*(Adopted in substitution for and to the exclusiohthe previous Articles of Association of the Cang
pursuant to a SPECIAL RESOLUTION PASSED AT THE EXAR®RDINARY GENERAL MEETING
HELD AT THE REGISTERED OFFICE OF THE COMPANY AT SWMEY NO 50/9A DAMAN
INDUSTRIAL ESTATE VILLAGE KADAIYA NANI DAMAN-396210, DAMAN & DIU ON 23rd
November, 2016.

THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)
ARTICLES OF ASSOCIATION
OF

RADHA MADHAV CORPORATION LIMITED

1 | TABLE-F No regulation contained in Table “F” in the Firsth®dule to Companigs
APPLICABLE Act, 2013 shall apply to this Company but the ragahs for th

Management of the Company and for the observantteedflembers thereof
and their representatives shall be as set outendlevant provisions of the
Companies Act, 2013 and subject to any exercigbeoktatutory powers of
the Company with reference to the repeal or alwraif or addition to it

regulations by Special Resolution as prescritnedhe said Companies
Act, 2013 be such as are contained in these Astialdess the same are
repugnant or contrary to the provisions of the Canigs Act, 2013 or any
amendment thereto.

INTERPRETATION CLAUSE

2 |In the interpretation of these tistes the following expressions shall havee tlfollowing
meanings unless repugnant to the subject or contex

a. Act: “The Act" means the Companies Act, 2013 and induday statutory
modification or reenactment thereof for the time being in force.

b. Articles: “These Articles" means Articles of Association fbe time being in force g
as may be altered from time to time vide SpeciadReion.
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c. Auditors: “Auditors” means and includes those persons appoias such for the time
being of the Company.

d. Beneficial Owner: | “Beneficial Owner” shall have the meaning assigtieteto in section 2 of
the Depository Act, 1996.

e. “Board of | “Board of Directors” or “The Board” means the ccliee body of the
Directors” or | directors of the Company and will also mean toudel the meeting of the
“The Board™: Directors duly called and constituted or, as theecanay be, the Directors

assembled at a Board or the requisite number aciiirs entitled to pass|a
Circular Resolution in accordance with these Aescl

f. Capital: "Capital" means the share capital for the time pemised or authorized to




be raised for the purpose of the Company.

Administrator:

or letter of administration, as the case may benfeo Court of competer
jurisdiction and shall include a holder
authorizing the holder thereof to negotiate or¢fanthe Share or Shares
the deceased Member and shall also include theehalfl a Certificate
granted by the Administrator General under secti31l of the
Administrator General Act, 1963.

of &uccession Certificate

. CEO: “Chief Executive Officer” means an officer of a cpamy, who has been
designated as such by the Company
. Company: “The Company” shall mean RADHA MADHAV CORPORATION
LIMITED.
Depositories Act: | “Depositories Act” means the Depository Act, 19B®luding any statutor
modification or re-enactment thereof for the tineénlg in force.
Directors: “Directors” means the Directors for the time beofghe Company or as the
case may be, the Directors assembled at a Board.
. Equity Share | "Equity share capital” means all share capital Wh& not preference share
Capital: capital.
Executor or | “Executor” or “Administrator” means a person whashabtained a probate

t
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. Independent
Directors:

“Independent Director” shall mean a Director whbilsithe requirements

f
Section 149(6) of the Act and who is appointedragidependent directoroilw
accordance with the provisions of the Act or anlyeotlaws for the time

being in force.
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. Key Managerial

“Key Managerial Personnel” — means

Personnel: i. Managing director or Chief Executive Officer (CE@)Manager,
ii. Company Secretary,
iii. whole time director, Chief Financial Officer (CF@)d
iv. such other officers as may be prescribed undeAthieand the relevant
Rules.
. Legal "Legal Representative" means a person who in |@resents the estate of a
Representative deceased Member.
. Gender Words importing the masculine gender also inclideféminine gender
. In Writing and | "In Writing" and “Written" includes printing lithagphy and other modes of
Written representing or reproducing words in a visible form
Marginal notes The marginal notes hereto shall not affect the waaoson thereof.
. Meeting or | “Meeting” or “General Meeting” means a meeting cgmbers.
General Meeting
Member or | “Member”, in relation to a company means the ddgistered holder from
Shareholder: time to time of the shares of the Company and oetuthe subscribers to the
Memorandum and Articles of Association of the Compand also includes




every person(s) holding shares of the Company amolse name(s) is/af
entered as beneficial owner in the records of tapdsitory.

e

u. Memorandum:

“Memorandum” means the memorandum of associatiom ebmpany a
originally framed or as altered from time to time pursuance of an
previous company law or of this Act.

12}

v. Month

"Month" means a calendar month

w. Annual General
Meeting

"Annual General Meeting" means a General MeetingpefMembers held i
accordance with the provision of section 96 ofAloe

X. Extra-Ordinary
General Meeting

"ExtraOrdinary General Meeting" means an Extrmaiy Genera
Meeting of the Members duly called and constituggdl any adjourne
holding thereof.

N

y. National Holiday

“National Holiday” means and includes a day dedaass National Holiday
by the Central Government.

z. Non-retiring
Directors

“Non-retiring Directors” means a director not subject regirement by
rotation.

aa.Office

"Office” means the registered Office for the tinwry of the Company.

bb.Ordinary and

“Ordinary Resolution” and “Special Resolution” dhbhbhve the meaning

)
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Special assigned thereto by Section 114 of the Act.
Resolution
cc. Paid-up: “Paid-up” Share Capital or “Share Capital Paid-upgans such aggregg
amount of money credited as paid-up as is equivatethe amount receive
as paid-up in respect of shares issued and altades any amount creditq
as paid-up in respect of shares of the companydbas not include an
other amount received in respect of such shareshlagever name called.
dd.Person “Person” shall be deemed to include corporationd fims as well as

individuals.

D

ee.Preference sharg
capital:

“Preference share capital” means that part ofshedd share capital of the
Company which carries or would carry a preferentgtt with respect to-

a. payment of dividend, either as a fixed amount oaarunt calculate
at a fixed rate, which may either be free of orjscibto income-tax
and

b. repayment, in the case of a winding up or repaymérapital, of the
amount of the share capital paid-up or deemed e Ih&en paid-up
whether or not, there is a preferential right te gayment of any fixe
premium or premium on any fixed scale, specifiethe memorandun
or articles of the company.
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ff. Proxy

“Proxy” means an instrument whereby any persouib@ized to vote for 3
member at General Meeting or Poll and includesrratp duly constituted

-~




under the power of attorney.

09.Reqister of

Members:

“The Register of Members” means the Register of Mers to be kept
pursuant to Section 88(1) (a) of the Act.

hh. Registrar:

“The Registrar’” means the Registrar of Companiethefstate in which thg
registered office of the Company is for the timenpesituated.

ii. Rules: “Rules” means the applicable rules for the timengen force as prescribed
under relevant sections of the Act.

jj- Seal: "Seal" means the common seal for the time beirtgefCompany.

kk. Section: "Section" or "Sections" means a Section of the Afds the time being ir
force.

ll. Share: “Share” means a share in the share capital of gpaognand includes stock

mm. Singular
number

Words importing the Singular number include whdre tontext admits ar
requires the plural number and vice versa.

nn. Statutes

“The Statutes” means the Companies Act, 2013andyentber Act for the
time being in force affecting the Company.

00. Sweat
shares:

equity

v

“Sweat equity shares” means such equity sharesrasisaued by thg
Company to its directors or employees at a discaurfor consideration,
other than cash, for providing their know-how orking available rights ir
the nature of intellectual property rights or valaéditions, by whateve
name called.
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pp. These presents

U

“These presents” means the Memorandum abdéiation and thg
Articles of Association as originally framed oratered from time to time.

gq. Variation

“Variation” shall include abrogation; and “vary” ahinclude abrogate.

Year and
Financial Year

rr.

“Year” means the calendar year and “Financial Yedll have the meaning
assigned thereto by Section 2(41) of the Act.

ss. Expressions  in
the Act to bear
the same meaning

in Articles

Save as aforesaid any words and expressions cedtéinthese Articles
shall bear the same meanings as in the Act or tatytery modifications
thereof for the time being in force.

CAPITAL

*Authorized Capital

The Authorized Share Capital of the Company shaksich amount as may
be mentioned in Clause V of Memorandum of Assommbtf the Company
from time to time.

~

Increase of capital by
the Company how
carried into effect

The Company may in General Meeting from time toetitoy Ordinary
Resolution increase its capital by creation of ngaares which may be
unclassified and may be classified at the timessfie in one or more classes
and of such amount or amounts as may be deemedlierpeThe new




Shares shall be issued upon such terms and camslgiod with such right
and privileges annexed thereto as the resoluticall girescribe and in
particular, such Shares may be issued with a prefeteatiaqualified right
to dividends and in the distribution of assgtshe Company and with
right of voting at General Meeting of the Compamy donformity with
Section 47 of the Act. Whenever the capital of @empany has been
increased under the provisions of this Article Eheectors shall comply with
the provisions of Section 640f the Act.

(7]

New Capital same as

existing capital

Except so far as otherwise provided by the condltiof issue or by thes
Presents, any capital raised by the creation of 8leares shall be consider
as part of the existing capital, and shall be stilje the provisions herei
contained, with reference to the payment of cail$ iastallments, forfeiture
lien, surrender, transfer and transmissiortjngoand otherwise.
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Non Voting Shares

The Board shall have the power to issue a partuthfosized capital by wa
of nonvoting Shares at price(s) premia, dividendsikglity, volume,
guantum, proportion and other terms and conditamthey deem fit, subject
however to provisions of law, rules, regulagpnnotifications and
enforceable guidelines for the time being in force.

Redeemable
Preference Shares

Subject to the provisions of the Act and these cde, the Board of
Directors may issue redeemable preference shargsctopersons, on such
terms and conditions and at such times as Dirediurk fit either at
premium or at par, and with full power to give grmgrson the option to call

for or be allotted shares of the company eithgpramium or at par, such
option being exercisable at such times and for stafsideration as the
Board thinks fit.

Voting  rights  of

preference shares

The holder of Preference Shares shall have a rightvote only on
Resolutions, which directly affect the rights alted to his Preferenge
Shares.

Provisions to apply
on issue of]
Redeemable
Preference Shares

On the issue of redeemable preference shares theprovisions of Article
7 hereof , the following provisiorghall take effect:

a. No such Shares shall be redeemed except out oitgpaff which
would otherwise be available for dividend or outpwbceeds of a
fresh issue of shares made for the purpose oktthenption;

b. No such Shares shall be redeemed unless theylyredid;

Cc. Subject to section 55(2)(d)(i) the premiunt, any payable on
redemption shall have been provided for out of phefits of the
Company or out of the Company's security premiuaccount,
before the Shares are redeemed,;

d. Where any such Shares are redeemed otherwise tienfdahe
proceeds of a fresh issue, there shall out of fsrafihich would
otherwise have been available for dividend, be sfiemed to g
reserve fund, to be called "the Capital RedemptiRaserve
Account”, a sum equal to the nominal amount of ®leares
redeemed, and the provisions of the Act relatintheoreduction o




the share capital of the Company shall, except@agged in Sectio
550f the Act apply as if the Capital Redeomt Reserv
Account were paidip share capital of the Company; and

e. Subject to the provisions of Section 55 of the Alag redemption o
preference shares hereunder may be effected inmdzsu®e with th
terms and conditions of their issue and in the rdxsef any specifi
terms and conditions in that behalf, in suchanner as th

Directors may think fit. The reduction of Prefererfghares under the

provisions by the Company shall not be taken asadied the amoun
of its Authorized Share Capital.

10

Reduction of capital

The Company may (subject to the provisions of saesti52, 55, 56, both

inclusive, and other applicable provisions, if anythe Act) from time tg
time by Special Resolution reduce

a. the share capital;
b. any capital redemption reserve account; or

C. any security premium account

In any manner for the time being, authorized by & in particular capita
may be paid off on the footing that it may be adligp again or otherwise.

This Article is not to derogate from any power @mpany would have,
it were omitted.

11

Debentures

17

Any debentures, debentuseock or other securities may be issued at a

discount, premium or otherwise and may be issuedalition that they
shall be convertible into shares of any denomimasiod with any privilege

attending (but not voting) at the General elgy, appointment g
Directors and otherwise. Debentures with the rightconversion into o
allotment of shares shall be issued only with tbesent of the Company
the General Meeting by a Special Resolution.

5
and conditions as to redemption, surrender, drgwillotment of shares,
f
r

12

Issue of Sweat Equity
Shares

The Company may exercise the powers of issuing tsweqaity shares
conferred by Section 540f the Act of a class offebalready issued subje
to such conditions as may be specified in thai@esiand rules framed the
under.

