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THE COMPANMIES ACT, 2013

MEMORANDUM OF ASSOCIATION
OF
*REPONO LIMITED

(COMPANY LIMITED BY SHARES)
I. Tha name of the Company is REPONO LIMITED™.

1. The Registered Office of the Company will be situated in the State of Maharashtra, within the jurisdiction
of Registrar of Companies, Maharashtra at Mumbai.

l. The Cbjects for which the Company is established are:
A. The objecis to be pursued by the company on its incorporation are:

(1) To carry on the business in India or outside India of owning, developing, operating and/or maintaining
facilities including enginsering, procurement andfor consiruction of such facilities for storage. treatment,
handling, packing, carriage, transport, despaich, supply and to provide services of storage, handling,
packing, transportation, distribution agent, stockist, financier, auctioneer, warehouseman, custodian, C&F
agent, advisor or consultant for petrochemicals, chemicals, polymers, speciality chemicals in solid form
and any other bulk commodities, articles, goods, products in solid form.

{2) ~"To carry on the Business in India or outside India of consultancy, designing, engineering, erection and
construction of warehouses, oil ferminal and gas terminal and asscciated packages, operations and
mainfenance of crude oil, white oil. LPG, naphtha, ATF, bunker fuel and chemical preducts, trading of
polymers, chemicals, crude oil derivates, transportation of products (Polymers and ol products).

{3) " To act as comimission agent, distributors, agents and distributors indentors, consuliancy, construction
and run peirol pump of any companyffirm {(whether Indian or Foreign) in the matter of buying, selling,
importing, exparting of fuels, Bic fuels, CNG, LNG, LPG, petral, diesel, automabiles, oll, lubricant oil, and
petraleumn preduct and oil distilledng including wholesale, retail, distribution of the same and Cperating
Outlets of the same. For providing consultancy, PMC and construction of Oil, Petroleum products (Liguid
fuels, Gas) storage terminal and warehouses.

B. Matters which are necessary for furtherance of the objects specified in Clause HIi{A] are:

1. To buy all kinds of plant, equipment, machinery. apparatus, fcols, utensils, commmodities, substances,
articles and things necessary or useful for carrving on the objecis of the Comipany.

2. To enter into agreement with any company or persons for obtaining by grant of licence or on such ather
terms of all types, formulae and such other rights and benefits, technrical infermation, know-how and
expert guidance and equipment and machinery and things menticned herein above and {o arrange
facilities for training of technical personnetl by them.

* As amended by Special Resolution passed by the Shareholders at the Extraordinary General Meeting
dated August 18, 2020

*As amended by Special Resclution passed by the Shareholders at the Extraordinary General Meeling
dated July 29, 2024 -

* As amended by Special Resoiution passed by the Shareholders at the Extraordinary General Meeting
dated July 16, 2024

**Ag amended by Special Resolution passed by the Shareholders at the Extraondinary General Meeting
dated 03/12/2018

= Altered vide Special Resolution passed at the Exiracrdinary General Meeting of the members held
on October 1, 2020.




3.

To establish, provide, maintain and conduct or otherwise, subsidise research laboratories and
experimental workshops for scientific and technical research and experiments and to undertake and carry
on with zll scientific and technical research, experiments and fests of all kinds and to promote studies and
research both scientific and technical investigation and invention by providing, subsidising, endowing or
assisting laboratories, workshops, libraries, leclures, meetings and conferences an d by providing the
remuneration to scientific and techiical professors and teachers and to award, scholarships, prizes,
granis and bursaries fo students and to éncourage, promote and reward studies, researches,
investigations, experiments, tests and inventions of any kind that rnay be considered likely to assist the
objects of the Company.

To acquire by concession, grant, purchase, licence or otherwise either abscolutely or condiionaily and
either alone or jointly with others land, buildings, machinery, plants, vtensils, works, conveniences and
such other movable and immovable properties of any description and any patents. fradamarks,
concessions, privileges, brevets. invention, licences, protections and concessions conferring any
exclusive or limited rights fo any inventicns, information which may seem necessary for any oftheobjects
of the Company and fo construct, maintain and aiter any building or work, necessary or convenient for the
business of the Company and to pay for such land, buildings, works, property or rights or any such other
properiy and rights purchased or acquired by or for the Company by shares. debentures, debenture
stock, bonds or such other securities of the Company or otherwise and manage, develop or otherwise
dispose of in such manner and for such consideration as may be deered proper or expedient to attain
the main objects of the Company.

Subject o the provisions of the Companies Act, 2013 to amalgamate with any other Company having
objects aliogsther or in part similar to those of this Company.

To enter into any arrangement with any Government or Autheorities Municipal, local or otherwise or any
person or company in India or abroad, that may seem conducive to the objects of the company or any of
them and to obtain from any such Government, Autherity persons or company any rights, privileges,
charters, coniracts, licences and concessions including in parlicuiar rights in respect of waterways, roads
and highways, which the Company may carry out. exercise and comply therewith.

. To apply for and obtain any order of Central/State or suich other Authority for enabling the Company to

carry on any of its objecis into effect or for effecting any modifications of the Company's constitution or
any other such purpose, which may seem expedient and o make represeniations against any
proceedings or applications which may seem caloulated directly or indirectly to prejudice the company's
interests.

To enter into partnership or into any arrangement for sharing profits, union of inferests, co-operation, joint-
venture, reciprocal concessions or otherwise with any person, or company carying on or engaged in any
business or transaction which this Company is authorised to camyon.

To purchase or otherwise acquire and undertake the whole or any part of the business, property, rights
and liabilities of any company, firms or person carying on business which this Company is authorised o
cary on or is possessed of rights suitable for the objects of this Company.

10. To do all or any of the above things as principals, agents, contraciors, rustees or otherwise and by or
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through frustees, agents or otherwise and either alone of in conjunction with others and fo do all such
other things as are incidental or as may be conducive lo the attainment of the objects or any of them.

.To promote, form and register, aid in the promotion, formation and regisiration of any company or

companies, subsidiary or otherwise for the purpose of acquiring all or any of the properties, rights and
liabilities of this Company and to transfer to any such company any property of this Company and to be
interestad in or take or otherwise acguire, hold, sell or othenwise dispose of shares, stock, debentures
and such other securities of all types in or of any such company, subsidiary or otherwise for all or any of
the objects mentioned in this Memorandum of Association and o assist any such company and o
undertake the management and secretarial or such other work, duties and business on such terms as
may be arranged.




12. To open accounis with any bank or financial institution and to draw make, accept, endorse, discount,
execute and issue promissory notes, bills of exchange, hundies, bills of lading, warrants, debentures and
such other negotiable or fransferable instruments of all types and to buy the same.

13.Subject to the provisions of the Companies Act, 2013 including the rules and regulations made therein
and the directions issued by Reserve Bank of India to barrow, raise or secure the payment of money or
to receive money as loan, at interast for any of the objects of the Company and at such lime or times as
may be expedient. by promissory notes, bills of exchange, hundies, bills of lading, warrants or such other
negotiable instruments of all types or by taking credit in or opening current accounts or over-draft accounts
with any person, firm, bank or company and whether with or without any security or by such other means,
as may deem expadient and in particular by the issue of debentures or debenture stock, perpetual or
otherwise and in security for any such money s¢ borrowed, raised or received and of any such debentures
or debenture stock so issved, to morigage. pledge or charge the whole ar any pari of the property and
assets of the Company hoth present and future, including its uncalled capital, by special assignment or
otherwise or to ransfer or convey the same absoluiely or in trust and to give the lenders power of sale
and other powers as may seem expedient and to purchase, redeem or payoff such securities provided
that the Company shall not carry on the business of banking within the meaning of the Banking Regulation
Act, 1849,

14.Te advance maoney not immediately required by the Company or give credit to such perscns, firms or
companies and on such terms with or without security as may seem expedient and in parficular to
customers of and such others having dealings with the Company and to give guarantees or securities of
any such persons, firms, companies as may appear proper or reasonable provided that the Company
shall not carry on the business of banking, within the meaning of Banking Regulation Act, 1848.

15.To improve alter, manage, develop, exchange, morigage, enfranchise and dispose of. any part of the
tand, properlies, assels and rights and the resources and undertakings of the Company, in such manner
and on such terms as the Company may datermine.

16.To remunerate any person or company, for services rendered or {o be rendered in or about the formation
or promotion of the Company or the conduct of ite business, subject fo the provisions of the Companies
Acl, 2013.

17.To create any depreciation fund, reserve fund, sinking fund, provident fund, super-annuation fund or any
other such special fund, whether for depreciations, repairing, improving. extending or maintaining any of
the properties and assets of the Company or for redemption of debentures or redeemable preference
shares, worker's weifare or for any other such purpose conducive to the interest of the Company.

18.To provide for the welifare of employees or ex-employees (including Directors and other cfficers) of the
Company and the wives and families or the dependents or connections of such persans, by building or
contributing to the building of houses, or dwellings or chawls or by granis of monay, pensions, allowances,
bonus or other such payments or be creating and from time to time, subscribing or contributing to provident
fund and other associations, institutions, funds or trusts, and/ or by providing or subscribing or contributing
towards places of instruction and recreation, hospitals and dispensaries, medical and such ather
attendances and assistance as the Company shall determine.

18.To undertake and execute any trusts, the undertaking of which may see desirable, either gratuitously or
otherwise, for the attainment of the main objects of the Company.

20.To procure the incorporation, registration ot such other recognition of the Company in the Country, State
or place outside India and to establish and maintain local registers and branch places of the main business
in any part of the world.

21.To adopt such means of making known the business of the Company as may seem expadient and in
particular by advertising over the intemet or any other elecironic media and aiso in print media in the press
by cireuiars, by purchase and exhibition of works of art or interest, by pubiication of books and periodicals
and by granting prizes. rewards oi organising exhibitions.

22.The Company would obtain aporoval of the concerned authorities to carry on the objects of the Company
and the matiers which are necessary for furtherance of the objects of the Company as given in this
memorandum of association wherever required.




IV. The liability of the members is limited and the liability is limited to the amount unpaid, if any, on the shares
&id by them.

V. The Authorized Share Capital of the Company is Rs. 11,50,00,600 (Rupees Eleven Crores Fifty Lakhs
Only) divided into 1,15,00,000 (One Crore and Fifieen Lakhs) Equity Shares of the face vaiue of Rs.10/-
{(Rupees Ten Only) each. ***

“**Altered vide Ordinary Resolution passed at the Extraordinaty General Meeting of the members heid on
December 8, 2022, '

=**Attered vide Ordinary Resolution passed at the Extraordinary General Meeting of the member held on July
16, 2024.




We, the several persons, whose names, addresses and occupations are subscribed here under 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:

S.No. Subscriber Details
Name, Address, Description and Occupation DIN/PAN/Passport |No. of shares DscC Dated
Number taken
1 ENKATPE SHATTACHERIEE 07557348 BT [Equity 07
5/0: BROJEN BHATTACHERIEE
DOD- FLAT NO 804, A WING,
STAL COURT, PLOT - 18/27, SECT- 7, KHARGHAR,
Al MUMBAI 410210
CUPATION : BUSINESS
07115191 P33T [equiy Y
VO: LAKSHMAN SINGH
ADD: PLOT-B FLAT-2302, FLOOR 23 WING8.
WALON POWAIL
RANAND ANI GARDENS,
IFF AVENUE ROAD,
UMBAL- 400076
CLUPATION ;: BUSINESS
06484282 P [Equity WABTF:
50 JANARDHAN PRASAD VERMA
ADD: A<1/14/1, SECTOR 9, MILLENIUM TOWER,
BANPADA,
INAVI MUMBA) 400705
DCCUPATION : BUSINESS
0,000.0/€ quity
4
Total Shares taken
Signed before Me
DIN/PAN/Passport
. F Number/
|Name Address, Description and Occupation [Membership DSC |Dated
Number
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FCA

CANMANOGIPANDEY |

[SHOPNO- 16 17, SHANTIRUNJ CHS,
SEC-04, KHARGHAR, NAVIMUMBAI
410210 (PRACTISING CHARTERED
ACCOUNTANT)

122659

BE2E

i

i

T

B

Modty Check Form
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MAIN FROVISIONS OF THE ARTICLES OF ASSOCIATION

Pursuant to Table F i Schedile §of the Comparties Aci, 2015, the SERI ICDR Regudations. and the main provisions
af the Avticles of Associarion reluting fo vating rights, dividensd, lien, forfeinre, resirictions on trangfer amd
fraremeissiver of Eguity Shoves or debertyres amdfor on their comolidatiosplitting are defailed befow. Pleme nove
that each provicion herem below is numthered ax per 1he correspomding article miomber in the Ariicles of
dveetation. Certilie difimed fermy uved ln the dricles of Aoociation. ave vel firth helow. AN otfer deflned ferns
rgecd fy thix section have Nie amasiing gived it (6 the Artiicles of Associarian,

These Articles of Association were sdopred by the Hoard of Directors of the Company m thetr board mesting beld
on 107 June, 2024,

The Authorized Share Capitel of the Company 5 B 5000000 (Ropets Eleven Crores Fifty Lakhs Only)
divided into 1,15,00,000 (One Crore and Fifteen Lakhs) Equity Shares of the face value of Hs 10/- (Rupees Ten
Ohily) each,

THE COMPANIES ACT, 213

COMPANY LIMITED RY SHARES

ARTICLES OF ASSOCIATION

OF

REPONO LIMITED

Iy Tnble F oot to apphy

The regulations ¢ontained in Table F, in the first Schedule, s the Companies Act, 2003 shall not apply to this
Company, bul the regulations for the mansgement of the Company wad for the ehservance of the members thereof
and their represeniatives shall, sublect 1 any exercise of the statutory powers of the Company in refererce lo the

repeal or alternarion of, o addition o, iis regalntions by Specil Resohition, as presenbed by dhe spid Companies
Act, 2013 be such as ang contained in those Articles.

¥ Interprecation

In the imerpretation of thesa Articles, the following words snd expressions shall have the following mennings
assigmed there under, unless repugnant to the subject matier or content thereaf.

{a) “The Act” or “the sgid Act™

“The Acl” means ihe Companles Act, 2003 or any stalwory midification of te-gictment thereof for the time
being in foree.

) “These Articles™

"These Articles™ megns Arficles of Assotiation for the ttme heing of the Company or the Articles of Association as
aliered frmn Eme o time by special resolution.

ich *Beneficml Ovumer™

“Beneficinl Cramer™ shall ave the menning assigned thereto i clinseial of sub-section (1) of Section 2 of the
Depositories Act, 1996,

* W Sev o Artichey of A maciasfon sdoped prermand fa Spoectl Resiluian poveed in the Evraeniooer Gesenal Mestimg hold ea 29
Jufy, 23
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=“The Dinectors™

“The: Denoctirs™ mesins the Dhrectors: for the fime being of the Company or as the case may he, fhe
Evirectors atmembied of o Boord,

“Depository™

“Dlepuaiioey™ shidl bave the meaning assigned therew by Section 2 (1je) of the Deposinries Act,
(LU

“Depositowies Act 19N

“Unpositonies Act 19907 inchales wry satutory modification or re- emciment thengol

=Tl Boark™ o the “Boand of Directes™

“The Beiard” o the “Board of [Hroctors™ means 5 mecting of the Biroctors duly enlled and comsiitubed
or g3 the case may be the Dircotors psembded w0 Bonrd, or the requisite nomber of Direcwrs emided
1o P circuliar resnlution in accordance with the Aol

~The Chnarmman™

“The Chakrrsn™ memns the Chalrmen of the Board of Direciors for the lime bemmg of the Company.
“The Managing Pirecior”

“The Munaging Divectns™ inclides ong or mope porsons appobibed o= such oe oy of sueh sersop o
Direevers et thme being of the Company who may (or the time being be'the Momiging Clirector of
i Company.

The Cifice™

Mo 0w s the Regiutered Office for the fime being of the Company.

~Cupital™

“Cuglial™ mwaris the share capital for Use Line being rased o stithorises] e be mised, o the purpase of
ihe Compmny.

e Regiurar™

“The Regsime” means the Registmar of Compunies of the State in which the affice of te Compeny’ 1y
foor the time belng diinmied.

“ividend™
“Diividind™ tiacloles Bomis
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“Wetunth™

“Slunth™ mesns the enbendar momih.

gl

“Seul"™ means the Conemon Seal for-the time being of the Company.

“In Writing and Written™

“in Writing and Written™ include printing. [ithography and oiher modes of represeniing or reproducing
wards in o visibibe fisrm,

Pl Number™

Wends imporing the dngubar member slo inolode the plaml pesber i viee vema
S

“Persons” inelude corporadiing e e as well ud indivldusle

SUender™

Words Impotting the musciline gender also include the feminine gonder.
“Securities & Evchanpe Bosrd of India™

“Becurities & Exchange Board of Indin™ of SEB] means the Secoritics & Exchanpe Boord of fadia
estublished inder Section 3 of the Securities & Exchange Board of Indla Act, 1992,

“Nenr and Finaneia] Yea™

“Year™ mmeana. the Coleridnr yewr pnd “Finmneisl Yedr"™ shill hove the. meining fssigned [hersto by
Section 2417 of the Act,

Expression in the Act to bear same meaning in the A rficles

Savie us aforesnid, any wiords oF expressions defined inthe Acy shall. excep where the sublect o contest farbids
bcar e saeme nednimg o ihese Arcies.

Marginal Notes
The marginal aoles hereto shall aoe affect ibe constroction of these Articles.

COPIES OF MEMORANDUM AND ARTICLES TO BE FURNEHED BY THE COMPANY

3,

Pursuam o Seciion 17 of o Ao, Compuny shetl, on bemg 5o required by & member, send oo fitn
within T iseviand doys of the naquirement and subject 1o the payment of a fee ol B3 100/ o such siher
foe as may be spevitled in the Rudes, o copy of each of the followlng documents, a2 in force for the time
being:

i The Memerandumn;

i} The Articles. if any;

(i) Every niher agroemint md every resolistion referred o in Sestion L1, of the Act, if und {a
g0 Far ws they have not been embodizd in the Memosarmdum or Articles.

CAPITAL AND SJLIARES

The Authorized Shaie Caplhial of e Comipaisy B o5 per clagse Vool the Memmandion of Asoelslon of




this Company with all rights 1 the caEmpny 4o alter the sume n amy way it thinks fit

3 The Bosrd miy, From r.lm-:hn!ﬁm,wllhﬂlemﬁjunar:hu(:muyhmgnnﬂmhm ifcrease the
share capital by swch som io be divided nio shares of sych nmouwnts @5 the resoluten shall preseribe

i The shases capilal shall be distinguished by is sppropriate mber providid that nathing in ihis clause
shull apply W the shares held with o deposinry,

SHAHREER AT THE DISPOSAL OF THE BIRECTORS

[ Subjeet o the provissons of Section 62 of the Act and these Articles, the shares capital of Compory for
the time heing shull be ander the control of the Dircctors who may isue, allot or othervise dspose ol
the saime or any of them towuch peraong, In profpartion and on such teoms and comtilons and either ot
premium or ol par arfsubject W the compliance with the peosdalon of sectivs 53 of the Aty f o
dhrmimdatﬁuchﬂ:mt&l}mynﬂfﬁ'nmﬂnmmﬁm:ﬂliﬂkﬂ[uﬂd“iihlhﬂﬂhﬂ]mﬂﬁtﬂumm
in the Cineral Mecting to ghee 1o any person or persms the aption or right 1o eall tor any shares either
al par ww premium during such time and for seeh considerntion s the Dinsciors think fit anel miay isgoe
il allon shares in the capstal of the Company on payment In full or part. of any property sidd snd
Iransliermod or for any services rondened 1o the Campany in the condoct of its business and any shirey
wehich may 50 be wlbvtied may be issoed as fully pavict up shnee-amet i s fstnod, shall be deemed 19 Be
fully paid shates. Provided that option or tight m eall of stares shall fot e given to any person or
Persans withisu the sanction of the Company in Generml Meting.

FURTHER ISSUE OF SHARES
B, (1) Where at any tine the compimy proposes W incresse: He subscribed cupttal by the imsue of further
shures. such shures shall be ofTensd -

fal mnﬂmwm.ﬂnu:ﬂnu:nfmem&ru-nhatdmnrmﬁtym”ﬂhenmpm;:in
proportion. =5 nearly as ciccumstunces admit 1o the poid-up share capital on those shares by
sending = better of offer subject io the following conditions, namely-

{il w.uﬁ:hUhmd:b}ﬂlhindl}ﬁmﬂxanMrﬂ'&mﬂmd
limiting a time nof being less than fifteen diys and not exceeding Uity deym fam
the date of the offer within which the uifer, if o seceptesd. shatl be deemed 0
have been declined:

ik} uniess the articles of the company otherwis provide, the offer aforesaid shall be
decmed 1o include o right exercishie by the person comicerned o remoanes thie
shares offered to him orany of them in frvour of uny other person: and the notice
redianed 1o in efousie G shal] eontain @ statenest of i righi;

(i adter the expiry of the time specified i the mibice aforessid, o o seceipt of earfier
intimation ﬁmm:wmm“mmmhnilwhlhtﬁnﬂnﬁmm
the shures offered, the Baard of Directors may dipose of them i such manner
wiich |3 mol dissdhaniagoons to the shareholders and the COmApun Y

b} o enployess undér & scheme of émployees® stock option, subjecs o special resohaion passed
by company and subjeet to such conditions as ey bt determined by crnteal govermmend: o

() dwany persits, if it is mshoriaed by w special resolution. whether oF aot those persons inelides
the porsans referred -t in elause (a) or clause (b, cither for cash or for 3 consideraticn wither
than gy, if the price ol such shares s determined by the valaathon repan of & regisiored
vailuer subjeet 1 sach conditions as may be determined by cemml government,

2] TI-::mﬂumtm-mmhlub:lmlhnrmtifmﬂul[hdhpummmh registened
mu%dmmlhnu;ﬁdmhﬁﬁnmﬂ:mﬂﬂmn&ua@mﬂimmm
daiys befire the npening of the bsue,
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LI Mothing in this section shall apply to the increase of the subscribed capital of & exxmpany
eaused by the exercise of =5 option as o term anached o the debenbires issued or loan mised
by the company to convert such debentures or losns into shares in the company.

The terms 4o issuoe of suoh debentures o loan containing sach an aption have heen appeoved
befoee the issue of such debentures or the rising of foan by 3 special resolution passed by the
SRRy TR el meeting

POWER TO OFFER SHARES(OPTIONS TO ACQUIRE SHARES

(] Wit prejudice to the genesality of the powers of the Board wnder nmy ather Article of these
Adticles of Asseclation, the Bowsd or iny Committee thereol duly constimiod may, suhiect by
the applicable pruviskons of the Act, rules notified there ander and any other applicable laws,
niles aid tegilutions, ooy peint of thme. offer exhting of further Shares |consoquent 1o
incrense of share cupital) of the Company, or options 1o seguire saich Shares {conscquent 1n
increase of shire capital) of the Company, or options o scquire cuch Shares st any poinl of
time, whether such options are gronted by wary of warrants or in amy ather manner ¢ subiect 1o
such comsents and permissions s may be required) 10 s employees. including Dirsctors
Pwhisher whelitime or nat). wheller af por, ol discount. in cie of shares fnsued as sweat
aquity shnres s per section 34 of the Ader o o preminm, for cash oe For connidermiion oiber

hem cash, or any comblaation thereal' ss miy be permitied by lave for the time being b foree,

it I sdditon 1o the: posers of the Bunsd widisr Artiche i) the Boned may slae dllol (he Shores
referred to n Artivle S0 w0 sy brust, whote prineipol abjects weild iner slla vefiade Surthes
traititerring such Shares to the Company s emphnyees including by way of options, as referred
0 ik Article 9ti in accordence with the directions of the Baard or any Committee thereof duly
comstitutend for this purpose, The Boand may mulke such provision of moneys for he purposes
0 wisieln Erusk s | deems (i

I'he Beard, or any Committes theseof duly authorreed for this purpose, may do o] soch sok
dexhs, things. clo. as may be necessary or expedicnt fiw the purpases of actieving the
objectives set can i Astleles 94) and (i) above.

REDEEMABLE FREFERENCE SHARES

1) Subject to the provisdons of Section 33 of the Ao, the Company shall Bave the power W jssue
prelengnoe shares which ans or ol the option of the Compeny, are lighie 0 be redeemed and ‘the
resolution autlesizing sich issues shall presedbe the manners. terms and conditions of redemption.

FROVISIONS APPLICABLE IN CASE OF RUDEEMA BLE SHARES

1= O ihe hu:ﬂl'mhmhwﬁmmwm“hm#Mhhmhmﬂﬂmqu
proviskons shall fnke sfTeo

{a)  Nu such shares shull be redeemed except out of the profis of the company which waull
oifierwise be avadlabic for dividend or ot of the proveeds of a fresh fssue of shares made fiv the
pleposes Of such, redemption;

ib) Mo such shares shull be redeemed unles they are fifly peid:
1€} whene such shares are propesed 0 be fedeemed ol of ihe profits of the compary, here shall, out
of sach profits, be tonsferred. o sum equid o the noming] Emoumt of e, shares 1o e redeemed,
b g reserve, b be called the Capital Redemption Resarve Accouns and the provisioas of this Act
relating 1o reductlon of share capital of & company shall spply s if the Capital Redemption
Reserve Acoounl wene pald-up shaine capital of the conpany.
NEW CAPMTAL SAME AS ORIGINAL CAMTAL

X Exvept s lar as othurwise peovided by the conditions of tssee or by thiese Articles any cupliul raisad by




the eresiion of pew shares shall be considered part of the initinl capital end shnll be subject W the
Eotsions berein’ contained with reference oo the poyment of colls and instofiments; rarster and
Iransmission, forfzituee. len survender, vouing and ofherwise.

RESTRICTIINS ON PURCHASE BY COMPANY OR GIVING OF LOANS BY IT FOR PURCHASE
OF I'fS SHARES

13
{13 The compurny: slall met have power o buy Il_.,-,nwn shares unléss e consegoen rechaction ol share
capial s affeesed in aceondance with provisiops of the Coempanies Ao, 2003 ar other applicablo
provasions (iFany) of the Aot us applicable st the time of applitation.

This Artiche ls s 10 delepnte any pover whdel e Cormpany seeld e 301 were omibitsd

2y The compuny shall nol give. whether directly or indirectly and whether by mesm of @ foon,
grurantes the provision of scourity or otherwiso, wy (Ingncial ussistance for the purpese of, or in
comection with. & purclusse o subseription mode o to be miude. by any person of or for amy shares
i e cormpany o In s halding company,

(3] Mothbng b sab-clanse | 1) shill apply o~

tal fthe company in saccordsnde with any schemie Epproved by compeny through special
resohution and b sccordance with. such requirements a3 may be determined by central
povernmend, for the purchase of, or subscripiemy for, (ully paiceup shores i ihe company or
its erleding Gompany, W the purchuse of, or-the atibseription or. the shares held by ineidecs for
fhe benefin of the emplovess or sueh shares held by the emploves.of the compuny;

by the ghdng o fogns by i compaty b persons m e empbismment of B company: olther thm its
dinectors oc key minagerial personnel, foe an amoum ool esceeding their silary or wiges foe
& pericnd of six meonths with a view 5 ennbling them to puschase gr subscribe for fully_paid-
up shares in the company o its holding company o be beld by theis by way of beneficial
vl

Prowiided that disclitanes o regpect of vobing righds mo exercised dimcly by the employees
in respect of shares 1o wiich the scheme relajes shall be mmde in the Bonrd's report in such
munneT a5 may be determined by central government.

