board of Directors may determine and the notice calling the meeting shall specify it as the ..

Annual General Meeting. - .
~ Right to attend General Meetings '

2. Every member of the Company shall be entitied to attend every General Meeting either in -
- person or by proxy; and the Directors and Auditor of the Company shall have the right to -
attend.and .to be heard at -any General Meeting on any part of ‘the business which -

~ concerns him as Auditor. - R 0

Board Report Auditor _Re"port to be laid at AGM

3. At every Annual General Meeting of the Company there shall be laid on the table the
- Board’s Reports, Auditors’ Report and AuditedStatement of Accounts_and any other report = - ..

as mayberequired to be attached or annexed thereto.
Extraordinary General Meeting

4. All General Meeting otherthan AnnualGeneral Meeting shall be called Extra-Ordinary
Generalmeeting.

Who may call an Extra-Ordinary General Meeting
5. The Board may ,whenever it thinks fit call ,an Extra-Ordinary General Meeting.

If at any time there are not within India Directors capable of acting who are sufficient in
number to form a quorum any Director or any two members of the Company may call an
Extra-Ordinary General Meeting in the same manner as nearly as possible, as that in
which such a meeting maybe called by the Board at suchtime and place as it or they may
determine.

Calling of Extra-Ordinary General Meeting on requisition

6. The Board of Directors of the Company shall on the requisition of such number of
members of the Company as is specified in Section 100 of the Act, forthwith proceed duly
to call an Extra-ordinary General Meeting of the Company and in respect of any
suchrequisition and of any meeting to be called pursuant thereto all the other provisions
of section 100 of the Act and of any statutory modification or re-enactment thereof or the
time being shall apply. '

Notice of general Meeting

1. At least twenty-one clear days’ notice in writing or through electronic mode of every
General Meeting, Annual or Extraordinary, and by whomsoever called specifying the
date,day place and hour of meeting and the general nature of the business to be transacted
thereat, shall be given to such persons as are under these Articles entitled to receive
notice from the Company. Provided that with the consent in writing or through electronic
mode as required by section 101 of the Companies act 2013,a Meeting may be convened
by a shorter notice. In the case of an Annual General Meeting if any business other than

()  the consideration of the financial statements of the Company and the reports of the
Board of Directors and auditors,

(ii)  the declaration of dividend,
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44,

iii) the appointment of Directore-in place of those retiring,

(iv) the appointment of and fixing of the remuneration of the Auditors, is to be transacted,
and in the case of any other meeting in any event there shall be annexed to the
notice of the Meeting a statement setting out all material facts concerning each such
item of business including in particular the nature of the concern or interest financial
or otherwise if any therein of every Director Manager (if any) key managerial
personnel and relatives of such persons. Where any such item of special business
relates to or affects any other Company the extent of Shareholding interest in other
company of every promoter Director manager if any as well as every key managerial
personnel shall also be set out in the statement if the extent of such Shareholding
interest is not less than 2 (two) per cent of the paid-up Share Capital of that other
company. Where any item of business consists of the according of approval to any
document by the meeting, the time and place where the documents can be inspected

. shall be specified in the statement aforesaid. e

Contents of Notice y
Every notlce of a meeting of the Company shall specnfy the place, the date and hour of

“the ‘meeting,”and shall contain a statement of the business to be transacted. thereat. No ,
‘General ‘Meeting Annual or Extra-ordinary shall be competent to_enter:upon ‘discuss or ..
- . transact -any business which has not been specnflcally mentloned in the notlce or. notlce
' convenlng the same. S .

Serv:ce of Notlce '

A document ‘may be served by the Company on any member thereof elther personally or
by sending it by post or courier service to him to his. registered address or if he has
registered address, outside India to the address, if any, within India supplied by him to the
company for the giving of notice to and serving of documents on him or by means of such .
electronic or other mode as permitted by the Act.

Resolutlons requiring Special Notice
Where by any provision contained in the Act or in these Articles special notice

is required of any resolution notice in respect of the same shall be given to the Company
and by the Company as provided in Section 115 of the Act.

Omission to give notice not to invalidate meeting

The accidental omission to give notice of any meeting to or the non-receipt of any notice
by any member or other persons to whom it should be given shall not invalidate the
proceedings at the meeting.

Proceedings at general meetings
Quorum for general meeting

The quorum for the general meeting shall be as provided in Section 103 of the Act. No
business shall be transacted at any GeneralMeeting unless the requisite quorumshall be
present atthe commencement of the meeting

Chairman of General Meeting

The Chairman of the Board of Directors shall be entitled to take the chair at every
General Meeting. If there be no such Chairman or if at any meeting he is not present
within 15 minutes after the time appointed for holding such meeting or is unwilling to act,
the Directors present may choose one among themselves to be Chairman and in default

" of their doing so, the members present shall choose a Director as Chairman and if no

Director is present or if all the Directors present decline to take the chair the members
present shall choose one of themselves to be Chairman on a show of hands. If a poll is
demanded on the election of the Chairman ,it shall be taken forth within accordance with
the provisions of these Articles and the Act and the Chairman elected on a show of hands
shall exercise allthe powers of the Chairman for the purpose of conducting the poll under
the said provisions. If someother person is elected Chairman as a result of the poll, he
shall be Chairman for the rest of the meeting.
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When quorum is not present

If within half an hour from the time appointed for holding the meeting of the Company a
quorum is not present, the meeting if convened upon the requisition of members as
aforesaid shall stand cancelled, but in any other case it shall stand adjourned to the same
day in the next week, at the same time and place(in which case no notice of adjournment
or of the business to be transacted at adjourned meeting shall be necessary) or to such
other day, time and place as the Board may determine. If at such adjourned meeting a
quorum is not present within half an hour from the time appointed for holding the meeting
those members who are personally present shall form the quorum.

Matters in General Meeting how to be decided

At any General Meeting a resolution put to the vote of the Meeting shall be decided on a
show of hands, unless voting is carried out electronically or a poll is (before or on
declaration of the result of the show of hands)demanded by any member or members

- present in person or by proxy and holding shares in the Company which confer a power to

vote on the resolution not being less than one-tenth of the total voting power in respect of

. the resolution or on which an aggregate sum of not less than five lakh rupees or such -
* . higher sum as may be prescribed by law has been paid-up and unless voting is carried =
~out electronically or a poll is demanded, a declaration, by the Chairman that a resolution *
- has on a show of hands been carried or carried unanimously, or by a particular majority or =
“lost and an entry to that effect in the minute book of the Company shall be conclusive -

evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or against that resolution. ‘ »

Tlme of taking poll

(a) Before or on the declaration of the result of the voting on any resolution on a show
of hands a poll may be ordered to be taken by the Chairman of the meeting on his
own motion, and shall be ordered to be taken by him on demand made in that
behalf by the person or persons specified below,that is to say by any member or
member present in person or by proxy and holding shares in the Company-

(i)  which confers a power to vote on the resolution not being less than one- tenth
of the total voting power or

(i)  on which aggregate sum of not less than 5,00,000 has been paid-up.