13

ESOP

The Company may issue shares to Employees incluténgirectors other

than independent directors and such other perserkearules may allow
under Employee Stock Option Scheme (ESOP) or ahgrascheme, i
authorized by a Special Resolution of the Companygeéneral meetin
subject to the provisions of the Act, the éduland applicable guidelin
made there under, by whatever name called.

n
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Buy Back of shares

Notwithstanding anything contained in these arsicteut subject to th
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provisions of sections 68 to 70 and any other apple provision of the Ag

or any other law for the time being in force, tl@mpany may purchase irs

own shares or other specified securities.
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Consolidation, Sun-
Division and
Cancellation

Subject to the provisions of Section 6lok tiAct, the Company i
general meeting may, from time to time, slibide or consolidate all or an
of the share capital into shares of larger amohan tits existing share ¢
subdivide its shares, or any of them into shares adllenamount than i
fixed by the Memorandum; subject nevertheless, the provisions o
clause (d) of suisection (1) of Section 61; Subject as aforesaidCbi@pany|
in general meeting may also cancel shares whicle ma¢ been taken ¢
agreed to be taken by any person and diminishrtieuat of its share capit:
by the amount of the shares so cancelled.
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16

Issue of Depository
Receipts

[oX

Subject to compliance with applicable provisiortloé Act and rules frame
thereunder the company shall have power to isspesitery receipts in any
foreign country.

17

Issue of Securities

[oX

Subject to compliance with applicable provisiortloé Act and rules frame
there under the company shall have power to issyekiad of securities a
permitted to be issued under the Act and rulesddhthere under.

[%2)

MODIFICATION OF CLASS RIGHTS

18

a. Modification of
rights

If at any time the share capital, by reason ofissee of Preference Shar
or otherwise is divided into different classéshares, all or any of th
rights privileges attached to any class (unleserotise provided by th
terms of issue of the shares of the class) mayesuto the provisions o
Section 48 of the Act and whether or not the Corgparbeing woundup,
be varied, modified or dealt, with the cortsanwriting of the holders of
not less than thredourths of the issued shares of that class or with
sanction of a Special Resolution passed at a depgeaeral meeting of the
holders of theshares of that class. The provisions of theseclgdi relating
to general meetings shall mutatis mutandisyafiplevery such separate
class of meeting.

—h(l)m

Provided that if variation by one class of shardbd affects the rights of
any other class of shareholders, the consent ektburths of such othe
class of shareholders shall also be obtained angrtbvisions of this sectio
shall apply to such variation.
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b. New Issue of
Shares not to
affect rights
attached to
existing shares
of that class

The rights conferred upon the holders of the Sharelsiding Preference
Share, if any) of any class issued with preferredtber rights or privileges
shall, unless otherwise expressly provided by ¢hms$ of the issue of shargs
of that class, be deemed not to be modified, coradhudffected, abrogated
dealt with or varied by the creation or issue attar shares ranking pari
passu therewith.

19

Shares at the disposg
of the Directors

ISubject to the provisions of Section 62 of the Aot these Articles, the
shares in the capital of the company for the tireedp shall be under the
control of the Directors who may issue, allot ohestvise dispose of the
same or any of them to such persons, in such piopcnd on such terms
and conditions and either at a premium or at par a&nsuch time as they
may from time to time think fit and with the samctiof the company in the
General Meeting to give to any person or persoasofftion or right to call




for any shares either at par or premium during sticte and for suc
consideration as the Directors think fit, and msgue and allot shares in the
capital of the company on payment in full or pdriaay property sold an
transferred or for any services rendered to thepamy in the conduct of i
business and any shares which may so be allottgcbmassued as fully pai
up shares and if so issued, shall be deemed talllggaid shares.

20

Power to issue share
on preferential basis

sThe Company may issue shares or other securiti@syirmanner whatsoever
including by way of a preferential offer, to anyg@ns whether or not those
persons include the persons referred to in claageof clause (b) o
subsection (1) of section 62 subject to compliancénsgction 42 and 62 of
the Act and rules framed there under.

=5
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Shares should be The shares in the capital shall be numbered preyedyg according to their

Numbered
progressively and

no share to Dbe continue to bear the number by which the samvas originally

subdivided

several denominations, and except in the manneirtiefore mentioned no
share shall be suwbdivided. Every forfeited or surrendered share Ishal

distinguished.

22

Acceptance of Shares An application signed by or on behalf of an applicéor shares in the

Company, followed by an allotment of any sharesdime shall be an
acceptance of shares within the meaning of thesieléds, and every persagn
who thus or otherwise accepts any shares and wiase is on the Register
shall for the purposes of these Articles, be a Mamb

23

Directors may allot
shares as full paidup

Subject to the provisions of the Act and these cheti, the Directors may
allot and issue shares in the Capital of the Compes payment or part
payment for any property (including goodwill of atnsiness) sold ar
transferred, goods or machinery supplied or dervices rendered to the
Company either in or about the formation or promotof the Company ar
the conduct of its business and any shares whighbmao allotted may be
issued as fully paidip or partly paieup otherwise than in cash, and if |so
issued, shall be deemed to be fully pajd or partly paieup shares as
aforesaid.

24

Deposit and call etc
to be a debt payable
immediately.

The money (if any) which the Board shall on theotallent of any shares
being made by them, require or direct to be paidvay of deposit, call o
otherwise, in respect of any shares allotted bynteball become a debt due
to and recoverable by the Company from the allotieeeof, and shall be
paid by him, accordingly.

-
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Liability of Members

Every Member, or his heirs, executors, administgtoor legal
representatives, shall pay to the Company the gorof the Capita
represented by his share or shares which may,hioitime being, remai
unpaid thereon, in such amounts at such time aggjrand in such manngr
as the Board shall, from time to time in accordandd the Company’s
regulations, require on date fixed for the paynibateof.

=
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Registration of
Shares

Shares may be registered in the name of any lintwdpany, Limited
Liability Partnership (LLP) or other corporate bdoiyt not in the name of ja
firm, an insolvent person or a person of unsounadmi

RETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON ALLOTMENT




The Board shall observe the restrictiassregards allotment of shares
the public, and as regards return on Allotte@ontained in Sections39
of the Act.

CERTIFICATES

Share Certificates a. Every member shall be entitled, without payment,otte or more
certificates in marketable lots, for all the shamfseach class aor
denomination registered in his name, or if the €iwes so approve
(upon paying such fee as provided in the mslevlaws) to several
certificates, each for one or more of such shanestlae company sh
complete and have ready for delivery such certdigawithin two
months from the date of allotment, unless thenddmns of issu
thereof otherwise provide, or within one month ok treceipt o
application for registration of transfer, transrnoss subdivision,
consolidation or renewal of any of its sharesh@sdase may be. Evefy
certificate of shares shall be under the seal efabmpany and shall
specify the number and distinctive numbers of sharerespect o
which it is issued and amount paig@ thereon and shall be in such form
as the directors may prescribe or approve, provitdatin respect of
share or shares held jointly by several persomsctéimpany shall ndie
bound to issue more than one certificate delidery of a certificat
of shares to one of several joint holders shaBufécient delivery to al
such holder. Such certificate shall be issued onlypursuance of
resolution passed by the Board and on surrendéret@ompany of it
letter of allotment or its fractional coupons ofjuesite value, save i
cases of issues against letter of acceptancer@nahciation or in cases
of issue of bonus shares. Every such certificaédl ble issued under the
seal of the Company, which shall be affixed in tiresence of tw
Directors or persons acting on behalf of the Doectunder a dul
registered power of attorney and the Secretaryoanesother perso
appointed by the Board for the purpose and two diars or thei
attorneys and the Secretary or other person shall the shar
certificate, provided that if the composition oétBoard permits of it,
least one of the aforesaid two Directors shall lEerson other than ja
Managing or wholdime Director. Particulars of every share certiic
issued shall be entered in the Register of Memagasnst the name of
the person, to whom it has been issued, indicdhiaglate of issue.

b. Any two or more joint allottees of shares shall, fioee purpose of thi
Article, be treated as a single member, and theficate of any share
which may be the subject of joint ownership, may dedivered to
anyone of such joint owners on behalf of all ofnthé=or any furthe
certificate the Board shall be entitled, but shadt be bound, t
prescribe a charge not exceeding Rupees Fifty. Twnpany shal
comply with the provisions of Section 39 of thetA

c. A Director may sign a share certificate by affiximg signature theregn
by means of any machine, equipment or other mechbnieans, suc
as engraving in metal or lithography, but not byamse of a rubber
stamp provided that the Director shall be respdasibr the saf




custody of such machine, equipment or other mateisad for the
purpose.

The Company may issue shares in demat form bytoergdhe account
of allottees by e-mode instead of physical cediic
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29 | Issue of new If any certificate be worn out, defaced, mutilatedorn or if there be n
certificates in place| further space on the back thereof for endoes¢ of transfer, the
of those defaced, lost upon production and surrender thereof to the Gampa new Certificate
or destroyed. may be issued in lieu thereof, and if any certteckost or destroyed then

upon proof thereof to the satisfaction of the comypand on execution qf
such indemnity as the company deem adequate, bgwven, a new
Certificate in lieu thereof shall be given to therty entitled to such lost or
destroyed Certificate. Every Certificate under theticle shall be issued
without payment of fees if the Directors so decidepn payment of such
fees (not exceeding Rs.50for each certificate) as the Directors shall
prescribe. Provided that no fee shall be charded issue of ne
certificates in replacement of those which are digfaced or worn out ar
where there is no further space on the back thei@ofndorsement of
transfer.

Provided that notwithstanding what is statbdva the Directors sha
comply with such Rules or Regulation or regoients of any Stock
Exchange or the Rules made under the Act or thies made unde
Securities Contracts (Regulation) Act, 1956, or atlger Act, or rules
applicable in this behalf.

The provisions of this Article shall mutatis mutadpply to debentures of
the Company.

30 | The first named joint| a. If any share stands in the names of two or moregoey; the person first
holder deemed Sole named in the Register shall as regard receiptsvadeshds or bonus or
holder service of notices and all or any other matter neated with th

Company except voting at meetings, and the fieas the shares, be
deemed sole holder thereof but the jdintders of a share shall be
severally as well as jointly liable for the paymetall calls and othe
payments due in respect of such share and fomeaitléntals there
according to the Company’s regulations.
Maximum number of | b. The Company shall not be bound to register more theee persons as
joint holders the joint holders of any share.

31 | Company not | Except as ordered by a Court of competent juriszhabr as by law required,
bound to recognizel the Company shall not be bound to recognize anytadge, contingent
any interest in share| future or partial interest in any share, or (exceply as is by thes
other than that of | Articles otherwise expressly provided) any rightr@spect of a share other
registered holders than an absolute right thereto, in accordance witse Articles, in the

person from time to time registered as the holdereof but the Board shall
be at liberty at its sole discretion to registey ahare in the joint names pf
any two or more persons or the survivor or sunsgwafrthem.

32 | Installment on shares If by the conditions of allotment of any share Wigole or part of the amount

to be duly paid

or issue price thereof shall be payable by ins&tinevery such installme
shall when due be paid to the Company by the pasgunfor the time being

nt
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and from time to time shall be the registered hottfehe share or his leg

Al




representative.

UNDERWRITING AND BROKERAGE

33

Commission

Subject to the provisions of Section 40 (6) of Aut, the Company may at
any time pay a commission to any person in conataer of his subscribing
or agreeing, to subscribe (whether absolutely conditionally) for any
shares or debentures in the Company, or procuoinggreeing to procur
subscriptions (whether absolutely or conditionalligr any shares g
debentures in the Company but so that the commisshall not exceed th
maximum rates laid down by the Act and the ruleglena that regard. Sug
commission may be satisfied by payment of cashyallotment of fully or
partly paid shares or partly in one way and partlghe other.

> ® = @

34

Brokerage

The Company may pay on any issue of shares andntiebs sucl
brokerage as may be reasonable and lawful.

CALLS

35

Directors may make
calls

1. The Board may, from time to time, subject to thent on which any
shares may have been issued and subject to th&ioosf allotment,
by a resolution passed at a meeting of the Boaddnam by a circula
resolution, make such calls as it thinks fit, upoa Members in respect
of all the moneys unpaid on the shares held by threspectively ant
each Member shall pay the amount of everysmlinade on him to
the persons and at the time and places appointduetioard.

2. A call may be revoked or postponed at the disanedicthe Board.

3. A call may be made payable by installments.

36

Notice of Calls

Fifteen days’ notice in writing of any call shak lgiven by the Company
specifying the time and place of payment, and tBesgn or persons 1o
whom such call shall be paid.

37

Calls to date from
resolution

-

A call shall be deemed to have been made at theewihen the resolution ¢
the Board of Directors authorising such call wassed and may be made
payable by the members whose names appear on tistdreof Members
on such date or at the discretion of the Directorsuch subsequent date|as
may be fixed by Directors.

38

Calls
basis

on uniform

Whenever any calls for further share capital arelenan shares, such calls
shall be made on uniform basis on all shares fallinder the same class.
For the purposes of this Article shares of the saominal value of which
different amounts have been paid up shall not l@néd to fall under th
same class.