REGLCTION OF CAPITAL

14, The Compnny may, subjecl to dhe provisions of ihe Componies Act, 2003 or otfier. applicable
provisions (if any) of the Acl a5 applicable ai the ime oF application foem tdowe o dme by special
resolution, redury its capital and sy coplial redemglion reserve sccounl o oy share promium: secount
ir any manmir Tor the Hme being authoreed by s and bnpertlculae, caplial may be pakd aoff on the
loogingy thai it maoy be cnlbed up again or otherwise.

CONSOLIDATION AND DY IiSHN OF CAFITAL

.8 The Compuny may in genersl meeting slter the conditions-of s Memormcum of Asseciation g
L bowes: '

o) Lonsolidme wnd divide all or gy of its shore copital imoeshares of o larger amoum than jiz
existing shares bt no consolidatinn and division which results in changes in the wting
porcentage of shorebolders dhall wike slfect anlma Wb approved by he Trivonal on an
apphication resde in the preseribed manner;

i) buhedivide s sharcs, or aoy of them, o shares of pnakler smount than 1 Mxed by the
meomarandiem, 50, bowever, that bn the sub-division the proportion between the wmount paid
und the smoont, iF any, vopaid oo each reduced share shall be the zame g4 it was in the case of
Ut sl Mok sehieh W reduoed s s derived
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ich Cuncel sheres which ar the date of the passing of the regolation in that behalf, have wd been
tuken or agreed 10 be taken by any person, and dimimish the amount of s share capital by ihe
mount of the shares so qmeetled. The cancéllation of shares in purssmce of this seb-ctiise.
shatl pot be deemed to be reduction of share capital within the meaning of the A,

SALE OF FRATTIONAL SHARES

1N and whenever us & result of fssue of new shares of any consolidution o sub-division of shares uny
shire become held by members in fractions, the Board shall, subject 1o the provisions of the Act and
the Asrticles and to the directions of the Company in Genersl Meeting, W any, sel| those shares which
mernbers hold in fractions for the best price reasonably oblainable and shall pay and distribite to and
urmnngs tie nseibers entitted o such shaves in due proportions the net proceeds of the sale hereof. For
the parpase of giving elfect to any such sale, the Board may sutharise any person 1o transfer the shires
ned the prerciisser shall not be bound 6o seie o the upphicathon of the parchase money tor shall his title
to the shures be affected by sy irmogalarty s iesalidity im the prceedings with reference o the qale.

MODIFICATION OF HIGHTS

Whenever the capitil, by reiison of the tswie of Preforenoe Shares or otherwise, i divided into clasees
ol shares wll or uny of the rights and privileges siached 10 cach class may subject to the provisions of
the Companies Act. 2013 be mdified, sommuted, affected or abvogated, oF dealt with by Agreement
between the Company and any person purporting to contraet on behalf of that cless, provided such
spreement I3 rutified in writing by hobders of' st keast three-fourths in nominal valise of the issued shares
af the clags or 5 conlirmed by & Bpecial Rosoluthon phissei ol o separate general inceling of the holders
of shares of the vbibs

ISSUE OF FURTHER SHARES ON FARI PASSD [R4s18
The rights conferred upon the holders of shares of any chiss issied with preferred or other rights, not
Ui, ofherwise expresaly provided b the lerms of the issue off the shares of that cless, be deemed to
b visried by the creaion or lssue of Rerther shares mnking par s therowifh,
NO ISSUE WITH DISPROPORTIONATE REGHTS
The Coanpany shall not lssue sy shares (ot being prefierence strres ) which carry voring right o cights
ity the Campsany as 1o dividerd, capital or otherwise wiich are disproportionste to the risits sttsched 1o
the holders of ather shures (oot being preference shares).
POWER OF COMPANY TO DEMATERIALIZE AND HEMATERIALIZE

“Nutwithstanding ssything contained in these Anticles. the Company shall be entitled o demateriulize

" Hs exisling shures, debeniures wnd other securilies snd rematerialize (b sxh shares, debentisres and

wlher secirities held by it with the Deposiions s’ or oiffer its fresh sharce and debentives gnd ather
securilien in o demiteriatzed form poraoent o the Deposiories Ael 1998 sad the Bides Trmed thene
Lnideer §F wmy™

DEMATERIALIZATION OF SECURITIES

Either om the Company or on the nvestor exerching an option 1o hold his securities with o depositon
In 4 dematerialized form, the Company shall enter into an sgresment with the deposiony in enable the
investor o dematerialine vhe Securities, in which evemt the sights ond obligations of the partics
eoncerned dhall be governed by he Depositories. Asi

INTIMATION TO DEPOSTTORY
“Motwithstanding anything contatned in this Aricle, where securitles are deali with o a Drepoditiry;,

the Compuny shall inthmote the details of allotment of sevurities o Deposiiory fmmeediniels on
lladetneit of sisch Securities”
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OPFTIN FOR INVESTORS

“Eveéry person subsoribing 10 or holding secarities of the Company shall have the option to eeceive
security certificales or o hold the securities with a Depository, A beneficial owner of any security can
at any time opl oot of & Depository, [F permitied by fow, in the munner provided by the Depogiortes
Ak, 1996 and the Compuny sholl. in the manner and within tee time prescribed, e to he beneticial
owner ihe regitined certificntes of secaritics™

THE COMPANY TO RECOGNIZE UNDER DEPOSITORIES ACT, INTEREST IN THE
SECURITIES OTHER THAN THAT OF REGISTERED HOLDER

{eh
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(2}
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“The Company ar the invesbor may exercise an option W lsase, deal n, bald the securities {inchuding
dhoresi with Depository i clectomic form: amd the eertificites in respect thereof shall be,
demutorialized o which tvend the fghts and ohligations of the partics concerned and mstiers
coomteiled] therewith or Incldenal therels shall be governeal by the provisions of the Deposiories: Ad.
19867

SECURITIES 1IN DEPUOSTTORIES AND BENEFHCLAL DWW SNERS

“All Securiibes held by o Deposiiory. shall be demmlerialiced and be in feeible fom Nothing
conerined (n Sections 89 of the Act shull apply 1y a Depository inrespeet of the securities held by it on
behial £ of the Beneficial owners. ™

RIGHTS OF DEPOSITORIES AND BENEFICIAL OWNERS

11 Noowithasnding unything 1o the contmay comained in the Aot or these Armickes. & depadtory shall
ber dherericd bir b the registered owner for thi purpote of effecting transtir of ounership of weurity
o behal § of the beneficial ownor.

{iir Save as olbernvise provided in (a) above, the deposilory 1 the registered owner of the securiies
shmfl men hive eny voting rights or ooy sther rigle m reepect of i seeurities betd by i,

{Hli] Every person holding serorities of the Company and whose name i endered =5 the beneficial
awner in the rocords of the deposiery shall beé de¢rmed 10 be g member of the Company. The
bincflcial ovwner of securities shall be entitled to ull the rights and hemefits and be subject il the
Habilivies in respect of The securities which are beid by a depasitory,

DEPDSITORY TO FURNSH INFORMATION

Every Deposifory shall formish w e Conppooy informuoiion abour the irsnsler of Secirbie n the mame
of the Beneficind Owner at speh intervaln gnd i goch manmer g may specified by the byg=laws gnd [he
Compans in thid bebaid

SHARES AND CERTIFICATES
REGISTER AND INDEX OF MEMBERS

The Company shull cuose to be kept of s Reglsiered Offlce or sl such otber pluce a5 may: be decided,
Register 2nd Indix of Members in accordance with Sections 88 ancd other apphicable provisions. of the
Act and the Deposimeies dgt, 19590 with details of shores held in physical and demaneerialized fome o
any medin as ey be permited B law inchuding in oy form ol dlecmonic medin.

The Reglator and Index of beneficial ownds maiptained by o Depomitory. under Section 1] af the
Pepasitories Act. 1996 shall also by deemed w be the Register and Index of Members for the purpase
af this Act, The Company shull beee the power torkeep it any slate or comntry outside Indii. & Register
ol Members for the residents in tha stsle or gomtrs.

SHARES TO BE NUMBERED PROGRESSIVELY

Tha sleares i the capifil shill be mambered progresively scoonding o their sovers! dencambmations sl
encepl i {he mivener Rerein before mentloned, no shar shall be sub-divided,
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DRECTORS MAY ALLOT SHARES FULLY PAID-LIP

Subject to the provissons of the A md of these Artiches. the Board may allo and isive shares in the
capiial of the Compuny a5 paymen or part payment for any property sold or transferred, goods o
muchiniry supplied or for serviecs ronderod o the eompuny either in or phou the formation o
promation-of the Cosmpany or the conduct of iis ainess and any shares which may be so aliotsed mas
be ised as filly puld-agp shares and 11 5o kssved shail be deemesd t be fally pald up shares.

APPLICATION OF PREMIUM RECEIVED OM SHARES

Wihere i conipany issue shares xt @ premivm, whetber (e el or otherwise, o sum equal 1o aggresio
arnowit o e prermduny received o those shires shil | be transfeered 1o 8 “seeurities premium acoomns™
and the provisiiss of this Aot relating t redoction of shore capital of 8 company whall, excepd =
provided in this article, apply ax i the seuritios preminm acoount were the paid-up share vapital of the
Compay.

Motwithsumding anyvihing contained in clause (1), the securities premivm occomni may be applied iy
the company — -

fa) towards the e ol inissued sharss of il company W he membess of he cmpany o Ml paid
brones shores;

(b1 i el off the prafiminary expenses of the compamy;

ded mnowrlting off the expenses of, or the commissing paid o discoent aliowed o, sny bae of shires
ot debentures of the company;

i) in providing for the premium payabie on the redemption of any redeermuble preference

L} shares o of any debepiires of he company; or

if1 Ador the purchase of its awn shares or other securmias under sectiong 68,

ACCEFTANCE DF SHARES

Sobet o fhe provisions of these Arkeles. ey application signed by ar a0 behall of an applcant fix
shares in the Company followed by an allotment of amy sbares therein, shail be on aceepimnee of sharex
within the meaning of theae afficles pnd @very person who thus or otherwise geospl any shares and
whost name |5 on the Regisier of Members shall, for the purpeses of ihese Axiicles. be a member,
prowided that no share shall be applied for or alloted to s minor: insalvent o person of umsoond mind.

LIABILITY OF MEMBERS

Evary. member or his heir, executors or ndministrmors shall pay to the Company the proporiton of the
capital represonied by his share or shares which may, for the tioe being remiin unpsid thereon in such
atimeninta, At such thme of s and in sl manner as the Board of Direciors shall, from time o tne, in
necordance with the Company's regulations requine o fix for the pryment therso,

LIMITATION OF TIME FOR ISSUE OF CERTIFICATR

The Company shall, unless the conditions of ssue atherwise provide, within three menths Wher e
atlcement of any ol 15 shares or debentures and within one month after ihe application foe the (mnsios
ol mny mueh ahares of dobenbires, complete and hove ready for delivery the cemificates of dil dwires and
debemtiores allotted or runsdered.

Every membirs shal| be entiibed, wittout pavment, o one or maore ceeiliicaies in markesble o, for all
thix shures of eachi class or denomination registered in his mame. o i the Direciors so approve {upan
puying such fee s e Threctors may from w tme delermine) i severil certificates, esch for ane ue
tiinke 6l sach shares and the Company sholl complete and bove ready for delivery such cortificates
within three wemibs Gome ibe dite ol allonenl akess e combitions of Bsue theresd utherwise
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provide, or within one month of the receipt of application of registration of imasfir, transmission, sub-
diviston, consolidation er renewad of any of its shares &8 the case may be. Every certificate of shares
shall be under the seal of the Compuny md shall specify the number and distinctive nmbers of shares
in respect of which it s fssued and smoum pakd up thereon and shall be in such form as the directors
muy prescribe or eppeove, provided that in respect of o share or shares hield joindy by several persons,
the Conrpnny shall niot be boond to issme more than one cedifiase. mid delivery of a cerificute t all
such helder.

ISSUE OF NEW CERTIFICATE IN PLACE OF DEFACED, LOST OR DESTROYED

IFany certificate be worn oot, defaced mutilaied or e or if there be to furiher spece an the buck
thereni’ fur endorsement of tansier, then upon production and surender thersol 1 the Company, a new
certificate miy be ssusd in lies thereol, und i any certifione lost or desirtved then upon prool therend
iy fhe satizfaction of the Company and on seeation of wish indetinity ax the Company deem adeguate.
being ghoom, in & new cerl in lieu thereof shall be given 1o the pany entitléd 1o such lost or
destroyed certificate. Every Cortificules under the Artiche shall be bssusd withesus paymient of foes T the
Dirertors 5o deside, or on payment of sich fees (0ot exceeding Re20% for each corificate) ns the
Birectom shall proseribe. Provided thil no fecs akall b chargiad for issee of mow cenificats in
replacerment of those which are ubd, defeed oF wim ot or where there s no fiirther space on the buck
theveu! for endorsement of (ransfer,

Provided that notwithitanding what i suted sbove the Directors. shall comply with such Rules o
Regulation or requiremnants of any Stock Exchangs or the Rules made under the Act or the miles (D
uisdar Securitles Contracts [Regulation) Act, 1956 or any ether Act, e rales applicable in this hehalf,

The provisions of this Article dall mutatis ouiandis apply 16 debentures of the Clsmpamy

RUGHT TO OB TAIN COPIES OF AND INSFECT TRUST DEED
Accopy ol any Trus Deed for securing any issue of debenturcs shall be forwarded to the hualdiers of oy
ch debentures or any member of the Company o his request snd within suven days of the making
therenlon payment ot excesding R 100 { Rupees Ten) per page.
The Trust Deed refermed to n lem (1) above aloo be open 1 nspeetion by any member o debeniure
hitslder ot the Comgpany in the mme manner, 1o the same extent. ind o pavment of these same fees 2
it were the Reglster of members of the oy,

HOINT ALLOTTEES OF 1104L.DE RS

Any 1w ot mere jaint allitiees or holders of shares shall. fior thie porpese of Articles, e treided as o

simgtle member and the certificute for any share, which may be the subjedt of jolnt ovenership, may be
detivered 1o any wie of such joint iwiers o behilf of all of them, '

COMPARNY NOT BOUND TO RECOGNISE ANY INTEREST IN SHARE OTIER THAX THAT OF
HEGISTERED HOL TR

£

{il The {smpany shall not be bownd to recognize sy equituble, contingenl. leure o partial bterest fn
any share or (except only as in by these presents, otherwise expressly provided) any rghi in
respect of o share other than an absobute tight there o, in sccordusce with these presents i the
person fin thmie o time registered a8 the holder thorent, I the Hiodrd shall be wl [iberty al ita
sobe dizcretion W repisiss amy shase by the joint names of iwo or more pessons o2 survivors of
!

(i1} Save an herein oiherwbie provided, the Company. sholl be entitled 10 then the persan whiose nume
appenrs i the Régister of Mambers as the holder of any shise a5 the absalute owner theres! umed
accordingly shel! pot {except 28 ordered by 2 court of competent Jurisdiction o as by L
required) be hound to recognize sy henami trus o equitable. contingent, fisure, purtial or ather
claimn o cloims or fght 10 or interest i such share an the part of sy cther person whether or not
it shall hiave express or (mplied notice thereol,




WHOMAY HOLD SHARES

3 Shares may be registered in the mame of @ incorporated Company o other buody corporate but ned in
the name of & minon or in the name of @ person of unsound mind or in the fame of any fim or
pannership

E v The Directors shall hive the power 1o otfer, lssse and allot Equity Shares in or Debentures fwhether
tullv/partly convertible or not into Eguity Shares) of the Company witl or without Equity Warmnis o
sueh of the (MTicers. Employees. Waorkers of the Company or of its Subsidiary and / or Associate
Companies or Mawiging und Whole Time Dieectors of the Company (hercinadter ‘in this Artlele
colletively rélerred e as “the Emplovees™} as may be selected i therm or by the trustees of such irus
as may be st up for the benefit of the Emplavess in sccordance with the terms and comditions of the
Scheme. tust plan or proposal that may be formulated. ereated, institled ar sct up by the Poard of
Divectises or the Comimittes thereo! in thal bebal on such terms sand conditions as e Barasd miay i ils
discremin desin fil

SWEAT EQUITY

3. Subjoet e the provisung of the Adt {incuding any statutary modiBcafion or re-cracimment thereof, for the
time belng in farce). shares of the Company may be issued ot o discount or for consideration nther than
cash liy Diirectors or emphoyees who provide know-hos b the Company o creste an intellectial propery
right on othor value addiiion.

DECLARATIONSIN RESPECT OF RENEFICIAL INTEREST IS ANY SHARES

4.

ith in pusmmes of scotion 8% of the scr. whese the name of i persan g entered in the register of
membuers of & company i the balder of swres in thal company hus vho does not Bold the bencficil
intevest in such shares. soch person shall make o declarstion fwithin such time and i such form as
muy be determined by Centrul Govt.) to the comparny specifying the name md other purticudars of
the persan wh halds the beneficial interest in such shares

131 Fvery persen who holds or woguires' o benelicial imierest i shane of the company shall make a
declaration t the company specilying the nature of his interst, particulars o the pesson in whose
mismmme thee shires stand registencd in the books of the company and such other particulirs (s may be
determined by Central Govi)

131 Where iy chinge o in the beneficial inberest in such shmres, the person refermed 1o in clomse (1)
and the beneliciul pwner specified in ebwse {2} shall. within & perfod of thirty days from the date of
sush change, make a declartion o the company in such forms and eontitining such particudurs {iis
may he determiised by Central Govt, )

14} The Compuny hus be boand to follows te mles as may be made by the Central Government (o
provide for the manner of holding and disclosing beneficial interest and beneficial ownership under

« iz seviion,

133 Where any decliration under this sriicle is made to 4 oempany. the company sl make & mobe of
such declasation in the register concerned and shidl file, within thirty deys from the date of reocip
ol declaration by il s retirn in the peescribed Torm with the Registear fn respect of such deckrsation
with such fiees or schifithonal fees a5 may be deteemined by central government, within the fime
i fled undeer section 403,

() Mo vight in relathn to any share by respect of which s deckaration is requleed 10 be made under this
arficle but not made by the beneficial awner, shall be enforcesble by him or by any person claiming
ihrimgly himm.

i7h  Nothing in this article shall be deemed to prejudice the obligstion of a ey 1o ey dividend o
its members under this Act and the said obligition shall, on such payment, stand discharged.

FUNDS OF COMPANY NOT TO BE APPLIED IN PURCHASE OF SHARES OF THE COMPANY

35, Mo funds of the Comgany shall exoept as peovided by Section A7 of the Act. be emploved in the e
of its own shares, dnlsss the conequem reduction of capitl i effected and sanetian in purstance of
Prvisioms ol the Companies Act, 20113 us inay be applicable gt the time of application and hese Artiches
i glving either dirvotly or indinectly mid wheibier by micans of & boan, guasaiee, the pravision f




.,

security or otherwize, any financial esistance for the: purpose of or i enmection with & porchase or
subscription mede or 1 be made by any person of or for any Share in the Compony in it holding
Clompany.

ISSUE OF SHARES WITHOUT VOTING RIGHTS

in the evem it is permined by law w jssoe sheres withou! voling rights srached w them, the Dirceors.
may issoe such share wpon such terms and conditions und with such rights snd privileges amnexed therelo
e Cheough £ el a8 may be permited by law.

SECTHONS 43 0F ACT NOTTOD APFLY
Motwithsianding anything ws U comrary contained io the Aricles.
(i) Bection 35 of the Act stiall sl apply to the Shiree held with & Depoaiionry;
TRIUST RECOGHNIZED

Except oy orilered. by o Counet of competent fimisdiction or g5 by inw requivenl. the Company shatl nod
e haund 10 reeapitiae, even when heving modice fhereol, any equitahle, contingent, fmure or ponial
Inberesi in any Share, or (excepd only ks is by these Aricles olberwise expressty provided) sny right s
raspect of 0 Share other thon an abselyte righl theren, in pocordance with these Articles, in the permn
{rom time o time régistered as holder thereol but the Boand shall be at Siberts s their sole discrefion 16
regtater any Share in e jolal oimes of siny B of mone persons | bu ne evceeding 4 persons) ur the
surivorer survivors of them.

Shares muy be registercd i the mame of an iscerponded Company or other Body eorporuie bat pob jo
the niume of & misoe of of & persen of usound mind {except in case whene they are folly paidi or inthe

naine of any (i or perthersiip.
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REGISTRATION OF CHARGES
The provisions of ihe Act relazing 1o registrafion of charges shail be complied with,

In case of a charge crested out of India and comprising solely property sineated outside India, the
provisions of Section 77 of the Act shall also be complied witk,

Where a charge s cresied in Indin but comprised property ouside Indin, the insmument, creating or
purporting Lo creste the clarge under Seetion 77 of the At or & copy thereo! verified in the presceribed
manner, muy he filed for registtion, notwithstanding that further proceedings moy be pecessary 10
miske e charge valid or effecinl necording io the law of the coumiry in which the property s sitated,
fn prowvided By Seclion TT.of the AcL

Where any charge on any property of the Company reguired 1o be reglstered i be registersd under
bection TT of the Acl had beoh S6 roglebened, any person diiunng such property of ainy’ part thereal’ or
any share or imeresd therein shall be deemed 1o bove notice of the chirpe a5 from the date of such
Tegistration.

Any ereditors of member of the Comparny and sy olber person shall hove the mghd 1o inspect copics of
mstrumenls creating charges and the Company s Regisder of Churges in scoondance with and sobject to
the provisions of Section &3 of the Acl

UNDERWRITING AND BROKEERAGE

Atk

41-

COMMISSION MAY BE PAID
A company may pay commission 1o sy perdan [n conserilen with the sibseeimpin e e ol
subseriplion te it sccutities, whether shsoluie or conditional, subjes o the ng codiditions,
sy -
tay The payment of such commission shall be authorized o the company”s afickes of gssovintiong
ih) The commission may be pabd o of proceeds of the ssue or the prodis of te company o both;
iy Therate of gommission poid or agreed ko be paid shall ot excoed, in ease of shares, five percem
o thee price st which the shares are issued or 3 rale sitherized by the articles. whichever is less,
und in case oF debentures. shall not excoed o and i balf per cond of the price al which the
debemures are izsised, or as specilied inthe comgmany”s articlies, whichever is less
i) The Draft Prospectiss of the company shall dischose—
fid  The aom of the uhderwnters;
(i} The raie and amount of the commisskon pavable 10 the undenwriner; and
(ii) The numibser ol securitbes which 18 o be underwriten: o subseribed by the onderwriter
sl uiely or oomditkomally.

ey There shall oy be pold commisslon toany anderwelter on securiiles which are fol offered 1o the
public for subscription;

il A copy of the contract for the peyment of commission 15 deliverad to the Reglstrar af the thmeof
delivery al the Dt Prospecies o remsiraton.

BEROEERAGE MAY BE FAID
The Compuny may pay & rensonable sum For broberage on ey bsae of shires and debensures.

CALLS ON SHARES
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47.

HMRECTORS MAY MAKE CALLS

The Hogrd uf Direelors may from fime w sime by a resolution passed at meeting o (he Board (and not
by eircular resolution) make such cabl as 1t may think 1t upon the members in respect of all Awmeys
utsalah om the shircs fedd by them respectively (whether on scceunt of the nominal value of the shares
A By vy of peartjuen | and ned by the conditions of albstment thereof made pavable al g fixed time wnd
sk member shill pay the amour of cvery call s mate on Bim o the persons and gt the fimes and
place appoinied by the Boord of Directors. A euli muy be mode puyvable by insaiments,

CALLS ON SHARES OF THE SAME CLASS TO BE MALE 0N UNIFORM Basis

Wheere wry calls Tor jurther shure copital we made on shares, such calls shall b made on a wniform
basis on all shores feifing under the same chass For the purpnse of ks Article shores of Lhe Rorme
tommril vlue onowhiich differens ermoumis: hove hees paid op shall ot Be deemed G fall nder | he
LHTAE #sk

SOTHCE OF CALLs

One maorth mike 21 leed of every enll peiabie albierwisg g on alotmem shull be ziven by the
Uimmpany speciiying the ime and plece of payment and o whont such call shal | be paid.

CALLS 1O DATE FROM RESOLUTHIN |

A call shpll b deemed 1o bave been aade ol the limewhen the resolution of the Board auhnrising such
call #eas passed 248 meving of the Roard of Dircctors and may be made payablc by ihe members on
that Register ol Memher on o ssbseguent dils 1o be Miad by the Bownd.

MRECTORS MAY EXTEND TIME

Vhe Poard of Direclors fmuy, from tme to time; o s discretion, extend the time fised for the payment
o mmy call and oy extend such fimes as to all oc any af the memibers, who Trom residence sl o distance
or other cavde, the Roard of Directons may: deem Guirly entitked to sueb exiension seve s o mateer of
e und Tavour,

CALL TO CARRY INTEREST AFTER DUE DBATE

1T any member fails to pay & calf dise from him on the day uppoimicd for paesment therenl o any sach
extenaion thircof s afiwesnid, he shall be lable 1 puy inkerest on the same from the day appointed fur
the: payment thereot s the time of actund payment at such rate 2 sl from time w fime be fived by the
Board of Directors, bt nothing i this Amicle shall render it compulsoey apon the Boaed of Divectors 1
demand o recover any (mlenest from any such member,

PROLIF ON TRIAL TN SUIT FOR MONEY TIUE 0N SHARES

Subject Lo the providons of the Act and these Articles, on the tHal or bearing of any wothon or suit
brought by the Company sgainst any member or his repeesentutives for the recovery of 2ny debl or
money clrimed o be dis to the Company i sespest of his shares, it shall be siflliciont fo prose that the
mama o the member in respect of whese shures the money s sought 10 be recovensid, appeurs, ntired
o1 the register of members us the balder ol or subsequent to the daie it which the money sught 1o be
receneted i slleged 1o have become dise. of the shares in respect of whivh such money is sought 1o b
received, (hat the resolition muking the call i duly cecorded in ihe mitute book angd that notice of such
cill wes duly given b the member or his representatives susd in pursidnce of these presents and it shall
not b pecessary 0 prove the sgpoimtment of the Dircetors who made wich call, nor that g quorum ws
presient st the Board at which any cafl was macde, tor that the resting ol which ey call woms mance was
duly eomvensd ar comstliured nor sy other matiers whatsoever, buk the proof of the matters afresald
shull be conclugive evidence of fhe debl
FAVMENT IN ANTICIPATION OF CALL MAY CARKRY INTEREST

The Birectors may. If they think i, subject 1 the provisions of Section 50 of the Act, sgree 1o ami
recelve from ony member willing to advance the same whale ar any port of the maneys due upan the
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S0,

sharey teld by him beyond the sums aciually called for, and upon the amoant so paid G satisfied in
ndvance, or s mech theresl as from tme o dme excesds the amount of the calls then made pon the
shares in respect ol which such advance has been made, the Company may pay inlerest at such rate not
exceeding 12%, unlims the compuny i peneral meeting shall otherwise direct, a8 the member paying
such s fn-advanee mowd the DHrecions agree spon peovided that money paid in advence of calls shall
ok confer o right bo particiate b peolits of dividend. The Directors muy ol sny time repy the amouni
50 pdvanced, The members shall nol ke entlibed to any voling righds in respect of the moneys so paid by
him until the same would but for-sech poyment, becorme presently payable. The provisions of these
Apvictos shul1 subls s apply (o the calbs on debertues of the Conpey.