(b) The demand for a poll may be withdrawn at any time by the persons or
persons who made the demand.

Demand for poll

(a) A poll demanded on any adjournment of the meeting or appointment of Chairman
shall be taken forthwith.

(b) A poll demanded on any other question (not being a question relating to adjournment
of the meeting or the appointment of Chairman) shall be taken at such time, not
being later than 48 hours from the time when the demand was made, as the
Chairman of the meeting may direct.

45. Other business may proceed notwithstanding demand ofpoll for particular item

1.

The demand for a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which a poll has been demanded.

Right of member to use his votes differently

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

Scrutineers at poll

‘(@) Where a poll is to be taken, the Chairman of the meeting shall appoint such number

of persons, as he deems necessary as scrutineers to scrutinise the votes given on
the poll and to report thereon to him.
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46.

48.

(b) The Chairman shall have povvers, at any time before the result of the poll is declared,
to remove a scrutineer from office and to fill vacancies in the office of scrutineers
arising from such removal or from any other cause.

Chairmans decision conclusive on vote on poll

(a)

(b)

Resolutlon passed at adjourned meetlng
S

' Where a resolu‘uon is passed at an adjourned meetmg of e
- a) theCompany or '

The Chairman present at the time of taking of a poll shall judge the validity of every vote
tendered at such poll in consultation with the scrutinizer.

(i) Subject to the provisions of the Act the Chairman of the meeting shall have power to
regulate the manner in which the poll shall be taken.

(i)  The result of the poll shall be deemed to be the decision of the meeting on the
resolution on which the poll was taken.

(i) In the case of an equality of votes, whether on a show of hands or on a poll, the
‘ Chairman of the Meeting at which the show of hands takes place or at which the poll
is demanded, shall be entitled to a casting vote |n addltlon to his own vote or votes

to Wthh he may be entitled asa Member.

~(iv) A déclaration by the ‘Chairman that a resolutlon has on a poll been arrled or oo

* carried unanimously, or by a partlcular majority or- Jost shall be conclusive eVIdence

of vote on poll without proof of the number or proportlon of the votes recorded in o

favour of or agalnst that resolutlon

b) the holders of any class of shares in the Company the resolutlon shall for all

purposes, be treated as having been passed on the date on which it was in fact
passed and shall not be deemed to have been passed at any earlier date.

Filing of resoliition etc. with Registrar of Companies

A copy of each of the resolutions specnfled in Section 117 shall be filed with the Reglstrar
of Companies in the manner laid down in the Act.

A copy of every Resolution which has the effect of altering the Articles of Association of
the Company and a copy of every Agreement referred to in section 117(3) shall be
embodied in or annexed to every copy of the Articles issued after the passing of the
Resolution or the making of the agreement

Minutes of the meeting

(a)

(b)

(c)
(d)
(e)
()

The Company shall cause minutes of all the proceedings of every General Meeting of any
class of shareholders or creditors and every resolution passed through postal ballot to be
kept by making within 30 days of the conclusion of every such meeting concerned, entries
thereof in books kept for that purpose with their pages consecutively numbered.

Each page of every such book shall be initiated or signed and the last page of the record
of proceedings of each meeting in such books shall be dated and signed by the Chairman
of the same meeting within the aforesaid period of 30 days or in the event of the death or
inability of that Chairman, within that period by a Director duly authorized by the Board for
the purpose. In case of resolution passed through postal ballot the minutes shall be
signed by the Chairman of the Board.

In no case the minutes or proceedings of a meeting shall be attached to any such book or
aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat.

All appointments of officers made at any meeting aforesaid shall be included in the
minutes of the meeting. .

- Nothing herein contained shall require or be deemed to require the inclusion in any such

minutes of any matter whatsoever and in particular a matter which in the opinion of the
Chairman of the meeting(s) (a) is or could reasonably be regarded, as defamatory of any
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person, or (b) is irrelevant or immaterial to the proceeding or (c) detrimental to the
interests of the Company. The Chairman of the meeting shall exercise an absolute discretion
in regard to the inclusion or non-inclusion of any matter in the minuteson the aforesaid
grounds or otherwise.

(9)  Any such minutes shall be evidence of the proceedings recorded therein.

«(h)  The book containing the minutes of proceedings of General Meetings shall be kept at the
office of the Company and shall be open during business hours, for such periods not
being in the aggregate less than two hours in each day as the Board determine to the
inspection of any member without charge.

Adjournment of meeting
49. Power to adjourn General Meeting

The Chairman of a General Meeting may with the consent of the members adjourn the same

from time to time and from place to place subject to section 103 of the Act, but no business shall

be transacted at any adjourned meeting other than business left unfinished at the meeting at - B
which the adjournment took place. When a meeting is adjourned for more than 30 days notice

of the adjourned meeting shall be given as in the case of an original meeting.

Voting rights .

Votes may be given by proxy o attorney

R

1. Subject to the provisions of the Act votes may be given either personally or by an attorney
or by proxy or, in the case of abody corporate by a representative duly authorised under
Section 113 of the Act. s - : o

Number of votes to which'members entitted =~~~ S

2. Subject to any rights or restrictions for the time being attached to any class or classes of
shares -

(a) on a show of hands, every member present in person shall have one vote;and

(b)  on a poll the voting rights of members shall be in proportion to his share in paid- up
equity share capital.

No voting by proxy on show of hands

3. Member not personally present shall not be entitled to vote on a show of hands unless
such member is represented by an Attorney or unless such member is a body corporate
present by are presentative duly authorised under Section 113 of the Act in which case
such Attorney or representative may vote on a show of hands as if he were a member of
the Company

4. Voting by person of unsound mind etc.

A member of unsound mind or in respect of whom an order has been made by any Court
having jurisdiction in lunacy, may vote, whether on a show of hands on a poll ,by his
committee or other legal guardian and any such committee or guardian may,on a poll,
vote by proxy.

51. Voting by body corporate :

A body corporate (whether a company within the meaning of the Act or not) may, if it is duly
authorised by a resolution of its Board or other governing body, appoint a person to act as its
representative at any meeting in accordance with the provisions of section 113 of the Act. The
production at the meeting of a copy of such resolution duly signed by one Director of such body
corporate or by a member of its governing body and certified by him as being a true copy of the
resolution shall on production at the meeting be accepted by the Company as sufficient evidence
of the validity of his appointment

L)

52. Vote entitlement in case of transmission

Any person entitled under the transmission clause to transfer any shares may vote at any
general meeting in respect thereof in the same manner as if he were the registered holder of
such shares, provided that at least 48 hours before the time of holding the meeting or adjourned
meeting as the case may be, at which he proposes to vote he shall satisfy the Board of
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57.

el :Votmg through electronlc means

~ A member may exerCIseh|s vote at a meetlng by electronic means maccordancewnth th y
‘ the Rules framed there under and shall vote only once. o : .