(1)

39

Directors may extend
time

The Board may, from time to time, at its discretiertend the time fixed far
the payment of any call and may extend such timeeaal or any of the
members who on account of the residence at a distanother cause, whigh
the Board may deem fairly entitled to such extemskmut no member shal
be entitled to such extension save as a matterackgnd favour.




40

Calls
interest

to carry

If any Member fails to pay any call due from him thre day appointed fg
payment thereof, or any such extension thereoffaesaid, he shall b
liable to pay interest on the same from the dayoaged for the paymern
thereof to the time of actual payment at such astshall from time to tim
be fixed by the Board not exceeding 21% per annumnithing in this
Article shall render it obligatory for the Board ttemand or recover ar
interest from any such member.

41

Sums deemed to b

calls

payable at any fixed time or by installments atefixtime (whether o
account of the amount of the share or by way ofmuwen) every such
amount or installment shall be payable as if itevarcall duly made by th
Directors and of which due notice has been giveth alh the provisiong
herein contained in respect of calls shall applguoh amount or installme
accordingly.

42

Proof on trial of suit
for money dueon
shares.

On the trial or hearing of any action or suit brougy the Company again
any Member or his representatives for the recoeégny money claimed t
be due to the Company in respect of his sharehaill be sufficient to prov
that the name of the Member in respect of whoaeesithe money is soug
to be recovered, appears entered on the Regiskéemibers as the holder,
or subsequent to the date at which the money ighddo be recovered

alleged to have become due on the share in resp&dtich such money i
sought to be recovered in the Minute Books: antdrnb#ce of such call wal
duly given to the Member or his representativesiusegoursuance of thes
Articles: and that it shall not be necessary tovprthe appointment of th
Directors who made such call, nor that a quorurDioéctors was present
the Board at which any call was made was duly coegteor constituted ng
any other matters whatsoever, but the proof oftlagters aforesaid shall &
conclusive evidence of the debt.

elf by the terms of issue of any share or othervasg amount is made
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Judgment,decree,
partial payment
motto proceed for
forfeiture.

Neither a judgment nor a decree in favour of thenGany for calls or othe
moneys due in respect of any shares nor any pgrhgra or satisfactior
thereunder nor the receipt by the Company of agodf any money which

of his shares, either by way of principal imterest, nor any indulgend
granted by the Company in respect of thermat of any such money
shall preclude the Company from thereafter procegth enforce forfeiturg
of such shares as hereinafter provided.

shall from time to time be due from any Memberhtedd Company in respec¢

D
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Paymentsn
Anticipation of calls
may carry interest

a. The Board may, if it thinks fit, receive from anyelhber willing to
advance the same, all or any part of the amourttssaespective share
beyond the sums, actually called up and upon theeys® so paid i

advance, or upon so much thereof, from time to tiamel at any time

S

D

thereafter as exceeds the amount of the callsrttegte upon and due i
respect of the shares on account of which suchreggaare made th
Board may pay or allow interest, at such rate astember paying th
sum in advance and the Board agree upon. The Bwoardagree td
repay at any time any amount so advanced or magyatime repay the
same upon giving to the Member three months’ noticewriting:

provided that moneys paid in advance of calls careshmay carry

interest but shall not confer a right toidand or to participate if
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profits.

b. No Member paying any such sum in advance shalhtidesl to voting

rights in respect of the moneys so paid by himluhé same would but

for such payment become presently payable. Theigoms of this
Article shall mutatis mutandis apply to calls orbéetures issued by th
Company.

LIEN

45

Company to have
Lien on shares

The Company shall have a first and paramount liggonu all the
shares/debentures (other  than  fully jgidshares/debenture
registered in the name of each member (whetheidysole jointly with
others) and upon the proceeds of sale thereof fomaneys (whethe
presently payable or not) called or payable akedfitime in respect of sug

shares/debentures and no equitable interest inshaye shall be create

except upon the footing and condition that thisiddetwill have full effect.
And such lien shall extend to all dividends and us@s from time to tim
declared in respect of such shares/debenturesst)olderwise agreed tf
registration of a transfer of shares/debenturel sharate as a waiver of th
Company’s lien if any, on such shares/debenturks.Oirectors may at an
time declare any shares/debentures wholly or ihtpabe exempt from th
provisions of this clause.

46

As to enforcing lien
by sale

For the purpose of enforcing such lien the Directoray sell the sharg
subject thereto in such manner as they shall thitplout no sale shall b
made until such period as aforesaid shall havereatrand until notice ir
writing of the intention to sell shall have beenveel on such member or tl
person (if any) entitled by transmission to therehaand default shall ha
been made by him in payment, fulfilment of disderof such debtg
liabilities or engagements for seven days aftehwatice. To give effect t
any such sale the Board may authorise some pecstnarisfer the sharg

sold to the purchaser thereof and purchaser shalkdistered as the holder

of the shares comprised in any such transfer. Ugon such sale as th
Certificates in respect of the shares sold shaldtcancelled and becon
null and void and of no effect, and the Directdnalsbe entitled to issue
new Certificate or Certificates in lieu thereofth® purchaser or purchase
concerned.

47

Application of
proceeds of sale

The net proceeds of any such sale shall be recéiyé¢ae Company and
applied in or towards payment of such part of tii@ant in respect of whic
the lien exists as is presently payable and thduesif any, shall (subject tg
lien for sums not presently payable as existed upershares before the
sale) be paid to the person entitled to the shatrtéee date of the sale.

FORFEITURE AND SURRENDER OF SHARES

48

If call or installment
not paid, noticemay

If any Member fails to pay the whole or any paraaf call or installment o
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any moneys due in respect of any shares either dy o principal or|




be given.

interest on or before the day appointed for thenmayt of the same, the
Directors may, at any time thereafter, during stiche as the call o
installment or any part thereof or other moneysafasesaid remains unpald
or a judgment or decree in respect thereof remasatisfied in whole or in
part, serve a notcon such Member or on the person (if any) lentitto
the shares by transmission, requiring him to gash call or installment ¢
such part thereof or other moneys as remain unpagéther with any
interest that may have accrued and all reasonakpenses (legal @
otherwise) that may have been accrued by the Coynpgireason of suc
nonpayment. Provided that no such shares shall beifed if any moneys
shall remain unpaid in respect of any call or ilhstant or any part thered
as aforesaid by reason of the delay occasionedayment due to th
necessity of complying with the provisions @ined in the relevan
exchange control laws or other applicable lawsdfd, for the time being i
force.
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49 | Terms of notice The notice shall name a day (not being less thartden days from the date
of notice) and a place or places on and at which sall or installment an
such interest thereon as the Directors shall deterfrom the day on whic
such call or installment ought to have beendpand expenses as
aforesaid are to be paid.

The notice shall also state that, in the evenhefrion payment at or befor
the time and at the place or places appointedshibees in respect of which
the call was made or installment is payable williable to be forfeited.

50 | On default of If the requirements of any such notice as aforeshall not be complied
payment, shares to be with, every or any share in respect of which suatice has been given, may
forfeited. at any time thereafter but before payment of dlsaa installments, interest

and expenses, due in respect thereof, be forfejgaesolution of the Board
to that effect. Such forfeiture shall include aiVidends declared or any
other moneys payable in respect of the forfeiterestand not actually paid
before the forfeiture.

51 | Notice of forfeiture to | When any shares have been forfeited, notice ofdteiture shall be givel
a Member to the member in whose name it stood immebiaprior to the

forfeiture, and an entry of the forfeiture, withetdate thereof shall forthwith
be made in the Register of Members.

52 | Forfeited shares to | Any shares so forfeited, shall be deemed to betbperty of the Company
be property ofthe |and may be sold, fallotted, or otherwise disposed of, either to thginal
Company and may | holder thereof or to any other person, upon suehd@nd in such manner gs
be sold etc the Board in their absolute discretion shall tHihk

53 | Members still liable | Any Member whose shares have been forfesgédll notwithstanding

to pay moneyowing
at time of for feature
and interest.

the forfeiture, be liable to pay and shall forthtwipay to the Company, (
demand all calls, installments, interest and agpe owing upon or in
respet of such shares at the time of the forfeiturgetber with interes
thereon from the time of the forfeiture Upayment, at such rate as the
Board may determine and the Board may enforce alyenpnt of the whole
or a portion thereof as if it were a new call matiéhe date of the forfeiture,
but shall not be under any obligation to do so.
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Effect of forfeiture

The forfeiture shares shall involve extinctionts time of the forfeiture, o
all interest in all claims and demand against then@any, in respect of th
share and all other rights incidental to the shaxegpt only such of thog
rights as by these Articles are expressly saved.
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Evidence of
Forfeiture

A declaration in writing that the declarant is adator or Secretary of th
Company and that shares in the Company have bebnfaideited in
accordance with these articles on a date statebeirdeclaration, shall b
conclusive evidence of the facts therein stateabamst all persons claimin
to be entitled to the shares.

e
g
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Title of purchaser
and allottee of
Forfeited shares.

The Company may receive the consideration, if @en for the share o
any sale, rallotment or other disposition thereof and the perto whom
such share is sold,-adlotted or disposed of may be registered as theeh

of the share and he shall not be bound to see @oafiplication of the

consideration: if any, nor shall his title to thkase be affected by ar
irregularly or invalidity in the proceedings in eeénce to the forfeiturg
sale, reallotment or other

disposal of the shares.

14
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Cancellationof
share certificate in
Respect of forfeited
shares.

Upon any sale, rallotment or other disposal under the provisiors tloe
preceding Article, the certificate or certifiea originally issued in respe
of the relative shares shall (unless the same dbralldemand by th
Company have been previously surrendered to ihbydefaulting membet
stand cancelled and become null and void and ofeffiect, and the
Directors shall be entitled to issue a digik certificate or certificate
in respect of the said shares to the person oopgmntitled thereto.
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Forfeiture may be
remitted.

In the meantime and until any share so forfeiteall 4¥e sold, reallotted, or
otherwise dealt with as aforesaid, the foureitthereof may, at th
discretion and by a resolution of the Directors,rémitted as a matter ¢
grace and favour, and not as was owing thereohgd&bmpany at the tim
of forfeiture being declared with interest for te@me unto the time of th
actual payment thereof if the Directors shall thihko receive the same, (
on any other terms which the Director may deemameaisle.

59

Validity of sale

Upon any sale after forfeiture or for enforcingemlin purported exercise
the powers hereinbefore given, the Board may apps@me person t
execute an instrument of transfer of the Sharesaudl cause the purchase
name to be entered in the Register of Membersspe of the Shares sol
and the purchasers shall not be bound to see toretpelarity of the
proceedings or to the application of the purchasaay, and after his nam
has been entered in the Register of Members irecesy such Shares, tf
validity of the sale shall not be impeached by pagson and the remedy
any person aggrieved by the sale shall be in dasnagly and against th
Company exclusively.
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Surrender of shares

The Directors may, subject to the provisions ofAleg accept a surrender
any share from or by any Member desirous of suegng on such terms th
Directors may think fit.

Of
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TRANSFER AND TRANSMISSION OF SHARES

61

Execution of the
instrument of shares.

a. The instrument of transfer of any share in or délrenof the Company

shall be executed by or on behalf of both the feans and transferee.

b. The transferor shall be deemed to remain a holdeth® share or

debenture until the name of the transferee is edter the Register O
Members or Register of Debenture holders in respeceof.

62

Transfer Form

The instrument of transfer of any share or debenstall be in writing and

all the provisions of Section 56 and statutory rfiodiion thereof including
other applicable provisions of the Act shall beydedmplied with in resped
of all transfers of shares or debenture and registr thereof.

The instrument of transfer shall be in a commormfapproved by thg
Exchange.

63

Transfer not to be
registered except on
production of
instrument of
transfer

The Company shall not register a transfer in thenfany other than the
f

transfer between persons both of whose names deeednas holders ¢
beneficial interest in the records of a depositonless a proper instrume

of transfer duly stamped and executed by or onlbelighe transferor and

by or on behalf of the transferee and specifying ttame, address a
occupation if any, of the transferee, has beenveledd to the Compan
along with the certificate relating to the sharesf mo such share certificaf
is in existence along with the letter of allotmehthe shares:

Provided that where, on an application in writingda to the Company b
the transferee and bearing the stamp, requiredrfanstrument of transfer,
is proved to the satisfaction of the Board of Dioes that the instrument ¢
transfer signed by or on behalf of the transferaa By or on behalf of th
transferee has been lost, the Company may redis¢éetransfer on suc
terms as to indemnity as the Board may think fipvied further tha
nothing in this Article shall prejudice any powdrtbe Company to registe
as shareholder any person to whom the right tostuayes in the Compar
has been transmitted by operation of law

64

Directors may
refuse toregister
transfer.

Subject to the provisions of Section 58 of the Aot Section 22A of th
Securities Contracts (Regulation) Act, 1956, thee€iors may, decline t
register—

a. any transfer of shares on which the company hesha |
That registration of transfer shall however notretised on the ground

the transferor being either alone or jointly witlyaother person or perso
indebted to the Company on any account whatsoever;
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65

Notice of refusal to
be given to transferor
and transferee.