FORFEITURE, SURRENDER AND LIEN
IF CALL OR INSTALLMENT MOT PAID, NOTIHCE MAY BE GIVEN

I ary snusmber faila b poy any enll or installment of @ enll in respecy of sy shares an or belipee the day
appedited For the pueyment of the same, the Board oy ot omy time boretter dharing mech time &2 thie call
v mstolfment rermains wipsid, serve a aotloe on such momber or on the person (i oy ) eniitled o tha
chare by trensmission Tequiring him o pay the same togelher with any mievest thal may have acered
anid all expermes thil may hove been neurred by e Compamy Iy reason ol such son-pay mernl.

FidRAM OF NOTICE

i1,

The notlee shall name o day (pol being enrier than the expley of fourteen days from the dite of sendes
ol {he motlee) and o place or plices onand of wehich such momney, fcheding the call or insaflment md
sugth fnterest pnd e o g fpecanid is 1o be paid. The mtice stall sleo stnbe that in the event of non-
pavment an o befone the time and at the place appointed. the shares in respect of which the calls was
mie or instiuliment was payabde, will be linble o be forfeited

IN PEFAULT TO PAYMENT SHAKRES TO BE FORFEITED

52,

I the requirements of zny such notice ua. aforesaid wee nol complied with any share in respect of which
ihe netbce lag been given meay ol umy time horealler, before all the eails or installments and infemest and
enprmeed dug o retpect thereod are pakd, be forfeited by @ neatulion of the’ Boid 1o thad eifect. Such
forfeiture shull include al| dividends und bonus declarsd in respect oF the forfeited shares and Aol
watumlly paid before forfeiiure bul provided thal there shall be o forfesieee of oactiimed dividends
bl b el becoses barred by Lk,

NOTICE OF FORFETTURE

3.

When @iy share shall have boin so fefeited, notice of the resolition shall be given t he member o
whiode ngme i siond immediniely peioe o the foefeltioe sid iy oniry of the forfeifune, with be dide
Ihereof, shall Forthwith be made in the Register of Members providis! however that the faifore to give
e rostioe el thie shores having beest forfeited will not In omy way invalidate the ffdlee.

FORFEITED SHARES 70 BECOME PFROFPERTY OF THE COMPANY

34

Any shares &0 forficied shall be deemed 10 be the propesty of the Company and the Board may sel, re-
allin oherwise dispose off the s in such manner as-it thinks fil




POAYER TO ANNUL FORFEITURE

35 The Beard oy, ot say lime before eny share o forfeited shall hove beer sold, re-allotied or otherwise
dispised o, anml the forfertune therend s n matier of' grace and favoer bist not 85 of eight epan wush
serms and conditions as itmay think GL

AREEARS TO HE PAID SOTWITHSTANMNG FORFEITURE

54, Any member whese shares have been forfeibed shall ndwithsumnding the forfeituee. b Hahle i pay and
shall forthwith pay to the Company all calls, fnstaliments, interest and expenses owing upon or i
respeet of such shares al the tme of the forfelier Wgether with interem thereon Fom the time of
forfictinee Wl piyment al such rufe nol exceeding fifleen per cent per annwm as the Board moy
diterming and the Board may. enforce the pavment of sich moneys or any part Mereof I it thinks L
bt shall niot e under any ohligstion = W do.

EFFECT OF FORFETURE

i Thes forfeiure of o shane shall involve e extinction of sl intersst oo akss of all clxims and
dermanils apainst the Company, in respect of the share gnd olf other rights, medontal 1o the shire cxcipt
omly snch of (hose Fghts a3 are by these Articles expreasly soved.

PROCEEDS HOW T HE APPLIED

IR, The ned promeeds of any such sele shall be applled in o towards satislaction of the said debis, Rulsfies
or engagements and the residue (I any) paid wo-sech menlee, his eits, executins, adminisiriers o
LT

DECLARATIHIN OF FORFEITURE

e, fa) A duly vendied declarsion in writimg fhiat-the declarant v a Diesetor, the Managing: Director of
the Mangger of the Secrotery of the Company, and that shire In the Compaiy o been duly
fowfiibed in sccordance with these Arbicles, on o dele stised m the doclanition, sholl be
eonghisive evidence af’ the facis therein siated as sgainst ail persons claiming i be entithed w
she Share.

i The Comparmy oy recelve the conslderation, I§ my, given for tve Shiore o oy sale, e
wlistment or other disposal thereol any may eoeoute » wrmsfer of the: Share o fivour of the
persen 1o whim the Sharg is sokd or disposed off.

ie) The persun to whim such Share is wold, re-plbsied or disposed of shull therpupon be
regksered ps fhe hedder of the Share,

{d) Aniy such purghnser or nliotiee shall nod (unless by express spreement) be finble o oy calls,
ez instulbmens, interesty und expenses owing W the Company price 10 such purchase or
alotmont nor shal] be entithod {unless by cxpress spocementd to sy of the dividen dy, interests
i homases aocrued or which might huve iecrued upon the Shure befone the tme of éompleting
such purchase or hefore suth-alfotment.

iel Stech purcheser or alloites shall not be bound io see 1o ihe ippllention of the purchase money,
it mny, nor dhall his ek o e Share be effocled by the irregulanily or fnvalidiiy i U
praceedings in reference o the forliture, sobs re-alimemenl or pther dispesal of the Shaeei.

Ell, The declamtion ss menthomed in Anbcle 359 (n) of theee Articles shall be eonclusive evidence of the
Facts therein stwied = againg wll persons loiming s be emitled o the Shere

TITLE OF PURCHASER AND ALLOTTEE OF FORFEITED SHANES
&l The Coepuiny mury. receive the comsideration, 6 any, given fof the share on any sale. re-allofment ar

othver disposel thereal und mity execute # trunsfer of the sltare i lovoar of the person 16 wham e Shire
is sold o dispesed off and the pevson 10 whom seeh share 5 sold, re-alioted or dHsposed of | mas =




registered a4 the bolder of the share. Any ssch purchaser or allotiee shall not (unless by expeess
agrevinei @0 ihe conlmry) be liable to pay any ealls, amounts. nstaliments, interest wsd expenses
orwinig o the Company prier to such purchess o allooment. sce shall he be antiled (enles by express
agreemend 1o controry ) io any of the dividends: nierest or bopueses scermed or which might huve
aecried upon e shune belore the time of completing suvh purchese or hefiore such alloiment. Such
purchaser or allouee shall not be bound 1o see fo the application of the purchase money, i anv: nos
ahudl his vitle 1o the sheare be affecied by any rregalarity or ivealicbity in the proceedings with reference
to the farfeiture, sale, re-alfotment or disposal of the share.

FARTIAL PAYMENT NOT TO FRECLUDE FORFEITURE

fil.

Welther & judgment nor i decree fn fvaur of the Company For «lls or other ey due:bn respes of
mny shares nee any part payment o selisfction thercol’ nor the feoeipt by e Company of & portien of
any money wiiteh ahll Gu dioe Lo time by dee fom any member-in respect of 8oy shores. gither by
way oof principal or interest for any indolgenee granted by the Compony in respoct of paymmeat of sy
Ak mowey shall peeclude the Compuny from (hereafter preceeding: 10 enforoe 8 forfeitere of such
shisres ws hereln provided,

THE PROVISHING OF THESE ARTICLES AS TO FORFETTURE TD APFLY I8 £ASF OF NON-
PAYMENT OF ANY-5UM

i

The provishons of these Arkles as o lorfelhoe Shall spply 4o the dase of oon-peament of sy sum
which by the terms of jssue of a shore becomes payvable ar g fixed time. wiether on sceqami of the
norming| value of the Shates o by way of premdiom, as (T the samie s been payible by wioue of s el
duky made g nodified.

BOARD MAY ACCEPT SURRENDER OF SHARES

i,

The Board may st any e, sobject i fhe provishons of the Act, accept the serrender of moy share from
ar by pary member desimas of syrrenderiog the same on such terms 28 the Board may ihink G,

COMPANY'S LIEN ON SHAREMEBENTLURES

A5,

The Company shall have o first and parsmount Hen wpon all e shares/debieniures |other thin Jully
paticup sheres/debentures) registered in the name of each member (whether solehy or jointly with
othersh and upon the proceeds of sabe therood for all monoys {whether presently pavable or not) cadled
or payatde at & fued tinse bn respeet of such shares'debentines and no equlisble inderest in sny thare
shull be created except upon the Doting md condition Hat tis Amicle will hove full effec. And such
liem shall extemd oy sl dividends and bonuses froem Gime to tme - duclared o respees o such
shores/debentures. The registrion of a transfer of shares/debentures. Shall nod opernie 25 a-walver of
the Conpany™s 1len i any, on soch shars/debentuns unhiss otherivise ugroed S5y the Board The
Directory tnay o iny thme declare any shureddebomtures wholly or I pam 1 be exempt from the

* peovisbons of this Aricle

ENFORCING LIEN BY SALE

.

Fut the pirpose of enfercing such fken, the Board muy el the shires subject thereto insuch munner g5
i thinks e bt noe sale shail be made wniil sech fimo fised oy oforesaid shall hive omived and ‘wntil
nuticy in writing uf the imentinn e sell, shall have been served. on suich member his beim, exeouors.
nilministrators or other legal representatives us the case may he and defoult shull have been made by
hiim o them in payment. fa (iment or discharged of Soch detbt. Habilites or engreements for furdeen
davs whter the date ol such molice,




APPLICATHON OF PROCEEDS OF SALE

&7 The et procesds of any such sz shull b recedved by the Company and applied in or fosunds
satisfisction of the said debis, [abilities or engagements und (he residue, [ uny, shall be paid 1o such
mmber, his heirs, sxocuiors, sdminkeators or other lepal represeniatives, a3 the case may be.

VALIMTY OF SALE 1IN EXERCISE OF LIEN AND AFTER FORGEITURE

. Upan any sabe alter forfeiture or for enforcmg o lien in parpoded exerciss of the powers herein before
given, the Rourd of Directors may appoint some person b execube ap jnstrument of tramsfer of the
shares rold and couse the purchaser’s neme ko be entersdd in the regiaier [ respocs of Lhe shares sold and
the parchaser shall not be bound 1o see o the regularity of the procoedings. nor b s apphicatien of the
pusrchise money and afier his nome has been éntered in the Regliter of members in respece of such
shares, the validity of the sale shall not be impeached by any person and the remedy of any person
apgricved by the sie shall be in demupes enly and ageinst the Company esclosively

WA RD OF DIRECTINES MAY ISSUE NEW CERTIFICATES

6, Where an shares under the powers i that hehiall berein contained are sold by the Board of Directors
after furfeimre or for enforcing o len; the ceriilicate or certificntes originelly mettied in respect. of the
refailve shares shatl (uniess the ssme shall vikmioeily or on demand By the Company. have been
provicusly surrendered to the Company by e defbufiing membery stand cancefled o become null
md vl nal o o elfiest amd thi Bomed of TRrectors my Foue @ new cerlilite or oot lates G such
nhores distinguishing it or them-in such manner as 31 may tednk (1 from e conifiine or cortifjenles
previously saed in respect of the said shones,

SUM PAYABLE ON ALLOTMENT TO BE DEEMED A CALL

70, For the purpose of the proviskons ol tese Aricies relaling fo forleiiore of Shares, the sam poeablé
s allstrvent i respect of w share sholl be deemed to be o call pryable oprn such Share om the doy of
allotrment:

TRANSFER AND TRANSMISSION OF SHARES
RECISTER (3F TRANSFEHR

FA R Thie Comppany shall keep s book o be called the Register of Transfer and theteln shall be iy and
ditstinetly enbered thic particularn of every bunsfer or tromembasion of wy Sl

EXECUTION OF TRANSFER

TL Rubject 1o the Provisdons of the Act and dhese Aniches the transfer of dhares i or debentures of the
- Commany shall be regisiered unless o proper ingtrment of ansfer duly stamped ind execated by or om
behalf of (he ansforor or on behall o the transtores uad specifying the nome, artkiress and occopsion,
iFany, of the tranaferee has been detivered i the Company glong with the certilicnte if in exstenee or
alomg with the letter of allotment of the sharcs of debeniures, The tronsferor shall be deemed 1o remain
ther Hobder of such dwres antil e neme o the transfres @ entared n the negister in nepoct herool.

Shares of different classes shill oot be inclubed in the sime Instroment of eangfier.

INSTRUMENT OF TRANSFER
7 Every duch: instrumend of paheler shall ‘be signed both by the Transfess and wansferee and e

itunsfieror shall be deemed 1o remain the bolder of such share umiil the mame of The trunsfenes 13 enfened
in the Register of members i respock thenenf,




FORM OF TRANSFER

b The ipstrument of trunsfor shall be in writtng and all the provisions of Section 56 of fhe Act and of any
statutory modification thereol for the time being shall be duly complied with in respect of &l transfers
al shires. and registration thereol. The Company shall ese & eommon form for transfer,

NO TRANSFER TO A PERSON OF UNSOUND MIND, ETC
T3 Mo trsnsfer shall be mode toa minoe or o pérson of arseund mind:
THRANSFER OF SHARES

i,
) Anapplication for the registration of o iramfer of shares may be made efther by the tninsferor or
by the trunsfirce.

(Y Whire the application is mude by the tramsferoe and relates 10 partly paid shures, the warsfer
ahall ot ber repistered unfess the Company gives potice of the sppllextion io he iramsferce and
the transferee miakes no ohsection W the trnsfer within twe weeks from the recelpt of the nolice,

iy Far the porpose of clargs (2) horeol notice to the ranaferes sl be deemied 1o have heen duly
glven (Uit bs dispatched by prepuid registered post b the transieroe b the sddress given in the
ingtrumants of ronster and shoall by deemed 1o kave been duly delbvered: ai the fime =t wiich it
winlil have beer delivered in the ordinany course of post,

BIRECTORS MAY REFUSE TO HEGISTER TRANSFER

T Subject 1o the Provisions of Secthon 38 o 5%, these Aricles anid other applionhle provisions of Use Adt
or any ather kaw fur the time being in force, the Board may refuse whether in pursiunce of any power
of the compaiy wnder these Astickes or ptherwise to register the fransfer of, or the ransmission by
operation of lew of the right W, any Shares o interest of 8 Member in or Debentures of the Compuny.
The Cémpany shall within one momh frem the dale an which e instruoserl of transfer. o the
intirmation of such transmibssion. &3 the case may be, was delivired 1o Company, send netice of the
reflisal Lo the wransferee and the transferoe or 1o the person glving Intimution of such transmission, s
the cuse iy be giving reasons for such refusal, Provided thist the registration of a transier shull not be
refused person or persons indebted 1o te Cimpiny on any accoant whatsoever except where the
Cinpany has a lien on Shanes., [F the Company refuses o register the transfer of any shase or
brunsrission of right therein, e Company shill within g mamh from the date on which insnument
ol transfer or the intimetion of tansmission, us the cise may be, was deflvered W the Campany, sends
ntice of the refusal o the transferee and the transfeore or Lo the person giving Intimation of such
transmission as the cose may be. Mathing in these Antickes shall prejudice sy pewer of the Cumpany
o register s sharcholder any person W whon the eight 0 ory shires of the Compory hay been

«  iransmitted by operation of .

NO FEE ON TRANSFER OR TILANSMISSION

75 No fee shall be churged foe registration of transfer, trmsmbssbon. Probate, Soocession, Cenificate and
Letters of - sdminststion, Centificare of Daath of Martiege, Power of Alomey ar similer other
document.

TRANSFER TO BE LEFT AT OFFIE AS EVIDENCE OF TITLE GIVEN
T Every mnstruments of samsfer duly exeeuted and stemped shall be feft af the office for regisiration

atcompanicd by the certificate of the shares o be transierred and siah other evidence s the Compuny
kY teuire ta prove the titke of the tremsberor or his right 80 fransfer the shares,




WIHEN TRANSFER T BE RETAINED

Bl All brstrummenes of trensfer which sre registersd shall be retained by the Company big any instiument of
transter which the Board declines s register shall, on dimanil be retuened 1 the person depositing the
mme: The Beard may couse o be destroved all transfier deeds [ving with the Company after such
period not belng less tham eight vears a5 1 may determine.

BEATLH OF ONE OR MORE JOTWT HOLDERS OF SHARES

Bl. I the case of death of any ene or more of the persons numed i Register of Members as joint
sharshoddirs of any shane, the survivers: shall be the only persons revognieed by Use Company as
byl erpy title Lo o imperest in such shares, hut sothing herein contiined shall be taken o relase the
estate of & joint shareholder from any Hability W the Company o0 shases bedd by him joimiy with sny
oiher person.

TITLE TO SHARES OF BECEASED HOLDER

B2 Subpect o Aricle 81 the heir, exeoutor or sdminisraor of @ decessed shdrehobder shall be the anly
person reengmized by the Company e having any tile i bis shares and i Compiay shall nod be
beosie} Y Fepognino such hear, oxecutor or whninisister ynlkess ssch heir, cxeonior o adminisirsor ghall
harivee vl obiained protete, kotters of administrution or ssceesion-cert fivue.

RECISTRATION OF PERSONS ENTTTLED TC SITARE OTHERWISE THAN BY THANSFER

K3, Bulbboct o the provisions of Adicle 90 nny person becombiy eiiiled W any shore in.consequence of the
denlly, tunsey, bankrapicy or insabvenicy of aiy member or by sny e ol mzens other thien by a nmsfer
in pocordines with these preset, moy with the coment of the Directors iwhich they shall nof b onder
atry obfigation e give} upon produsing such evidence that the sustairs the charseter i mpect of which
he propodes b oot wider this Aricle or Gf sech thiles as the Mrectors sholl think saiffcient, either be
registered himsell us n member in respoct of mich shases or elect W have some persen nonminubed by
birry wnd approved by the Dircclors registercd as @ momber in respeit of such shares. Provided
reverthicless thio IF sucd person shall elect o hove s nominee segidered, be st wsily by dlection
by executing & Ervor o hig nominee on instresent of tansfer 0 sccardotice with the provisions herein
contaied mnd gatll he does o, he shill nol be free froes aimy lability (o respect of such shares.

& tranafer of the dhare or other interest in the Compuny ol 8 fecemied membes therend mads by his

Izl representative sl afthoosh the légal representative 1o nol bimsell s member, be s valid os i he
haid been & meniber al the thne of the execution of the matmmwnt o tomsdier.

CLAIMANT TO HE ENTITLED TO sAME aDVANTAGE

wd, The person entatled o 8 share by fsson ol thie desth kinscy, havkmptey of Insolvency of ke holider
* sihal] e entithedd 10 L same dividends amd other advantages to which be would he esiitled & s weore
registered halder ol the shares exvepl thil he shall pot before béing fegistered ds a niember in reaped of
the share, be entitled in rospeet of i, 1o excrize any right conferred by membership in eelition 1o the
meeting of the Company providoed that the Board may st sy thine give notice requiring any such
perdong fo clict elther to be registered himsell or Lo trenster shares and iF the notice s not complied
within slxty diays the Moard shall thersafier withbold payment of ol dvidends, interests, boniscs ar
other rrmeys paynble in respect of the share uniil the roguiremenis of the notiee have been compefed

withs

TRANSMISSION OF SHARE

S, Subsieet 1o the prowisions of the Act gnud these Articles, gny person beooming entitled §o 4 shire in
copsequence of the deuth, banknpdey o insolvency of any member or by any lawfll messs other han
by a tranafer in sccordance with Uhise peesenls. may with the congent of the Boord (which it shall mst
b under any ahbsubon (o gheel upon prodcing such evidenee e the Bound think sufficient. either be
registered himsell as the holder of the shane orelect o have some person moeninated By himond
ipprrereed by the Beard repistered s duch halder, provided nevertheless that (Fsueh perso shall elec
luve his nominee reglaered, he shuill testify the dootion by execaing to lis nomined an insroment of




transfer of the share in accordance with ihe provisions berein contained and umtll be does so he shall
ihid b Freed from amy liability in respecd of the share,

BOARD MAY REFUSE TO TRANSMIT

6, merdshuThmtth:mm:rtmmr:rm:mkgugmundummgiﬂaamuumuedhy
trnsmission o any shire o his peminee, 25 1 be were the tmnsferee named in my ordinoey transfer
presemed {or registration,

BOARD MAY REQUIRE EVIDENCE OF TRANSMISSION

#7 Every trunsmission of share shall be verified in such manner 13 the Beard may require and 0 the Soard
0 desires, be aecompanicd by such evidence as may be thoughi necessary. amed he Company moy
refise bo register any such tranamission until the seme be verified on reguisite evidence produced or
untll or-inless gn fncesmndty be given to the Company with regand o such regiatrsion which the Beard
s ehiolube dizeretion shall consider sullicient, provided nevedhelsms, thot theee shall bot e any
obligstion on the Comprny or the Board fo acoept sny lndemaity,

TRANSFER BY LEGAL REPRESENTATION

KH, A transfer of o share in the Company of o deceased member thereod” madke by his begul reprosenistive
shall, although the legal representative is nol himselt a meniber be as valid o i he had been o member
al the time of the axécuion of indrumens of trmafpr.

CERTIFICATE OF THANSFER

a9, The Cenification by the Company of any instewsent of transfer of dhiures in or debeniores of the
Compuany, shall be fuken a5 a representation by the Company 1o any person acting on the Faith of the
certification thut there have been produced to the Compainy such documenin as on the fisce of them
shanw i privee fncie title 1o the shires or debentures in the ransferor mamed in e isstrument of transder,
bt ot a5 @ representation (ot the trimslerar hos amy Uie Lo the shars o debonlires

THE COMPANY SOT LIABLE FOR ISREGARD OF A NOTICE PROVINITING
REGISTRATION OF TRANSFER

. The Company shall incur oo llabilily or responsibility whorsoever in comequence of its registering or
giving effect o any tranafer or transmission of shares made or purporting 1o be made by any apparent
legal owner thereof as shown or appearing in the Regisier of Members (o the preejuclice of persons
having or clniming any equitable right. title or Interest 1o or in the said shares. novwithstanding that the
Company may have hiid petice of such equitable right. title or interest or nitice prohibiting registrition
uf such transfier any may have entered such notice or refiorred theveto in my boak of the Company and
the Company shall not be boand or required 1o regand or atend or give offect W any mofice which i
ber glven to 1 of any equitable rght, e or intorest or be wider any lishifity whatsoever for refusing or
neglecting so i do, thasgh it may have been entered oe refirred o in some books of the Company bt
the Compary shall nevertheless be ot fiberty to régard amd altend to uny wich notice and give effea
thiznet i e Bonrd shall go taink fiL

MOMINATION

Wi
ik Every shuwrcholder or debentire holder of the Company. muy at any ame. niminate o pesson o
whem his shares os debentures shall vest in the event of his death In such manner w5 may be
determined by central povemment under the Act,

dii Where the shares or dobentures of the Company are held by more than one person jointly,
julnd. holders. may lugether pominate a persen b0 whom all the rghts in the shares or
debemures, sz the case muy be shall vess in the sven of death of all the joint holders in such
iTnines o iy be determiied by ceinml govesnment ungder ihe sol.




i)

(v}

MNotwithstanding. snyihing contaiped in any other law for the dme being in fofce o n any
dizpasition, whether testamentary or otherwise;, where n nomination made in the manmer
alpressid parports G confer on ey person ihe right 1o vest the shares of debeniures, the
niimines shall, on the death of the shareholders o debenitine hokler of, 18 the case may be on
the demh of the joint holders become entitled to al) the nghts in such shares or debenfures or,
s fhe cise may be | ol the joim holders, in relotion o sisch shares o debentures, o the
exclusion vl all sihor persers, unbess the nomination is varied or cancelled in the manner 2=
iy e determingd by eeniral governmaent onder the Aol

Where the nominee = & minor, (1§ shal] be hiwfial for the holdes of the shares or debendyres. b
ke the pomimtlen i appoint dny person 1o become entitled 4o shores in. ar debeniires of,
the Company In the manner prescribed under the Agt; n the cvent of his death, dinfng the
mineriiy.

“(rption of Nominee”

2,
i

]

A mominge upon production of such evidence ws may be reguired by the Boand and sebjoct ay
Teretmfler provided, sleet, sither-{a) e register himself an holder of the shwre or debenture, a5
ke case muy bes {h) or to make such iremsler of the shargs and'or debentirts. a3 the deccased
sharchalder or debeniure Folder. 55 the case miay be, ciuld have mode,

IT the numines elects 1o be repistered as holder of the shares or debeniures, himwell, a5 fhe e
miy e, he shall deliver o send to (he Company, potics by writing sipned by i stating that
e o elects aind soch notce shidl be peeompanied with denth certifiente of the deceased
sharcholder or debertore holder, as the sase miiy be

A nesminee shall be entitled 1o the share dividend/inlefest and iiber advarsages w which he
il b entitled of e were the reglsiesed holder of the shares ar deberuies, provided tht be
sbmll pot, before being megistened os o moomber. be emithed to exercise amy Hight conferred: by
memibership in relation o the mesting of the Compminy.

Pravided further thist the Bosnd may, o any Ume, give nnilce mequiring amy such person 0
elext either 1o be repistered himsedf or in trunsfer the shares or debentores, and iF the notice 15
pirl eimpkied within ninety days, e Bosrd may therentior wifihold paymenst of all dividends,
bimmscs s other monies payabie In repeet of the shores or debenlisres, wtil the requirersents
of the potion have heon complied with.

TRUST WOT RECOLGNISED

3 Save ag herein otherwise provided, the Company shall be emitlid o reat the persan whose names
nppesrs o the Regiser of MembersDebentures i the holder off any SharesTebentores in the revords
ol thee Company gnel/ir tis the recoeds of the Deposiory us the shanlle omer thereof and secordingly
shall pot (cxcept a3 may be ordered by a Coun af competen jurisdiction or as may e requined by low
“be boand 1o recognize my bengmi rust o eguitahle, contimgen, foture o other claim or imierest o
pactial imperes o any swch shares'debentirres on the part of wny othor person or (except only 88 1y by
these Aiticlés oiherwise expressly provided) uny right in respeot of & share other than an almsoluts rght
theretor on the part of any other persan whether or sot U shall kive express o implied notlee tereot,
hut the Boand shall be af liberty ond i it sole discretion decided o register any share/dehenturs in the
frint tames of sy D of morg persons or the survivor or suovivars of thent.