56,

Directors or any persons authorised by the Board of Directors in that behalf of his right to
transfer such shares ,or the Board shall have previously admitted his right to transfer such
shares or his right to vote at such meeting in respect thereof.

Voting in case of joint holding

Where there are any joint registered holders of any share any one of the joint holders may vote
at any meeting either personally or by an Attorney duly authorised under a power of attorney or
by proxy in respect of such share as if he were solely entitled thereto; and if more than one of
such joint holders be personally present at any meeting then one of the said persons so
present whose name stands first or higher in the Register in respect of such share shall be
entitled to vote in respect thereof.

Casting vote of Chairperson at general meeting
1. On any business at any general meeting in case of an equality of votes whether on a

show of hands or electromcally oron a poll the chalrperson shall have a second or.

‘ castmgvote

No member entltled to vote when any call due to Company

.. No member shall be entitled to vote at any general meeting unless all calls or- ot

.. presently payable by him in respect of shares in the Company have been pald,_i
o “regard to which the Company has exermsed any rlght of llen ST

Resolutlon by Postal Ballot

Subject to apphcable law but notW|thstand|ng anythmg contalned in the Artlcles of the

Company, the Company may adopt the mode of passing a resolution by the members of
the Company by means of a postal ballot and or other ways as may be prescribed by the
Act and or by the Central Government in this behalf from time to time in respect of the

_ following matters instead of transacting such business in a.General Meeting of the
Company:

a) Any business that can be transacted by the Company in a General Meeting; and

b) Particularly resolutionsrelating to such business as the Act, or the Central Government
has by notification, declared to be conducted only by postal ballot and or otherways and
the Company shall comply with the procedure for such postal ballot and or other ways
prescribed by the Cenfral Government in this regard.

Proxy
Members right to appoint proxy to be stated in notice

1. Any member of the Company entitled to attend and vote at a meeting of the Company
shall be entitled to appoint any other person (whether a member or not) as his proxy to
attend and vote instead of himself, but a proxy so appointed shall not have any right to
speak at the meeting and shall not be entitled to vote except on a poll.

Instrument appointing proxy to be stated in notice.

2. The instrument appointing the proxy shall be in writing under the hand of the appointees
or of his Attorney duly authorised in writing or if such appointer is a corporation under its
common seal or be signed by an officer or an attorney duly authorised by it. A person may
be appointed a proxy though he is not a member of the Company, but such proxy shall not
have any right to speak at any meeting. Every instrument of proxy shall be attested by at
least one witness.

A person can act as proxy on behalf of members not exceeding 50 and holding in the
aggregate not more than 10% of the total share capital of the Company carrying voting
rights

Provided that a member holding more than 100f the total share capital of the Company
carrying voting rights may appoint a single person as proxy and such person shall not act
as proxy for any other person or shareholder.
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Voting by proxy

3. Every notice convening a General Meeting of the Company shall state with reasonable
prominence that a member entitled to attend and vote at the meeting is entitled to appoint
proxy to attend and vote instead of himself and that a proxy need not be a member of the
Company.

Form of proxy

4. The instrument appointing a proxy and the power of Attorney or other Authority (if any)

under which it is signed or a materially certified copy of that power of attorney or authority
shall be deposited at the Registered Office of the Company not less than 48 hours before
the time for holding the meeting at which the person named in the instrument proposes to
vote and indefault the instrument of proxy shall not be treated as valid.

Vote by proxy

A vote given in accordance with the terms of an instrument of proxy shall be valid no'tvvv'lythstandmg
the previous death of the principal or revocation of the proxy or transfer of the share in respect

~of which the vote is given provided no intimation in writing of the death, revocation or transfer - - oo
shall have been received at the Registered Office of the Company or by the Company or by the - T
Cha|rman of the meetmg at WhICh the vote is glven ;

Proxy format

1. Every mstrument of proxy whether for aspecifi edmeeting or otherwise shall as nearly as

circumstances shall admit, be in accordance with sect|on105 of the Act.
lnspectlon of the prox1es Iodged

2. Every member entitled to vote at a meeting of the Company according to the provisions of

these Articles on any resolution to be moved thereat shall be entitled during the period
beginning 24 hours before the time fixed for the commencement of the meeting and
ending with conclusion of the meeting to inspect the proxies lodged, at any time during the
business hours of the Company, provided not less than 3 days’ notice in writing of the
intention so to inspect is given to the Company.

Board of Directors
Directors

1. Until otherwise determined by the General Meeting the number of Directors shall not be
less than 3 (three) or more than 15 (fifteen). The Company shallappoint such number of
independent directors and woman director as may be required under the Act,or anyother
law for the time being in force.

First Directors

2. The persons hereinafter named are the First Directors of the Company -

i. VIJAY THOSANI

ii. ROHIT YAGNIK

iii. DILIPKUMAR JOSHI

iv. BRIJMOHANMAHESHWARI
v. BABUBHAI RUDANI

vi. ATUL MEHTA

vii. NARAIN KUMARGILANI
viii. REETARAURA

No share qualification

3. A Director shall not be required to hold any shares to qualify him to act as a Director of
the Company.
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Debenture Director

If it is provided by any Trust Deed, securing or otherwise e in connection with any issue of
debentures of the Company that any person or persons shall have powers to nominate a
Director of the Company then in the case of any and every such issue of debentures the
person or persons having such power may exercise such power from time to time and
appoint a Director accordingly. Any Director so appointed is herein referred to as a

* “Debenture Director”. A Debenture Director may be removed from office at any time by the

person or persons in whom for the time being is vested the power under which he was
appointed and another Director may be appointed in his place. A Debenture Director shall
not be bound to hold any qualification shares nor shall he be liable to retire by rotation.