If the Company refuses to register the transfearof share or transmissic
of any right therein, the Company shall within anenth from the date o
which the instrument of transfer or intimation ofrtsmission was lodge
with the Company, send notice of refusal to thedferee and transferor

N
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to the person giving intimation of the transmisgiaa the case may be, and

there upon the provisions of Section 56 of the Actany statutory

modification thereof for the time being in forceaitapply.




66 | No fee on transfer No fee shall be charged for registration wansfer, transmission
Probate, Succession Certificate and letter of amtnation, Certificate o
Death or Marriage, Power of Attorney or similar etfdocument with the
Company.

67 | Closure of Register | The Board of Directors shall have power on givireg less than seven days
of Members or pervious notice in accordance with section 91 amdsr made thereunder
debenture holderor | close the Register of Members and/or the Registedebentures holderl
other security and/or other security holders at such time or $iraed for such period or
holders periods, not exceeding thirty days at a tirmed not exceeding in the

aggregate forty five days at a time, and not exiogeith the aggregate forty
five days in each year as it may seem expediethiet@oard.

68 | Custody of transfer | The instrument of transfer shall after registratiba retained by th
Deeds Company and shall remain in its custody. iAitruments of transfe

which the Drectors may decline to register shall on deméed returnec
to the persons depositing the same. The Directoay cause to b
destroyed all the transfer deeds with the Compdiey auch period as the
may determine.

69 | Application for Where an application of transfer relates to pa#lid shares, the transfer
transfer of partly shall not be registered unless the Company givésaof the application to
paid shares. the transferee and the transferee makes no ohjddtitne transfer within

two weeks from the receipt of the notice.

70 | Notice to transferee | For this purpose the notice to the transferee dfealleemed to have be
duly given if it is dispatched by prepaidjistered post/speed po
courier to the transferee at the address givehdnrstrument of transfer ar
shall be deemed to have been duly delivered atiie at which it would
have been delivered in the ordinary course of post.

71 | Recognition of legal | a. On the death of a Member, the survivor or surviwehere the Membe

representative

was a joint holder, and his nominee or nominedegal representative
where he was a sole holder, shall be the only persocognized by th
Company as having any title to his interest inghares.

b. Before recognising any executor or administratolegal representative

the Board may require him to obtain a Grant of Btebor Letters
Administration or other legal representation as ¢ase may be, fror
some competent court in India.

Provided nevertheless that in any case where ttegdBio its absolute

discretion thinks fit, it shall be lawful for theoBrd to dispense with th
production of Probate or letter of Administoati or such othe
legal representation upon such terms as to indgronibtherwise, as th
Board in its absolute discretion, may consider adés)

c. Nothing in clause (a) above shall release the estiathe deceased joi
holder from any liability in respect of any shar&igh had been jointly
held by him with other persons.
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72

Titles of Shares of

The Executors or Administrators of a deceased Mermbdolders of ¢




deceased Member

Succession Certificate or the Legal Repriedives in respect of th
Shares of a deceased Member (not being oneacobtwnore joint holders
shall be the only persons recognized by the Companlyaving any title to
the Shares registered in the name of such Membaerdsthe Company shall
not be bound to recognize such Executors or Ahtnators or holders ¢
Succession Certificate or the Legal Representatiless such Executors pr
Administrators or Legal Representative shall haxst bbtained Probate or
Letters of Administration or Succession Certificatethe case may be fram
a duly constituted Court in the Union of India pided that in any case
where the Board of Directors in its absolute disorethinks fit, the Boarc
upon such terms as to indemnity or otherwise asDiinectors may deem
proper dispense with production of Probate or kettef Administration o
Succession Certificate and register Shares stgnuoi the name of a
deceased Member, as a Member. However, provisibriki® Article are
subject to Sections 720f the Companies Act.

73

Notice of application
when to be given

Where, in case of partly paid Shares, an applindto registration is mad
by the transferor, the Company shall give noticehaf application to th
transferee in accordance with the provisions otiS8e&6 of the Act.

D
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74

Registration of
persons entitled to
shareotherwise than
by transfer.
(transmission clause).

Subject to the provisions of the Act and theseddet, any person becoming
entitled to any share in consequence of the ddatigcy, bankruptcy,
insolvency of any member or by any lawful meangothan by a transfer in
accordance with these presents, may, with the obnsk the Directors

(which they shall not be under any obligation teegiupon producing such
evidence that he sustains the character in reg@dtich he proposes to act
under this Article or of this title as the Directshall require either be
registered as member in respect of such sharelect to have son

person nominated by him and approved by the Directegistered as
Member in respect of such shares; provided neVedbehat if such persan
shall elect to have his nominee registered he gbatlfy his election by

executing in favour of his nominee an instrumentrahsfer in accordange
so he shall not be freed from any liability in respof such shares. This
clause is hereinafter referred to as the ‘TrandgonsSlause’

75

Refusal to register
nominee

Subject to the provisions of the Act and thesedhes, the Directors shal
have the same right to refuse or suspend regisfmrson entitled by the
transmission to any shares or his nominee as\¥dre the transferee named
in an ordinary transfer presented for registration.

76

Board may require
evidence of
transmission.

Every transmission of a share shall be verifiedsuth manner as the
Directors may require and the Company may refuseegister any suc
transmission until the same be so verified or umtilinless an indemnity be
given to the Company with regard to such regigin which the
Directors at their discretion shall consider might, provided nevertheless
that there shall not be any obligation on the Camgpar the Directors to
accept any indemnity.
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Company not liable
for disregard ofa
notice prohibiting
registration of
transfer.

The Company shall incur no liability or resgibility whatsoever ir
consequence of its registering or giving effecany transfer of shares made,
or purporting to be made by any apparent legal ovimereof (as shown ¢
appearing in the Register or Members) to the pregudf persons having or
claiming any equitable right, title or interest tw in the same shares

-




notwithstanding that the Company may have had eaticsuch equitabl
right, title or interest or notice prohibiting #etation of such transfe
and may have entered such notice or referrecetinén any book of thg
Company and the Company shall not be bound or mredqoiregard or atten
or give effect to any notice which may be giventiiem of any equitabl
right, title or interest, or be under any liabiliyhatsoever for refusing ¢
neglecting so to do though it may have been enteredferred to in som
book of the Company but the Company shall nevertisebe at liberty t
regard and attend to any such notice and give tetffieceto, if the Director
shall so think fit.

78

Form of transfer
Outside India

In the case of any share registered in any registentained outside India

the instrument of transfer shall be in a form retpgd by the law of thg
place where the register is maintained but subtfemeto shall be as near
the form prescribed in Form no. SHhereof as circumstances permit.

79

No transfer to
insolvent etc

No transfer shall be made to any minor, insolvergerson of unsound
mind.

NOMINATION

80

Nomination

I.  Notwithstanding anything contained in the ces, every holder o
securities of the Company may, at any time, noreiagberson in whor
his/her securities shall vest in the event hid/her death and th
provisions of Section 72 of the Companies Act, Z0EE apply in
respect of such nomination.

ii. No person shall be recognized by the Company asranee unless a
intimation of the appointment of the said persomasiinee has bee
given to the Company during the lifetime of the des(s) of the

securities of the Company in the manner specifiedeu Section 720f

the Companies Act, 2013 read with Rule 19 of then@anies (Shar
Capital and Debentures) Rules, 2014.

iii. The Company shall not be in any way responsibletrimsferring the
securities consequent upon such nomination.

iv. If the holder(s) of the securities survive(s) noegnthen the nominatio
made by the holder(s) shall be of no effect andl sisdomatically standg
revoked.
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Transmission of
Securities by
nominee

A nominee, upon production of such evidence as beyequired by the
Board and subject as hereinafter provided, elétigre

I. to be registered himself as holder of the secuagythe case may be; or

ii. to make such transfer of the security, as the oasebe, as the deceas
security holder, could have made;

lii. if the nominee elects to be registered as holdénetecurity, himself, a
the case may be, he shall deliver or send to thmpaay, a notice ir
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writing signed by him stating that he so eleatsd such notice shd




be accompanied with the death certificate of theedsed security holder
as the case may be;

iv. a nominee shall be entitled to the same dividendso#her advantages {o
which he would be entitled to, if he were the regisd holder of th
security except that he shall not, befdseing registered as a mem
in respect of his security, be entitled in respEdt to exercise any right
conferred by membership in relation to meetinghhefCompany.

Provided further that the Board may, at any timee giotice requiring an
such person to elect either to be registered hirosdb transfer the share or
debenture, and if the notice is not complied witithim ninety days, th

Board may thereafter withhold payment of all divids, bonuses or other
moneys payable or rights accruing in respect ofsttae or debenture, until
the requirements of the notice have been complidd w

DEMATERIALISATION OF SHARES

82 | Dematerialisation of | Subject to the provisions of the Act andlglumade thereunder the
Securities Company may offer its members facility to hold s@es issued by it in
dematerialized form.
JOINT HOLDER

83 | Joint Holders Where two or more persons are registered as trdetsobf any share they
shall be deemed to hold the same as joint Sharetsoldith benefits of
survivorship subject to the following and otherypstons contained in these
Articles.

84 | Joint and a. The Joint holders of any share shall be liable isglyeas well as jointly

severalliabilities for
all payments in
respect of shares.

for and in respect of all calls and other paymemitéch ought to be
made in respect of such share.

Title of survivors

b. on the death of any such joint holders the survorosurvivors shall bg
the only person recognized by the Company as haamgtitle to the
share but the Board may require such evidence athdes it may deer|
fit and nothing herein contained shall be takenetease the estate of a
deceased joint holder from any liability of shahedd by them jointly
with any other person;
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Receipts of one

c. Any one of two or more joint holders of a share ngmye effectual

sufficient receipts of any dividends or other moneys payableespect of share;
and
Delivery of d. only the person whose name stands first in the SRagof Members as

certificate and giving
of notices to first
named holders

one of the joint holders of any share shall betlextito delivery of the
certificate relating to such share or to receiveuteents from the
Company and any such document served on or seuoictoperson shall
deemed to be service on all the holders.

SHARE WARRANTS
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85 | Power to issue share| The Company may issue warrants subject td anaccordance with

warrants provisions of the Act and accordingly the Board nrayts discretion with
respect to any Share which is fully paid upon agpion in writing signed
by the persons registered as holder of the Sharkaathenticated by such
evidence(if any) as the Board may, from time toetimequire as to the
identity of the persons signing the application andeceiving the certificate
(if any) of the Share, and the amount of the stany on the warrant and
such fee as the Board may, from time to time, megussue a share warrant.

86 | Deposit of share a. The bearer of a share warrant may at any time defpeswarrant at the
warrants Office of the Company, and so long as the warramtains so deposited,

the depositor shall have the same right of sigaimgquisition for call in
a meeting of the Company, and of attending anchgaéind exercising
the other privileges of a Member at any meetingl ladler the expiry of
two clear days from the time of deposit, as if tégne were inserted in
the Register of Members as the holder of 8tare included in the
deposit warrant.

b. Not more than one person shall be recognized assdep of the Sharg
warrant.

c. The Company shall, on two day's written noticeymetthe deposite
share warrant to the depositor.

87 | Privileges and a. Subject as herein otherwise expressly providea person, being ja
disabilities of the bearer of a share warrant, shall sign a requisfoorcalling a meeting of
holders of share the Company or attend or vote or exercise any ophieileges of &
warrant Member at a meeting of the Company, or be entittedeceive any

notice from the Company.

b. The bearer of a share warrant shall be entitleadliather respects to the
same privileges and advantages as if he were namth@ Register of
Members as the holder of the Share included imtélreant, and he shall
be a Member of the Company.

88 | Issue of new share | The Board may, from time to time, make Hge/s as to terms on which (if i
warrant coupons shall think fit), a new share warrant or coupon ni&yissued by way d@

renewal in case of defacement, loss or destruction.

CONVERSION OF SHARES INTO STOCK

89 | Conversion of The Company may, by ordinary resolution in Genbtaéting.
shares into stock
or reconversion a. convert any fully paieup shares into stock; and

b. re-convert any stock into fully paidp shares of any denomination.

90 | Transfer of stock The holders of stock may transfer the same or amitpereof in the same

jun}

manner as and subject to the same regulation wakdieh the shares fror
which the stock arose might before the conversmretbeen transferred, pr
as near thereto as circumstances admit, providsd tte Board may, frorn
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time to time, fix the minimum amount of stock tréarable so however that
such minimum shall not exceed the nominal amounthef shares from
which the stock arose.

91

Rights of stock
holders

The holders of stock shall, according to the amairdgtock held by them
have the same rights, privileges and advantagesrexgards dividends
participation in profits, voting at meetings thie Company, and oth¢
matters, as if they hold the shares for which toeksarose but no sud
privilege or advantage shall be conferred by amuwarh of stock which
would not, if existing in shares , have conferreak fprivilege or advantage.

1
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Regulations

Such of the regulations of the Company (other thase relating to share
warrants), as are applicable to paid up share apglly to stock and the
words “share” and “shareholders” in those regutetishall include “stock”
and “stockholders” respectively.