TRANSFER OF SECURITIES

. Mothing contuined in Section. 36 1) of the Act or these Articles shall apply to-a tmnsfer of securities
siffected by a trunafieror and transferes both of whom are entered 15 beneficial owners in the records of
deposibory.

NOTICE (fFF AFPLICATION WHEN TO BE GIVEN

= ‘Where, in case of partly padd Sheres, an application for registmfion is mede by the mamsferor, the
Copmpany shal| give notice of the application w the wansfisee |n accordunce with the pravisions of
Bection 56 af the Act.

HEFUSAL TO REGISTER NOMINEE

. Subject 1o e proiy|sbnme of e Acs andd thess Artleles tha Divectnrs shal] have the sune right = refum
i register o persin entlied by transmisabon we any Shase of his moevanee 03 11 be were the fransferee
named in o ordiary transfer presented e reghnation

PERSON ENTITLED MAY RECEIVE DIVIDEND WITHOUT BEING REGCISTERED A5 A MEMEER

&7 A person enthied 1o o Share by transmlssion shall sabject we the sight of the [irectors W retain
dividends nr mbney ns 5 heretn provided. be emtitled i reccive and may phe a discharge for any
dividends or ather moneys pavable in respoct of the Share.

BOARD MAY REFUSE TRANSFER TO MORE THAN THREE FPERSONS

04 Subjedt 1o the proviaking of the Ack the Baand moy refise v tmnster 8 shore or shares in the joim
mirees af more than three persmes.

JOINT HOLDERS

L il gy share stomds in the: nume of (wo or more persons, the persan. st nomed . the Register of
Members shall, s repards receipe of dividends or bonus or sarvioe of notics sad'or any otficr wotter
comnpcted with the Compaiy, except wiling ai meeting and the ransfer of the share, be desmed the
sulet Hodder thereal, it the join helders of o share be severlly s well s faintls, Hable for the pasmen
of @l nataliments gnd cally due in respect of such share and for ol incidents thereol subject to the
Tolbinwing and odhis provksions contaimed i these articles:

SOINT AND SEVERAL LIARILITIES FOR ALL PAYMENTS IN RESPECT OF SHARES

in) The joint holders of any share shall be [iabde severally as well-os jomly 1o npmd in respest of
ullf catfls wmid oiber pedinents wihich ought io be made In respeci of sich shiee.

TITLE OF SUHVIVORS

(h) O the gewth of ey sech joim bolder, the arvivor or sucvivars shall be the only pemon. o

persans recognised by the Compony as having any Gitle to the shore bt the Board may reguire
wisih pvidenioe of death a5 it may deem Tt and nothing. horein. contalned shall be taken o
relenss the extate of o doceased Joint holder from any Hahllity an shanes hedd by hien joingls
withamy ather person.

EFFECTUAL RECEIFTS

fch Any one of sevenil persons who |3 regisierad & jnimt holdes of any share may give effoctusl
receipts for gl dividends and payments on yccount of dividends o mespecy of much share.

DELJVERY OF CERTIFICATE AND GIVING OF NOTICE TO FIRST MAMED HOLDER

idl  Only the person whoss name slands frstin the Register of Members a5 one of the Joint
huilders of any share shall be epiiiled 1o delivery of ihe cerfifienies relating w such share of o




recaive documents (which expression shall be deemed to inclisde ail documents referred i in
Article 29 from the Company end document served on or sent o such person shall be deemed
service on all the joint hobders),

VOTES OF JOINT HOLDERS

[e) Ay one ortwn or mere oint holders miy vole af my meethng either peraoiadly or by ptiamey
o by proxy in respect of such shares as il he were solely epitled thereto amd i moee tan one
of auch jwint holders be present ot any mecting personully or by proccy-or by stomey than that
g O awch peraons o pedsent whose narse stands st or higher (as e cese may be) on the
Register af Members in respect of sisch shares shall alone B antitled 10 vt i respect theread
but the others of the jvint holders shall be entithed f0 be present ol the mesting: provided
abwaya thad 0 joind holder present ai any mesting personelly shall be entitfed 1o vole in
preference (o & jolnt holder present by witomey or by proxy althoogh Lhe name of such. joint
Pslidir present by an wiotey or by prosy alibough the some of sucl joint hulder present by
un atterney o proxy stends fird or higher {55 the case may be) in the register in respect of
such shares, Several exeevbors or ddinlmstrators of o decesel wembers o wiise fdeceased
member-a) sole nume avy shares stad shall for b porpose of this Article, be deemed joint
el chesess.

CONVERSHIN (F SHAHES INTION STOCK

SHARES MAY BE CONVERTEDR INTO STOCK

i,

Thie Dessrel may, pursugn 1o seetion 61 with the soncon of o Genem] Meeling. coaverd sy pobld up
share o stock and when eny shares-shall have been converted ingo stoelk, the several hobders of such
sbock may hencelorth, trumsfer teir respectve interests Uierein or any part of such Interest in the same
manner =5 and subject to the same regulations, wnder which fully paid up shisre i the cagital ol the
Company may be trarsfered or @ near therslo s cirvumstances will admit, by the Boned moee, foom
tiree G G (i dhinks B fix ihe dnimam emount of sock sranslempble ol direet thad fractives of &
ruepee shatl ot be deudt with, power severtheless i thelr diseretion 1o veaive such nifes in any partionkar
BN,

RIGHTS OF STOCK-HOLDERS

Tl

The stock shall confer on the holders thereol repectively he sarme pghts, privibeges snd advenispes as
repnrds pericipaion in the profits snd voling sl mestings o the Company and For diber parpose)
winkilsh fmve bees conbprved by sheres of equul amount in the capital of the Company of the same ologs
a The shares from which sach sfock was comveried, but 50 thal nane of such privileges or adhamipes
excopl participation fn the profits of the Company o in the assets of the Compuny on o winding up,
shall be confeered by any stch equivakert part of consolidaied siock s wosld ol il exising in shares
huve confiernsd such privileges or sdvarioges. Mo such convershn shall effecs o prejudice. iy
proference df oifer spectal priviloges aitached o the sharcs s comverted. Seve ns aforesaid, all the
o isiins erein combabned shall, s (n &5 clrennstmoes will sdinit spply 10 sock s well as to shares.
This €ompany mury at any thime reconvert any such gtook oty lly pafdup shaees of oy derominstion.

MEETING OF MEMBERS

2.

{ni Subject to Sevthon 96 of the Aci, the Comparny shill in each vear ldd, in sddition o any other
prseedines, a Cieneral Meeting a8 its Annual General Mesting and shall specily the mesting a8 such
in the notioes calling it and not more than fifleen months shall elapse between the date of the
Annuai Cieswral Meeting of the Company and that of the next, provided afso thab the Regisier
ey fore any special rensin, extend the time within which eny aonual gererl meeting shall be
held by o perind not enceeding (hree mothy,

i) Every Anmual Cieneral Mocting shall be called for ol o time during bosness hours Sl is belween %
.. gnd B pum. oo By ey that is not o notional holiday and sholl be beld dtbher uf the Regisherd
Otfien of the Cistpany of al soane other place within the ¢ty o wown or villnge in which the
Rezistared OTioe of the Comipary i sbsod.




3, The Campuiny shall in seomrdinee with Section 92 ol the Act, within 60 dayy from the dey on which the
Annual Generul Meeting ts held, prepare and file with the Registrar an annusal retum logether with the
copry of the finoncial staterments, incleding consoliduted financial staterment, (T aoy, along with all the
docarments which are requited to ke or sftached 1o such firancinl sutemems uder this act, duly
adopted uf the Annual Generol Meeting of the compuany. A copy of the finuncial staterments adopled at
the Annual General Meeting shall be fled within 20 days of the annual general mesting in sccordanoe
wath Section 137 of the Act.

METINCTION BETWEEN ANNUAL GENERAL MEETING AND EXTRA-ORMNARY GENERAL
MEETING

104,  The General Mecling refered 1o m Arbcle 99 shafl be called and siyled a5 an Anmml Ceperal Meeung
ond all mestings otser tun the Anmal Geneml Megting shail be alled Extrasordinary Cenerad
heatings.

CALLING OF EXTRA-ORDINARY GENERAL MEETING

s

{1 The Board moy, whenever it deemn fit. call on extraordinary. general meeting of the company.

{2} The Bowd shall, st the sequisition made by atch number 0F members who hold, on the dafe of
the reeelpl of the respisiibon, nob bess Uhain ane-jenth of suh of the gaid-ug shane capilal of the
vmpieny 45 on that daie carries the right of voting power of all the members having an the sald
die 4 right 1 vote, onll an estraordinary pememi mesting of the cormpuny within the period
spicalfled i elaisse (4)

i3 The requisstion made inder clanse (2} shall set out the maticrs for the considevation of which he
miceting s bo b cablod md shall b sigoed by she regquisitions ard et o the reglsered alflee of
e cermpany.

(81 1fthe Board dods pol within twendy-one doys from the dale of receipl of o valid requisition in
regnred 1o ey mutter, proceod o coll o meeting for the corsidenstion of that matter on a day ol
lister than Forte-five dugs. fromm the date of receipl of auch requisition. e meeling may be called
andd bl by the sequisttionisis themselves within o period af theee monithe from the &t of the
requisithon.

(3 A meethng under cleuse (41 by the requisitionists shall be called und hid is the seme manter in
which the meeting is cialled and held by the Bound

i6h  Any reasonable exponses inewrnesd by the requisitionisis in ealling & mesting wder clause (1)
shtall be reimbursed @ the reguisitionists by the cempany il the sums so peid shall be deduted
from any fee or olher remuneration under sectlon 197 payable (o such of the directors who were
n defiult in calling the meeting.

LENGTH OF ROTICE FOR CALLING MEETING

10
1 A pemersl mesling of 3 compeny may be called by giving i fess thm chaor: paniy-one days’
nitiee either in writing o through elecronic mode e such manner as may be determined by
cendral govermment:

Providied that 8 general meeting may be called afier giving o shorter notiee it consem is given in
writhng of by electrunie ninde by pol less than ninety-five per cenl. of the menthers: entithed 10
vivle al sech mesting.

@} Fvery aotice of s meeting shull spedify e place, dute, day and the hoge of the meeting and sholl
COnEEn o stafement of the business 1o be tranmscted @ such meeting.

{3y Thenotioe of every moeting of the company shafl be given o -

a every member of the company, gl mpeesertative ol any deceased menber oF e
egigmen of an insolvem member,

b he sudiier or padicn of the conepary; el




€. every divector of the company.

(4)  Amny pecidentdl omission o give notice fo, or the non-receipt of such nofice by, any member-or
other person wike is entithed o sach natice for ey mesting shall pol nvalidate the proceedings
of the mesting,

EXFLANATORY STATEMENT TD BE ANNEXED TO NOTICE / SPECIAL BUSINESS

107
11y Porsuant W section 02 o stabement sefing out the fllowing materinl et conceming exch item
ol special bushiess 1o be wansocled at a geiseral wecling, shall be amoxed 1o the potice calling

sech meeting. numeiy; -

] the pature of concgrn or interesl, nincisl or stherstse, i any, i respect ol seh liens
=
(1) every director and the monngee. if any;
i) every otler ke mansgerial personnel; pnd
[y relativer.of the persons mentioned in sab-cliues (15 and (5

bl oy uther fifrmition s (s thal ooy ensble members to wderstand (he meaning
wonpe wd implications of the items of buginess and 1o @ke dectsion tereon,

(2} For the purposes of clanse (1, —

() it tho case of a0 anmeal peneral meeting, all buesiness (o he wansacted thereat shall be
duermed special, aller Bt
(1) the conssdenidion of fmencial stnremenis and the repons of the Board of Birectors and

it

{E} the declavation of wmy dididend:
{ i) the: mppointment of direckors in place of those reiiring
1) the appointment of, ond the (Tring of the remumeraion of, the puditors And

(b inthe case of my other meeting. 2l business shall be deemed to e special:

Provided that whire any iem of specin| business tn be tmmscted &t o meesing of the
comginy relites 10 or aifecls any other company, the extent of sharcholding Tnterest in
ihat piher company oF every profeser, drector, remager, 1 any, sasl f evers otlser key
managerial personnel of the first memtoned company shall, if the extent af such
sharchobding is mol less than two per cent. of e paid-up share capital of that compamy,
ails e st il I Pl stdesstont.

(31 Where any wm of business refers @0 ony document, which Ts to be conaldered il the mecting,

the time wed place where weh dmm:mhqhqmﬂ|huhrp:d-ﬂd|nhum
under sub- classe{ 1),

I08. Mo Generad Meeting, Annial or Extra-ondinary, shall be competend 1o enter spon, discass or transsc
any bosingss whigh hes pet been specifically memioned in the nolice o nutiess upon which it is
oy,




QUORLM
R,
i1y The querum fora General Mesting of the Comgany shall be ps under:

(i} five members personally p‘emt i the member of meinberd 85 on Qe date of meeting k
ol g G one

{15 Mifmen membies parsoally Flﬂﬂ-l:ﬂl"ﬂ'h:l‘lm‘ll!‘fﬂf mambers a5 on the date of mecting
s mime than one thousand bul up to Tve thousand, or

iiii} thirty members pecsonully present il the pumber of members o8 on the date of the
miseling exceeds five thousand: shall be the quorum. for o meeting of the company,

iZ) W the quonan (s oot presend within half-an-hoar from te 1ime appoinied for bolding -0 mesting
of The compny —

fay  the meding shall stand adjemed (o the sme diy i the el week 3l the same Gine and
phiee, or (0 such other date apd such sther time and place a5 the Board nay detéemine of

ihi  the meeting, i calied by roquisitionizt under soction 100 shal] stond concellied:
Provided that In case of wn sdioerned mecting or of o change of doy, ime or plece of
meving under clsuse (@l the compony shell give m loss than three dayvs” potice to the
seriber ether Individually or by publishing ua sdveriisement in the mewspapers (ne 15
Prglish und one i vermoeular langsage) which i in :hmlu:hm-lt the place where the
registered olfice of the company i= situabed:

31 I m ihe adjourned meeting also, & gqoorum 18 oot present within halt-gn-hour fom the time
appoimied i holding meeling. the nembers present shall be te guarum,

RESOLUTION PASSED AT AINDURNED MEETING
10, Where o resolution 15 passed st an adjourned meeting of —
lad n

oy 1h:hnrd=rw1‘m;.dm:}ﬁrnmmumm o
(e} fhe Boamd of Divectors of o company,

the neoiution shudl. for afl purpeset. be treajed & having been passed on the dwte on which i was i
it paased. mmd shall not be deemad tn hane been posssd e any eidler date.

HEGIS THATION OF RESOLUTIONS AND AGREEMENTS

1L The Company shinll eomply with the privdsions of Sectbon 117 of the Adt relsing do ropéstrtbon of
certain resaltions and apreements.

PFOWER OF AOURN GENERAL MEETING

112
in Ihe Chairman of the General Meeting ot which a quonem s present. snd shall if so direcied by
e meeling, muy adjnurm the seme from time to time and from plocs to place, b oo business
shall be transicted ol any adjourned meeting otler than the business lefl unfinished of the
mecting from which the sdjourmment ook place.

Ehed | whmun-aiuguwﬁrﬂmmwmndhulﬁudhﬂmmhllh
ghven as i the case of an orfginal meeting.

k] Sove ws aloresaid, i shall mot be pecessary w0 pive any notiee of an sdjoumment of o of the
buasiness 1o be wansacted pt amy adjoamed mocting.

CHATRMAN OF GENERAL MEETING

113 The Chairman of the Bourd shall, it willing, preside s Chaiman w0 every General Meeting, Anmual or
Estira-oedinary, iF there be o auch Chabrrnmn of 11 ot ony mestiog he slsll oot be present within Sfleen




minues after the time appernted i hodding such mesting or being present declined o ke the Chalr,
e Edrectons present mity choose cne of iheir members @0 be Chairman and in defash of theie dokng sa,
the members present shall chivose one of the Dircetors (o be Chaitman amd 07 ne Diveclor present be
willing &0 take the Chair, members shall, on 8 show of hands elect one of their pumbers 1o be
Chudrman, of the meetmg, i o poll 5 demunded on the election of the Chadrmaose, i shail be mken
forthowith n opoordance with the provisions o the Act and these Aricles and the Chalrman elected on g
shose of hinnds shall exercise all the powers of the Chalrman ander the szid provisions. If some alher
person i elected chodrrmn as 2 resalt o the poll. be shall be the Chairman for the rest of the mesting.

BUSINESS CONFINED IO ELECTION OF CHAIRMAN WHILE CHAIR VACANT

114 Mo buginess shall be discussed al any General Mlecting exeept the dlection of o Chairman while e
chalr js vacehl

RESGLUTION MUST BE PROMOSED AND SECONDED

3. Nooresolution submited o 8 meeting, unbess propesed by the Chuizman of the meeting shall be
dlscimsed nor put to vesle gt the same has been proposed by 3 wiember prosens and ertitied b vire ot
stech mesing amd seconded by antfies memiber present s entided 0 vate af sich neeing

FOSTAL BALLOT
116
(11 Wotwithsmading anything eomstned i this Act, the sompin —
) - shall, in respect of such ftems of winess a5 the Centrel Government may, by notifieagion,
doclve 1o be transacted tmly By menns of postal halkot;, and
(b} mmy, in regpect of uny iem of bosiiess, otber then ordineey business apd oy hasimegs in
respect of Which directors or sditors have o right 1o be heard sf sny mesting. tningact by
st of possinl boblod, mosuch manner ay mey be determined by Canmral Covemment. instond
of trunsucting such husiness 11 a generl meeting.
(2} Ifa ressolutbon is pasenied e by the reguisiie nqnﬁt,rnl‘ﬂu: shureholders v menns of postal badkoy
it shutl be deemed o have been duly passed of g penersl meefing convened in fhat behalf,

ECLARATION OF CHAIRMAN TO BE CONCLUSIVE

e A dewtargtion by the Chainyian that & resolufion i o hies nol been carried either unamimoesly or by a
particular mapority und.an emiry w that effect n the books contuining the mines of the proceodings of
the Coamgany shall be conclusive evidence of the fhel, withint proof of the mumber of propartion of the
s st in fvour ol of aeasinat auch resodinion.

CIRCULATION OF MEMHBERS RESOLUTION
A}
{1 Acompany shall, on regudaktion b writing of sich sumber of menthers, a5 fequared In sectlon
100, —
(n}  pive notice 0 miembers of any resolution which may properly be meneeid and s inbended 1o ke
mmoved ol & meeting and
thi  circaluie 1o members any staterent with respeet 0 the masers. seferred o in - proposed
fesnlifding of maginea o be daadt with o1 thst meetbng

120 A company shadl 00l be bound ander s section 10 give patice of any resofution or o cireolate
ny
SLALETHAL andis —

(&) = copy of the régudsition slgned by the requisiibonise {or B or mdafe copes which, betwem
thesr, coflain the signatures of all the reduisitionzsns) (s deposited @t the registered office of

ile company,—
(i} in the case of a roguisition roquining notioe of & resolimion, nof bess than sty weeks
brefone the miseting:

i) im the cese of any niher pequizition; nof foss thon 10 secks befise the mesting ond
b thewe is deposited o endersd with the requisition. & sam reasonably safTicien o meet o
cumpany s expenses b giving ol e

ﬁli:'r‘-l wl_."_ \'.'".
—y
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deposited at the tegistered office of the company. un nnneal gencral mecting is calied on a
date within she weeks atter the copy his been depasited, the eopy, although not deposited
within the time required by (his sub-section, shall be deemed to have been properly
depoaited for the purpises thereol.

{4} The company ahall mot be bound o cironlae smy statement a5 reqoired by clauseih) of sub-seation
{13, if on the applicatlon cither of The compsmy or of any other perton who claims o he aggricved,
the Centrsl Govemment. By order, declares that the rights confierred. by s section sre bring
haised 1y secure neediess publleity For defsmsory matier.

{4} At order mide imder sub-section (3) may also direct that the: cost incurred by the cempany by
virtue of this section shall be pabd W the company by the requisiontis, aotwithstnding it they
ure o rErties to the application.

VOTES MAY BE GIVEN BY PROXY R ATTORNEY

(19, Subject wo the provisions of the Act and these Articles. voles miy be glven elther persimally or by an
dttomey at-by pexy oe in the Gase of o hody corporate. aksa by & represenislive duly autharised under
gection | 13 of the Act.

A person can sct A5 2 proxy on behall of niembers not exceeding fitly i holdimg in the agEregate nol
more Uhir en percent of the intal shore capital of the Company CArTVinE wokiig rizis

Provided thal & member hokding more than ton percent of the total share capial of the Compuny
partving voding righis may appaiil & Singhe person 55 prosy andd such person shill nol acl s proscy. e
iy o her persin ar shardhides

YOTES OF MEMUBERS

130,
1) Subjct o the provisions of section 43 and sub-section (21 ol sectioe S -

2] every member of 8 company Hmited by shares and hwlding equity share cupilial thergin, shall
have @ right o voie on every resslution placed befure the company: and

ihi  His veting right on a poll shall be in proportion ter his share in i paid-up ecpty chare
wigital of (he eumpsiy.

{2 Every member of o mnpunyliuﬂlrdh:.-:lmﬂandhnldmgmrpﬂ'mcshm capitel thersin
shall, In respect of such capital, have u righl to vole oaly on resolutioms pinced before the
company which directly affeet the rights attached o bis pecfierence shares and any resohution for
lhl:hiﬂdlﬂ.gupnfﬂ:ﬂnpﬂu}'nrﬁrlhtmpﬂﬁwnlwmhﬂhldh:quﬂr or preferenice share
capital and his voting right un o poll ehall be in proportion b0 Y shave in the pald-up proference
gheaie coplul of the company:

Provided that the proportion of the voung rights of equity sharehiiiders i the vating mghts of the
preference shireholders hall be in the same proportion és the paid-up capital in respect of the
cquity shites bears 10 the paid-up capital in respect of the preliereme shares:

Provided further thal where the dividend in respect of a class of preference shares s e becn
paid for o perbod of two years or more, such cliss of preference sharehilders shall have u right 10
vile an il the pesoletives placed befine the company.

RIGHT OF MEMEBER TO USE WIS VOTES MIFFERENTLY
120, O i poll being tken ot meeting of the Company. 0 member entilled ta miane Uhaln ane Yotz or bis proeg

ar tdhier person entitled to yore for him s the case may be feod noL. i e voles, pse afl his vetes or el
il Wi st Wy all the wones he wses,




HEPRESENTATION OF BODY CORPIRATE

122, Pursiant fo section 113 2 body corporste whether a Company within mesning of the Act or not may, if
it s 0 member or creditor of the Company including, being & holder of debentures, may autharize such
person by o resolution of lis Board of Dirdetors. as it thinks fiL 0 201 & its represeniative sl oy
meeting of menrbers and creditors of the Crmpuny.

REPRESENTATION OF THE PRESIDENT OF INDLY OR GOVERNORS

123, The President of Indla oe the Goveror of State if he s a member o the Company may sppoint such
person a9 be thinks i1 to ac1, as his representstive st any meeting of the Company or &l any mesting of
any class of members of the Company in secordance with provisions of Sectien 112 of the A or any
wither stitiitory provisken goverring the iame,

M person appointed o act e gforesaid shall fur the purposes of the Act be deemed w be 2 member of
mich a Uonpssrey and shall be enitted o cercse ihe same righis and powers (ncloding ibe right
vote by precy) i the Covernor could exerise. a3 member of the Compuny,

RESTRICTION DN EXERCISE OF YOTING HIGHT BY MEMBERS WHO HAVE NOT PAID
CALLS

124, No member shatl exervise any viding right in respeet of any shans regivienad in his name on which way
calls or other sums presently payable by him hove not been paid or in regand bo which the Compny has
anddior hos exercised s dght of e,

RESTRICTION ON EXERCISE OF VOTING RIGHT IN OTHER CASES Ty BE VOID

125, A member is not probibited from exercising his voting rfght oo the ground tha be has not held s
share or other interest in the Company for ary specified period preceding the date on whick the vole i
takizn. ox on aRy other pround not being a ground set oul o Ariche 134

HOW MEMEER NON-COMPOS MENTIS MAY VOTE

126, I ony member be @ hunatic or non-compos mentls, the vore s respeet of his share or shares shadl be s
cammittee or other (opal guardian peovided that such evidenee of the mithortis of the: pemon clalmed L
wate ws shall be soceptable by the Roard chall hive been deposited a1 the office of the Compuay nol bess
than forx-cight bours before the time of holding = mecting,

INSTRUMENT OF FRIZXY

127, The tnarumient uppointing o proxy shall be in writing and signed by the appainter or his sttomey duly
authorized in wiiting or i the appointer i3 3 body corpuniie be under its seal or be sipned by an office
i sioeney duby avthorised by i




INSTRUMENT OF FPROXY TO BE DEPOSITED AT OFFICE

128, The instrumeni appeinting w proogy. wnd the power of atomey of othier mutherity §(if any) wmder which i
is signed or o votarially certified copy of that power of altormey or authority shall be deposited at the
registered office of the Company ot less than forty-clght hoars before the time for holding the meeting
or adjoumed mecting at which the person named in the instrument proposes (o vote and in defaolt, the
instrument of prosy shull not be rebed as valid, Mo instrument of proxy shall be wulid afler the
expirmation of fwelve months from the date of its execurion,

WIEN VOTE BY PROXY VALID THOUGH AUTHORITY REVOKED

2% A vole given in sceordanme with the terms of an irstrument of prooty shall b valid, notwithstanding the
previies death or msanity of the principal or the sevocation of the proxy o of 1he authoeity under
which the proeey was exceuled or the tramler of the shore in respect of whick the vode s given,
Provided that no intleition jo welting of ssch deuth. Evanity, revocation o transfer chal| kave been
received by the Company o il offics before the commencement of the mesting or adpournmen
meszting mi which the proxy is ised,

FORM 0OF PROXY

13, [very mstroment of prosy, whether for guecificd meeting or otherwise shall, o5 nesely oy chreamatenees
il mebmit, b im the form Porsuent io Seclion [5(6) of the Companics Ack. 2000 amd Rule 1930 0f the
Compenies (AMunngement sl Adminisrstion) Rules. 2014

TIME FOR DRIECTHN TO VOTE

131, Mo abkjection shill be made o the validity of any vide except ad Use meeting or podl ol which sugh vete
shall be g0 inderesl @nd every vale whether ghoan porsonally or by prosoy amd not disnllowed a1 such
meeting or ol shall be deamed vidid foe all purposes of such meeting or poll whotseever,

CHAIRMAN OF ANY MEETING TOBE THE JUDGE OF VALIMNTY OF ANY VOTE

132 The Chairman of amy mecting shill be sole Judge of the vilbdiy of every vote temdered ot soch mesting,
The Chairmmn present ut the time of king of & poll shall be the sobe fudie of the validity of every vote
Lenadered af sich pall.

