THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
UNITED VANDER HORST LIMITED
CONSTITUTION

(1) Save as reproduced herein the regulations contained in Table F in the
First Schedule of the Companies Act, 2013 shall not apply to the
Company.

(2)  The Regulations for the manugement of the Company and for the
observance of the Members thercof shall be such as are contgined in
these Articles subject however 10 the exercise of the statutory powers
of the Company in respect of repeal. additions, alterations.
substitution, modifications and  variations thereto by  Special
Resolution as preseribed by the Companies Act. 2013.

INTERPRETATION

(3) In these presents, the following words and expressions shall have thie
fallowing meanings, unless excluded by the subject or context:

(@) *The Company™ or “This Company” mieans United Vander Horst
Limited.

(b) “The Actmeans the Companies Act, 2013 and rules made
thereunder or any statutory modification or re-enactment thereof
for the time being in force and the term shall be deemed to refer 1o
the applicable section thereof which is relmable 10 the relevart
Article in which the said tenn appéars in these Amicles and any
previous company law, so far as may be applicable,

€} “Annual General Meeting” means a general meeting of the
Members held in accordance with the provisions of Section 96 of
the Act

(d) “Articles™ means Articles of Assoviation for the time being or as
altered from time to time by special resolution,

(e} “Auditors” means and includes those persons appointed as such for
the Lime being by the Compiny.

(f)  “Buy Back™ shall have same meaning as referred 10 under Section
68 of the Act.
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“Capital” means the Share capital for the time being raised or
authorised to be raised, for the purposes of the Company,

“Chairman” means Managing Director o any other Director
appointed by the Board of Directors of the Compaiy.

“Debenture  includes  debenture-stock, bonds or any other
instrument of a Company evidencing a debt, whether constitlting a

‘charge on the assets of the Company or not.

“Directors” means the Directors for the time belng of the Company

or 85 the case may be, the Directors assembled at a Board or acting

for passing under Circular Resolution under the Articles.
“Dividend” in¢ludes Interim dividend,

“Employees Stock Option” means the option given 10 the whole
time Directors, Officers or employees of the Company. which give
such: Directors. officers or emplovess the benefit or right o
purchase or subscribe at a future date, the securities offered by the
Company at a pre-determined price.

“Extta Ordinary General Meeting™ means an extraordinary generil
meeting of the members duly called and constituted and any
adjournet! holding thereof.

“Hybrid" means any security, which has the character of more thar
one type of security, including their derivatives.

“In writing™ and " Written™ include printing. lithography and other
modes of representing or reproducing words in a visible forim.

“Law” shall mean any applicable national, provincial, local or
other law, regulations, administrative orders, ordinance,
constitution, deciee, principles of common law, hinding
governmental policies, statute or treaty. and shall include
notifications, regulations, policies, directions, directives and orders
of any statutory authority, board, court, tribupal. Securities and
Exchange Board of India or recognized stock exchange.

The Managing Director” means the Managing Directer or
Managing Directors of the Company for the time being.

“Meeting” or “General Meeting” means a general meeting of
Members

“Member" in relation to the Company, means—
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{1} The subscriber to the memormndum of the Company who shall
be deemed w have agreed 1o become member of the
Company, and on jls registration and whose name is entered
in the register of members of the Company.

(i)  every other person who agrees in writing to become a member
of the Company and whose name is entered in the registér of
members of the Compiny

(iii) every person holding shares of the Company and whose name

(t)

)

(v

(W)
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(2)

(aa)

(bb)

lec)

(dd)

(ee)

i5 entered as a beneficial owner in the records of a depositoty

“Month” means a Calendar Month,

“Office” means the registered office for the time being of the
Company.

"Ordinary Resolution™ and “Special Resolution” shall have the
meanings assigned thereto by Section | 14 of the Act.

“Ownership™ at any time shall mean ownership of the Shires on a
fully diluted basis.

“Paid-up™ includes credited as paid-up.

“Person” shall mean any natural person, limited or unlimited
liability company, corporation, partnership (whether limited or
unlimited), proprietorship. trust, estate, union, association,
government or any agency or political subdivision thereof or any
other entity that may be treated as a person under applicable Law.

“Persens” ineludes Carporations and firms as well individuals.

“Proxy™ means as instrument whereby any person is authorised to
attend a meeting and vote for 2 member at the general meeting on
poll and includes anoreys duly constituted under a Power of
Atlorrieys,

“Register of Members™ means the Register of Members to be kep
pursiunt to Section 88 af the Act.