Nominee Director ‘ v
Whenever the Directors enter into a contract with any Government, whether Central, State

- or local, any bank or financial institution or any person or persons (hereinafter referred to
. as the appointer)for borrowing money or for providing any guarantee or security or for - -

technical collaboration or assistance or for underwriting or enter into any other arrangement
whatsoever, the Directors shall have subject to the provisions of Section 152 of the Act

the power to agree that such appointer shall have the right to. appoint or nominate by a-- - -
notice in writing addressed to the Company one or more persons, ‘who are acceptable to= ,
~'the Board, as Directors on the Board for such period and upon such conditions as may be = - -
" mentioned in the agreement and that such Director or Directors may not be liable to retire -
'+ by rotation nor be required to hold any qualification shares. The Directors may also agree

- that any such Director or Directors may be removed from tlme to time by the appomter

entitled to appoint or nominate them and the appointer may appomt another or other in

' his or their place and also fill in vacancy WhICh may occur as a result of any such Director
or Directors ceasing to hold that office for any reason whatsoever. The Directors appointed

or nominated under this Article shall be entitled to exercise and enjoy all or any ‘of the
rights and privileges exercised and enjoyed by the Directors of the Company including
payment of remuneration and travelling expenses to such Director or Directors as may be
agreed by the Company with the appointer.

Appointment of Alternate Director

The Board of Directors of the Company may appoint an Alternate Director to act for a
Director (hereinafter called “the original Director”) during his absence for a period of not
less than 3 months from India and such appointment shall be effective and such appointee
whilst he holds office as an Alternate Director, shall be entitled to notice of meetings of the
Board of Directors and to attend vote thereat accordingly. An Alternate Director should not
be holding alternate directorship in any other company. An Alternate Director appointed
under this Article shall not hold office as such for a period longer than that permissible to
the original Director in whose place he has been appointed and shall vacate office if and
when the original Director returns to the State in which the meetings of the Board are
ordinarily held. If the term of office of the Original Director is determined before he returns
to the State in which the meetings of Board are ordinarily held any provisions in the Act or
in these Articles for the automatic re-appointment of retiring Director in default of another
appointment shall apply to the original Director and not to the Alternate Director. An
Alternate Director for Independent Director must be an independent director.

Appointment of Additional Directors and filling of causal vacancy

Subject to and in accordance with the provisions of Section 161 of the Act, the Board shall
have power at any time to appoint any person as a Director either as an addition to the
Board or to fill a casual vacancy but so that the total number of Directors shall not exceed
the maximum fixed by the Articles.

Individual may be Chairman as well as Managing Director Chief Executive Officer

Subject to applicable law an individual may be appointed as both the Chairman as well as
the Managing Director /Chief Executive Officer of the Company at the same time.

Remuneration of Directors

Subject to the provisions of Section 197 of the Act the remuneration traveling and other
expenses may be payable to the Directors of the Company subject to below:
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" _DiréCtofé rﬁayact ribtAWithstéfhd‘ing the vacancy

(a) Each Director other than managing director, manager or whole-time director shall be
paid out of the funds of the Company a remuneration by way of fee, of such sum for
each meeting of the Board of Directors or Committee of the Board attended by him
as may be determined by the Board from time to time within the limits prescribed by
the Act or Central Government from time to time.

(b) In addition to the remuneration payable as above the Director may be reimbursed
such sum as the Board may consider fair compensation for traveling hotel and other
incidental expenses incurred by him in attending and returning from the meetings of
the Board of Directors or any Committee thereof or General Meetings of the Company.

(c) A Director who is neither in the whole time employment of the Company nor a
Managing Director if called upon and willing to render extra services whether of a
professional or non-professional nature may be paid remuneration either by way of
monthly quarterly or annual payment or by way of commission as may be determined
by the Board subject to the provisions of the Act and such remunération may be in
addition to the remuneration payable under sub- clause (a) above. In addition to the
remuneration payable under sub-clause(c) above any Director referred to therein

- ~shall _be reimbursed such sum as the Board may consider fair compensation

- the business of the Company and as per Company’s policy. - = -

fortraveling hotel and other incidental expenses incurred by him in connection with =

The conti‘hu"ivng Directors may act n»otwiths{anding any' vaééncy in the Board but if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the
Board the continuing Director -or Directors may act for the purpose of increasing the

number of Directors to that fixed for the quorum, or for summoning a General Meeting of -

the Company, but for no other purpose. -
Interested Directors not to participate or vote in Boards proceedings

An interested Director shall not take any part in the discussions of or vote on any contract
or arrangement entered into, or to be entered into by or on behalf of the Company, if he
in any way, directly or indirectly, concerned or interested in the contract or arrangement;
nor shall his presence count for the purpose of forming a quorum at the time of any such
discussion or vote; and if he does vote his vote, shall be void

General notice of interest

A general notice given to the Board by a Director to the effect that he is a director or
member of a specified company body corporate or is a member of a specified firm or
association of individuals and is to be regarded as concerned or interested in any contracts
or arrangement so made shall be deemed to be a sufficient disclosure. Any such general
notice shall expire at the end of the financial year in which it is given but may be renewed
for a further period of one financial year at a time by a fresh notice given at the first
meeting of the Board in the financial year in which it would have otherwise expired. No
such general notice and no renewal thereof shall be effect unless either it is given at a
meeting of the Board or the Director concerned takes reasonable steps to secure that it is
brought up and read at the first meeting of the Board after it is given. '

Register of contracts in which Directors are interested

The Company shall keep a register in accordance with Section189 and shall within the
time specified in Section 189(2) enter therein such particulars as may be relevant having
regard to the application thereto of Section 184 of the Act. The register aforesaid shall
also specify in relation to each Director of the Company the names of the companies
,bodies corporate, firms and associations for which notice has been given by him under
Article. The register shall be kept at the registered office of the Company and shall be
open to inspection at such registered office and extracts may be taken the there from and
copies thereof may be required by any member of the Company to the same extent in the
same manner and on payment of the same fee as in the case of the register of members
of the Company and the provisions of Section 94 of the Act shall apply accordingly.

Retirement of Directors by rotation
Independent directors and Debenture Director if any shall not be liable to retire by
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rotation. Nominee Directors if any may not be liable to retire by rotation. All other Directors
shall be liable for retire by rotation in accordance with the provisions of the Act.

Ascertainment of directors retiring by rotation and eligibility for re-appointment

(a) At every General Meeting of the Company 1/3rd of such of the Directors for the time
being as are liable to retire by rotation or if their number is not 3 or a multiple of 3
then the number nearest to 13rd shall retire from office. Independent Directors and
Debenture Director if any shall not be subject to retirement under this Article and
shall not be taken into account in determining the number of Directors to retire by
rotation. In these Articles a Retiring Director means a Director retiring by rotation.