MEMBER PAYING MONEY IN ADVANCE NOT HE ENTITLED TO VI¥TE IN RESPECT THEREOF

133 A Member paying the whole or & part of the smounl remuining unpaid on any Shase held by him
although no part of that smount has been called wp, shall ot be entitled W any voing rights or
paricipate b dividend or profits in respect of monevs sopuid by him wmil the ssme sould bor fos such
pavimend become presenily peyable

DIRECTORS

134
1y Until otherwise determined by o General Mecting of the Compuany and subjoel in the provisions
of Sertion 149 of the Act. the mmber of [Mroctors. shall not be los tan three nor more than
Nifiecn.

4y As on the duie of ndoption of this Aricles of Association. tolloweng are e directors of the
oy




BOARD OF DIRECTORS

LXK,

The foflowing shall be the First Directors of the Company,

I, Mir. Dityendu Deopak

2 Mr. Sunkalpa Bhatiacherjee

3. Mr. Ilanish Srivastuvs

4. Mirs. Dipti Taparia

5. hr, Lajpat Rai Gupia

i, Mr. Sivaraman Gopalakrishnnn

(13 The Board may, from time W tme, appoin one of their Body as Chalrperson of the Bowrd of
[¥irectiors for auch period as may be coniddered hecessary

(2} The Birector who s ippointed as Chairperson as aforessid in Clause 13601), ean occapy both the
positlon of Chirperson und Managing Direclor or Chief Exdcutive (ificer (CEG) and such etpivakent
priantaerial position thereoll i the company.

INCREASE 1N NUMBER OF DIRECTORS TO REQUIRE COVERNMENT SANCTION

137.

The appointsert of the Dirsetors exceeding §5 | fifieen) will be subject 1 the provisions of Section |49
of the Act, .

POWER OF MRECTORS TO APPOINT ADDITIONAL IMRECTORS

138,

‘The Board of Direiciors shall have the power to appoint any person, sothes than 2 persen who Rk ko g
appointed a5 a dineclor in o general meeting. as an addithonal director at any ifomie whio shall bald office
b the dite of the e pnnual pendrsl mseeting o -t last date on which the anaul genceal mesting
should have boen ekl whichever is earlies,

ALTERNATE DIRECTOHS

1349,

The Board of Dhirectors shiall hove the power to sppokmt 3 person. nol being a person bokding any
alternate directorship tor any other director in the company., tn act a5 an abiermite direcior for 3 director
during his absence for a period of not less than three manths frem Trien:

Provided el 1o person shall be appointed 4s an aliernate director for an independent direetor unbess he
i qualificy to be appointed 35 e independes director under the provisions of this Act:

Provided further that an aliermate director shall nit hold offics for & period longer than thai permissiblé
tir the direetor i whese pluce he hss heon appolnted s sholl viente tha affice 15 amd when the director
i whose plce he has been appointed returs 1o India:

Provided also thad if the term ol office of the origimu director i determined before he w0 nfrms 1o
India, amy peovision for the sutomatic reppointment of retifing. discctoes In defaull of snother
mnimmmnlﬂlnpﬂﬂulh:n‘tgjmwmmhmm.

NOMINEE DIRECTORS

1.

Tha Emdahullhumttupmmmmppulntmypcmnﬁn-ﬂmdurmimlrdhrm:}'mmmln
Pursuance of the provisions of any law for ihe time being in force or af any syreement or by the
entrd Clgvernment of the Stae CGovernment by virtue of s sharcholiding in o Cevermment
AUETNAY .

1} the lfice of sy director sppeinted by the company in general meeting |s vacated before hus tem of
affice expires in the ormal course, th residting ol vosancy may. in dhefanlt I and subject 1o woy
regulations in the articles of the compeny, be filled by the Board of Directors at o mesting ol the: Board:

Provided that any person se appobnted shall healed oifice onby wp e the dute up ko swhich the direcor in
whose place b ks sppoimted would have held olfie i 1o huch mo beem vacaned.



1.

A Dhrector need ned hodd any qundification shorss,

HEMUNERATION OF DIRECTORS

143

(1} Subject 1o the provisions of the Act a Mannging Director or any ofher Direcior, wha is in the
Whlo time employment of the Company may be pakd remunerntion €ither by way of a monthly
payment o ab b speciied pereontage of s ne profits of the Company or pandy by ome way angd
partle by the other,

(21 Subject o the proviaions of te Act, o director whe i neither in the Whole-lime employrsent nod
Munmzing Director may be paid remunenslion.

() by way of mondhly, quarerdy or mnual poymesd with e approvad of the Centrul
Crorverningnl oF

fiih by winy of commidson i the Compemy by o specil resolution suthorises such paymenis.

{33 The Fes payulle (o Director fincheifing o Marmging or whole-thme Dilaector, iTmad for attending o
meeting of the Hoaed or Commities shill be decided by the Bused of Directors. fimm time to time,
hivwevier the smoonl thereol shiall e exoeed limit provided # the Companies Act, 2003 smd rules,
if oy, framed there inder,

[4) 1 any Direetor be called upon (o perform. extd serviced or special exertion o efforts (which
exprission shall lovlude work done by a Diireclor as mernber off any commities formed by the
[¥irectom), the Bodrd muy arange with such Direstors for ssch special rermmisrngim for such el
services o spocial exertions o cither by & Moed Som o obbersise as may. be determined by L
Bisard asd seich remuperstion may be efther in widition w o in sobuthusion for his ronuneration
ilbwrve vyl subject o -the provision off Section 1974 of tie Ao

INCREASE IN REMUNERATION OF DIRECTORS TO REQUIRE GOV ERNMENT SANCTION

143,

Any provdaion reluting W the remunemtios of amy Direckor inclusding the Munsging Director o Joat
Mlunuging [Mrector or whole Hme Diredor or executive Director whesher contained in his originat
appodntmeni or which purports Lo increadse o has the effoct of increasing whether directly or indirectiy
the pyiount of such remunerstion and whether thl proviskons ave comtainedd in the articles or in any
preement entered nin by the Beard of Direetors shall be subject to e provisions: of Soction 196, 197
anel 203 of the At and in scoontance with the conditions specified in Schedule Y and o the aciend io

~which spch appeintment or any provisions tor reamerstion thergof is not 0 aeeocdanoe with the

Schedule W, the same shall not have oy offect usles approved by the Central Government and shill
be effective for such period and be subject o soch condithons s pay be stipainied by the Ceniml
Giovermment and o theextent to which the sime is oot approved by the Central Goversment. ithe some
shial| become veid and not enforceable apnms the Compmny .

TRAVELLING EXPENSES INCURRED BY A MRECTOR NOT A BONAFIDE RESIDENT OR BY
MRECTOR GOENG OLT ON COMPANY'S BUSINESS

144,

The Board may allow and pay to any Discctor whe bs pol i bonailde resldent of the place wheve the
mestings of the Baard or commines thereof ure ordinarily held ond who shall come 0 2 sech place
the purpose of atending uny mecting, soch sim of the Board may consider fair compensation o o
traveling. hoarding, Indging and other expenses, in sddition o his (e for smending such mesting 5
ahove sppolfied madd IF any Divector be called apon 1o go or reside ol of the ordinary place of his
reshdence oi the Compeny™s business, he shall be entitied 1o be repaid nnd refmbursed sny tavelling o
oihier expenses, incurred in connection wiih bosiness of the Campoany

MRECTORS MAY ACT NOTWITHSTANDING ANY VACANCY

e
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145,

The continuing Directors may act notwithstanding any vacancy in te Boasrd, bot i and so long as the
rumber b reduced below the guorum fxed by the A or by these Articles for & mecting of the Board.
the coptimuing Directors or Director moy aci for the purpose of increasing the number of Direciors
that fixed for the guoram or for summoning a General Mesting: of the Company bat lor o aibier
puTpRss,

MECLOSURE OF INTEREST OF DIRECTORS

I46

{1} Every director shall ot the [im meeting of the Board bn adich be purticipmes os o direcior amd
thereafterat the first meeting of the Bourd inevery finoncial year or whenever there is any changi
in the discbosires alrendy made, (ben al ihe fimt Board meeing beld sfter soch change, disclose
his poncem’ or imierest in an company or companics o bodies corporie. i or other
sssociation of ndividuils wiich shall include ihe sharcholding, in swh rrenner o sy be
determined by central governmeni.

131 Bvery director of 4 company who Is noame way, wisether directly or indirectly, concermed or
interested in g commmct ur prrEigement o propessd comiract oF srmngeent epbered it or 10 be
svered into-—

a wilh o bods gotporate 0 whilel sueh dirsetor o soeh dircctod b amociation with any olher
director, halds more than o per cent. shaseholding of thal body corporie, or b o promotir,
maimiper, Chisl Excoutive Officer of thit bady corporsie; ar

b, with & firm or other enfity in which, such director is & parines, owner or member, s e coae
may be. shall dischose the nature of his concem or inleres! At the mecting of the Bound i
which the coatiuel or urrangement b diseudsed snd shull nol pecticlpste in such meeting

Privided that where uny dirgctor who s nob se concemesf or interestzd ut the time of entermp
inie saich conirect or arrangement, he shull, i be bocomies concorned or inderesied afier the
conbract of arrangement B entered (o, dischose his concem o lnterest foshwith when i
hecomes omcermed or interestod o at the s mesting ol the Bodnd eld alter he beciomes w0
coneemesd oF nterested,

13} A somiract or amsngement epered mio by the company withen disolosure under sub-section (2}
or with perticlpation by n director wha |& concemed o interesied in sty way, direclly o
imdirect iy, i the enntmact or arrapuement. shill be vindable ai the optkon of the company

141 Mothing in this Aricle

il shall be taken 1o prejudice the Opersiion of sme cale of low restricting & direclor of &

company. from hoving any congern or inferest o any controet or arEngement il the

[ 3

ihh sl apply 10 any comieagt o arrangement ¢adered Jolo or b be eéntensd e hetween tao
companies whers any of the direcions of the one company ot or more of thew wgether
todcls e Bl ot maoee than bwo per cent. of the paid-up share capital in the offus company.

INTERESTED IRECTOR NOT TO PARTICIPATE OR VOTE ON BOARD'S PROCEEDINGS

14

Mo Director of the Company shall. us Director, mbke any part o the discussion of of volg on any
eonbtml oF armangesenl entered Intn or W be crmered ints by o on el Cof the Company I B 15 in ans
wiry ‘whisther directly or indlreaily, concermed o intereited i the sonfract or armogement. bor shall his
presence count for the purposs of ferming o gquorum at the Gme of sny such discussion or vote and (Fhe
dots wiie his vole shall be voiild, provided Boweier tiat Diseciors may vobe e amy caonbract of
imdemnity agains any loes wiach the Direciors or sy ane of more of ham may suffer by eeason af
bevoming or being aureties o suredy tor the Comgsiny.

BOA RS SANCTION TO B HEQUIHED FOR CERTA N CONTRAUCTS IN WHICH PARTICULAR
HMRECTOR 15 INTERESTRED

148,



1} Except with the censent of the Board of Directors of the Company and of the Shareholders where
applicable, the Company, shall not enser fnfo any contract with 2 Related Party n comimvention
ol Secton 188 of the Act wnd the Rules made thenswnder-

[} fiar the sule, parchise o supply of any goods, materinls or services: o

L slfing or otherwise disposdng ol or buying, property of sy kid;

il lessing of property of any kind:

ik dviting or rendering of zay serviees:

(v appoistment of any agent for purchase or sale of goods, materials, services oF propeny;

(i} such Related Poryy appoivtment 1 ary office or place of profit in the Compeny. its
pubsidinry compaay o Essocinle company;
(Vi) underwriting the subseription of say seourities o derjvatives thereod. of the Company:

2} Wothing contaired tn clivie | 1) shall affect any ransactions entesed b by the Company in ils
wedinary course of business other than transagtions which are not on an urm’s kngth basls,

1) Marwithstanding smything contained in clawses (1) and (2) 0 Reluted Party may. In clecumstances
of urgenl necessity enler, withoul chazining the consent of e Board. into sny contract with the
Company: b in such 5 cese the consent of the Boand shall be obtaloed ol » mecting within throe
months of the date of which the contract was entered into or such ather perind as may be
preseribed inder the Act. 15,188 (3))

41 Every gonsent of the Beard required under this Amicle shall be scconded by & resohaion of the
Board and the consent require) under Clause (1) shall pot be deemed 1o kv been ghve within
e meaning of that clape unless fhe comsen @5 scconded before (e comirct is enterod o ar
withis Uree months of the date on wiich it wes entered ot or soch olher perod as inay be
prezcribed under the Act

%) IF the consent s not secorded 30 any contract under this Article amything done in pursuance of the
comract will- be voidable 31 the option of the Thand.

SFECTAL DERECTOR

ldg,

.mmmmmlmeMMymmwwmwwﬁmm

person for supply of technical know-how andfor moshinery or techmical advice the dinectors mity
autherize such cepany, corporstion, nm or peison heréin-afior I his clase referred (o s
eolishorator™ 1o appint Tham time 1o tme uny person as director of the company (hercinafier redirod
b s “specind diveetor™) and may ogree that such special director shall el e Hlabbe 10 refive b rotation
sl need nob possess any quaiification shares 1o qualify bim for office of such director. 10 bowever thal
mﬁlmﬁﬂmMJMdMEmmmhtﬂMmmﬂrﬂﬂ]M in frce nnless
mhmim;umadupmhumnﬂm&uq:ammdmhmmhunmmdﬁlhemmﬁﬁm
aresmpemments or gk uny tine tereafer.

e colteboratirs may @t sny tine and from e (o time romove amy such special director appointed by
it sind may =i the time of such memoval and alsa in the case of death or resigration of the person so
ppointed. m wummntwuﬂmmnmuwmﬁdmmmﬂmmmmwwmm
removal shall be made in writing signed by such company o corporation of sny pariner or sisch person
il shinlh be delbvered e the Company ot its reglsiered offiee.

It is clarifed that every collaborgor entitded 1o appomnt a director nder this antlcle may apprint ane
spth peresn as o director and =0 that [T more then one oolluboraion is 80 entitled there may b or any
time as iy special disectors as the collaboentors eligible wo mnke the appointme .

DIRECTORS STTTING FEES



10,

The foes payuble to s Director for stiending each Board mesting shall be soeh Sam as may be fixed by
thit Board of Directors not exceeding such 1s may be determined by central govermment by Lhe Central
Ciovermment for esch of the meriings of the Boeed or & commifes thersef amd sdimmments thereto
uitericled b him. The directars. Subject to the sanction of the Centml Covernment (if mny reguired)
may b paid such higher fews as the Company in General Mecting shall from time to time determine.

BIRECTORS AND MANAGING MEECTOR MAY CONTRACT WITH COMPANY

151,

Sulpea o the provisions of the Aa the Directors Oincluding & Managing Dhrector And whole fime
Diiretior) sheall mot be dsqualifed by reason of his oc their office as smeh from holding office wnder U
Company or from contricting with the Compeny either as vendor, purchaser, lemder, agen. broker,
lessor or kessee or Ofherwise. nor shall any such coneact or sy coniracts or arngemen entered Tnto
by o o beholFol the Coampany with ay Divector or with any company or Paimership of or in which
oy Director-ghall be & mamber o otherwlse inferested be ovohded oor shall sy Direeior so comraeting
b Tiable W oot 1o the Company for any profil realized by such comtract or erengeniont by resson
anly OfF such divechor holdimg thot offiee or of the fidueciary relation thereby establlshed, bl it is
declianad that the nature of hiz mterest sholl be disciosed 28 Provided by Sectinn 188 af the At wnd in
Ui rempet il the provisions of Section 179, LR IR4. RS, 186, [0H, 1R9and 196 of the Act shal| be
disly observed nond complied with,

DISQUALIFICATION OF THE DIRECTOR

15

(1) A pesusy dhall wot be eligihle for sppedntment s 4 direetor aof & cenpoy, if -

(i) be s of ungowsd mind pod stands so doclired by 8 competent court;

ihi  heis an undischargod imsolvent;

{6 e has appdicd do Yo sdlodicaled os an insolvent sl his applicatios s peading:

) e hes been convicted by o eom of any oflence, shethor inaliing moral wmitede o
ontherwise, pal sentenced in respect thereol io mprissnment for not 1ess than six months
mdlpﬂmdi{rntymmnnh;mdﬁmhchhnfexplrjufummﬁun
Provided that iF @ person has been convicted of any offerce and sentenced in respect
ihercol to Imprisonment for & period of seven years oe imiee, be shall not be eligible to
be appointed 43 & directon in any commpany;

{ey  an order Gsqualilying Wen For epposnbinent as-a director hss boen passed by 2 court oo
Tribunal snd the order is in faroe;

i e hes not pdd-asy callycdn respect of dny shores of the commpany held by him, wheiher
il e olndly with others, asd six manths hove elapued Trom the let day fived for the
puyment
of the cull;

gl bhe lind been cobwlcled of the offence dealing with seloied porly inowactions yincder

sevtion RS at uny lime during the st precesing live veses; or
ih} hehas not complied with subssection (1) of section 152,

(7}  Moperson wh izor has beon o divector of 3 company which —

fai b mor (led fimancial statements or annomd seturns (e any eoifinuous period of {hree
Firumeial vears; or ’

ib}  hus failed 10 repay the deposits aveepted by It or pay nterest theveon or o redisem any
dehentures on the due dute-or pay interest doe thereon or pay any dividend declired amd
such falfure o puy v redeem continues for'one yooar ge more shall be eligible (o b re-

wppotnid ui w dincetor of T compiny or appoeinted in other compuny for 8 period of
five venrs firom the dste on which the said compapy $ails o do s

DIRECTORS VACATING OFFICE
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The office ﬂ'nﬂhﬂkrﬁhﬂlbﬁmmd]f'
(i) e b s e b o ol mind By @ Court of competent. jorisdiviion:
(i) e upplied to be adjudicaiad o nsolvent;




(i1} he's adindicated an insolvent:

fiv)  he mconvicied by o Court, of any offence involving maral turpitude or stherwise and sentepcad
i pespert Uhensol mlnnm:nhmll‘urmlmlhm six munihs and & period of five vears has
nol glapsied frivm the expiny ufﬂumm?mvmndﬂu[ftmmhwbwh¢mmwdafm
offence and sentenced In respect thereof 1o tmprisoniment for n perod of seven vears or more,
bz shall ne be eligibie to be uppointed a5 a directos in any company;

fvh b falls fo pay ony call in respect of shares of the Compony bebd by Rim, whether abine or
jointhy with others, within skx momhs from the tast date Axed for the pavment of the call unless
the Cemral CGovernment by Notificstion i the Ofcinl Gurette removes. the disgualification
brecurred by such fuiliare;

vy e whsents himsell' from afl the mectings of the Boand of Directors. held during & period of
twelve months with-or withoul sesking leave of ghsenee of the Boand:

(i) b s removed in pursusnsee af Sectlon |69 al Al

Pvlify having buen appoinbod o Directos by vinue of his helding sy offioe or sthes emplosimen) (i e
Company. he cexses o hold such office or other employment in the Compony;

{1%) e gty in comravention of the provisioms of Scction 184 off the Act relating 10 cntering Into
contaeTy o ierrsngements i which he is divectly or indirectly Interestod;

ixp  ho file fo discluse his fnierest in eny conimo or seruogemem byowhich be b Erenly or
indiroctly intesexied. bn contraventhon of the provisions of secton 184

DIRECTOR MAY BE MRECTOR GF COMPANIES PROMOTED BY THE COMPANY

54, Bubject wn provisions of Section 33 of te Act, 2 Director may be or become n direcioe of any
company profooted: by the Company, of in widch it moy be ineresed 6e 8 vendor, storcholder, ar
oitherwdse und no such [irector shall be accountuble for any benedlt receivend as dirsctor or Sharehiolder
of sisch company except in so far Section 197 or Section 188 of the Act may be applicable.

RETIREMENT aND ROTATION OF MREECTORS
RETIREMENT OF DIERECTORS BY ROTATION

135,
i)
() AL every Anpoil Geperal Mecting, nob less than two-thinds of the iotal namber of dieeciors o)

o company ghall -
i1} be perwons whese pericd of office is linbbe W determinaiiog by setirersent of direcioms b
roiation; and

(1) save m otherwise expresaly prosided in this Act, be appointed by the company in ponernd
meeting.

il The remaining directors in the oase of smy such compane shall, i defalt of, and subject to
any segulations in the wmcles of the compumy, wlso be appoimted by the compony in generad
mgeling.

(=) AL the Ticst anmaunl gercral meeting of o public compuny held next after the date of ihe
generl mesting Al which the first direclors are appoinied in sesordance with claes () and
() anid a every sshaedquent anmusl ganersl meeting. ane-hind of such of the directors oo the
L heting on wre Fiable (o retiee by rottion, or f their ournber f= ngither tove nor g mudtinle
ol Hondee, {hen, Uve ot niasness o ome-Uind, shall setiee from ol

{d The dircetom i raime by nitatien i every sl genern] piestipg shall be these who ke



{1}

been lumgest in office since their last appointment, bt 23 between persons who becare
dircctors on the same day, those who are o retive shall, I default of and subject 1o
any agreemment amone themselves, b determined by lot,

fe) AL thewomual peners] meeling ad which a director petines ds aforesaid, the company may fill

ip the varaney by appointing thie regiring director o sonme ather person-thercto,

(uh  If the vacaney of the retifing director 15 not so filled-up and the mecting has not expressiy

reselvied ol 1o Gl Uhe wecancy, the meeting shall stond sdjommed till the ssme duy in e
wext week. at the same time and place. or if that day 8 & rational haliday, Il the oext
succoeding diy which ks not & holiduy, st the satme time and place.

(bh I at the adierped mesting also, e vacaney of the retiring direetor ks ned fikled up ang thai

mewting wlso hos not expressly resolved pot 1o {ill the vacancy, the refiring direcier shall be
dprner] 1 Yve boen re-appointed at the adiourned meetlie, unbess-

I, af that meeting or al the previons meeting a resoluthon foe e re-appaintment ol guch
irecror his boen pai 0 the meeting snd o

2, ihe retiring dircotor hus, by o metice in writing addressed to the company or #s Boerd of
direotors, expressed his umwl lingnes 16 be so re-oppokisied;

1. he s not gualified or s disqualified for appointment.

4 o redobution. whether spocial or ordinary. is requined for fis appomiment. oF me-
appoimiment by virue of iny proviskons of this Act: or

5, aeetion 162 s applicible o the case.

AFFOINTMENT OF DIRECTOR TO BE VOTE INDIVIDUALLY

56

]

k|
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i1

At o genersl mecting of @ company, & mation for the sppalntment of twir OF more persons 4=
directors of the compuny by a single resolution shall pot be moved unless a proposal W mave
wich 4 wotion has firs been aoreed 1o of the meeting without smy vole being vet 2enins i

A resolution moved in contravention of sutessctian (1) shall Be wid, whither or ot any
abrjection wask taken when it wis moved,

A motion I approving & person for appolrmen, or for aominating 4 penion e appoistnent o
it dirzctor, shall be trested o i motson for b appointment.

A person who is nola retiring divector in terms of sectine 152 shafl, subject 1 the provisions ol
this Act, be eligible for sppoimtment lo the office of & direcior st any peneral meethng. iF he, ot
some member intending 1o propose him as & director, b, not bess than fourteen days befare the
mecting, lefl it the registered office of the company. a potice in wiiting under s hand signitying
his candidature s » direcior or. as the case may be. the intentidn of sueh membe W propase him
s candidate far that office, slong with the deposit of one lakh rapees or such higher amount 1s
miry be determined by contral governmuent which shall be nefunded 1o such person or, a5 the case
m.u:.'tt.mﬂnmnmhr_[t'ﬂmpﬂ:m;ﬁq.m:dgﬂm}wﬁrd“lﬂmﬂﬂntpln-nmlhnhﬂi}—
five per cemt, of total valld votes cast gither on show of hands or on podl vn such resolution

The company shall inform |ts members of the candiduure of a person: lor the office of dirsctor
by sub—section | 17 in such nanner 5 may be determined by contral govesmment.

RESIGNATION OF DIREC TR

158
[y

A director miry tesign from Iis affice by giving a notice in wiiting 1o the cosmpany and the Board
shall an receii® of such notice take fol of the same and ihe company shall intimate te Reyistras
L such inaaner, within such time and in such form as miy be determined by conivad govermmenl.



wnil shall algo place dhe fact of such resipnation in the repoe of directors lald m the immediately
fiollorwing general meting by the company

Provided that o director sholl ako Forward o copyy ot bis resignation akong with detailed reasons
fiw the resighation o the Reglstrar within thidy days of resipnation I such mssner us iy be
dtirtmined by centml govenmise

3y The resignation of o director shall ke etfecy fom the dse on which the nntice is receined by the
company or the dute, if my, specitied by the director in the notice. whichever is |ater:

Provided that the divecioe who has resigned shill be lishle even afler Wi resignation Tor the
affisnces which oconrred during his woure.

1) Wheve all the divectors of o eompany resign from thelr offices, or vacate their offices under
Soction 167 of the Act. the promoter o, in his stsence, the Centrul Govermnseni shall appoin the
required toumber of divectons who shall hedil office t1 the dinsors ane uppointed by the compimy
i peneril mesting

REGISTER OF DIRECTORS AND KEY MANAGERIAL PERSONNEL AND NOTIFICATION OF
CHANGES TO REGISTRAR

=5 Ihe Company shull keep o its reglstered wifice, o Register of Dircctor, Managing Divector, Manages
wnd Secretary and key mamageriol personne of the Company containing the: particulers ps requined by
Gection 170 of the Act and shall send 1o the Reglidrar o retern in the prosaribed dem contoining the
porticulars spocified in the suid register and sholl notify fo the Regisiear amy change among iy
[Mrectors, Managing Direciors, Manager. Secrclary ond key manngedal personnel o uny ol the
partlculars comtsined b the register s roquired by Section 170 of the Act.

APPOINTMENT OF TECOHNICAL OR EXECUTIVE DIRECTORS

(=1
i The Bosrd of Dircetors shall have the right fram time 10 Gme 10 SpPoiot any person (ir persans. &
Technizal Thrector or Exeeutive Director’s and remene ey’ nach persons frons time W ime wilhout
gssigning uny neason whatstever. A Technzcal Director or Exeguthve Dénector shall ot be neglired
to Rold any qualification shaves and shall oot be entitied W vote af any meeting of the Beard of
Hrectors.

b, Suhject te the provisions of Section 161 of the Act, if the office of any Director appointed by the
Company in (zeneral Mesting vacated hefore hin term of offive will expire in the somel course.
thie resulting castal vacancy muy i defult of and subjoct to any regulstion In the Articles of the

¥ he fOlked by MMﬂmmﬂmqmmufﬂ!BﬂFﬂﬂﬂhﬂmm
np-pmrln:ld'llll hold affice only o 10 the dute up to which the Director in whose place he is
uppokrmied woubd huve held office if hid not beeis vacabed on afrmeid-

REMOVAL OF DIRECTORS

6,
1) A company may, by ordinary resalution, remove o direciee, nol being @ director appoirted by the
Teibunul under section 242, before the explry of the period off his office afier gving b &
rexsemable pppormmity of being hisand:

Provided (et nothing contained in this sub=sectim shall opply where the company has availed
itself of the option given 1o it under section 163 to appoint pot less thun twe thirds of the fotal
number of direciors acpording tor the principle of proportiom| repeoseitation.