BORROWING POWERS

93

Power to borrow

>

Subject to the provisions of the Act and thesedfed, the Board may, fror
time to time at its discretion, by a resolution gk at a meeting of the
Board generally raise or borrow money by way opadits, loans
overdrafts, cash credit or by issue of bondsgebentures o
debenturestock (perpetual or otherwise) or in any other neanar from any
person, firm, company, emperative society, anybody corporate, bank,
institution, whether incorporated in India or aldp&overnment or anF/
authority or any other body for the purpose of @@mmpany and may secure
the payment of any sums of money so received, dame borrowed
provided that the total amount borrowed by the Camyp(apart from
temporary loans obtained from the Company’'s Bankershe ordinary
course of business) shall not without the consétiteoeCompany in General
Meeting exceed the aggregate of the paid up cagithle Company and its
free reserves that is to say reserves not set fapanhy specified purpose.
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Issue of discount
etc. or with
Special privileges.

Subject to the provisions of the Act and these chet, any bonds,
debentures, debentustock or any other securities may be issued at a
discount, premium or otherwise and with any specpivileges and
conditions as to redemption, surrender, allotneéshares, appointment pf
Directors or otherwise; provided that debenture#th the right to
allotment of or conversion into shares shall notidseied except with the
sanction of the Company in General Meeting.

95

Securing payment or
repayment of Moneys
borrowed

The payment and/or repayment of moneys borrowedised as aforesaid or
any moneys owing otherwise or debts due from then@amy may be
secured in such manner and upon such terms andioosdn all respects as
the Board
may think fit, and in particular by mortgage, cleastlien or any other
security upon all or any of the assets or prop@rtgh present and future) or
the undertaking of the Company including its urezaltapital for the time
being, or by a guaréee by any Director, Government or third party, dmel
bonds, debentures and debenture stocks ahdr s¢curities may b
made assignable, free from equities betweeCtrapany and the person
to whom the same may be issued and also by a simdagage, charge or




lien to secure and guarantee, the performance ¥ tdmpany or any other
person or company of any obligation undertaken H®y Company or any
person or Company as the case may be.

be
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96 | Bonds, Debentures | Any bonds, debentures, debentsteck or their securities issued or to
etc. to be under issued by the Company shall be under the contraghefBoard who may
The control of the issue them upon such terms and conditions, anduch manner and f
Directors such consideration as they shall consider to bettier benefit of the

Company.

97 | Mortgage of uncalled| If any uncalled capital of the Company is includador charged by any

Capital mortgage or other security the Directors shall scibjo the provisions of the
Act and these Articles make calls on the membersespect of such
uncalled capital in trust for the person in whoaeotur such mortgage or
security is executed.

98 | Indemnity may be| Subject to the provisions of the Act and thesedhes if the Directors or any
given of them or any other person shall incur or be aliouncur any liability

whether as principal or surely for the payment oy aum primarily due
from the Company, the Directors may execute or €daade executed any
mortgage, charge or security over or affectingvitele or any part of thg
assets of the Company by way of indemnity to sec¢hee Directors or
person so becoming liable as aforesaid from anyg Insrespect of such
liability.

MEETINGS OF MEMBERS

99 | Distinction between| All the General Meetings of the Company other tAanual General
AGM & EGM Meetings shall be called Extadinary General Meetings.

100| Extra-Ordinary a. The Directors may, whenever they think fit, convaneExtraOrdinary
General Meeting by General Meeting and they shall aguisition of requisition o
Board and by Members made in compliance with Section 100 tbe Act,
requisition forthwith proceed to convene Ext@rdinary General Meeting of the

members

When a Director or b. If at any time there are not within India sufficidbirectors capable o

any two Members acting to form a quorum, or if the number of Dimst be reduced i

may call an Extra number to less than the minimum number of Direcfmescribed by

Ordinary General these Articles and the continuing Directors faiheglect to increase the

Meeting number of Directors to that number or to conver@emeral Meeting

any Director or any two or more Members of the Campholding not
less than ongéenth of the total paid up share capital of the @any
may call for an Extr®rdinary General Meeting in the same manner
as nearly as possible as that in which meeting beygalled by the
Directors.

101 | Meeting notto No General Meeting, Annual or Extraordinary shal dbmpetent to enter
transact business not| upon, discuss or transfer any business which habeen mentioned in the
mentioned in notice. | notice or notices upon which it was convened.

102 | Chairman of General | The Chairman (if any) of the Board of Directors Isba entitled to take th

D




Meeting

chair at every General Meeting, whether Annual xiraordinary. If there is
no such Chairman of the Board of Directors, ortihay meeting he is not

present within fifteen minutes of the time appaiht®r holding such
meeting or if he is unable or unwilling to take ttteair, then thélembers

present shall elect another Director as Chamnand if no Director be

present or if all the Directors present declinetdke the chair then the

Members present shall elect one of the membere tihd Chairman of the

meeting.

103 | Business confined to | No business, except the election of a Chairman] bleadiscussed at any
election of Chairman | General Meeting whilst the Chair is vacant.
whilst chair is vacant.

104 | Chairman with a. The Chairperson may, with the consent of any mge#ih which &
consent may adjourn quorum is present, and shall, if so directed byrtteeting, adjourn the
meeting meeting from time to time and from place to place.

b. No business shall be transacted at any adjournetimgeother than the
business left unfinished at the meeting from whiah adjournment took
place.

c. When a meeting is adjourned for thirty days or maretice of the
adjourned meeting shall be given as in the casa afriginal meeting.

d. Save as aforesaid, and as provided in section 08 Act, it shall not
be necessary to give any notice of an adjournmenf the business tp
be transacted at an adjourned meeting.

105 | Chairman’s casting | In the case of an equality of votes the Chairmaall ¢both on a show of
vote hands, on a poll (if any) andweting, have casting vote in addition to the

vote or votes to which he may be entitled as a Mamb

106 | In what case poll Any poll duly demanded on the election of Chairnoshnthe meeting or any
taken without question of adjournment shall be taken at the mgéarthwith.
adjournment

107 | Demandfor Poll not | The demand for a poll except on the question oktietion of the Chairman
to prevent and of an adjournment shall not prevent the coatuee of a meeting for the
transaction of other | transaction of any business other than the muesbtn which the pol
business. has been demanded.

VOTES OF MEMBERS

108 | Members in arrears | No Member shall be entitled to vote either perdgnat by proxy at any
not to vote General Meeting or Meeting of a class of shareheslééher upon a show of

hands, upon a poll or electronically, or be reckbmea quorum in respect of

any shares registered in his name on which ang oalbther sums presently
payable by him have not been paid or in regard hhvthe Company has
exercised, any right or lien.

109 | Number of votes each Subject to the provision of these Articlesd awithout prejudice to any
member entitled special privileges, or restrictions as to votingtloe time being attached to




any class of shares for the time being forming pédrthe capital of this
company, every Member, not disqualified by the pasteding Article shall
be entitled to be present, and to speak and toatatach meeting, and on a
show of hands every member present in person kask one vote and

upon a poll the voting right of every Member preésamerson or by proxy

shall be in proportion to his share of the papdequity share capital of t
Company, Provided, however, if any preferesttareholder is present [at
any meeting of the Company, save as provided irssgbion (2) of Section
47 of the Act, he shall have a right to vote ontyresolution placed before
the meeting which directly affect the righastached to his preference
shares.

-
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110 | Casting of votes by a | On a poll taken at a meeting of the Company a memigtled to more tha
member entitled to one vote or his proxy or other person entitled atevior him, as the case
more than one vote | may be, need not, if he votes, use all his votesast in the same way all the

votes he uses.

111| Vote of member of | A member of unsound mind, or in respect of whonoater has been made
unsound mind and | by any court having jurisdiction in lunacy, or anmi may vote, whether gn
of minor a show of hands or on a poll, by his committee otiner legal guardiar

and any such committee or guardian may, on a até by proxy.

112 | Postal Ballot Notwithstanding anything contained in the provisiai the Companies Act,
2013, and the Rules made there under, the Compagyand in the case of
resolutions relating to such business as may spbed by such authorities
from time to time, declare to be conducted onlypogtal ballot, shall, get
any such business/ resolutions passed by meangstdl ballot, instead of
transacting the business in the General MeetirtgeofCompany.

113| E-Voting A member may exercise his vote at a meeting bytrel@ic means i
accordance with section 108 and shall vote onlyeonc

114 | Votes of joint a. In the case of joint holders, the vote of the semibo tenders a vote
members whether in person or by proxy, shall be accepteithécexclusion of the

votes of the other joint holders. If more than aiehe said person
remain present than the senior shall alone belehtib speak and t
vote in respect of such shares, but the othertarstof the joint holder
shall be entitled to be present at the meeting.ef@¢vexecutors o
administrators of a deceased Member in whose naiare stands shal
for the purpose of these Articles be deemed jdintders thereof.

b. For this purpose, seniority shall be determinedhsyorder in which
the names stand in the register of members

115| Votes may be given | Votes may be given either personally or by attoraeyy proxy or in case
by proxy or by of a company, by a representative duly Authorisethantioned in Articles.
representative

116 | Representation of a | A body corporate (whether a company within the negaof the Act or not)

body corporate.

=

may, if it is member or creditor of the Companyc(uding being a holder

debentures) authorize such person by resolutiots &oard of Directors, a
it thinks fit, in accordance with the provisions ®&ction 113 of the Act t
act as its representative at any Meeting of the lb@esnor creditors of th




Company or debentures holders of the Compamerson authorised b
resolution as aforesaid shall be entitled to eserdhe same rights and
powers (including the right to vote by proxy) onhbH of the body
corporate as if it were an individual membereditor or holder of
debentures of the Company

<
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Members paying
money in advance.

a. A member paying the whole or a part of the amoenmaining unpaid
on any share held by him although no part of thmbunt has bee
called up, shall not be entitled to any voting t&gin respect of the
moneys paid until the same would, but for this pegtn become
presently payable.

—
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b. A member is not prohibited from exercising his wugtirights on the
ground that he has not held his shares or interesthe Company for
any specified period preceding the date on wttiehvote was taken.

118

Votes in respect
of shares of
deceased or insolvent|
members

Any person entitled under Article 74 (transmissmause) to transfer any
share may vote at any General Meeting in respéeredf in the same
manner as if he were the registered holder of shelnes, provided that at
least fortyeight hours before the time of holding tmeeeting or
adjourned meeting, as the case may be at whicldpoges to vote he shall
satisfy the Directors of his right to transfer suslhares and give such
indemnify (if any) as the Directors may requiretle directors shall have
previously admitted his right to vote at such megin respect thereof.

119

No votes by proxy on
show of hands

No Member shall be entitled to vote on a show ahds unless sugh
member is present personally or by attorney or isoaly Corporate prese
by a representative duly Authorised under thavigions of the Act in
which case such members, attorney or representayevote on a show of
hands as if he were a Member of the Company. Incdse of a Body
Corporate the production at the meeting of a cdpguch resolution duly
signed by a Director or Secretary of such Body Gafe and certified by
him as being a true copy of the resolution shalhteepted by the Company
as sufficient evidence of the authority of the appuent.

120

Appointment of a
Proxy.

The instrument appointing a proxy and the powfeattorney or othef
authority, if any, under which it is signed or atargssed copy of that power
or authority, shall be deposited at the registertéide of the company nat
less than 48 hours before the time forholding theeting or adjourned
meeting at which the person named in the instrurpegoses to vote, or, in
the case of a poll, not less than 24 hours betoeetitne appointed for the
taking of the poll; and in default the instrumehpooxy shall not be treated
as valid

121

Form of proxy

An instrument appointing a proxy shall be in thenfaas prescribed in the
rules made under section 105.

122

Validity of votes
given by proxy
notwithstanding
death of a member.

A vote given in accordance with the terms of artrumaent of proxy shall b
valid notwithstanding the previous death or ingsarot the Member, or
revocation of the proxy or of any power of attornehich such proxy
signed, or the transfer of the share in respeavtdth the vote is given,
provided that no intimation in writing of the deathinsanity, revocation g
transfer shall have been received at the officeoreefthe meeting or

11%
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adjourned meeting at which the proxy is used.

123 | Time for objections | No objection shall be raised to the qualificatidnaay voter except at the

to votes meeting or adjourned meeting at which the vote abgg to is given 0
tendered, and every vote not disallowed at sneéting shall be valid for
all purposes.

124 | Chairperson of the Any such objection raised to the qualification afavoter in due time shal

Meeting to be the be referred to the Chairperson of the meeting, wlaesision shall be final
judge of validity of and conclusive.
any vote

DIRECTORS

125 | Number of Directors | Until otherwise determined by a General Meetingtleé Company and
subject to the provisions of Section 149 of the ,Adhe number o
Directors (including Debenture and Alternateddtors) shall not be less
than three and not more than fifteen. Provided ghadbmpany may appoint
more than fifteen directors after passing a speesdlution

126 | Qualification shares | A Director of the Company shall not be bound todrerhy Qualification
Shares in the Company.