(b)  Subject to Sections 152 and 169 of the Act the Directors to retire by rotation under

the foregoing Article at every Annual General Meeting shall be those who have been
longest in office since their last appointment but as between persons who become

Directors on the same day those who are to retire shall in default of and subject to. -
any agreement among themselves. be determined by Iot The retmng Director shall - .-

be ellglble for re-appointment.

i t,:successors : :
160, and 169 of the Act the Company at the Annual General Meet 19

."at which a Director retires in the manner aforesaid may fi f ll up the vacancy by appo tlng et

the retlrlng Dlrector or some other person thereto
R 'Prowsmn m default of appomtment

: (a) If the place of the retmng Director is not f lled up and the meetlng has not expressly i B
' _resolved not to fi Il the vacancy the meeting shall stand adjourned till the same day .. . .

in the next week at the same time and place or if that day is a national holiday till the
next succeeding day which is not a national holiday at the same time and place. =~

(b) If at the adjourned meeting also the vacancy of the retiring Director is not filled up

and that meeting also has not expressly resolved not to fill the vacancy, the retiring

- Director shall be deemed to have been re-appointed at the adjourned meeting,
unless:

0] at that meeting or at the previous meeting a resolution for the reappointment .

of such Director has been put to the meeting and lost;

(ii)y - the retiring Director, has by a notice in writing addressed to the Company or
its Board of Directors, expressed his unwillingness to be so re-appointed;

(i)  he is not qualified or is disqualified for appointment;

(iv) A resolution, whether special or ordinary, is required for his appointment or re-
appointment by virtue of any provisions of the Act;

(v) the proviso to section 161 of the Act is applicable to the case.
Single Resolution for the appointment of several directors prohibited

At a General Meeting of the Company, a motion shall not be made for the appointment of
2 or more persons as Directors of the Company by a single resolution, and the provisions
of Section 162 of the Act in this behalf shall apply in all respects.

Removal of Directors

Subject to the provisions of Section 169 of the Act, the Company may remove any
Director before the expiration of his period of office and appoint another person in his
stead. The person so appointed shall hold office until the date upto which the Director, in
whose place he is appointed, would have held the same if he had not been removed.

Notice of candidature for office of Director

(a) Subject to the provisions of the Act and these Articles any person who is not a retiring
Director shall be eligible for appointment to the office of Director at any General
Meeting if he or some member intending to propose him has, at least 14 clear days
before the meeting, left at the office of the Company a notice in writing under his
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(c)

hand signifying his candidature for the office of Director or the intention of such
member to propose him as a candidate for the office as the case may be.

(b) Every person (other than a person who has left at the office of the Company, a
notice under Section 160 signifying his candidature for the office of a Director)
proposed as a candidate for the office of a Director shall sign and file with the
Company, his consent in writing to act as a director if appointed.

A Director other than:

(i)  a Director re-appointed after retirement by rotation or immediately on the expiry of
his term of office; or ’

(i)  an additional or alternate Director or a person filling a casual vacancy in the office
of a Director under Section 161 of the Act, appointed as a Director or reappointed
as an additional or alternate Director immediately upon the expiry of his term of

. office; or .

(i) a pevrson named as a Director of the Company under the Articles as first Director,
shall not act as a Director .of the Company unless he has within .30 days of his
~appointment signed and filed with the Rggistrar".'ofuCrompgnies' his consent in writing

j?tp abt_'as’ s_ut:h Director.":;- '

Régi;ter of Directors etc. - SEn . R o e
The Company shall keep at its registered office a register containing the particulars of its
Directors and Key Managerial Personnel as may be prescribed under Section 170 of the
Act and shall otherwise comply with the provisiqns of the said Section in all respects .

General powers of the Company ‘vested in Board "

The management of the business of the Company shall be vested in the Board and the
Board may exercise all such powers, and do all such acts and things, as the Company is
by the memorandum of association or otherwise authorized to exercise and do, and, not
hereby or by the statute or otherwise directed or required to be exercised or done by the
Company in general meeting but subject nevertheless to the provisions of the Act and
other laws and of the memorandum of association and these Articles and to any regulations,
not being inconsistent with the memorandum of association and these Articles or the Act,
from time to time made by the Company in general meeting provided that no such
regulation shall invalidate any prior act of the Board which would have been valid if such
regulation had not been made.

Contribution to Political Parties

Subject to the compliance with Section 182 of the Act, the Company may contribute
amount to any political party.

Proceedings of the Board
Meeting of Board

The Directors may meet together at a Board for the dispatch of business from time to
time, and at least 4 such meetings shall be held in every year with a time gap of not more
than 120 days between two consecutive meetings. The Board may adjourn and otherwise
regulate their meetings and proceedings as they may think fit.

Notice of Meeting of Board

The Chairman may at any time and the Secretary or such other officer of the Company as
authorised, shall, upon the request of any Director, convene a meeting of the Board of
Directors. Notice of every meeting of the Board shall be given in writing to every Director,
at his usual address and as prescribed under Section 173 of the Act. A notice of Board
Meeting may also be served electronically.

Quorum

Subject to Section 174 of the Act, the quorum for a meeting of the Board of Directors shall
be 1/3rd of its total strength (excluding Directors, if any, whose place may be vacant at
that time and any fraction contained in that one third being rounded-off as one), or 2
Directors, whichever is higher, provided that where at any time the number of interested

26

W

"' P

L2




[

69

7OBoard may ap‘boih”t"Cof'r»im'itt‘éesvandf"déle'gaté' pb'Wers R

71

72.

73

74.

75.

- .. The Board may subject to the provisions of the Act, delegate, from time to time, any of their . -
~...powers to committees consisting of such member or members of their body as they think fit and -
‘they may from time to time revoke such delegation. Any committee so formed shall in the .
exercise of the powers so delegated, conform to any regulations that may from time to time be ... .

Directors exceeds or is equal to 2/3rd of the total strength of the number of the remaining
Directors, that is to say, the number of directors who are not interested and present at the
meeting being not less than 2, shall be the quorum during such time. Participation of the
directors by video conferencing or by other audio visual means shall also be counted for
the purposes of quorum.

Adjournment of meeting for want of Quorum

2. If a meeting of the Board cannot be held for want of quorum, then the meeting shall stand
adjourned to such day, time and place as the Director or Directors present at the meeting
may fix.

' - Power of Board Meeting
1. A Meeting of the Board for the time being at which a quorum is present shall be competent
' to exercise all authority, powers and discretions which by or under the Act or the Articles of

“generally. R

‘Committee of Directors o
“The Board of Directors may constitute such committees of directo s as may be required
“under the Act or any other law as may be applicable from time to time. """~ . "

imposed on it by the Board. v o
Meetings of Committees

The meetings and proceedings of any such committee of the Board consisting of 2 or more
members shall be governed by the provisions herein contained for regulating the meetings and
proceedings of the Board, so far as the same are applicable thereto and are not superseded by
any regulations made by the Board under the last preceding Article. -

Circulation of Resolution

No resolution shall be deemed to have been duly passed by the Board or by a committee
thereof by circulation, unless the resolution has been circulated in draft, together with the
necessary papers, if any, to all the directors, or members of the committee, as the case may be,
at their addresses registered with the company in India by hand delivery or by post or by
courier, or through such electronic means as permitted by the Act and has been approved by a
majority of the directors or members, who are entitled to vote on the resolution

Act of Board or Committee valid notwithstanding defective appointment, etc.