2y A upeclal notice shal] e required of 0y resolution, bo semeve 8 disector dnder fhis section, or o
appodal soimabody [n place of a divector so removed, ol the meeling & which be = removed.

51 On receipt of nofice of & resolution to remove & dirsctor nder this section, the compiny bl
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B}

forthwiih stod a copy thenool o tbe director concemed, and the director, whether or not be & a
miember of the cormpieny, shall b entbtled 1o be beasd on the resoliition at e meeting.

Where notice has been given of o resctuiion e remove o director wnder this section. amd the
diretior comtemned makes with sespeot thereth representation in writing @ (he compary wnd
pipiests [ noiification 1o members of the company, he company shall, iF the time permits @ to da
m -

(g} in any nodice of e resulion given e members of ihe company, sate the fact of the
regreserital i biving been mades nnd

(B} semed @ vopy of the representation to every member of the company o wham notice of the
mueeting is seal (whether before or after receipl o the representatboe by the compeny b, and i7a
copy of te represemation is nod zent s aloresaid due o inssfficent ime or lor the company s
defailt, the director may withoal prejudice to his dighl b be henrd orally require thal the
representation shall b resd oul sl the mesting:
Providid that copy of the representation nesd oot be sent ol o the representaiiam meed ol
b reatl ol ui the miseting if, on the applieation eithey of the company ar of any other perion
whis eloims 0 b sgerieved, the Tribona! s sisfied that the rghis confermed by this sub-
section are heing ahimed 10 seture noediess pisblicily for defimatony motler; and the Tritunal
s awider the pompany™s coils on the applizaion i be pail n whole or i gt by e direcion
nobwithstadding that he i ot o pary iod,

A vacancy ereated by the removel of o direcior wpder thie sectiom mery, A1 he had been appomited by
ihe compaity in generil meefing or by Ihe Board, be filled by the appointiment of snother drecton
in hs place al the mesfing al which be b reroved, providied specinl tetiée ol the iojendeld
appointmenl bis been given under gub-ssction {2,

& direcor so appainted shall holid wifice il the dafe up o which his predesessor would Bave held
adfice i e hid pol been remowved.

If the vacancy is not filled under sub-gection | 5); i may be filled =2 6 caswal vacancy in accordanse
with the provisions of this Act:

Provided thet the dieectar who was removed from office sholl wot be re-pppousted as o dircotor by
e Bourd of Direstors.

Mothing in this section shall be ke -

(&) &= depriving & person removed under this section of any compensation or damages sayvahle to
hirn I resspect of the teeminution of his appoinimient & dinscior g0 per the ferms of contrsol o
terms of his sppointment as dircctar, oF of any ohes appointment tenminating with thal as
dircetor o

() s derogiimg from any power o remove 2 director under other provisions of teis Adt,

ELICTRILITY FOR RE-ELECTION

6L A rellsing [recior shall be eligibbe for re-eloction.

FROCEEMNGS GOF MRECTORS

MEETINGS OF spartD

fnd.
1

A minimmem number of Foir meetings of its Board of Direciors every vear [ such @ menmer thad
T miare thom one tomdned and beeity doye shall crvene between ryvo consecmtive meetings of
e P

Provided thar the Central Govermment may, by notification, direct that the provisions of this il
section shall nof spply In eelution to iy class or description of pempanies or shall apply sabject to
such avceptinns, modilications or conditkang &s mey be spociiled fa the sotification



2y

3}

QUORLM

64

7

A

The participation of direclors in & meeting of the Board may be either in persin or through video
conferencing or other sudin visual means, o may be determined by central govermment, which ore
cipable of recording and recognising the participation of the direetors and of recesding oo siordng
ihe proceedings of such meetings Mong with dwie end Ume

Provided thei the Central Governpsent may, by mstifcation, specify suih patlers which shull not
he dealt with ina meeting through video conferenaing or alher andko visual meoss,

A mmeeting of the Bosrd shull be cafled by giving aol less than srven days’ notler b writing 1o
every director a1 his pddress mogisesed with the compimy and suwch notice shall be seni by hand
delivery or by paat of by electmonic mesns;

Provided that a meding of the Board may be called ol shorter nothoe 10 iransscy urpent business
subject to the condition thel ™ heast one independint divector, F any, shall be present at the
e

Provided further that in case of shsence of independent direciors from such o meeting of the
Boasd, diecivions tukin at such i mecting shall be cireutsted w all the direaors and shall be fnel
anily aan rodificution thesenl by ol least one lndependent director, (§any.

Thar quusruin for o meeting of the Board of Direciors 6 & compmm shall be one thind of fis total
srength ur two directors, whichever i higher. and the participation of the direciors by vidoo
contersncing or by wther gudio-viausl mesns shall glso be amisd for the purpeses. of quorum
under this sub-sectiom,

i enntinuing directors may uct ootwithstading any vecancy i the Board; bt if and o long as
their member 8 neduced below the goerom fixed By te Act foe- o meetine of the Board, the
comfinulng directors o Uirecies may act for the purposs of fnvreasing the number of dimetors 1o
thui fxed for the quormm, or of summoning 2 general mecting of ihe compaty and for no other
P,

Where at any fime the number of mnlerested directors exeeeds or s oqual fo two thirds of the total
stremgth of the Board of Directom, Use mmnber of difeciies who are ot ntemsied directors and
present al the meeting, being nod less than swo, sholl be the: gueram dichg such time,

Where a meeting of the Bord eould mt be held for want of quorim, then, inless the anicles of the
eanpuny itherwise provide, the meeting shall aotomaticatly siand afioumed e te samne day at 1he
sain Gime wid place [n the wexl week ur (7 et day is 8 matlenal Isdlidas )11 the mex) secceeding
day. which ig-nat u netional holiday, af the zome Hine and ploce,

DRCISHN GF QUESTIONS

Wi, Hubjedt 1o the provisions of the Acl, question arising m any seeting of the Boaord shall be decided by &
majority of votes and in cose of sn equility of vores. the Chaleman shall huve o second o eastine wie.

BOARD MAY APPOINT CHAIRMAN, CO-CHAIRMAN AND VICE CHATRMAN

16 T Heard may elect o Chaipman, o Co-Chiitmn anid o Yiee Clisleman of thelr Meastings and of the
Comgany and determine the period for which he oo hold affice. The Chairman o in his shsenee the
Co-Chairman or the Viee Chairmun shall be entitled w take the Chair al every General Meeting
whether Anmuil we Extewordinary, or i there be ne such Chairman or Co-Choimman o Vice Chairman
ol the Hioard of Directora, or if el any Moecting nelihor ol ihése shall be present within fifteen minsiles of
thie time appobmied for holding sech Mesting, the Directors present iy choose moe oF heir members t
be the Chalrman of the Meding of iheir mesiings and deerming the perind fior swhich he i3 © hald
ofMee. but if no such Chainman is dhectad or I @l any mevting the Chairman js pol present within ten
e ller e fime appoliied for holding the mesiing, the Directors presen may chaose one of their




members o be the Chairman of the Meeting.

POWER OF BOARD MEETING

167

Lk

A meeeting of the Board ar which a quorem is presem shall be compesent te exercise all or any of the
nuthorities, powers and discretions which by or under the Ace or the Arlelss are fof the time being
resded in or exercsabie by the Bouard genecally.

Subpect (o the restriciions eontriped in Section 179 el the Act, the Bosrd muy delegste any of iix power
2 & Commites of te Board consisting of such member of members of it body o any other person 25
i thinks Tin and it mnay oo Ume 0 me revakie and Sicherge any such commites of the Bonrd s
fiormed. shall in the exereise of the power so delegnied confirm 1o any regulations that may from time
1oy e b ieposed on it by the Board. Al acts dome by spch Commitles of the Board in conformity
with such repnlstiong and fn Alfllnen of fhe puposes of their appointment bt o atherwdae slall
have the like foree and effect as i done by the Beard.

MEETING OF THE COMMITTEE HOW TO BE COYVERNED

b6t

The meeting e procesdings of any such Cominiiee of the Boud consisting af tass or mire persang
shull be governed by thie provisions herein comlsined for repudsting the meetimes and proceedings of the
Haoerd, a0 Tir e Use sme ore applicable thereti and are notsaperseded by sty regubations made by the
Baard under ihe last preceding Articie.

DEFECTS IN APPOINTMENT OF DIRECTURS NOT TO INVALIDATE ACTIONS TAKEN

170,

B ool dome by & persass o o director shall be deemicd o be invalid nod withstanding thai i§ was
sibwegeently noticed that bis appointmet s invalld by reison of eny defect or dlsquelifcation o
huid terminated by virue of any provision conioiped in this A orin the stiles of the compns:

Provided then notking in this section shall be deemed e give valldizy we apy ser dore by the: dinecior
isfter his appoiniment has been noticed by the company to be irvalld o o have lerminged.

FASSING OF RESOLUTION BY CIRCULATION

M.

My Noresolidion shall be deemed 1o have been duly passed by the Boacd oc by o commitice therend by
circulation, wniess the resolution hes been cirpubned in draft, oeother with the necezsary papers. i
any. 1o 8l the dirncetors, or members of the committes, a8 the cisé may be, ot their wdilresses
regateresd with the company in Dadfis by hond dellvery or by pst o by couries. or oo swch
electrone means o5 may be determrined by ceniral gosernment pd hos been approved by 8
majority uf the direchors or ngmbers, who are entitled (0 vile o the resalution:

Pronchoesed that, s il less than one-third of the wtal mimber off directors of the company foe Lhe
timier bedng regquire thad ey resolgion eoder cdnoulistion pmes be decidod a0 & meeting, Hwe
chasrperson: shall put the sesoluion o be decided o o meeting of the Boerd.

2} A resolotion ender sub-seotion (11 whove shall be noted ot a sebsoguent mestmg of the Boand o
thie committes thérsst, s the case mny be. and misde part of the minules of auch meeting,

SPECIAL NOTICE

7L

Where by any poovision comtained in the Ac or in these Articles specind notice is required for amy
reicdotion. notioe of the Inention o move the resclution shall be given o the Company by such
imumber o members olding not Teas than ome per conl. of toal voting power or holding shares on
which such agpregate sum not exckeding (Tve lakh rupees; ax mey be prescribed, has beén paid-up, not
fexs thmn Foureen days before the mecting &t wiich it is i0 be moved exclusive of the doy onwhich the
motice is served pr deemed 1o be served and the day of the meeting. The Coempany shall immedinizly
afier e notios of the iMention e move any such resolution has becn meceived By i give s members
fiortles el the esiofution in the suime mismmer as it ghes notice of the meeting, o i that 5 nol pricticable,
shall give Baem notice thercol gither by advisstisement i 0 powspaper ey ing wn appropriste circikaticn
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o in wny olher mode allowed by these presents not bess than seven days hefore the mecting.
GENEHAL POWERS OF THE BOARD
173,

1) The Boord of Dirpetors of & company shall be entitled & oxercise all such powers, and 1o do oll
saich mefs and thingd. as the company 13 uthori red to exensise and do;
Prowided that in exercising such power or doing seoh act o thing, the Board shall be subjeer i the
proviskess contained i that behalf in this Act. or in the memeosandim of articles, of in any
regulations not inconskstent therewith snd duly made these wder, chiding reguistions made by
thie company in pemeral meeling:
Provided farther thet the Honrd dhall not exersise amy power or do any act on thing which is
dincciod o required. whether under this Act or by the memorandain or aricles of the company o
ufherwise, W be evercised or done by the comgany in geoerl mseting.

2} Mo recoletion made by the company in wlﬂwﬂin"ahﬂ ivarliciats ame prieract of the Boord
whsich wonild have been valld i1 thib régnibatlon hod fot been made.

CEHTALN POWERS TO RE EXERCISED BY THE BOARD ONLY AT MEETINGS

174, The Beard of Directors of 8 compainy shall exercize the folling poawers on hehsll of the company by
prsszi 5l rewoliitbons pussed ot mectings of the Roard, nomely: -

fal wemake éulls o shirebobdkes in reapeel of movey uipaid an thelr shares;

i1 b deitharze Bsy-bock o securities under keelion 68:

fed wissue securities, including debentuares, whether in oF otside Indin:

felb o borrow monbes;

de)  Limvies the funds of the company:

i o i loans or give suanmiee or provide seeuriy n respect of foonsg

) tsapprove feancinl sttement wnd te Board™s report;

{hl  todiversify the business of the company;

i) tapprove amal g on, merger o meonstucion;

it totake over o compamy or eoquire 0 controfng or ssbspeotial ke h aootber compung;
(ki tomnke poliical contdbutioas:

1) toappin or remove key manogerial persomnel {KMP):

fm}  ioiake node of sppoinimanils) of removalis) of ore level below the Ket Managerial Personmel!
in)  wocappaing fmternal poditors pd secetarial audison

{0 o fake node of disclosure of director’s interest and sharchedding

ipl o bay, sull investments beld: by the company (other than tsads [vesdmeni onstiintinn fve
pervent o more of the padd-up share capital and free reserve of the invesies company’;

il 1o imvile and nocept o venes pithike depoalis snd related musters
i) wrevbew of change the berms aied comclibois of pablic depaosit)




(51 o approve quarterly, bl veardly and anioal fnancial statements or Geancind resulis as the ose
may b Provided that the lboard megy, by a resolation prssed ® 8 meeting, delegate o any
eommities-of directors, (he mansging direcior, the manager @ sny other prigcipal officer of the
company of in the ease of & branch office of the company, the principal officer of Ue beanch
office. the powers specified in clagses (d) 10 {F) on such condizhons as it may specify:

Musthing inthiz pection shall be deemed 1o alfect the right of the company in general meeting 1o
iFrpose et s amd comditions an (be exercise by he Boord of any of the powers specified in
thies setion.

RESTRICTIONS ON POWERS OF BODARD

175
Iy The Booed of Directors of n company shal] exercise ihe fbilowing povess anly with ree eongen
of the compmny by & special resohinn, mmety: -

e By el bewse o atherwise dispoas ol the whole or substantlally the whole of the andermicing
of the company or where the company. owirs e than: one andertking. of the whole o
subsuntiplly the winle of any of stich undertnkings.

b, o imvest otherwlse in trust seeurities the nmoent of eompemsation received by il g o rosull
if any merper or amslgamostion: !

& b0 boerow money, where the money o be bormoeed, together with the meones alveady

bormowed by the company will exceed ngprepsie of s puid-up sharg capital and  free
preserven, ignur [ivm teonporary Jomns obwined (rom e company s bankers in the trdiary
ouirse of businesa:
Provided that thee scoeptance by 2 hanking compsny, i the ordinuy: course of its bosingss,
of diepostis of money from the pohlic, reposahie oo demand or odherwise mad with draseable
by ghequie, dmil. order oo otherwise. sholl not be desmsed {0 ke o borrowing of monkes by
thr banking company within the memring of this ctasse

oy remil, or give time for the repayment of, sy debt due fiem o dimector.

%) Ewvery special resolution mgsed by ibe company [0 general meeting in refatiom 1o the-exercise
of fhe powers referred o in chuse (€] of sub-seotion (1) shall specily the ol amount up 1o
which monies may by boarrowesd by the Boasd of Disectoes.

3 Muothing contained in elause () of sub-section 1§ shatl affec -

() (he ticke of o bayer or other person who buye or hes on beose apy propery nvestmens o
urkiertuking s is refermed o in diat clavse, in geod finth: o

by the dale or lease of any property of the comgany wiere the ondimary business of the
cumpany consiats of, or comprises. such selling or lesing.

41 Any spochil resolution passed by the company consenting to the trmsaction as is refesred Lo in
elmese (i) oF sut-seetion (1) moy stpulig ssch condifions 52 oy be spoeified n ash resohsfion,
inciuding - conditlons regarding the s, dispossl or investmen) of the sale procesds which
may result foon the trumsaciions:

Prowided thet this subvsocthon shall not be deemed 10 suthociie the compoiny o #fTat any
resdisethon n Hs capital exeept In acevedunee with the proviskons centnined In s Act.

51 Mo debt inourred by the company in excess of thie Bl impesed by clase (2) of sub-section (1)
shall be valid or effectual, unless the lender proves that he advanced the loan in pood falth ind
withoul kowledes thad the Bimit imposed by that clawss had boen exceoded.

POWER TO BORROW
T, Subhect o the provisions of Sectioms 73 and 180 of s Act, the Board nmy, from tHme 1o tme of o6

discretion- und by means of rosolutions passed at its mesting sceem depogits [nim members @ither in
ddvimog of crlls o othorwlse sl geneilly, vilse or bomow or seowne e pasment OF gy sum or suis



L.

of money for the purposes of the Campany,

All the provisions appiicabde to resmination facifity evailable w0 shoreholdens) s debenre Ivolderi s}
enumerated [n these Artieles shall equally apply to deposit hakder(s) and the provisions of Section 72 of
the Act shall also apphy.

THE PAYMENT R REPAYMENT OF MONEYS BORROWED

I'TE.

Thtpnymmwmpn;-mmmfmmq-shmudnlwﬂmhm&n snuh monner and irpon
sisch terms and conditions i all respects us the Board of Direcicrs may think L and in patticular in
pmmn.'end‘nrmlmimmdutnmﬂingﬂnhcﬂrmd:mlmuh;.-ulrcuh:nguuﬂuﬂmphrmmu
ol bonds, debentures or debentiores stock af the Umnpun}'.chm'gpdrm-unﬂlwanfm-tth: propey
of ts! Company, (both present ind ey, fchiding is un-catled capital for the time being and the
detweniures wed the debenture dock wnd other secirities many be made assignable Fee from any equities
between the Company and the person w whamn the same muy be issued.

BONDS, DEBENTUHRES, FTC. TO BE SURECT TO CONTROL OF DIRECTORS

7,

Ariy bonds, deberlires, dibonuresioek or other securities tsaied or 1o be issued by the Compary shull
be nder the control of the Direetoes whe muy fssue them upon sich wems ind comdithon amd b such
minnee ind for such consideration ax they shall consider to be for the benefit of the Company .

I"mv‘ldﬂil'lutbmdmdﬁmunﬁd:bﬂﬂmﬂ:tﬁuﬁ:mﬂﬂu!lbhnﬂuhh:tﬂﬂhjh
Comnpany with the right 1o alleiment of or cunversion it dhares <hall not be issimed except with the
sartion of the Company in genoml meeting

CONDITION ON WHICH MONEY MAY BE BORROWED

180,

The Boaird meay rise or secare the paymerd of such s o sums in such manper and upon sch jerms
sl conditions n all respeets @t it thinks fit and in purticular by the issue of bomde perperudl o
mdemtoledrhuim-ﬂmiwmr%dﬂwmmwnmﬂymﬂnwh;ofmﬂhh
o any part of the Company (hoth present and fiure) inchuding it imendled capital for the time bl
The Board shall exercise such power only by menns of renlutiung passed at its meetings and not N
chreutlnr resolint s,

TERMS OF IS50E OF DEBENTURES

Any dohentures. debenimre-stock: or other securities iy e dued ol o discounl. preminm or alleryise
and may be Sssied on conditian hit they shall be convertible inn shares oF any deneatinstion mnd with
Ay prvileges and eonditiong a5 10 redemption. seerender, drawing. allotment of shares. atiending (bt
naok voting) at the General Meeting, appointment of Dirscines and olherwise Dibetures with the righi
o conversion into or allotment of shares shall be Hsued only wilh the condent of the Company in ihe

=Cieneril hfocting by & Special Resalution,

DEBENTURES WETH VOTING RIGHTS NOT BE ISSUED

HEL

1A comgany may Issue detwnturcs with an aption o converl such debentures into shares, ither
whokly arprtly at the tome of' recempiiong:

Provided thal the issue of debentures with an eption 1 convert sich debenturcs vt dhames,
whelly v purtly, shall be approves! by o special resoluion passed a1 & general meeting.

2 Mo company ihall issie any deberires carrving any wailing rights.

3 Secured debentures may be Bsued by o comipuany subject b such terms und cidithons o may b
determinid by cenral grvernment.

4 Where debentures are bsued by & company ander this section, the company shall creste o
debentore redenipition reserve account oul of the mafls of the eompany aviilatle fiy

(
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payment of dividend and the amowunt eredited 1w sueh acemost shall bl be wilized by the
company except for the redemption of debenmres.

Mo company shall issee 8 Daft Paspecto or mike @n Offer or mvitation @ the public or o iin
members exceeding five hundred for the subseription of s debentures, unless the company bas,
hefore such bsue or offer, appointed cne or more debendiore irstees and the conditlons poveming
U appodntment of soch trustees shall be such s may be detennined by centnl govermmest,

A debenture truster shall teke sieps o proiect ihe inferesis of the debeniure holders: and redress
their grievances in necordancs with such rules as may be determined by contral govesnment.

Ay provision sontaimed oo ust dest for securing the e of debenlunet. or in any coniract
wilh the debeniune-holders seciired by i trust desd sholl be vold be so b o i woosld bpee the
effect of exempting a trastes thereof from, or mdemnifying him agairss, sny lmbility for bresch
of trist whene e Falls 10 show the degree of cwre wnd due diligenoe: nequined of ki as a8 lrusiee,
beaving ressard gy dhie provisions of the trusi desd conferning on him ooy power, thaority o
disgiretion;

Prosviced thim the Hability of the debentwre trustee shufl be subjoct e wich. exemptions s may be
pgreed wpon by a migjority of debenturé-holders holdimg not less than three-Fourths in vidue of the
tistzl debieniures al & meeting held for the parpose.

M company ahall poy interésl amld redeemi e debentures In sccordapee with the torms and

conditions of Their mmnee.

Where st ny time the debeiiiore trusies tnmes. o o comclusion that The kssis of The company
are imsuffcient o are (lely to become insufficient 1o discharpe the principal smaant 35 amd when
it becomes dhie, the dehenture truatee muy file & petithon hefore the Vribunal and the Tribunad
mary; after hesring the compuny and any piher person inkeérested jn e maler, by ordor, mipose
such restrictions o the incurting of moy forther lighilities by the compoay as the Tribunal moy
coibibier necessary fn the bleress of the debemtioe-bdders.

Where a eompany fails o nidedin the debenbured on U dete of their maturty or fals i pay
imigrest on the debentures whew i is dus, th Trbmmal magy; on the application of any or al of te
debemiure-hokders. or debenitore rusice and. afier hearing the pariics conecrned. direct. by arder.
the company b redeem ihe debeniires forilnith on favment of principsl and Evierssl due
thensom, '

17 uny detoubi is made in complying with the omber of te Fribundd under this seciion, evere
officer of the company who i3 0 defauli shall be punishable with: imprisonment for & levm

which may extend to theee 5 caks or with B whbch aball nob e s than tii b mipees bt
whisch may exiend w five Takh rupee o wiih both,

A oonjrave with the company o feke up and puy for ony deberfunes of the compony may be
enforeed by & decres for specific peritmumoe.

The Centrad Ciovernment may peescribe he procedure, fof socurl v e s of debemures, the
tiarm of debenture trust deed, the prossdure e s debenbire-holdess W irspect the bust deed snd
i ohtain copies thereof, quaniun of debenture redomplion meserve requined 1o be erealed wnd
suicch olier it

EXECETION OF INDEMNITY

183 |fthe Direetors or any of them or any other persons shell become persomally linble for the paymend of
any suis primarily due from the Company, the Boord may execute or conse to be executed wny
mrtgags, chisgs or seeurly over o offecting e whitke of oy pert of the sssets of the Company by
way of indemnity against any foss which the Disecion oe any ane or mose ol them may suffer by
redann of bedoming or being surelies o surety for the company.

CERTAIN POWERS OF THE BOARD



Without projudics 1o the general powers conferred by these Artickes and 5o as not bn any way 0 Hmit ar
resirict thise powers, bt satbject however @0 the provisions of thee Aat, it i8 hersby expressly declared
thaat the Baard shall have the fllowing povess:

1

3l

4
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Tix pay the coms, chorges and expenses prefiminary and incidental io the promodion, Tbemation
extahlishment. and regisiration ofF the Comparsy,

Stibject to Seofions |7 and 188 and other applicable provisions of the Act, 1o purchase or
otherwise acquine for the Company any property, movible or immovable, fghis or privileges.
wiiloly 1he Company is withorized to scquine &t or for such price of consideration and gesemily on
sich lerms nnd condilions as they moy think (i and in oy sch puschase oF other aeguisition in
peoept such fitle 2 the Board may believe of may be advised 10 he reasanably satisfactory.

Al fts discretion and subsieet to the provislons of e Act, i pay los ' property, rights, privileges
sequirial by or services rendered 1o the Company, either wholly or partially in cosh or in shares,
b, debenturess, mofgeges or other seorities of the Company ml aey sich abnres may be
issued either as fully paid up or with sweh oot credited os filly pald up thereon us may be
agrecd upon amd any secb bondd. disbemtires, modgiges o other sowirities miy be clthed
apevifleally charges wpon all br oy part of the propery of the Compary incluBng it smenlled
capiusl or s = chifges.

To secure fhe filfillment of ony contiacte wmuanmd info by the
Company by morgaee of clarge of all o amy of the property of the Compiny and ity imeatled
eapiial For the ibine bising of n sueh manmesas they moy think &G

To appotal ond ai s diserstion; remove or suspend, suech managers. seenaaries, officers, elerks,
agents and employees for permunent. temporry or specinl services o8 it may Trion lime o time
think ¥ and to defermine their power and duties and fx thelr splares, emoluments rermmertion
andd v reqgielre stcurity’ in such instances and of soch amowets as it may dink Gt

Tt meezpl from sny member subfeet o the provisioss of he Act, 8 siseender af bes share or gy
purt thereod an such werms and condition s ghall be areed.

Fuy eppudni sny person or persans (whether fncorporiesd e mi) 1o sstept and hold o e foe the
Comgany any property befomging to the Company or in which 1 i interested or for any other
purpose and (o esecube und de all susl deeds anid things as miny be guired inrelstion o ey mch
iruist s 1o provide for the remunenation of such usie or ineso.

Ty Inagilte, condwct, defomd, compound o abanden amy fegal procesdings by or aodine) the
Company or i oficers of gthenvise conderning the affoirs of the Company and abao s com

aivd aflow tine fi poymient of suiisfuction of wny dehis due or ey claims or demamnds by or sgalost
the Company and to refier any diffoeence to arbitratios and ohserve and perform the torms of oy
awards made thereln either acoording @ Indian Law or sccording to Forelgn Law and either in
Indin e abioad and observe mnd perform or ¢hallengs amy @word made thersn.

T refer uny clafms oF denands by or pesinst dhe Company or iy difTerence o grbitminn and
whserve and peclorm he avards.