127 | Nominee Directors a. Subject to the provisions of the Companies Act, 320
notwithstanding anything to the contrary containethese Articles, the
Board may appoint any person as a director nonmdniayeany institution
in pursuance of the provisions of any law for timet being in force of
of any agreement

Ay
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b. The Nominee Director/s so appointed shall betrequired to hol
any qualification shares in the Company nor shalliible to retire by
rotation. The Board of Directors of the Compaspall have nc
power to remove from office the Nominee Diogts so appointed.
The said Nominee Director/s shall be entitled te #ame rights an
privileges including receiving of notices, copiefstioe minutes, sitting
fees, etc. as any other Director of the Compampiiled.

o

c. If the Nominee Director/s is an officer of any bktfinancial institutior
the sitting fees in relation to such nominee Owex shall accrue t
such financial institution and the same accordingé paid by the
Company to them. The Financial Institution shalldmditled to deputé
observer to attend the meetings of the Board orathgr Committee
constituted by the Board.

174

d. The Nominee Director/s shall, notwithstanding amgtto the Contrary
contained in these Articles, be at liberty to disel any information
obtained by him/them to the Financial Institutigspainting him/them
as such Director/s.

128 | Appointment of The Board may appoint an Alternate Director to &mt a Director
alternate Director. (hereinafter called “The Original Director”) duririgs absence for a periqd
of not less than three months from India. An AlsenDirector appointed




permissible to the Original Director in whose pldee has been appoint

under this Article shall not hold office for periotbnger than tha%
d
I

and shall vacate office if and when the Originalebtor returns to India.

the term of Office of the Original Directas determined before he s
returns to India, any provision in the Act or inefle Articles for the
automatic reappointment of retiring Director in default of ahet

appointment shall apply to the Original Directordamot to the Alternate

Director.

50
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Additional Director

Subject to the provisions of the Act, the Boardlishave power at any tim
and from time to time to appoint any other personbé an Additiona

Director. Any such Additional Director shall holdfioe only upto the date

of the next Annual General Meeting.

(1%
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Directors power to
fill casual vacancies

Subject to the provisions of the Act, the Boardlishave power at any tim
and from time to time to appoint a Director, if th#fice of any director

appointed by the company in general meeting istedcbefore his term o

office expires in the normal course, who shall hafice only upto the dats
upto which the Director in whose place he is apjgainwould have held
office if it had not been vacated by him.

—_ D
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Sitting Fees

Until otherwise determined by the Company General Meeting, eac
Director other than the Managing/Whdlme Director (unless otherwig
specifically provided for) shall be entitled totisify fees not exceeding a su
prescribed in the Act (as may be amended from tongme) for attending
meetings of the Board or Committees thereof.

=
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Travelling expenses
Incurred by
Director on
Company's business

The Board of Directors may subject to the limitagorovided in the Ac
allow and pay to any Director who attends a mee#éing place other th
his usual place of residence for the purpose ehdthg a meeting, such su
as the Board may consider fair, compensation &orelting, hotel and othe
incidental expenses properly incurred by him, imitohn to his fee for
attending such meeting as above specified.

ﬂg:,'—r

PROCEEDING OF THE BOARD OF DIRECTORS

133

Meetings of Directors

a. The Board of Directors may meet for the conducbwsiness, adjour
and otherwise regulate its meetings as it thinks fi

b. A director may, and the manager or secretary onrélgeisition of a
director shall, at any time, summon a meeting efBloard

=]
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Chairperson

a. The Directors may from time to time elect from amdheir members &
Chairperson of the Board and determine the perodvhich he is to
hold office. If at any meeting of the Board, thea@man is not preser
within five minutes after the time appointed forlding the same, thg
Directors present may choose one of the Directbes tpresent tg
preside at the meeting.

b. Subject to Section 203 of the Act and rules madegettunder, one

person can act as the Chairman as well as the Map&yrector or

~ W ~—+
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Chief Executive Officer at the same time.
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Questions at Board
meeting how decided

Questions arising at any meeting of the Board eo€®ors shall be decided
by a majority of votes and in the case of an etyali votes, the Chairman
will have a second or casting vote.

136

Continuing directors
may act
notwithstanding any
vacancy in the
Board

The continuing directors may act notwithstanding angarecy in the Board;
but, if and so long as their number is reducedveédle quorum fixed by th
Act for a meeting of the Board, the continuing dicgs or director may ac¢
for the purpose of increasing the number of dinecto that fixed for thq
quorum, or of summoning a general meeting of thepamy, but for nd
other purpose.

S—o—
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Directors may
appoint committee

Subject to the provisions of the Act, the Board nd@jegate any of thejr
powers to a Committee consisting of such membenambers of its body as
it thinks fit, and it may from time to time revolend discharge any such
committee either wholly or in part and either agpé&son, or purposes, but
every Committee so formed shall in the exercisthefpowers so delegated
conform to any regulations that may from time tadibe imposed on it by
the Board. All acts done yb any such Committee in conformity w
such

regulations and in fulfillment of the purpose$ their appointment by
not otherwise, shall have the like force and eféexcif done by the Board.

—+
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Committee Meeting
show to be governed

The Meetings and proceedings of any such Committte¢he Board
consisting of two or more members shall be govermgdhe provisions
herein contained for regulating the meetingd armoceedings of th
Directors so far as the same are applicable tinemed are not supersed
by any regulations made by the Directors undetdsiepreceding Article.

()
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Chairperson of
Committee Meetings

a. A committee may elect a Chairperson of its meetings

b. If no such Chairperson is elected, or if at any tingethe Chairperson i
not present within five minutes after the time appex for holding the
meeting, the members present may choose one ofrtienbers to bg
Chairperson of the meeting.

[2)
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Meetings of the
Committee

a. A committee may meet and adjourn as it thinks fit.

b. Questions arising at any meeting of a committed bleadetermined by
a majority of votes of the members presentd an case of a
equality of votes, the Chairperson shall hage@nd or casting vote

141

Acts of Board or
Committee shall be
valid
notwithstanding
defect in
appointment

Subject to the provisions of the Act, all acts ddiyeany meeting of th
Board or by a Committee of the Board, or by anysperacting as a Director
shall notwithstanding that it shall afterwards becdvered that there was
some defect in the appointment of such Direator persons acting as
aforesaid, or that they or any of them were disjadlor had vacated offic
or that the appointment of any of them had beaniterted by virtue of an
provisions contained in the Act or in these Arti;lée as valid as if eve
such person had been duly appointed, and was gl be a Director.

112
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RETIREMENT AND ROTATION OF DIRECTORS
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Power to fill casual
vacancy

Subject to the provisions of Section 161 of the,Attthe office of any
Director appointed by the Company in General Megtiacated before h
term of office will expire in the normal coursegthesulting casual vacan
may in default of and subject to any regulationtle Articles of the
Company be filled by the Board of Directors at theeting of the Board an
the Director so appointed shall hold office only tapthe date up to whic
the Director in whose place he is appointed woaaehheld office if had no
been vacated as aforesaid.

S
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POWERS OF THE BOARD

143

Powers of the Board

The business of the Company shall be managed byBdaed who may
exercise all such powers of the Company and deuah acts and things

may be necessary, unless otherwise &stti by the Act, or by any oth
law or by the Memorandum or by the Articles riegd to be exercised b

the Company in General Meeting. However no regutatmade by the

Company in General Meeting shall invalidate anyipact of the Boarg
which would have been valid if that regulation mad been made.

144

Certain powers of the
Board

Without prejudice to the general powers conferrgdhe Articles and so a
not in any way to limit or restrict these powensdavithout prejudice to the
other powers conferred by these Articles, but stbje the restrictions
contained in the Articles, it is hereby, declaredttthe Directors shall hay
the following powers, that is to say

To acquire any
property , rights etc.

1. Subject to the provisions of the Act, to purchaseotherwise acquire

any lands, buildings, machinery, premises, ergyp effects, asset
rights, creditors, royalties, business and goddwihny person firm ot
company carrying on the business which this Comparauthorised tc
carry on, in any part of India.

To take on Lease

2. Subject to the provisions of the Act to purchas&geton lease for an
term or terms of years, or otherwise acquire ang lar lands, with of
without buildings and othouses thereon, situate in any part of Indig
such conditions as the Directors may think fit, amdny such purchasé
lease or acquisition to accept such title as theddors may believe, o
may be advised to be reasonably satisfy.

To erect & construct

3. To erect and construct, on the said land or labdddings, houses
warehouses and sheds and to alter, extend andvmfiie same, to le
or lease the property of the company, in part owlole for such ren
and subject to such conditions, as may be thoutjhsable; to sell suct
portions of the land or buildings of the Compaag may not be
required for the company; to mortgage the wholany portion of the
property of the company for the purposestld Company; to se
all or any portion of the machinery or stores bglog to the Company.

To pay for property

4. At their discretion and subject to the provisiofishe Act, the Directors
may pay property rights or privileges acquired dwyservices rendere

to the Company, either wholly or partially in cashin shares, bonds

D

debentures or other securities of the Company,aaydsuch share ma




be issued either as fully paid up or with such amauedited as paid u
thereon as may be agreed upon; and any such baelalsntures or othe

securities may be either specifically charged uglbor any part of the

property of the Company and its uncalled @it not so charged.

—-= O
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To insure properties
of the Company

. To insure and keep insured against loss or damgdieebor otherwise

for such period and to such extent as they mayktpmoper all or any
part of the buildings, machinery, goods, storexydpce and othe
moveable property of the Company either separatelyojointly; also
to insure all or any portion of the goods, producechinery and othe
articles imported or exported by the Company anod sell, assign
surrender or discontinue any policies of amsce effected in
pursuance of this power.

=
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To open Bank
accounts

. To open accounts with any Bank or Bankers and yonpaney into and
draw money from any such account from time to tasethe Directors

may think fit.

D

To secure contracts
by way of
mortgage

. To secure the fulfilment of any contracts emgagement entere

into by the Company by mortgage or charge on algr of the propert)
of the Company including its whole or part of itsdertaking as a goin
concern and its uncalled capital for the time bengn such manner g
they think fit.

nd

To accept surrender
of shares

. To accept from any member, so far as meaydymissible by law

a surrender of the shares or any part thereof, sokch terms an

conditions as shall be agreed upon.

To appoint trustees
for the Company

. To appoint any person to accept and hold in trizst,the Company

property belonging to the Company, or in whichsitinterested or fo
any other purposes and to execute and to do dil deeds and things :
may be required in relation to any such trust, smgbrovide for the
remuneration of such trustee or trustees.

1S

To conduct legal
proceedings

10.To

institute, conduct, defend, compound or abandory legal
proceeding by or against the Company or its Officar otherwise
concerning the affairs and also to compound arwvdiime for paymen
or satisfaction of any debts, due, and of any daom demands by ¢
against the Company and to refer any differencarbstration, eithel
according to Indian or Foreign law and either idignor abroad an
observe and perform or challenge any award thereon.

t
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Bankruptcy &
Insolvency

11.To act on behalf of the Company in all matterstie¢pto bankruptcy

insolvency.

To issue receipts &
give discharge.

12.To make and give receipts, release and give digeh&or moneys

payable to the Company and for the claims and ddmasf the
Company.

To invest and deal
with money ofthe
Company

13. Subject to the provisions of the Act, and theseéches to invest and de:

with any moneys of the Company not immediately nesgli for the

purpose thereof, upon such authority (not being shares of this

Company) or without security and in such mannethay may think fit

31
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and from time to time to vary or realise sushestments. Save ¢
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provided in Section 187 of the Act, all investneerghall be made ar
held in the Company’s own name.

To give Security by 14.To execute in the name and on behalf of the Compafgvour of any
way of indemnity Director or other person who may incur or be abtmutincur any
personal liability whether as principal or as syrér the benefit of the
Company, such mortgage of the Company’s propergsgnt or future
as they think fit, and any such mortgage may cantapower of salé
and other powers, provisions, covenants and agmsnes shall bg
agreed upon,;

14
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To determine signing | 15.To determine from time to time persons who shalkebstled to sign
powers on Company’'s behalf, bills, notes, receiptsceptances
endorsements, cheques, dividend warrants, releasmdracts and
documents and to give the necessary authorityuicn purpose, whethe
by way of a resolution of the Board or by way qiawver of attorney of
otherwise

-

Commission or share| 16.To give to any Director, Officer, or otheerpons employed by the
in profits Company, a commission on the profits of any paldiclusiness or
transaction, or a share in the general profifs the company; an
such commission or share of profits shall be tekae part of the
working expenses of the Company.

Bonus etc. to 17.To give, award or allow any bonus, pension, grgtaitcompensation tp
employees any employee of the Company, or his widow, child@gpendents, that
may appear just or proper, whether such employiseyidow, children
or dependents have or have not a legal claim o tmepany.