All acts done by any meeting of the Board or by a Committee of the Board, or by any person
acting as a Director, shall, notwithstanding that it shall afterwards be discovered that there were
some defects in the appointment of such Directors or Committee or person acting as a aforesaid,
or that they or any of them were disqualified or had vacated office, or that the appointment of
any of them bad been terminated by virtue of any provisions contained in the Act or in these
Articles, be as valid as if every such person had been duly appointed and was qualified to be a
Director and had not vacated office or his appointment had not been terminated. Provided that
nothing in the Article shall be deemed to give validity to acts done by a Director after his
appointment has been shown to the Company to be invalid or to have been terminated.

Minutes of proceedings of Directors and Committees to be recorded

The Company shall cause minutes of the proceedings of every meeting of the Board of Directors
and of every Committee of the Board to be recorded in accordance with the relevant provisions
of Section 118 of the Act, within 30 days of the conclusion of every such meeting and the
minutes shall contain the matters specified in the said Section. '

Registers, Books and Documents to be maintained
The Company shall maintain such Registers, Books and Documents as may be required under
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the Act.
Inspection of Registers etc.

The said Registers, Books and Documents shall be kept open for inspection by such persons
as may be entitled thereto respectively, under the Act on every working day during the hours
between 11 a.m. and 1 p.m., consistent with the provisions of the Act in that behalf, and copies
thereof and extracts there for may be furnished as provided in the Act.

Chief Executive Officer,Manager, Company Secretary or Chief Financial Officer
Appointment of directors and other officers

1. Subject to the requisite approvals, if any, the Company may appoint such number of
Managing Director, whole-time Drrectors Chief Executive Officer, Manager or other directors
as it deems f f.

Chairman

2. (@) The Directors may, from time to time, elect from among their number, a Chairman of

78.

the Board and determine the period for which he shall hold office.” If .no"such

Chairman is elected, or if at any meeting the Chalrman is not present within fiteen
minutes aﬁer the time appointed for holding the same, the Directors present may )

choose one of their number to be Chairman of the meeting.

(b) The appomtment reappointment, remuneration payable to and other terms ‘and
conditions of service of the Chairman, shall be subject to such approval as may be
necessary under the Act. .

‘ Appomtment of Key Managerlal personnel '

3. Subject to the provisions of the Act, —

a) A Chief Executive Officer or Managing Director or Manager or Whole-Time Director,
Company Secretary and Chief Financial Officer may be appointed by the Board as
its Key Managerial Personnel for such term, at such remuneration and upon such
conditions as it may think fit; and any chief executive officer, manager, company
secretary or chief financial officer sn appointed may be removed by means of a
resolution of the Board;

(b) A director may be appointed as Chief Executive Officer, Manager, Secretary or Chief
Financial Officer.

Board may entrust power to Managing Director or Whole-time Director

1. Subject to the superintendence, control and direction of the Board of Directors, the Board

may from time to time entrust to and confer upon a Managing Director or Whole time
Director for the time being, save as prohibited in the Act, such of the powers exercisable
under these presents by the Board as they may think fit and may confer such powers for
such time and to be exercised for such objects and purposes and upon such terms and
conditions and with such restrictions as they think fit expedient and they may subject to
the provisions of the Act and these Articles confer such powers, either collaterally with or
to the exclusion of or in substitution for all or any of the powers of the Board in that behalf,
and may from time to time revoke, withdraw, alter or vary all or any of such powers.

Chief Financial Officer

2. Subject to the provisions of Section 203 of the Act, the Board of Directors may from time

to time appoint any individual, as the Chief Financial Officer of the Company to perform
duties which may be performed by a Chief Financial Officer under the Act and any other
purely ministerial and administration duties as the Board of Directors may from time to

time assign to the Chief Financial Officer including the duty to keep the books of accounts

required to be kept under the Act.
Secretary

3. Subject to the provisions of Section 203 of the Act, the Board of Directors may from time
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"'j‘f‘vAuthentlcatlon of documents and proceedmgs

to time appoint any individual, as the Secretary of the Company to perform duties which
may be performed by a Secretary under the Act and any other purely ministerial and
administration duties as the Board of Directors may from time to time assign to the
secretary including the duty to keep the registers required to be kept under the Act.

The Seal
Seal Custody and use
(a) The Board shall provide for the safe custody of Common Seal.

. (b) The Common Seal of the company shall not be affixed to any instrument except by .

the authority of a resolution of the Board of Directors of the Company or of a
Committee of the Board of Directors of the Company duly authorised by it in that
. behalf.

~(¢) Every Deed or other instrument to which the Common Seal of the Company is
T Trequired to be affixed shall not be valid, unless the common seal is affixed in the ™~
presence of at least one Director or the Secretary or some other person authorized

by the Board, in this behalf. Without prejudice to the above, the Common Seal shall
" be afF xed on a share certificate in the manner provided in Artlcle 5(1) e

. The Board shall have power, from tlme to time, to destroy the common seal andf,
substitute a new seal in lieu thereof. _ 5 , '

" Save as otherwise expressly prowded in the Act, any Director or the Secretary or any'
~ officer authorized by the Board for the purpose shall have power to authenticate any = = .
. documents affecting the constitution of the company and any resolutlons passed by the -

Company or the Board or Committee.
~ Dividends and Reserve
Dividend

The profits of the Company, subject to any special rights relating thereto created or
authorised to be created by these Articles, and further subject to the provisions of these
Articles and the Act, shall be divisible among the members in proportion to the amount of
capital paid or credited as paid up to the shares held by them respectively.

Interim Dividend

Subject to the provisions of Section 123 of the Act, the Board may from time to time pay
interim dividends as they deem fit and justified by the profits of the Company.

Company in General Meeting may declare dividends

The Company may in General Meeting subject to Sections 123 and other applicable
provisions of the Act, declare dividends, to be paid to members according to their respective
right but no dividend shall exceed the amount recommended by the Board of Directors.
The Company in General Meeting may declare a smaller dividend than recommended.

Dividend to be paid only out of profits

No dividend shall be paid otherwise than out of profits of the year or any other undistributed
profits or otherwise than in accordance with the provisions of Sections 123 of the Act or
any other law for the time being in force and no dividend shall carry interest as against
the Company unless required by law. The declaration of the Directors as to the amount of
the net profits of the Company shall be conclusive.