Tvr it st b ol the Company (nall maters relating 1o bankroptoy and insabenoy,

T ik o grive roveipts. Teleases ond other dischiarges for money pavalils to the Cuompary gl
fior the cloims and demands of the Company,

Tovopen anil apere Funk Accousts, to determine fiom time o dme whio shall be entiled o dgn,
iy the Company’s behall, bills, mdes. recolpts. scceplances. endoessments. cheques. dividend
wanrmns, releases, conbracts and docunents and bo give the necessary aullorily For such porposes,

Subject m the provisions of the Ad and these Anticles' from lime 10 fime: i provide for the
ausnagemen of the alfsin ol the Compuiy in or ortside Indiis bn soch mmnier o it may hink i

-




end in particular o appoimt any person o be the allomeys or ageats of thee Company with such
pesson {including the power to sub-delegate ) and upan such terms as may be heugh it

14} Subjert to the prodsions. of Sections 179,180, 183 of Adt and other applicable provisions of the
Act and these Articles, o Bwest and deal with the moseys of the Cotpany not immedistely
reuined for the purpose thereof in or spen such scourity (not being shares in this Cempany) or
without security and in such manner a5 it may think fit and from Gese 1 time 1o vary o reslize
sucth irvestments swve sy provided in Section 187 of the Act. all investments shill be made and
Predd in the Company™s osn nume:

151 To execule in the nume and on hehall of the Company in favour of any Director or ather person
wher. may inear or be about W0 fweur, iy personal Habifity for the benefil of the Company, such
morignges of the Company®s property: (present ond fafueed o2 it thinks fit and any such misngage
miy contain i power of sale and sich other powers, covenants iml provisions s shall be agraed
ugpn.

16} To distribule by way of bonus amongst the stal) of the Company & shave o shares [n the profits of
the Company and 1o give to any Dirccior, officer o other porsen empluyed by the Company 2
gosamisaion on the profits of any particuler hisiness of ransction and o charge sisch bono of
consmizdion s o pan. of working expenses of the Company,

174 To provide for the welfare of cmplovers or ex-emplovess of the Company snd the wives and
famifies or the dependenty or connocthona of swch persans by budlding or contributine 1o the
building of houses, dwellings or chawls or by gants of money, pension. gratuity. aenilties,
Wliwanees, bonuses or other payments of by eroming amd from time o ey subseribing or
cuntributing to, provident fund and other sssociations imsiitutions, funds or trusts and by prviding
or aubscribing o contributing towards ploces of instrustion or recrestions, heapitaly anel
dispensarben, medical and nther mttendance md other assigtnaee gt Boord shall ihiok AL

18] To sibacribe, Incur expenditure or oiherwise e aasdst o W pennies money o charitable,
benevolent, religious. sciontific, natlonal or any other institutions or obsjects wihich shall have any
mural or other claim to supportor aid by the Company either by rason of locallty of operiition or
o publle’ snd genesal utility or otherwise.

¥ Belore recommending sy dividend, b sel aside, oyl of the profits of the Company, such sems as
it may think proper foe depreciation or 1o e depreciption fund 'or o an nsance Tund ar & 8
reserve fund or sinking fumd or any special fund e et contisgencies W repry debentues o for
deteniure-stick or for special dividends ar for equalising dividends or for repairing. improvisg
exiending and muintining sny of the property of the Company ind for soch other purposes
(Including the parposes neferved i in the e bwo preveding clunses) as the Boord af Direciors,
may in its absolte diseretiva-think concucive to the interest of the Compeny and subject to
Secthon 292 of the Aut o invest the several stirms so-set asbde o 5o much thereot as is required 4o
be invesled, wpon such investments {other than shoses of this Company) ax it may think i wod
foem Timme frx tieme dlieal with and vary such investments mnd dispose off and apply anch expend-all o
uny purt the for the benefit af the Company, tn such manner & for sich purposes as the Board of
Directors in jis abepluse discregion think omndueive 1n the interest of the Company nobwithstanding
thait thne srinfters bo which the Board off Dircctoes applies: or upor which i expends the sume or oy
pari theneel may be motters to or upon which the copital mones of the Company might dghtly be
appliad or exponded and o divide the general reserd B fmto sach specisl funds s the Board of
[irctors may think £l with full peewer i warsfer the whole or sny partion ¢f & feserve fund nr
division of reserve fund 1o another reserve find and with full power 1o coploy the asset
constituting sl or any of the obove funds including the depreciuthen fund i ihe basiness of il
Lompany of n the purchase or repayment of debendures or debenturs-stock and thas withow being
bevimmicl 10 kicep L1y sami sepmne From thie odher aseets snd withoul being bound to pey Interest on
b sane with pewer loweves to the Board of Directors at its disereton 10 pay ar allow 1o the credit
ol duh funds. imerest an sach mte ps the Board of Divectors may ihink proper,

20 To pay ahid charge o the capital scoount of the Cosepamy ooy commission o inferest by
payabie the outl under the provisions of the Act aind of the provisiin contained In these presents.




20) From time o tme make, viry and repel by-lews for regulation of the msiness of the Company,
i, of SEeers i servns.

21 To redeem sedeemable preforence shares,

21 Subiece w provisions of the Act, foror in relation o sy of the maters ghoresaid or otherwize for
the purpose of the Compony to ender bn to 2l such negotistions and comiracts and rescingd and vary
nll such comracty and excea and de abl such acts. deeds und things in the name and on bekali of
the Compmny a3 thew may consider expedient.

2] To undertake amy branch or kind of business which the company is expressly or by implicotion
milhorized 1o undertitke ol such time or times a6 it shall think Ll 1o keep in abevanos any siel
brnch or kind of Pusines even though i muey have been setelly commenced or nod. w0 koag 29
the Board may decm it expedient ool 0 commence or proceed: with such beanch or kind of
hisineas.

AFPOINTMENT DF INDEFERDENT MRECTOR

&3,

Pursiant to section F49 und rubes us muy be applicible and tubect o the provisions of Schdédube 1V the
cormpany skl appoint such sumber of ndependent directars Trom sime o tne g may be determined
by centritl government by the Contral Coremament.

Every mdependomt dircotor shall of the finit meeting of the Boord in which he paricipores a9 0 divscwor
aml thereafice al the first meeeting ol the Heard in every financinl vear or whenever there i ony chatgs
e chroaemstinees witich msy aifedt his sailis o5 s iodepenadest direcior, glhve s declamtbon that he
ks thie criteria af independence,

Motwithstanding amsthing contained i ey other provision of this Act, bat subject w the poosisors of

sections 197 and 198 an independen) director shall ot be entitled o any stovk option and may receve

remaneraliog by way of tee provided under subssection (3) of section 197, toimbumemenl of expenses

ﬁmnin‘puim in the Board smd other mectings and profit related commmission as mey be approved by
mernbers.

Subject tor the provisions of section 152, ai independent dinoctor shall hold office for o term up o fve
consseutive years on the Board of & compang. but shill be eligible for resppalniment on possing af @
#pecial resolution by the company anad disclosure of such sppaintment in the Possd's repon.

Hen independent director shull hobd affice for mye thim foae consecutive seems, b =uch independent
director shall be eligible for appointment afler the expiration of thees yemrs of coasing o bedoane un
Inuiependent dmsotor:

Provided that an independent direcioe sholl not, during the sild perivd of three vears, be appoimed jn o
be wociated with the company in any other capacity, either discetly or indirectly.

Notwithstambing anything contalmed in this Act -

i1 an indepoirdeni divecior,

CHp o mon-exectivie disector sol bebing prossoler of ey mansgerisl personnel.

skindi be held lubde, only in respect of such acts af ooksgisn or commission by @ cosapiny which had
engurred iwdth tids kniavledae, artritmashle through Board proceseed, and with Tis tonsent o connivance
o whese e bl rot scted diligenby,

The provisions ol sub-sections (6} and (7) of section 152 in respect of setkenent of directon by
ritetian shall not be applicable to mppointient of indepencdent diseciom.

KEY MANAGERIAL PERSONMEL

APPOMNTMENT OF KEY MANAGERIAL FERSDNNEL



186

1

2}

.}

Subject to the provisions of Sections 763 and other applicable provisiors, if any of the Ad,
Comypssny shall appoiml wholetime key managerial porsemel by meoms of 8 resolofion. of the
Bourd contabning the kermiy snd conditions of the appaintment including the remuncration.

A while-time key managerial personnel shall not hobd office memere than ope company except in
its subsidiary company st the =ame time:

Provided that mothing conimdned 0 this sub-clause sholl disentitle o key munagerisl persomel
from being & dircctor of amy commpany with the permission of e Baeard:

Prowvided funifeer fae whade-time key manngerial persemnel holding office m more than one
company at thi same thine on the date of commencement of this Act, shall, within @ period of six
morths from such commencement. Choose ene compuny, i which be wishes te conlimee tahold
the idftice of key manugeris! permnel

IProvided alan dthit & company may wppeint or emphoy o person oz i meaging divector. 17 he da
lhe managing difeotor or manager ol one. and of not more fhan one, other cempuny und aech
nppointment or cmplinment fmode o spreyved By g resobition pessed @9 meeting of the oand
with the consenl of all the direciors resent af the meeting and of which mecting. and of the
pesoluiblean i be moved thereat, specific notics s been glvei b all thie directoes then in Tndia.

i the oifiee of any whole-time key munageniol persomnel is vocated, the resilting vacancy shall
bt (1= uup By the Heoird b o suseting of the Board within @ period of six monihs from the dige of
fuch vacuhy,

REMUNERATION OF KEY MANAGERIAL FERSONNEL

157,

The remuneration of ey Munmeerisl Personmel shilk from time b e, be fed By the Board and my
be by way of salury of commission or participation |n profits o by any oe all of these modes or in any
other fonm and shall be subkeet b (e limitstions prescribed v Schedale ' along with Sections 196 ad
197 of the Agt

MRECTORS MAY CONFER POWER ON MANAGING DIRECTTR

185,

Saibfect 1o the previsipns of the Acl amd to the restrictions contaipod i these Articlis, Bous) may from
shing 1w tme entost o and confer upon o Manoging Director for the ime beimg such of the pooers
exgrcisable by the Baord undes fhese Acticles an Bomay think fit and moy confer sioch powers. for such
fime and fe be exercisesd for suoh objests amd plrpoeses and upos: pech terme and conditons mad with
sl restrietinns iy thinks eopediont.

CERTAIN PERSONS NOT TO BE APTOINTED AS MANAGING DIRECTTORS

FHeR

Mo company shall eppoint or continue the employment ol sny person as oumesging divecto, wiisle-tnie
dingcton or manage) wlso -

el

]

el

{efy

ia below the nge of twemy-one years or bos stained the ape of sevenly yeues
Prenided that appointment of o person. Wi b aftssned the agee of seventy vears nmy be mude by
passing o apecial resolutivn Tn which case the explanatory stilement annéxed 1o he notice for
suiely pstiv sl inclloate dee justifoation for appainting such peroan;

ix nn unelischargod insnlvent or Tuas gt any time boen adivdeed as an imsolvent;

fve it wny time suspended povman o his croditors of mgkes, or hes wf anyme made. 3
coampasdibinn with them: ar

Ik g uny thne been sonvicted by & coort of an offeice dad denienced for o period of more than
six roniths.



A peraon shall not be efigible for sppointment as s director of a-company if such person suffers any of
the: disgpualificatims provided under Section {64 of the Act

190, Speinl woany contrect between him and the Company, o Managing or Wholegime Director shall pot,
while he contimuey o lnld that office, be subject o retivement by mtagion and he shadl not be reckoned
o Drecior fo the purpose of determining the mtsition of relirement. of Directors or s fixing the
number of Directors (o retire but (subjees b the provision of any contmet between bhn and the
Comgpany ), he shall be sulyject o the same provisions as 1o resignadion and removal as the [MNrectors of
the Company s, shall, ipso focin end immedistely, conse to be 5 Moneging Birecior if he conses to
hold the office of Director from any coese.

(91, The Company shall nob appoing or ergpdos il the e e swre (han e ol e following categires
ol managerial personne] rameiys

i Managing Direstor gl
i Managesr

il shall dhily observe the provisioms of Séction ool the At regimding: profzibdthon. of simubaneoy
appointment of diferem categories of managerial perscomil therein mefermad b,

THE SECRETARY

192, The Boord may, Gom tme o dme, appoin ded g s disceetion, veemove any ndividial (heredmir
called the Secretary) o perfbon sy functron which by the Act are 80 bé performed by the Secretury
and 1o execule any other ministerial or admintstnstive dutics sehich gy Fom fioe 10 fime be gssignod
1t the Secretary by (he Board. Thie Bowrd may. also o any Ume appolm some persins (who seod nal be
the Seovetary ) 10 keep the regrsters reguined o be kept by ihe Company. The appolniment off Secretery
s | el o dhe provisions of Sectien 207 of the Aq

THE SEAL, TTS CUSTODRY AND USE

193 The Boand of Diecears shadl provide o Common Seal foe the purpose of the Campany and shall e
ponver from time o b W destroe U sme ond aubstliote o pew Seak in ey therool ond shall provide
tor the safe custody of the Seal for time being smd the Seal of the Company skall not be affixed woany
instrament cxcopt by the nathority of i sesolution of the Boord of Divectors aod except in the presence
il m Jenst two Diroctor or sdclh ather perssn s the THrecos may appoinl for ihe parpose anil the
Direcinr or oiher petsons afesesuid shull sgn every fissinmment 1o which (e Seol of the Company B 5o
aflixed in thejr presence.

MINUTES
5ke,

17 The Company sholl cause minwles of oll proceedings of every Generpl Meeting and ull proceedings
of every mesting of its Bownd of /directors. or of every Commitiee af the Board £ be kepd by
making within thirty doys of the conclusion of every. such meeting concerned. enirics thereal In
bk hzpt flor ihal, their pages consecutively aumbered.

2} Ench page of every such book shall be inmaled or sigmed and the last Page of the recoed of
progeedings of eoch meeting in such books shill be dated and szt

fith in the cese of minues of proceedings of & meeting of the Board o of 4 cominitee leeeal. by
thie Chabrmun of the nexl sccoading meeting,

(3 In i case of minotes of procesdings of & General Mesling. by the chairmn of fhe same
meeting within the aforeaid perod of thirty Days o in the everl of ihe desth or inuhiline of
bt Chesirmman within that perind. by & Director duly suthirizod by the Baeand for the pierpose.

95, Minus of pocesdingy of every Csersl Meeting and of e procsedings ol every. meeling of [he
Bemerd kepl in accordamce with the provisiones of Anicle 198 abese, shall be evidenve of the
[roseeillngs rooarded ihenin,
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197,

Where meinutes of e proceedings of every Generald Meeting of the Company of of any suseting of the
Board o of a Comimittée of the Board hinde been kept inaccordance with the provisions of arlicle 198
above then, until e contrary is proved the mecting shall be deemed iy heve been duly called snd held
aind all procesdings fherent o have didy wken place and in particular &l appomiments of Direcsors or
Tiguicantors made ab the mesting shall be deemed o be Valid.

I} The books comtuining the minetes of the proceedings of uny Genersl Mesling of the Company
shall be kept ai the repistered office of the: Comparny and shall be apern for imspection of members
without chierge between the hoies 2 pon, ond 3 pom during Business hoors onench seorbing doy
excep Suturdny,

31 Ay mentber-of the Company shalt be-entithed o he furmished, within seven days afler be has made
it request in writing bn e behall to the Compaery, with & eopy of sy minles refermeid above on
pavrzl of sich aum mot exceeding Ten Rupees for every page thevead reguired to be copled.

3 b ney cmse the mimaes of proceedings of s mesling shill be attached tooany such beok ae sfiresaid
by paisting or otbherwise

4} Themimses of dilferent meetings shull contain  fir and corres sismmeary of proceedings thenear,

5 All appointments of ofljcers misde ot ony af the meetings afbeciasd shall ke inchadod in the minntes
ol the meeting

6} in the eose of o meetimg of (he Toard of Direewors o of o commites of the Board, the minites shall
ol cuieilidn .-

(W) thenames of the directors present ar the meeting; and
(b} in the ksse of cach resolulion pessed i the mesiing. the mumes of the diresinm, i amy,
ilissenting fram, of Aol concurting with the resalininn

T Nothing contained B clanses (1) b (6] there shall nal be included m e minuies. aby naafler
wehich. in the opdalan of the Clairman of ihe meeting -

ful uwmﬂmﬂrhwﬂﬂuﬁﬁmuuyufm} st ur
by s dmebevant or jmemterial o the procoed mgs; ar
el is detrimentad o the interests of Use compsny.

The Chatran shall exsrciae and shsoliie dscretion in regandio the inelusion or non-inclusion of
any musiders (e manules on the grounds specified Inthis clase.

PRESUMPFTIONS TO BE DRAWN WHERE MINUTES DULY DRAWN AND SIGNED

193

Where mimwes of the proceedings of any. gereral mecting: of the Compony or of sy mecting. of 1is
Board ol Directors of & Committee of the Bonrd e been ket in wecordance with the proyvizsane of

Sevtion |16 of the nel then, untll ihe contrary b peved, te meting shall he doemed b have brien duly
called amd ek, and alt peoceedings thersat 1o ke duly takee plece sod iy particatar ol sppoininenty
inl divectoe ol Liguideives made at the aideting thall be deemed 10 be salid and the minites shall
evidenoe of the proceedings regorded therein.




BIVIDENDS

190,
1} Mo dividend shall he declared or paid by a company for my fimascial year oospt -

o) out of the profits of the company for that year arsived ot after providing for depreciation or o
of the profits of the company for any previous finencial year or years arvived ot after providing
for depreciation in secordance with the provisions of that subesecion snd remaining
andistribried, or od of Botls or

b out of maney provided by the Central Governmenl o 2 Stde Govermment Gor e payvment of
dividend by the company in puesusice of o guuranlee given by that Government: Provided
Uik & company may, helire the declrtion of ey dividend i sy Diancial vear, ranster sich
percentage of i profits (o that finencial vesr as it moy constder appropriute tothe reserves of
e comnpueny

Pravvided further that where, owlng to inadeuiy or ahsepce of profits in any financial year,
nny cimpany propoues e declane dividend oul of the accomolated peofits enmed by it i
frevioes seees und ransferred by the company 1o the reerves. such declamtion of dividend
shall not be made except in accoedance with such nides os moy be defermined by cenral
v ernmmnl in this hebali

Prowided alke thet po dividend shall be dethared or paid by o company from e reseroes ather
il froe meserves,

3 The dipreciation shall be provided o accondsnve with the priveiions of Schedule [T of e ace

31 The Board of MHrectors of 4 company may declare imterfm dividond durfng any financial vear out
ol the surplus i the profit and Toss accoum mmd oan ol peofis of the finameinl yeor m which sueh
interim drvidend is sought i be declored:

Provcided that in case the eompaiy has incurred loss during the currem financial year up 1o the end
of the quanier fmmedistely preceifing the dote of declurstion of laterim divichend, such inlerim
mwwwmmlmhmmnummmmmw#mmwmm
duritg the immedintely precoding hice financial vesrs.

4y The amount of the dividend, mcluding inerim dividend. abafl be deposived tn o scheduled bank in
a-separate acoout within Gve days from the date of declsration of such dividend,

§} No dividend shall be paid by & company in respect of sny share thireln excepl o the registered
sharehaldir of such shire o b bis order ar fo bis unker and shall moi be payable except i cash:

Prosvide that nothing bn this sub-section shall be deemed e prohibit the cuplialization of profis of
reserves of 4 company for the purpese of Bswing flly paid-up bonus. shares o paying upy any
airinand fur the time being unpaid oo any shares hold by the members of the compiny:

Procided further thyd any dividend payoble in cash may be paid by, cheque or wamantee in oy
eltctrnic mede to the shurcholder entitlod Lo the paymien of the dividend.

b1 A company which fails 1o comply with the provisions of sections 73 and 74 shudl not, so kng s
auch filure continwes, declare amy Jividend on its equrily shares,

HMVIDEND TO JOINT HOLDERS

00, Aoy one of several persoms whe ore regimered 85 juint holders of any Shanes say give effcctial
receipts for all dividends or boms and paymenis on gecoumt of dividends in respect of such Shimes.

0. Subject 1o the rghts of persons, i any, entilled o shares with special rights ms o dividends, all
diivislends. shll be declured and pald sccording o the amounts prid or credited 25 pald on the shares in
resprct whereo! the dividend s paid, ol If wnd so lang a5 nothing is peld spon ang of the shares in the




compuny, dividersds may be deelared and paid aceording 1o e ameusts of the shares.

Mo oot pakd oF credited a3 pald on o share o advance of calis shull be weated s paid up on the
ane.

APPORTIONMENT OF HVIDENDS

m3, All dividends shall be apporfioned and paid proportionsie to the amounts paid or credited as paid of (e
shares, during sy portion oF portions of the period in respect of which the dividend is paid. bt if sy
share i5 issued on werms providing that it shall sank for dividend as from o particelar date such share
shall mnk: for dividend sccordingiy.

DECLARATION OF BIVIDENDS

A3, The Company in Ceneral Mecting may, subject (o the proyistons of Section 123 of the Act. declares] &
divitenl tao be paid o the members aceonding o their right and bnterests | the profits and may fis the
Lime for payment.

RESTRICTION ON AMOUNT OF PIVIEEND

24, Mo larper dividend sl be declmred than bs recommended by the Booed, bt the Company bn Cenerl
hbeeting may declare & smatler dividend.

MVIDENDOUT OF PROFITS ONLY ANDSOT TOCARRY INTEREST
205,
) Mo dividend shall be payable except ol of the profits of the Company. mrved a1 as stated 0
Rection 123 of the Act,

1) The declurption of the Board ax e the amount of the et profits of the Company shall e
coisclimiae

INTERIM DNV IDENTLS

B, The Board of Divectors muy fioom time (o time pay e membbers such imerin dividends a5 appears o i
fie be fustified by the prodits of the Compay in secordsnee Wit Section |23 af the A

DEETS MAY RE DEDUCTER

M7 The Board may retaln my dividends pavable on shares on which the Company bas o Hen and muey
apply the same i or mstnds the satisfetion df the debis, lobilities ir engegements o respeo of which

 Tikn exists,

DIVIDEND AND CALL TOGETHER

Wk Ay Genenil Mesting doclaring m dbvidind muy make s call on the naembers of such. ameunt as the
fmeeting Ninies bul %0 el the call on each members shall not exceed the dividend payable on him amf so
that the cull mav be made poyable gy the same time e the dividesd asd Svidend move 17 s arraied
between the Company and the member; be sel off ngeimst the call

EFFECT OF TRANSFER

Hee  Right o dividend vight sheres end bonus shores shnil be held in abeyunee. pending negistrution of
tranater of shares in conformily with the provision of Section 126 of the At

RETENTION 1N CERTAIN CASES

20, The Hourd mey readn the dividends pavable upon share in nespeo of which any persen 1= oder
Arflicles entithed 1o became o mesaber of which ary person imdes thf Ariiche isentitked o rissfer vl




such person shall becene a member in reapect of such shares or shall duly transfer the same.

N MEMBER TO RECEIVE INTEREST OR IHVIDEND WHILST INDEETED T0 THE COMPANY
ANDCOMPANY'S RHGHT TO REIMBURSEMENT THERE OUT

all.

T memiber shall be entithed 1o receive payment of an interes or Svidend in respect of his own share or
ahgres whilst any money moy b due or owing from kim o te Company i respect of such share or
shures piherwise howsoever cither slone or jointly with ony other person o7 persons and the Bosrd may
et from the interest or dividend payable 1o any sharcholder all sums or memey so due from him o
the Compa k.

FAYMENT BY POST

.

Aay dividend payable §n cash inay be paid by chegue or warrant send through the post diteetly i Hse
registentd wibbress of the shascholder entiled bo Us paviment of the dividend o b the ase ol oind
shisreholders to (he registored sddiess of et soe whise fane siands e on the Register of Members
it respeet of the joint sharebolding or W such personm and 1o such adidress o the starehalders of the
joupt shuarshodders ray i writing direct and every chegue or warrpnr 5o send shall b2 made payvable w
‘this arcler ol (he person o whiin & B sert and the Compary slall mol b resporsible or lable tor asiy
uheque it warmnt lasl b teansit of for any dividend lost w the member or persm entitled thereto by the
forged endorsement of any chegis or warrant of the fracsdulent recovery theseal” By any ofber mens,
The Company may, if i thinks fit, eafl gpon the sharcholden when appliang for divided Gr Boms o
produce their share certificates al the regigoned office or nther ploee where the paymient of dividend iy
b e ke

DIVIBEND TO BE PAID WITHIN TIMRTY DAYS

213,

bed I

The Company- shall pay dividend or send the warrant in respeet thereof o the: sharcholder: eotidbed m
the povenent of tee dividend within Thirty dave fom the date of dee decloration of the divided wnles:

(2y e dividend could ot be paid by reason of the opertion of any low ar

b} @ sharchodder has siven directions e the Company regarding the puvment of dividensd: and these
irections con not T oomplied with or

(e]  thers is disppie, regprding the right to receive the dividend or

id} the dividend hns been lowiobly adjusted t- the Company samins uny sum due o it from the
shareholder o

(e} for any other mason. the filure (o poy the dividend or 10 post the warmant within the period
aloresaic was et due wo wny default on Che part of the Caompam .

UNFAIT R UNCLAIMED IVIDEND

1} Where a dividend has beent declared by o commpasy but has mof been paid or claimed within thirty
dagw from the date of the declarntion 1o any skarcholder emilled i the pevmenst of the dvidend,
Elqmrq:nﬂy ghall, within scven days from the dme of expiry of the 3zld period of thimy davs,
I:rmifnrmeum]muﬂthlHdﬂdwhhﬁnmﬂnsunﬁduunﬂnlmﬁjmnmpmﬂmmmh
opencd by the company in thot bebulf oy schoduled bank b be Gilled the Unpind Pividend
Accomm.

2} The company shall, within a perlod of nieety days of making sy wansfer of an amount under sub-
section (13 o the Unpaid Devidend Account, prepare o stofement commning the names, their las
lenown addresses and the unpaid dividend o be poid to coch person and place it on the website of
the company, if any. und also on sy other website spproved by the Central Government for this
pusrpeise. b auih foem, eener and other paicalae as may be detenmined by cenbral moernmend.

3} I any defati s made i iransferring the total amount referred b I sishesectbon (Vor sny pari
thereal’ to the Unpald Dividend Account of the company, it shall pay, from the date af such




5

o)

defpull, inlerest on 5o much of the mmount a5 has nod been tramsferned Lo the said scoount, at the
rate of twelve per cent. per anmam ond the interest accruing on such amoum shall endure o the
berelil of the members of the company in proportion (o the amomt ressmining ungaid o ther

Any person cliiming o be emithed 10 any money iransferned yndee subesection (1w the Linpaid
Drividend Account of the company may apply b the comgany for poavment of te mopey clamied,

Any money ransierred o the Unpaid Dividesd Accuunt of a company in pirsasnce of this section
which rematins unpald or ueclalmed for & perlod of seven vears from. the date of such transfer sholl
be tmmsferred by the compony slong wilh inferest scoroed, (1 oy, horeon o the Fund estabdahed
under subesection (/) of ssetion 123 and tye company shall semsd v stement i the prescetbad form
af the details of suel tramafer o the authority which sdminesers the said Pand and thini sushority
shall bssue n receip to U comgpmany evidence of such trmsler.