Transfer to Reserve | 18.To set aside out of the profits of the Company sswms as they may
Funds think proper for depreciation or the depreciationds or to insurance
fund or to an export fund, or to a Reserve Fundioking Fund or any
special fund to meet contingencies or repay delbesituor
debenturestock or for equalizing dividends or for repairimgyproving,
extending and maintaining any of the propertiethefCompany and for
such other purposes (including the purpose refexad the preceding
clause) as the Board may, in the absolute disecretimk conducive tg
the interests of the Company, and subject to Sedik® of the Act, tq
invest the several sums so set aside or so muckothas may be
required to be invested, upon such investment&{dtian shares of this
Company) as they may think fit and from time todimieal with and
vary such investments and dispose of and applyeatehd all or any
part thereof for the benefit of the Company notatidéimding the matter
to which the Board apply or upon which the capitagdneys of the
Company might rightly be applied or expended andddi the reserve
fund into such special funds as the Board may thtnkvith full powers
to transfer the whole or any portion of a resemwedfor division of a
reserve fund to another fund and with the full powe employ the
assets constituting all or any of the above funugluding the
depredation fund, in the business of the companiyn ¢ine purchase o
repayment of debentures or debentsteks and without being bound
to keep the same separate from the other assetsitwlit being bound
to pay interest on the same with the power to tlwar® at theirn

%)

17

=




discretion to pay or allow to the credit of suchds, interest at such rafe
as the Board may think proper.

To appoint and
remove officersAnd
other employees

19.To appoint, and at their discretion remove or sndpguch geners

manager, managers, Secretaries, assistantsivEqrs, scientists,
technicians, engineers, consultants, legal, caédior economid
advisers, research workers, labourers, clerks,tagemd servants, fo
permanent, temporary or special services as tmay from time to
time think fit, and to determine their powersdaduties and to fix
their salaries or emoluments or remuneration anedoire security ir
such instances and for such amounts they may fitirdind also from
time to time to provide for the management andsaation of the affairs
of the Company in any specified locality in Indiaelsewhere in suc
manner as they think fit and the provisions comdinn the next
following clauses shall be without prejudice thet general powers
conferred by this clause.

—

-

To appoint Attorneys

20.At any time and from time to time by power of attey under the seal

of the Company, to appoint any person or persotietthe Attorney o
attorneys of the Company, for such purposes ant such powers
authorities and discretions (not exceeding thostedein or exercisabl
by the Board under these presents and excludingpoleer to make
calls and excluding also except in their limitsheuised by the Boare
the power to make loans and borrow moneys) andgdoh period and
subject to such conditions as the Board may frone tio time think fit,
and such appointments may (if the Board thinkidf&)made in favour of
the members or any of the members of any local Beatablished a
aforesaid or in favour of any Company, or the shalders, directors
nominees or manager of any Company or firm or etlserin favour of
any fluctuating body of persons whether nominategkctly or indirectly
by the Board and any such powers of attorney mayago such powers
for the protection or convenience for dealing vatlth Attorneys as th
Board may think fit, and may contain powers enapliny such
delegated Attorneys as aforesaid to -sdelegate all or any of th
powers, authorities and discretion for the timenbeiested in them.

D
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To enter into
contracts

21.Subject to Sections 188 of the Aébr or in relation to any of th

matters aforesaid or otherwise for the purpo$ethe Company t
enter into all such negotiations and contraot$ r@scind and vary all
such contracts, and execute and do all such asisdand things in the
name and on behalf of the Company as they may @enskpedient.

To make rules

22.From time to time to make, vary and repeal ruleste regulations of

the business of the Company its Officers and engasy

To effect contracts
etc

23.To effect, nake and enter into on behalf of the Compaally

transactions, agreements and other contradisinnthe scope of th
business of the Company.

To apply & obtain
concessions licenses
etc.

24.To apply for, promote and obtain any act, chage¥ilege, concessior,

license, authorization, if any, Government, State rounicipality,
provisional order or license of any authority forabling the Company
to carry any of this objects into effect, or fortending and any of th

powers of the Company or for effecting any modiima of ther9




Company’s constitution, or for any other purposéiicly may seem
expedient and to oppose any proceedings or applsatwhich may
seem calculated, directly or indirectly to prejudithe Company’s
interests.

To pay commissions
or interest

25.To pay and charge to the capital account of the [g2my any|
commission or interest lawfully payable there onter the provision
of Sections 40of the Act and of the provisions aorgd in these
presents.

vy

To redeem
preference shares

26.To redeem preference shares.

To assist charitable
or benevolent
institutions

27.To subscribe, incur expenditure or otherwise tasasy to guarante
money to charitable, benevolent, religious, scfentnational or any
other institutions or subjects which shall have amyral or other clain
to support or aid by the Company, either by reasbrocality or
operation or of public and general utility or otvese.

WD
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28.To pay the cost, charges and expenses prelimimatyreidental to the
promotion, formation, establishment and registrabbthe Company.

29.To pay and charge to the capital account tleé Company an
commission or interest lawfully payable thereonemithe provisions o
Sections 40 of the Act.

—_

30.To provide for the welfare of Directors or-8irectors or employees or
ex-employees of the Company and their wives, widowd families or
the dependents or connections of such persons, Wiging or
contributing to the building of houses, dwellingarawls, or by grant
of moneys, pension, gratuities, allowancesukaor other payments,
or by creating and from time to time subscribingcontributing, to
provide other associations, institutions, funds trusts and by
providing or subscribing or contributing towardsg# of instrueon
and recreation, hospitals and dispensariesjical and other
attendance and other assistance as the Boardlshé&lfit and subject tg
the provision of Section 181 of the Act, to suldseror contribute or
otherwise to assist or to guarantee money to clideit benevolent,
religious, scientific, national or other institut® or object which shal
have any moral or other claim to support or aidh®y Company, eithe
by reason of locality of operation, or of the paldind general utility o
otherwise.
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31.To purchase or otherwise acquire or obtain licdos¢he use of and tp
sell, exchange or grant license for the use of age mark, patent
invention or technical knowow.

32.To sell from time to time any Articles, material®achinery, plants,
stores and other Articles and thing belonging te @ompany as the
Board may think proper and to manufacture, prepacesell waste and
by-products.




33.From time to time to extend the business and uakieg of the
Company by adding, altering or enlarging all or aythe buildings
factories, workshops, premises, plant and machjrierythe time being
the property of or in the possession of the Companyy erecting nev
or additional buildings, and to expend such summmney for the
purpose aforesaid or any of them as they be thougkessary o
expedient.

34.To undertake on behalf of the Company any paymémémts and the
performance of the covenants, conditions and ageatscontained i
or reserved by any lease that may be granted @n&skto or otherwisg
acquired by the Company and to purchase the reversi reversions
and otherwise to acquire on free hold sample abraéiny of the lands @
the Company for the time being held under leas®oian estate leg
than freehold estate.

35.To improve, manage, develop, exchange, lease, se#iell and
re-purchase, dispose off, deal or otherwise turn tmaat, any propert)

(movable or immovable) or any rights or privilededonging to or at

the disposal of the Company or in which the Compangterested.

36.To let, sell or otherwise dispose of subject to phevisions of Section

180 of the Act and of the other Articles any prapeaf the Company
either absolutely or conditionally and in such mamand upon suc
terms and conditions in all respects as it thimkarfd to accept payme
in satisfaction for the same in cash or otherwssé# thinks fit.

37.Generally subject to the provisions of the Act dhdse Articles, td
delegate the powers/authorities and discretionteddn the Directors t¢
any person(s), firm, company or fluctuating body pérsons a
aforesaid.

38.To comply with the requirements of any local lawiethin their opinion
it shall in the interest of the Company be necgssarexpedient tc
comply with.

MANAGING AND WHOLE -TIME DIRECTORS
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Powers to appoint
Managing/Wholetime
Directors

a. Subject to the provisions of the Act and of thesackes, the Directors

may from time to time in Board Meetings appoint amanore of their
body to be a Managing Director or Managing Direstor whole-time
Director or whole-time Directors of the Company feuch term no
exceeding five years at a time as they may thintofmanage the affaif

and business of the Company, and may from timerte (subject to the

provisions of any contract between him or them #mel Company
remove or dismiss him or them from office and appanother or other|
in his or their place or places.
b. The Managing Director or Managing Directors or vétiohe Director of
whole-time Directors so appointed shall be lialoledtire by rotation. A
Managing Director or Whole-time Director who is apged as Directo
immediately on the retirement by rotation shall tomne to hold hig

t
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office as Managing Director or Whole-time Directand such rer




appointment as such Director shall not be deemembnstitute a brea
in his appointment as Managing Director or Whtihee Director.

146

Remuneration of
Managing or
Wholetime Director

The remuneration of a Managing Director or a Whaotee Director (subjec
to the provisions of the Act and of these Artickssd of any contrac
between him and the Company) shall from time toetibe fixed by the
Directors, and may be, by way of fixed salary, omemission on profits o
the Company, or by participation in any such psofitr by any, or all o
these modes.

i
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Powers and duties
of Managing
Director or
Whole-time Director

1.

Subject to control, direction and supervision o Board of Directors
the daytoday management of the company will be in the bawfdthe
Managing Director or Wholéme Director appointed in accordan
with regulations of these Articlesf Association with powers to th
Directors to distribute such d&yday management functions amo
such Directors and in any manner as may be dirdntede Board.

The Directors may from time to time entrust to aahfer upon the
Managing Director or Wholeme Director for the time being save

prohibited in the Act, such of the powers exerdsabnder these

presents by the Directors as they may think fitJ amy confer such
objects and purposes, and upon such terrdscarditions, and with

such restrictions as they think expedient; and timay subject to the

provisions of the Act and these Articles confarch powers, eithe

collaterally with or to the exclusion of, dann substitution for, all or

any of the powers of the Directors in that behaffd may from time tg
time revoke, withdraw, alter or vary all or any syowers.

The Company’s General Meeting may also from timéirtee appoint
any Managing Director or Managing Directors/dnoletime Director
or Wholetime Directors of the Company and mexercise all the
powers referred to in these Articles.

The Managing Director shall be entitled to sidlegate (with the
sanction of the Directors where necessary) all or af the powers
authorities and discretions for the time being @ésh him in particular
from time to time by the appointment of any attgrioe attorneys fof
the management and transaction of the affairsthe Company i
any specified locality in such manner as they nmaktfit.

Notwithstanding anything contained in these Ars¢cléhe Managing

Director is expressly allowed generally to work &d contract with the

Company and especially to do the work of Managimg@or and alsd
to do any work for the Company upon such termscamdlitions and fof
such remuneration (subject to the provisions of Ak® as may from
time to time be agreed between him and the Dirsaitbthe Company.

as
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Chief Executive Officer, Manager, Company Secretarpr Chief Financial Officer

148

Board to appoint
Chief Executive

a. Subject to the provisions of the Act,-




Officer/ Manager/
Company Secretary/
Chief Financial
Officer

i. A chief executive officer, manager, secretarycbief financial
officer may be appointed by the Board for such teah such
remuneration and upon such conditions as it makiit; and any
chief executive officer, manager, company secretary chief
financial officer so appointed may be remobgdmeans of a
resolution of the Board,;

i. A director may be appointed as chief exeeutofficer,
manager, company secretary or chief finandiade.

b. A provision of the Act or these regulations requirior authorising :
thing to be done by or to a director and chief exige officer, manager
company secretary or chief financial officer shradt be satisfied by it
being done by or to the same person acting bothrastor and as, or i
place of, chief executive officer, manager, compaagretary or chie
financial officer.
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THE SEAL

149

The seal, its custody
and use

a. The Board shall provide a Common Seal foe parposes of th
Company, and shall have power from time to timeléstroy the sam
and substitute a new Seal in lieu thereof, andBiberd shall provide for
the safe custody of the Seal for the time being, the Seal shall never
be used except by the authority of the Board oroanQittee of the
Board previously given.

D

b. The Company shall also be at liberty to have anic@aff Seal in
accordance with of the Act, for use in any tergtodistrict or place
outside India.

150

Deeds how executed

The seal of the company shall not be affixe any instrument except
by the authority of a resolution of the Board oraofommittee of the Board
authorized by it in that behalf, and except in gresence of at least two
directors and of the secretary or such other peasathe Board may appoint
for the purpose; and those two directors and toeetmy or other person
aforesaid shall sign every instrument to which $eal of the company |s
so affixed in their presence

Dividend and Reserves

151

Division of profits

1. Subject to the rights of persons, if any, entittedshares with specia
rights as to dividends, all dividends shall be desll and paid according
to the amounts paid or credited as paid oe #hares in respect
whereof the dividend is paid, but if and so longhathing is paid upon
any of the shares in the Company, dividends magidmtared and pai
according to the amounts of the shares.

.

2. No amount paid or credited as paid on a sharewaraz® of calls shall
be treated for the purposes of this regulationaad pn the share.

3. All dividends shall be apportioned angaid proportionately ta




the amounts paid or credited as paid on the sltanm@sg any portion of
portions of the period in respect of which the dend is paid; but if any
share is issued on terms providing that it shalkf@r dividend as from
a particular date such share shall rank for dividaccordingly.