Carry forward of profits

The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

Capital paid-up in advance and carrying interest not to earn dividend

Where Capital is paid in advance of calls upon the footing that the same shall carry
interest, such capital shall not, whilst carrying interest, confer a right to participate in
profits.
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Dividend to b'é'béid' to the registéféd;_‘holder

Dividends in proportion to amount paid-up

All dividends shall be apportioned and paid proportionately to the amounts paid or credited
as paid on the shares during any portion or portions of the period in respect of which the
dividend is paid but if any share is issued on terms providing that it shall rank for
dividends as from a particular date such shares shall rank for dividend accordingly.

Retention in certain cases

The Board may retain the dividends payable upon shares in respect of which any person
is under the Transmission Clause of the Article entitled to become a member or which any
person under that Article is entitled to transfer until such person shall become a member
in respect thereof or shall duly transfer the same. :

No member to receive dividend whilst indebted to the Company

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

his share or shares, whilst any money may be due or owing from him to the Company in
respect of such share or shares whether by way of calls or otherwise, howsoever, -either

~ alone or jointly with any other person or persons; and the Board may without prejudice to
..~ any other right or remedy of the Company deduct from the interest or dividend payable to . :
~.any member all sums or money so due from him to the Company. " . o .

A transfer of shares shall not pass the right to any dividend declared therébh bef e

registration of the transfer.
Dividend payment

- Any one of several persons who are registéred as the joint holderé of any share may gi\/é

effectual receipt for all dividends and payments on account of dividends in respect of
such share.

Dividend how remitted

Unless otherwise directed any dividend may be paid by cheque or warrant or electronic
mode or by a pay slip or receipt having the force of a cheque or warrant or bank order
sent through the post to registered address, or the registered account, of the member or
person entitled or in case of joint holders to that one of them first named in the register in
respect of the joint- holdings. Every such cheque or warrant or bank order or electronic
transfer shall be made payable to the order of the person to whom it is sent or electronically
transmitted. The Company shall not be liable for non-receipt, loss in transmission, or for
any dividend loss to the member or person entitled thereto by the forged endorsement of
any cheque or warrant or the forged signature of any pay slip or the fraudulent recovery
of the dividend by any other means.

[ 13

Unclaimed Dividend to be transferred to Investor Education and Protection in certain
cases

Unclaimed / unpaid dividend shall not be forfeited by the Board. However, if it remains unclaimed
/ unpaid for a period beyond that specified under the Act, the same shall be transferred to
Investor Education and Protection Fund.

No interest on dividends
1. Subject to Section 124 of the Act, no dividend shall bear interest against the Company.
Dividend to be paid in cash

2. No dividend shall be payable except in cash; Provided that nothing in this Article shall be
deemed to prohibit the capitalisation of profits of the Company for the purpose of issuing
fully paid-up bonus shares or paying up any amount for the time being unpaid on any
shares held by the Members of the Company.

Dividend and call together

Any General-Meeting declaring a dividend may make a call on the members of such amount as
the meeting fixes but so that the call on each member shall not exceed the dividend payable to
him, and so that the call be made payable at the same time as the dividend: and the dividend
may, if so arranged between the Company and the members be set off against the calls.
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Accounts
Books of Accounts
The Company shall cause to be kept proper books of account with respect to: -

(i) all sums of money received and expended by the Company and the matters in
respect of which receipt and expenditure take place;

(i) all sales and purchases of goods and services by the company
(iiiy  the assets and liabilities of the Company

(iv) the items of cost as may be prescribed under section 148 of the Act, as applicable

_Place of keeping the Books of accounts and Accounts of Branch offices

”\The books of account shall be kept at the Reglstered Office of the Company or such
»other places and in such manner including maintenance of such books of accounts in . ... o

. ‘electronic means as the Board of Directors think fit subject to Section 128 of the Act and ...
-shall be open to inspection by any Director during business hours. Where the Company ..
as: branch office, whether in or outside India, -above provisions W|II be_deemed to have

een complied with if proper books of account relating to the transaction effected at that

‘office are kept at that office and proper summarised returns are perrodlcally sent by the -
“branch office to the Company at its registered office or other place ln Indla at which the

Company s books of account are kept as aforesard

1True and Fair view

‘ ,.AII the aforesald books shall give a true and falr view of the affalrs of the Company orits

branch office, as the case may be, with respect to the matters aforesaid and explain its
transactions.

Books of Accounts to be preserved

The books of account of the Company relating to a period of not less than 8 financial
years immediately preceding the current year shall be preserved in good order.

Inspection of accounts or books by members

The Board shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of members not being Directors,
and no member (not being a Director) shall have any right of inspecting of any account or
books or documents of the Company except as conferred by law or authorised by the
Board.

Financial Statements

The Board of Directors shall lay before each Annual General Meeting financial statements
made up as at the end of the financial year which shall not precede the day of the
meeting by more than 6 months.

Approval of Financial Statements

(@) Subject to the provisions of Sections 129 and 133 of the Act, Financial Statements of
the Company shall be as per the Act.

(b) The Financial Statements shall be approved by the Board of Directors before they
are signed on behalf of the Board in accordance with the provision of the Act and
before they are submitted to the Auditors for their report thereon.

Signing of Financial Statements

Financial Statements shall be signed in the manner prescribed under Section 134 of the
Act. . .

Auditors Report to be attached to the financial statements
Auditors Report (including the Auditor’s separate, special or supplementary reports, if
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any) shall be aﬁached to the Financial Statements.
Board’s Report to be attached to the Balance Sheet

Every Financial Statements laid before the Company in General Meeting shall have attached
to it a report by the Board of Directors containing such matters as may be specified in the
Act and prescribed by Rules from time to time or any other law for the time being in force.

Winding up

Subject to the provisions of the Act and Rules made thereunder:

)

If 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
members, in specie or kind, the whole or any part of the assets of the company, whether
they shall consist of property of the same kind or not. SR

For the purpose aforesaid, the liquidator may set such value as he deems fair upon any -
property to be divided as aforesaid and may determine how such division shall be carried
* out as between the members or different classes of members. o C
- The liquidator may, with the like sanction, vest the whole or any part of such assets in - =
+ trustees upon such ftrusts for the benefit of the contributories if he considers necessary, ==~ -
--but so that no member shall be compelled to accept any shares or other securities S

~ whereon there is any liability. o T S T LT

Indemnity

 Directors and 6ffiéérs right to Indemnify
o Subject to the provisions of the Act and Rules made thereunder: -

(i)  every director, managing director, whole-time director, manager, company secretary
and other officer of the Company shall be indemnified by the Company out of the
funds of the Company, to pay all costs, losses and expenses (including travelling
expense) which such director, manager, company secretary and officer may incur or
become liable for by reason of any contract entered into or act or deed done by him
in his capacity as such director, manager, company secretary or officer or in any
way in the discharge of his duties in such capacity including expenses.