All shares in respect of which impaid or unclalmed dividend has boes tansfered under sub-
section (5} shall alzo be transfered by the company 5 fhe aame ol Invedor Education and
Pratection Pund alomg with o statement containing seeh details as may be determined by central

govemment und U there shall S oo foefeilsre of ubelyimed dividends hefoee the elaim becomes

burrek by L

Provided et ey edaimont of shares. ransferred abare shall be entitled w clnim (e wansfor of
shires from Investonr Edocmtion and Protection Fund m socordance with swch provedure and on
sibemission of such documenis as may be determined by cemtral govermment.

CAPITALIZATION (OF RESERVES

14

£

Any Genernl Weeting may. upan e recommendation of the Beand sesulve thot any moseys,
invesments or sther ssets forming pan of the tadistributed poofits of the Company standing io
the eredit of any of the peofit and Toss accoumd oF sy enpitil redempgion reserve fund of i hands
ol the Company. and gvalloble for dividend of representing premium recefved on the isseg of
shares and standing to the credit of the shase promiom accoumt be capitalired and diswibited
armongat siech of the Sharchobders us would be emtithed o reccive the sanee iF distributed by way of
dividend and in the swme propokons an the footing that they boeome entitied thereo a8 capital
gnd that all orany part of such capitnlized fund shall met be puid in cash ko shall be applicd
subject w the provisions contained i elatse (h) heseof on behall" of such shareholders in full o
bl

(1) Puying elther @i par or st such premium as the sesalution may provkise any unissied shises or
debenjwes or debonbre-singk of the Compony which shall be ablotbed, distribiesd and
erefived] an Tty poid up to and ameongsd such mentbers in the proportecns ofoeeseid; or

{3 Paying up sny amouots for the tine being remaining aapaid on eny shores ot debentares of
dehentire-stnck held by soch mombers respectively, or

(1 Paying up panly ln the way specified in sub-clavse (1) and pandy in thai specified In sub-
lunse (2} and thd such distribution or payment shall be aceepted by sueh shurcholders m full
watiztactbon of their imerest in the said capialized sum.

11} Any monevs, Immnu?uwnﬂummmm“ reocived on the issse of
shures gndd standing to the credit oF shane premiom sceousts and

12y ke Cosmpiny shall have redeened any redeemihle prefiesencs shases, all or any part of any
capital redimplion Tund arsmg from the redempiion of aueh shares may, by resolation of ibe
Company. be applicd only in paying bp unissued shares of the Compuiy o b issied o
mesihors of the Company @8 fully paid bonus shares i be fssoed to such membens of the
Company as the Generad Meciing muy resolve dpio an oot dgie] G the nominal amourd
ol the shires. 50 1asuisd

Ay Cleneral Mecting may resodve that sny surplus moneys ansing frone the pealicntion of any
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captal asmets of Ui Company or any Invesiments representing the seme or oy olher undistriboied
profiiz of ihe Company aot subsect 1o charge for income-tax be disiribubed smongst the members
oy ihe footimg thal they receive the same as capittl.

d. Tor lhe purposs of giving effect o any such resolstion, the Board may settle uny difficulty which
may arise in regard to the distibuiion of paymem as sforesaid as i thinks expedient and in
particular i miy issee froctional cetificates and may fix the valoe for distribution of any specific
mesets and may determine thal Gsh paeymens be made (o smy imianbers on the foating of the wlue
5o fined and muy vest any sijch cash. share, debentures, debemure-stock; bonds or other obligation
in trusdeos upon such trust for the persons entitled thereto as may seem expestient to the Board and
generally may muke such arngerenst for scoeplance, allotment and sale of such shares,
debemstures, debenture=stock. bonds or other oblipntions and [rectional certificates or otherwise as il
may think i,

. IFind whemever uny share hecomes deld by any mentber by metion, the Board may subsject (o te
pranvcinboms of the At nd these Anscies und 1o the direcction of the Company in General Meating,
i priv. aell the shores which members hold in fractiona (or the best price rensonably obtainable and
shull pay nd distritaite W mnd amongst thie members entitled 10 such shares in due proportion the
ol procecds of the sale theseof, for the perpose 0F plving elfect 1o any such sile, the Poard may
suthoriee ony persin 10 remafer (e shars sold o e purchies therend, comprizod fn oy ek
iransfer and he shall pot be Bound to see o the applicodon of the punchase money oo shicll his e

1o the shosed be affected by dny irmeguderity o of imvalidity in the proceedings with refentnce W the
aile.

L Where required: o priper cintract shall be ddivensd io the Restlstrar [or registestion In aceordunce
with Section 39 of the Cednpanics Act 2003 and the Board may appaiol sy person b sign such
comivact om behal i ol the persons entitled 10 ihe dividensd or caprialized fund sed such appoimtmesi
shull bse effociive.

FRACTIONAL CERTIFICATES

2l
i1} Whenever such @ resolution s afoeesaid shall hove been passed. the Bosrd shally

in)  muke il approprigtions md appliotions of te udldded profis ealvisd o be enpliatioe)
iherety mnd ol allommenis and issues of fully paid Shares and

il Creverally, do sl aels and hings reguived io give effisct thereto

(23 The Board shall have full power:

fab w0 make such provision by the e of frctionsl cash certifieate or by paymen in cash ar
otherwise e [ thinks AL, m te case of Shares beeoming disteibutible in fractions, slso

thi 1 mahorize any person (o enter, om beball of all the Members entifled theretn, nto an
agreemend with the Company providimy, (or the allotmeni w teerm nespectively, crodited o
fually paid-up, of any further Shores to which they may be entitled wpon such capitalization
or (as the cise may reqaine) for the paxment by the Compeny oo their behall by the
nnplication thereof of the respective propartions of the profits resolved o be capitalised of
the aminnts remaining unpald on thele exiating Shares.

(31 Amy agrecment mide under sech suthority shall be effoctive and Binding on wll such Members.
(4) that b the perpose of ghving effbel 1oty resolothon, mder dhe preceding purapranh of thia
driiche. the Dircetors may give such dincetions 15 may be necessary and soithe any question or

difffculties thud muy arwe in regard o oy ssue incheding distriboton. ol wew Shares and
franctionu| certilichtes as they think Bl
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DIVIDEND IN CASH

217, o dividends shall be payable except in cmsh, provided thit nothing in this Article shall be deemed 1o
priohibit the capitalizdion of the profits o reserves of the Company for the purpose of isaing fully
paid up bomes Shores or paying up any amount for the time, being unpaid on any Shises held by
Members of the Company.

214, The Bourd shall give effoet to the resolifion passed by the Company in pursmnce of afl the above
Artiches.

BOOKS OF ACCOUNTS

BOHORS OF ACCOUNTS T0 BE KEFT

%

The Cumpamy shal| cuaise to be kept proper books o seeouni with respeet 1

0 all sums of money received wd wopended by & corspany and matiers in relation
b wihilch e recelpts and expendibice luke place

il el sles ind erchimes of pecsds mnd services by the company;
iy the assets and linkliides of the companye wd

(il g foms of vost e oy be determingd by centead governmen onder section 148 in the coss of &
cimpuny whivh belungs to any ¢l of compimis specificd ander thn séetiong

BOOKS WHERE TD BE KEPT AND INSPECTION

220

11 Every company shall prepare and keep af s repistersd office books of seesunt and other selevang
hooks wnd upers and Ninancial statement for every financial year which glve 2 true and fair view
o 1ha stute of the affair of the company., Tnclsding that of its branch office or offices, if any, und
expliin the jrmsactions effected bath at the registered office and its bomches and such bowks
shinll be kept un acerual bsis and acconling o the double entry svsiem of sctounting,

Adl or vy of the books of seeount aforesabd and ether relevam: pepers may be kept ar ssch othey
ploce ln lndia us the Board of Dircctoes moy declde and whens such o decision (8 taken. the
comipany shall, within seven days thereod, Tile with the Registror a noticg in writing givieg the fuli
pddress of that other piace. The company moy keep sach books of account of other releant
papers i electronle mode (o such minnes s ey be determined by postral sovernme,

21 Where a company hax o brench office ln fodia or outshde Todia. bt ghall be decméd o have
complied with the provisins af sub-chuse (1), i proper books of aceount nelating o the
roasucticong effected at the broneh office ure ket at thot ofiice und propes sermmorized reoms
peritidecnlly are sent by the brnnch office i ihe compuny ot it regiskered alfice or e oher pace
riefoirgd fo i sub-claase { 1L

B The bonks of eecoum of every company relating i a perind of pod less than eight firmmelal years
immedintely preceding a (inancial yeor, or where the company hief boen:in existence for o period
ke than efght venrs In respest ol 0ll the preceding vemrs topether with the veushess selevans
umy entry in such books of acconnt shill e kepi i good ordes,

4 The Compuany muy keep stieh books of scomes or oller relevant papers in clectronic mode in
stach manmer a5 mny be prescribed.

INSPECTION BY MEMBERS

frat 3

Board off Prnecors shall, from time w time, determine whether and o whil exten| ond ar whast times
ared places amd onder what comditions or regulEtinns accownts the wned bonks and the docoments of 1he
Company or any of them shull be open to the inspection of the members amd i member (ot being 5
Ditewctory shill hisve any rigld af Inspecting any sscount on boek ar documen of he Company svcepd ay




enivfierred siahie or athorised by the Boord of Directors or by 8 resolution of the Company it Gemeral
Meting,

TRANSFER BOOKS AND REGISTER OF MEMHBERS WHEN CLOSED

272 The Board shall have power on giving not kess than seven days” previous notice by advertiserment. in
soime newspaper circubating in the district In which the office of the Company is situnted, o close the
Trarisfer books, the Reglster of members or Register of debrenture hofders o such fime of times and for
e pestiod. or periods, net wxoceding thirty days of @ lime and not exceeding in the sgregate [ory-fve
dave in each year.

I the transfier books have it been chosed st any time during & year, the Company shall ol least onee 4
year, chose the books ai the time of jts Annual General Meeting. The minimum Gime gap between the
ey baook chosires aadior réeord datcs would be ar lesst 30 (hirty ) dave

STATEMENT OF ACCOLUNTS TO EE LAID TN GENERAL MEETING

FFc Thie Bourd of Pivecior shall from: tFme 0 ime, 0 gconrdanoe with Sections. 129 and 154 oof the At
:ﬂmhhmﬁﬂhdiﬂbﬂHdhﬁlﬂﬁ#WyinﬁmﬁﬂHﬂﬂlﬂg.!mﬁ Balanie Sheis.
Profils & Leoss Accounts and repors is are reqirred by Thise Sootioms.

FINAMCIAL STATEMENT

234 Subject e the proviziony of Section 129 of the At every Financial Stalemernt o' the Company shall be
i the forms set out in Schedule 11 of the Act, or g5 pear there - as circumstances admit. S0 Jong m the
Campuny (s 4 holding Company having o subsidiary the Compuay shall conform b Section 29 ungd
nther applicohle provdsbon of the A,

I in the opinien of the Bourd, any of the curment assety of the Cotrpany hove nat a value on realizstion
jin The srdinary course of business at least equal to the gmoont ai which they are st the fisct that e
Foard is of that option shall be stated,

AUTHENTICATION OF FINANCIAL STATEMENT

295 The Financial Salemerts shall be sighed in accordunce with the provisions of Section 134 of the said
Act. The Financial Statement. shall be approved hy the Board of Directors before they are submitid th
the ssiditors for report therson Profit and Loss Accounts 1o be Anmeved and Audilors” Report to be
attached 16 the Ralance Sheet. The Profit and Coss Account shall be apnexied 1 the Bolunce gnd the
Aaditors” Repon incloding the Audinor’s sepomse. special o supphespontary repart. if ary. shail be
uktached thaneon.

BOARD'S REPFORT TO BE ATTACHED TO FINANCIAL STATEMENT

2% Every Fimncial Statement laid before the Company in Gencral Westing shill hove sitsched fo it
Repart by the Board of Directors with reipect to ihe State of ihe Company's affars and soch alfer
mitters a8 prescribed sneber Section 134 of the Act and the Rules mad: theveunder- The Repon sl s
fur ns it bs material for the spprecistion of the stte of the Coopany’s affales by e members and will
niot i the Boand's ofinion be harmful o the business of the Company o of oy of its subediaries desl
with any chunges which have vecurred during the finoncial vewr in the nafure of the Company of
Corripany’s beasiness, or of the Company's subsidinries o in the natore of the usiness In which the
Company has an interest. The board shull aluy give the fullest pnformation and explamation in it Repor
or in cases fabling under the proviso to Section 129 of the Act in w0 addemdum o that Report, on every
neservalion, gqualification or adverse remark contained in the Anditor's Reporl. The Board's Report and
uddendim {1 any ) therets shall be slgnod By s Chitrmsn I b B aothorized In that behatl By ihe
Brd: and whene he is nol s authorized shal] be signed by such sumber of Directors as ane required 1o
sign the Finnneial Stutesnents of the Company by virtue of sub-clapses {2) ond (h) of Articke 339 The
Beard shall have the right 0 chirge sny person et being o Director with the duy of seeing: thul the
provisioms of sub-clauses (a) and (b) of this Article are complied with. Every Financial Stsement of the
Company when aidited snd approved and sdopted by the members in the wistual genorl moeting shail
b comclusive exeept s regards i matters In respoct of which madifications &re misk theretis i may




freen Ulme o time be considered necessury by the Buurd of Directors and or eonsidered proper by
reason of any provisions of relevant applicable statites ancd approvied by the shareholders al o
aubscuent gemernl meeting

RIGHT OF MEMBERS TO COPIES OF FINANCIAL STATEMENT AND AUDITOR'S REPORT

227, Acopy of every Financial Statement and the auditor’s pepcrt nnd wvers ather disciment regaired by By
lo be annexed o aimched. a5 the cise may be; to the balumee sheet which s to be laid before the
Company in Generul Meeting. shall be made wvnilahle for lspection ot the Registeed Office of the
Company dudng the working hours for g period of 11 days before the date of the meeting. A sotomes)
containing the salicut features of sich documents in the prescribid fomm or copies of the documents
aforesaid os may be permitted by Sectinn 136 of the Act and s the Company may deem fit, will be send
i every member of the Compeny and 1o every Trusiees for the hihdrs of any debeniures istued by the
Company. not less than 21 days before the mecting as laid dovwn in Sectipn 136 of the Act. Provided
thuk it bt et be necessary 1o send copies of the dogwments wforesdid o

ia) ton member or holder of the debanture of the Company who ks st enfitied 1 have the mstice of
geneenl meeting of the Company seol to ki and whose midress the Company is umaware;

(b1 to more than one of the jaint holder of uny shares o debentures smoe of whemg wre and some of
ke e o entitked i fave sueh notiee se it by thase who ore nol so cmilled.

A COPY OF THE FINANCIAL STATEMENT ETC, T0 BE FILED WiITH REGISTHAR

M. After the Financlal Sutamants have been laid. before the Company it the anoual pereral Meeting. o
copy of The Pinancial Stalement duly signed as provided ander Section 137 of the Act together with &
copy of all documents which are required W be annexed theee sl be fited with the Régisims s s o
the s be applicable o the Company,

RIGHT OF MEMBER TO COTIES OF AUDITED FINANCTAL STATEMENT

229,

(1) Without prejudice o the provisions of scetion 101, u copy of the finuncinl ststements. including
conntidted (fnanciel satements, i @ny, noditors report and cvery ather document required by
law io be annexed of attached to the Tinancial swements, w'hich sre W be laid befoce o company
in its pencral meeting, shall be sent to every member of the company, ¥ every it o thie
debenture-hislder of any debertures issucd by the compony. ard 1o all persons ather than =xch
member or rstee, being the person so entithed, not less than perty—ans diys befone the date of
the miseting:

Thie provighons of this chinse shall be desmied ko be compdied with, 1 the coples of the docomedds
are misle wailable for inspectian at its registered office during working hours fur 3 periocd of
vierity=ome sy befone the dn. of the merting and & staioment containing the salient features of
:mhﬁmnnﬂmummmhdﬁmwmﬁaﬂﬂwmmﬂtmmym&ml'|1,
b senl o every membor of the compery and i every Wusiee fir the bolders of any debentures
insued b the company not 1ess than twenty-one dys before fhe dete of the mecting unless, Lhe
shirermidors ask G fll financlal statements '

The Cemral Govermmnl moy ibe the momner of circulation of (narcinl swiemens of
companics hoving such net w sl tumuver as miy be determined by centrol grvernment and
crmpany shall olso place its Mnancial statements including consolidsed finsncial seasmens, i
any. and all sther documents regquired io be tiehed theredie o (s website, which ks maintained
by o e behnd§ o the commipary

Provided wlso thal every subsidiars o subsidinries shall -

{01 place peparits aodited aocounts in respect of cech of it sibefdiary on lm welsite. i amy;

by provide a copy of separate audied finonchal statements i respoct af ench of s subsidiary, i
aniy sharelvolder of the comipany whe asks For L

(2} A compury shall aflow every mimbes of trastes of the kibder of any debenmures fsned Ty i




company b0 lmmpect the documents sstid under sub-clause (1) 0 s registered office during
business hoisis.

ACCOUNTS TO BE AUDITED

L,
(1

Xy

Oince al least in every vear they accounts of the Company shall be examined by one or more
Auditoes who shiell repors w (e sharcholders as 10 whether the Baloncs Shet reflects 3 tue and
fair view of the scate of affaits of the Campamy as @ that dare and the Prolflt and Loss Account
diseloses & ree and fade view of the profit and bess meomed by the Company during the vear
ander review,

The appointmem, remueneration, nghts, powers. & dotles of the Company’'s Audior shal] be
regulated in secordance with the provision of e Act.

APPOINTMENT OF AUDITORS

31,
i1

(21

Ausditors ahall be apgeodnted and their qualifications. rights and duties reguisted In accordance
vl Sectbon 019 00 143, 145 and 146 of the Actand riles imide thersunder

The Company shull, af the first snmizl genernd meding. dppobmt s individual ar @ firm e s
auditos who-shall hotd office fem the conclusion of thar meeting 61l the conclusion of [z sl
annual poneral meeling and ihireafter il the conclisinn of cvery sixth mecting and the mumer
sl prociedure of selection of audhoes by the members of (he company ul sch meetlng dhall be
nocerding to the provsion of the Al

Provided thet the company shall place the mufier relating 1o such appoiniment For raificacen by
mmrmbers ot cvery aniual genersl meeting.

Proveidesd firther that before sch appolntmecti fs made, the written comsent of the anditer 1o such
oppoantmert, and o cortilionte trom him or B that the appoimiment, imede, shall be in socordance
with the conditions ws may be detemmined by dentral govenment, shall be phitmived o the
iichinod

Provided nlso that the corificate shall also indicate whither the miditor saiisfes the criteria
prenvided in Section [41:

Provided asa thay. the company shatl irform. the auditor concermed of his or lts appolatmsent, gl
ali file o todice of uoch sppointment with the Repismme within filleen dovs ol the meding in
which the suditor is appointed.

CiY) AL amy Annual General Meoing 4 retlring Auditor by whatsoever suthority appointed shall be

i4

renppotmied unless;
fead hee f mit disgunlified for pe-appointments

i) e hus nob given the company i potkee by ity of Bis i ilhenes w be re-appalnisd
anad ;

{0} i spectal resaligion hos aot boon pesed ot thet meeilng appolrting. some other aodilee o
prosviding expressly. this e shisll not b re-appeointed,

The commpany ahall not appoint nr FeappEn: -

Lat) @ indlvidinl as niditor for mome than ame tiem of five consecutive yemms; mmd
(&) an audid firm o suditee for more than wa terms of (e congecutive
yeatn:

Provepded thag—



(ian individusl muditor who hos completed his erm under clase () shall not be eligible for re.
nppoinsment @5 soditer in the some company foe five yeues from the completion of hed temm.

(i an audiv fiem which has completed Jis berme wnder clause (BY, shall oo be eligible for re-

appainiment a5 auditor in the same company [ five yers from the completion of such
e,

131 Where ot ony ammual general meeting, no dslitor = appomied of se-appainted, the exisding auditor
shall contlie o be the audior of the company.

FOWER OF BOARD TO MODIFY FINAL ACCOUNTS

112, Every Balance Sheet and Profic sod Less: Account of the Company when sudited snd adopled by the
Campany in General Mewting shall be oonclusive

DOCUMENTS AND XOTICE

SEHVICES OF DOCUMENTS ON MEMBER BY COMPANY

33, Save us provided incthis At or the rules made thespunder for fifing of doquments with the Registrar in
electromio mode, w document may be served on Registror or amy member by sending it 1o him by post o
by registered post ot by speed pust or by smrker oe by dellvering i his ofllee ofF nddress, or by sich
elecirmic o other mode as mey be detonmined by centrel governnsen;

Prowided thot & member may reguess for delboery of wny document theomgh o parficulss maode, o which
he aheall pay soch foes as may be determined by e company i iz annual general meeting.

SERVICE OF DMWCUMENTS ON COMPANY

2i. A dcument may be served onow company o an officer therool by senading i ihe company or the
officer At the repistered office of the company by repistered post or by speed post or by courier servioe
or by beaving it & Bs repisered office or by means of suely elecinnic or othier mode s may e
determined by cestrl goviernmen

Provided that where secunitics are. hetd with a depoaitory, the reconds of ihe beneficial cwrership. may
b served by such depository on the company. by means of eleetronie of other mode,

“Service of documents an (he Company™

235, ‘Where securities are held in s Depository, the recoeds of the beneficial ownessiip mos be served by
sich Drepository oa the Cotnpary' by mesns of clectronde mode or olber madie i accordance wilh ihe

= Al i vakes rede thetrende

AUTHENTICATHIN OF BOCTUMENTS AND FROCEEIMNGS

23 Save o otherwise expressly provided in the Act ihe rubes mode theesinder ond thess Articles, o
document or priceedlng requiring nuthentization by o company, or contracts mudie by or on behalf of »
compumy. moy he sigeed by any ey monagenal personnel ot an offleer of the cosnpany duly smhiorized
b the Baxpe) o (s behall

REGISTERS AMD IMECUMENTS

REGISTERS AND DOCUMENTS TO BE MAINTAINED BY THE COMPANY

237, The Company shutl keep snd maintain regizters. books and doruments reguived by the Act or thess
Articles, Inchuding the Fabowing:

ia) Reopisier of ipvestnenis made by the Compony bot s hald oy it own-oname, 34 reguired by
Seciban 18735 of the Agl,




b
el
i1}

(K]

{f

izl

Register of mertpages and charges as vequired by Section®5 ol the Act,
Register and index of Member und debepivre holders o required by Section 83 of the Act

Regisier of confracts, with companies and firms in which Direciors are fierested @ required by
Sectiom §BY of the Act

Register of Diveiors mnd key mmmagerial perseoned and ibeir sharcholding under Secriont 70 of
Bl At

Register of hsng, gimranee, seciriy and sedpisitin made by ibe company under Section 186 (9)
of thr Act

Cupies of mnual returns propared under Section 92 of the Act together with the copses of
corifieptis and documwents regidred i b apnesed thereto,

MAINTENANCE AND INSPECTION OF DOTUMENTS IN ELECTROMNT FORM

238, Withoul prefudies 10 ity olher proviskens of this As. any doeoment. recond, register, minutes, do.—

i}

[h

revuited Lo e kepl by & company; o

ifforwed 10 e ingpectod or copies to be given o ony person by i company under ibil Act. may be
kept of inspectod Or copies given., as fhe case may be i electrmnke Torm bn soch) foem e muneer
gz may be determingd by the Central Gavernment,

INIEMNITY

239, Ewery officer of the company sheill be indemnmified out of the assets o the compary ogaimst my liabilio
icurred by i o delonding any procesdings, whether civil or crimigal. in which judgment is given in
i Favena o o whvich be is poquitied of i which relief i gmated (o b by the court oo ihe Tl

WINDING UP

DISTRIBUTIHON OF ASSETS

240k

1} If the Company shall be wound up, whether solunturily or otherwise te Liguidainr muy, with the

{h

=

(£l

setban of & Speclal Besoluthm, divide umongst the contribitosles (i spestie or kind, any part of
he assels of the Company and may, with ibe Jike sanclion. vest any part of the asscts of the
Company in trustees upon such rsta for the benelil of the coniribaornies or any of e, as the
liquidator, with the ke sunction, shall think i

If thowght expedient any mch dvicion my subjoct o the peoyigims of the Act fe olherwise than
in secordance with the begul rights of the comiribations {except where unalicrbly fived by the
Memesandum of Association and in particulor 2y eluss may be piven preferentil or speeigl rights
or mpy be excluded aftogether or in part but in case any division etherwise than in aceordance with
the legal rights of tho contribolsries, shall be ditermined on any contribulory who would be
prejudiclsl thereby shall have o right to dissent and amcillory rights as §f nech determinating wene s
Special Resolution passed pursuani to Sectbon 119 of the Acw

In case any Shares o be divided ss aforessid lovabee o labitity o salls o stherwise amy persan
entitied under such division Lo any of the sakd Shares may within ten days after dbe pasding of the
Sprcial Resolition by nutice bn writing direet the Liquidiaor to self ks propariben and pay him the
not proceeds and the Liguidator shall, if peaciicable ot aceordingly,

RIGHT OF SHAHEHDLDERS 1N CASE OF SALE



1.

A Bpectal Hesolwiion sanctioning i sale o any other Company duly passed pursuant (o provisions of
ihe Companies Act. 200 Imay subject o the provigions of the Acl in like manner as aforesabd determine
ikt amy Shuves ar other congiderntion recelvalibe by tee liquidior be distibuted againsi e Membors
aherwise than in amordince with thefr exisling righls end sny such detesmirmtion shall be hinding
upon all the Members subjoct o the dghts of dissent snd consequentiol rights confirned by the said
satned lon.

SECRECY CLAUSE

242,

Mo member or gfher perion (oot being o Director) shell be emtiiled fn visit or mpect any progerty of
premises or works of the Company withowt the permission of the Board or W reguire dscovery of o
uny information respecting any. demil of the Company s trading or any matter which is or may be in the
nature. 0f 3 ieade secee, mystery of trade, fecrel process or any other matter wiich may selile 1 he
el of thee husiness of the Company and which in the opinion of the Board, it wotdd be fnespedien]
iy the imemest of the Company to disclose Seoreey undertaling.

Every Director, Mamger, Audior, Treasurer, Trustes, Member of s Commiliee sgents, officer, servang,
uecourtant or ofser peron emplovied (o othe business of the Company shull, when required, sign &
declarmton pledging imsell o ohaerve siic seereey’ repecting wll tramssetions of the Compay with
b eusstomers and the state of gocounts with individual end s muttess réloting thereto snd shell by such
deularaticn pledge himsell ot (o reveal oy of te mstiers which my come o his knowdedge in the
dtscharge of his dutics: excepl when roguired =0 i0 do by the Bosed o by any meeting of the
sharchodders, if any or by & Court of Law the persan o whom mittiers rolisie und cxcept so far 28 may
b necescary i order 4o comply with any of the provision in ke present contalied.

KNOWLEDCE IMFLIED

I

Ench member of tse Compury, present and foture, 15 10 be decmed o join the Company swith full
ktsmalidgs ol all the contents of thess present,




We, the several persons, whose names, addresses and occupations are subscribed here under 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:

10
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