152 | The company in The Company in General Meeting may declare dividend be paid tqg
General Meeting members according to their respective rights atetests in the profits and
may declare may fix the time for payment and the Company slealnply with the
Dividends provisions of Section 127 of the Act, but nwvidends shall exceed the

amount recommended by the Board of Directors, hat Company may
declare a smaller dividend in general meeting.

153 | Transfer to reserves | a. The Board may, before recommending any dividendasiele out of the
profits of the company such sums as it thinksdiaaeserve or reserves
which shall, at the discretion of the Board, beliapple for any purpose
to which the profits of the company may Ipeoperly applied
including provision for meeting contingencies orr fequalizing
dividends; and pending such application, may, at ltke discretion
either be employed in the business of the compam be invested i
such investments (other than shares of the compmthe Board may,
from time to time, thinks fit.

b. The Board may also carry forward any profits whitlmay considef
necessary not to divide, without setting them aasla reserve.

154 | Interim Dividend Subject to the provisions of section 123, the Baasad from time to time
pay to the members such interim dividends as appeiaito be justified by
the profits of the company.

155 | Debts may be The Directors may retain any dividends on which @@nmpany has a lien

deducted and may apply the same in or towards the satisfadti the debts, liabilities
or engagements in respect of which the lien exists.

156 | Capital paid up in No amount paid or credited as paid on a share varaze of calls shall be
advance not to earn | treated for the purposes of this articles as paithe share.
dividend

157 | Dividends in All dividends shall be apportioned and paid projooitely to the amounts
proportion to paid or credited as paid on the shares during anyop or portions of the
amount paid-up period in respect of which the dividend is paid huitny share is issued gn

terms providing that it shall rank for dividendsfesm a particular date sugh
share shall rank for dividend accordingly.

158 | Retention of The Board of Directors may retain the dividend peeaupon shares in
dividends until respect of which any person under Articleshas becemtitled to be a
completion of member, or any person under that Article is entitie transfer, until such
transfer under person becomes a member, in respect of such shasdsll duly transfer
Articles the same.

159 | No Member to No member shall be entitled to receive paymentnyfiaterest or dividend

receive dividend
whilst indebted to the
company and the

or bonus in respect of his share or shares, wailgtmoney may be due
owing from him to the Company in respect of suclrehor shares (g

otherwise however, either alone or jointly with atper person or person




Company’s right of
reimbursement
thereof

and the Board of Directors may deduct from thereggeor dividend payabl
to any member all such sums of money so due fromtbithe Company.

1%}
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160 | Effect of transfer of | A transfer of shares does not pass the right todarigend declared therean
shares before the registration of the transfer.
161 | Dividend to joint Any one of several persons who are registerediasholders of any share
holders may give effectual receipts for all dividends ombe and payments agn
account of dividends in respect of such share
162 | Dividends how a. Any dividend, interest or other monies payable &sitin respect o
remitted shares may be paid by cheque or warrant sent thrthegpost directe
to the registered address of the holder or, incise of joint holders, t
the registered address of that one of the joinddrslwho is first name
on the register of members, or to such person @asdc¢h address as the
holder or joint holders may in writing direct.
b. Every such cheque or warrant shall be made payalitee order of the
person to whom it is sent.
163 | Notice of dividend Notice of any dividend that may have been declat®ll be given to th
persons entitled to share therein in the mannetioread in the Act.
164 | No interest on No unclaimed dividend shall be forfeited before th@m becomes barred
Dividends by law and no unpaid dividend shall bear interesigainst the Company.
CAPITALIZATION
165 | Capitalization 1. The Company in General Meeting may, uponré@®mmendatior]

of the Board, resolve:

a. that it is desirable to capitalize any part of #raount for the time
being standing to the credit of any of the Companseserve
accounts, or to the credit of the Profit and Lessount, or
otherwise available for distribution; and

b. that such sum be accordingly set free for distiouin the manne
specified in clause (2) amongst the members wbold have been
entitled thereto, if distributed by way of diend and in the same
proportions.

2. The sums aforesaid shall not be paid in cash lait ba applied subjec
to the provisions contained in clause (3) eithesritowards:

—

i. paying up any amounts for the time being unpaidiy shares hel
by such members respectively;

.

ii. paying up in full, unissued shares of the Companle allotted and
distributed, credited as fully paid up, to and aggirsuch member
in the proportions aforesaid; or

[72)




. A Securities Premium Account and Capital RedemptiRaserve

. The Board shall give effect to the resolution pddsg the Company in

iii. partly in the way specified in sub-clause (i) andrtly in that
specified in sub-clause (ii).

Account may, for the purposes of this regulatianlyde applied in the
paying up of unissued shares to be issued to mendfehe Company
and fully paid bonus shares.

pursuance of this regulation.

166

Fractional
Certificates

. Whenever such a resolution as aforesaid shall h&en passed, the

. The Board shall have full power

. Any agreement made under such authority shall teetefe and binding

. That for the purpose of giving effect to any resioln, under the

Board shall —
a. make all appropriations and applications lbé aindivided profits
resolved to be capitalized thereby and all allottmeand issues af
fully paid shares, if any, and

b. generally to do all acts and things required tee giffect thereto.

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

b. to authorise any person to enter, on behalf ahallmembers entitled
thereto, into an agreement with t®mpany providing for th
allotment to them respectively, credited as fydbid up, of any
further shares to which they may be entitleghon such
capitalization, or (& the case may require) for the payment by
Company on their behalf, by the applicatioer¢to of their
respective proportions, of the profits resolvedow capitalized, of
the amounts or any part of the amounts remainirgaignon their
existing shares.

on all such members.

preceding paragraph of this Article, the Directorgy give such
directions as may be necessary and settle anyigoesir difficulties
that may arise in regard to any issue includingritistion of new equity
shares and fractional certificates as they think fi

167

Inspection of Minutes
Books of General
Meetings

. The books containing the minutes of the proceedfgany General

. Any member of the Company shall be entitled to lnmithed within

Meetings of the Company shall be open to inspecbbrmembers
without charge on such days and during such busihesirs as ma
consistently with the provisions of Section 119h# Act be determine
by the Company in General Meeting and the membelisalgo be
entitled to be furnished with copies thereof on rpagt of regulated
charges.

O<<




seven days after he has made a request in thalf belthe Company
with a copy of any minutes referred to in sub-céa$) hereof or
payment of Rs. 10 per page or any part thereof.

168

Inspection of
Accounts

—t

a. The Board shall from time to time determine whetlad to what exten
and at what times and places and under what condir regulations,
the accounts and books of the company, or anyavhtishall be open t
the inspection of members not being directors.

[®]

b. No member (not being a director) shall have anlgtraj inspecting any
account or book or document of the company excepbaferred by law
or authorised by the Board or by the company iregammeeting.

FOREIGN REGISTER

169

Foreign Register

The Company may exercise the powers conferred by the provisions of
the Act with regard to the keeping of Foreign Regiof its Members o
Debenture holders, and the Board may, subjectdgtbvisions of the Act,
make and vary such regulations as it may thinkfregard to the keeping of
any such Registers.

-

DOCUMENTS AND SERVICE OF NOTICES

170

Signing of documents
& notices to be
served or given

Any document or notice to be served or given byGbenpany be signed hy
a Director or such person duly authorised by tharBdor such purpose and
the signature may be written or printed or lithgdrad.

171

Authentication of
documents and
proceedings

Save as otherwise expressly provided in the Adp@ment or proceeding
requiring authentication by the company may beegighy a Director, thg
Manager, or Secretary or other Authorised Offidethe Company and need
not be under the Common Seal of the Company.

U

WINDING UP

172

Subject to the provisions of Chapter XX of the Aamd rules mad
thereunder —

1%}

i. If the company shall be wound up, the liquidatolymaith the sanctior
of a special resolution of the company and atiher sanction require
by the Act, divide amongst the members, irceper kind, the whole
or any part of the assets of the company, whethey shall consist 0
property of the same kind or not.

=2

ii. For the purpose aforesaid, the liquidator may geh value as he deems
fair upon any property to be divided as aforesaid enay determing
how such division shall be carried out as betwden members o
different classes of members.
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iii. The liquidator may, with the like sanction, vest tluhole or any part g
such assets in trustees upon such trusts for theefibeof the




contributories if he considers necessary, but abrib member shall b
compelled to accept any shares or other securitieseon there is an
liability.

INDEMNITY

173

Directors’ and others
right to indemnity

Subject to provisions of the Act, every Directar,Qfficer or Servant of thg
Company or any person (whether an Officer of than@any or not
employed by the Company as Auditor, shall be indéethby the Company
against and it shall be the duty of the Directorpay, out of the funds of th
Company, all costs, charges, losses and damagehk @y such person mza
incur or become liable to, by reason of any comtestered into or act @
thing done, concurred in or omitted to be doneinyih any way in or abou
the execution or discharge of his duties or suppakdies (except such
any as he shall incur or sustain through or bytis wrongful act neglect g
default) including expenses, and in particular aedas not to limit th
generality of the foregoing provisions, againstliabilities incurred by him
as such Director, Officer or Auditor or other o#ficof the Company if
defending any proceedings whether civil or crimiimalwhich judgment is
given in his favor, or in which he is acquitted inrconnection with any
application under Section 463 of the Act on whieher is granted to him b
the Court.

1%
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Not responsible for
acts of others

Subject to the provisions of the Act, no Directdgnaging Director or othe
officer of the Company shall be liable for the aatsceipts, neglects (¢
defaults of any other Directors or Officer, or f@rining in any receipt g
other act for conformity, or for any loss or empe happening to th
Company through insufficiency or deficiency of ditto any property
acquired by order of the Directors for or on belohlifhe Company or for th

insufficiency or deficiency of any security in opan which any of the

moneys of the Company shall be invested, or forlasgor damage arisin
from the bankruptcy, insolvency or tortuous actinf/ person, company
corporation, with whom any moneys, securities dea$ shall be entruste
or deposited, or for any loss occasioned by angreof judgment of
oversight on his part, or for any other loss or dgenor misfortune whatevs
which shall happen in the execution of the dutiekis office or in relation
thereto, unless the same happens through his cshormsty.

SECRECY

175

Secrecy

a. Every Director, Manager, Auditor, Treasuremusiee, Member of
Committee, Officer, Servant, Agent, Accountant adtheo person

employed in the business of the company shallpifeqjuired by the

Directors, before entering upon his duties, sigdealaration pleadin
himself to observe strict secrecy respecting atidactions and affairs

the Company with the customers and the state ofatto®unts with
individuals and in matters relating thereto, andllshy such declaratio
pledge himself not to reveal any of the matter Wwheay come to hi
knowledge in the discharge of his duties exceptnuegjuired so to d
by the Directors or by any meeting or by a Courtaiv and except s

far as may be necessary in order to comply withartire provisions i




these presents contained.

Access to property b. No member or other person (other than a Directioa)l e entitled td
information etc. enter the property of the Company or to inspectegamine the
Company's premises or properties or the books obuats of the
Company without the permission of the Board of Dioes of the
Company for the time being or to require discoverfy or any
information in respect of any detail of the Compantyading or any
matter which is or may be in the nature of trad@ete mystery of trad
or secret process or of any matter whatsoever wimali relate to thg
conduct of the business of the Company and whi¢heropinion of the
Board it will be inexpedient in the interest of tGempany to disclose ¢
to communicate.
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We, the several persons whose names, addressedeaodptions are hereunder subscribed below, are
desirous of being formed into a Company in pursaaot these ARTICLES OF ASSOCIATION and
respectively agree to take the number of sharéseircapital of the Company set opposite to ouraetbye
names



Name Address, Descriptions, occupations

Signaturethe | Name and Signatures of tl
subscribers

Witness and their Addres

Description, Occupation

ANIL JAIRAM AGARWAL

S/O Jairam Agarwal

Rradha Madhav Kunj', Dunetha, Daman
Business

MITESH ANIL AGARWAL

S/O Anil Jairam Agarwal

Rradha Madhav Kunj', Dunetha, Daman
Business

ABHISHEK ANIL AGARWAL

S/O Anil Jairam Agarwal

Rradha Madhav Kunj, Dunetha, Daman
Business

SULOCHANA DEVI AGARWAL

W/O Anil Jairam Agarwal

Rradha Madhav Kunj', Dunetha, Daman
Business

Sd/-

VANDANA MITESH AGARWAL

W/O Mitesh Anil Agarwal

Rradha Madhav Kunj’, Dunetha, Daman
Business

H. P. SHAH
11, RajhansiFloor,

Witness to all
G.I.D.C., Char Rasta,

Vapi 396195
Chartered Accountant

KANUBHAI MANILAL PATEL
S/O Manilal Patel

17, Ambica Co.op. Hsg. Soc.,
Near Gunjan Cinema,
G.1.D.C., Vapi

Business

RAJAPPA SABANA PATTY
S/O Sabana Patty

Sarvoday Soc., Opp. Radha Soami Satsang

Tin Batti, Daman
Business

Beas

Place:DAMAN

Dated thi68" Day of DECEMBER, 2004
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