(i)  every director, managing director, manager, company secretary or other officer of
the Company shall be indemnified against any liability incurred by him in defending
any proceedings, whether civil or criminal in which judgment is given in his favour or
in which he is acquitted or discharged or in connection with any application under
applicable provisions of the Act in which relief is given to him by the Court.

Directors and other officers not responsible for acts of others

Subject to the provisions of Section 197 of the Act no Director, Managing or Whole time
Director or other Officer of the Company shall be liable for the acts, receipts, neglects or
defaults of any other director or officer or for joining in any respect of other act for
conformity or for any loss or expenses happening to the Company through the insufficiency
or deficiency of title to any property acquired by order of the Board in or upon which any
of the moneys of the Company shall be invested or for any loss or damage arising from
the bankruptcy, insolvency or tortuous act of any person, Company or corporation with
whom any moneys, securities or effects shall be entrusted or deposited or for any loss
occasioned by any error of judgment, omission or default or oversight on his part or for
any other loss or damage or misfortune whatever which shall happen in the execution of
the duties of his office or in relation thereto unless the same happens through his own
dishonesty.

Insurance

The Company may take and maintain any insurance as the Board may think fit on behalf
of its present and/or former directors and key managerial personnel for indemnifying all or
any of them against any liability for any acts in relation to the Company for which they may
be liable but have acted honestly and reasonably
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92. Others
1.  BORROWING POWERS

a) The Board may, from time to time, by a resolution passed at a meeting of the Board
borrow moneys for the purpose of the business of the Company as provided in the
Act and Rules.

b)  Subject to the provisions of the Act, and these Articles, the Board may raise and
secure the repayment of such sum or sums in such manner and upon such items
and conditions in all respects as they think fit and in particular by the issue of bonds
or redeemable debentures or debenture-stock, or any mortgage or charge or other
security on the undertaking of the whole or any part of the property of the Company
(both present and future).

c) Any bonds, debenture stock or other securities issued or to be issued by the
~ Company shall be under the control of the Board who may issue them upon such
“"“terms and conditions and in such manner and for such consideration as they shall
" consider to be for the benefit of the Company. " R ‘
2. --AUDITORS - . i e i S
~.a) .. Auditors shall be appointed and their rights and duties regulated in ac
.o .= - Section 139 to 147 of the Act and the rules made thereunder. - : S
b) - ‘The first auditor or auditors of the Company shall be appointed by the Board within
" thirty days of the date of registration of the Company and the auditor or auditors so
~© appointed shall hold office until the conclusion of the first Annual General Meeting
" provided that the Company may, at a General Meeting, remove any such Auditor or
~~all of such auditors ‘and appoint in his or their place any other person or persons
- who have been nominated for appointment by any member of the Company and of
whose nomination notice has been given fo the members of the Company not less
than fourteen days before the date of the Meeting provided further that if the Board
fails to exercise its powers under this Article, the Company in General Meeting may
appoint the first auditor or auditors.

3. DOCUMENTS AND SERVICE OF DOCUMENTS
How documents to be served on members

cordance with .

1. (a) A Document (which expression for this purpose shall be deemed to include
and shall include any summons, notice, requisition, process, order, judgment,
or any other document in relation to or in the winding up of the Company) may
be served or sent by the Company on or to any member either personally or
by sending it by post or courier to him to his registered address of (if he has
no registered address in India) to the address if any within India supplied by
him to the Company for the giving of notices to him or through electronic
means.

(b) In case of delivery by post, such service shall be deemed to have been 1
effected- (i) in the case of a notice of a meeting, at the expiration of 48 hours
after the letter containing the same is posted; and (ii) in any other case, at the
time at which the letter would be delivered in the ordinary course of post. |

Service on members having no registered address

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

Service on persons acquiring shares on death or insolvency of members

3. A document may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a member by sending it through the post
in a pre-paid letter addressed to them by name or by the title of representatives of
the deceased or assignee of the insolvent or by any like description at the address
(if any) in India supplied for the purpose by the persons claiming to be so entitled or
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‘The signature fo any notice to be given by the Company may be written, typed ol
~ Notice to joint holders - - -

(until such an address has been so supplied) by serving the document in any
manner in which it might have been served if the death or insolvency had not
occurred.

Advertisement

Subject to the provision of the Act any document required to be served or sent by
the Company on or to the members, or any of them and not expressly provided for
by these presents, shall be deemed to be duly served or sent if advertised once in
an English daily and in a vernacular daily newspaper circulating in the city or town
where the registered office of the Company is situated.

Members bound by document given previous fo holders

Every person who by operation of law, transfer, otherwise whatsoever, shall become
entitled to any share shall be bound by every document in respect of such share
which, previous to his name and address being entered in the Register has been

duly served on or sent to the person from whom he derives his title to such share. .~ -

How notice to be signed

A notice may be given by the Compény fo the joint holders"o'f a share by glvmg the o
notice to the joint holder named first in the Register in respect of that share. Several Do
- executors or administrators of a deceased shareholder shall be deemed to be jointly :

entitled for the purpose of this Article_.l B

' SECRECY CLAUSE

a)

b)

No member shall be entitled to visit or inspect any office/ branch office/ factory /
works of the Company without the permission of the Board of Directors of the
Company or any other person authorised on that behalf by the Board of Directors of
the Company to require discovery of or any information respecting any details of the
Company's business or any matter which is or may be in the nature of a trade
secret, mystery of trade secret process or any other matter which may relate to the
conduct of the business of the Company which in the opinion of Board of Directors
of the Company, it would be inexpedient in the interest of the Company to disclose.

Non-disclosure with regard to affairs of the company.

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

GENERAL AUTHORITY

Wherever in the Act it has been provided that any company shall have any right, privilege
or authority or that any company cannot carry out any transaction unless it is so authorised
by its Articles, then and in ‘that case this Article hereby authorises and empowers this
Company to have such right, privilege or authority and to carry out such transaction as
have been permitted by the provisions of the Act and the applicable provisions of the Act

without there being any other specific Article in that behalf herein provided.

OVERRIDING EFFECT
Articles vis-a-vis Act

In case of any inconsistency between the provisions of these Articles and the Act, the
provisions of the Act will prevail.
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We, the several persons whose names and addresses are subscribed hereto, are desirous. of
being formed into a Company in pursuance of this Articles of Association.
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Sr.

No.

Names, addresses, descriptions,
occupation and signature
of subscribers

Signature, name, address,
description and
occupation of the witness
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We, the several persons whose names and addresses are subscribed hereto, are desirous of
being formed into a Company in pursuance of this Articles of Association.
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Dated this 23 day of €& 2007/.
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