“Registrar” means the Registrar of Companies of the State in
which the Office of the Company is for the time being situated,

"Secretary” includes a temporary or Assistant Secretary or any
person or persans appointed by the Board to perform any of the
duties of the Secretary.

"Seal” means the Common Seal for the time being of the
Company.
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(M) “Hlhare™ menms Share by the cipital of & Company and Includes
dtoek exorpl whew 3 distitietion between stock pnd Shires |s
expresséd or Implled Share Capitul™ shall wean ) the fsped wnd
il p equiy Shars: capithl of the ‘Compiny. subsequent o the
Iusue amd allotment of the Subseription Shares and the cimversion
ol Wareantls: comvertible it Shares of the Compiny

(g} “Share with differential rights™ means 2 Share fsued with
ditferdiitin rights, i accordance with the provisians of the Act,

iy "Sweal FEquity™ theans equity. Shatie wed by (e Company o
employees or Divectors ot o diseount o (on consideration. oiher
than cash for providing know-how for making ovailable rights in
the nature: of wmicitectunl propeity rights or value additons, by
whatever nome called  Transfer™ mean the indireet or direg sale,
transfer, assigninent. pledge. comveyance, encumbranee or any
ather form of atiermtion or disposal

i1y ¥Yen!" imeans the calendar vedr sid “Flrancial Year™ shall have
the micaniny wsipned thetetn by Sectiion 2 (41) of the Aol

Words importing the singulsr aumber include, where the coltest
aidrmiits oc requires, the phiral mimber and ihe vice versa

Words impocting the nusculing gender also inelude the Feminine
gonder.

The bendivgsisub-headings used in these Articles shall niot affoct the
constiruction herenl

Save as aloresald. any wonds orexpressions defined in the Actshall, if
oL inconsistent with the subject or context bear the same. meaning in
these Articles.

SHARE CAPITAL
Astthnrised Capital

Thie authiocised Capltal af the Comipany iy s defined in Clause ¥V of
the Memomadim of Associlion including omdiidimens thereto iT
iy The paid-up Share capil of the Company shill be & minfmum of
R 5,00,000 (Rupess Five Lacs only),

Ineresse of Capital by the Company and how éarried into effect
{a) ‘The Company in Gieneral Meeting may. from thine foaime by an

Ordinary Resolition increase the capital by the areation of new
Shiwes. such inerease 10 be of such agaregate amount and o be
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divided into Shares of such respective amounts gs the resolution
shall prescribe. Any Shares of the original or increased Capital
shll be issued upon such terms and conditions and with such
rights and privileges annexed thereto, as the General Meeting
resolving Upan the creation thereof, shall direct and if no direction
be given, as the Directors shall determine: and in particular. such
Shares may be issued with a preferentinl or quallfied right 1o
dividends and in the distribution of assets of the Company and
with a right of voting at General Meeting of the Company in
conformity with Sections 47 of the Act. Whenever the Capital of
the Company has been increased under the provisions of this
Article, the Directors shall comply with the provisions of Section
64 of the Act

(B} The Company may, subject 1o provisions of these Articles, the Acl
and Rules made thereynder as may be in force, from lime to time.
issue Shares and other securitics under Employees Stock Options
andior by way of Sweat Equity
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Noew capital same as existing Capital

Except so far ds otlierwise provided by the conditions ol issue of these
presents. sny capital raised by the creation ol new Shares shall be
considered as part of the Original Cupital and shall be suhject to the
provisions herein contained, with reference to the payment of calls and
instalments, forfeiture, llen, surrender, transfer and (ransmission.
voting and olherwise.

Redeemable Preference Shares
The Board shall have the power to issue or re-issue preference shares
of ane or more classes which are liable to be redeemed within a period
not exceeding twenty years from the date of their issue subject to such
conditions as may be prescribed, or converted into equity shares. on
stieh terms and conditions and in sueh manner as determined by the
Board in accordance with section 35 and other applicable pravisions of
the Act

Voting rights of preference Shareholders

The holder of preference Shares shall have a right to vote only on
resolutions, which directly affect the Shares attached 1o his preference
Shares. The preference Shareholders shall also be entitled 1o vote on
every Kind of resolution placed before the Company at any Meeting
until and then only for so long #s their dividend are more than 2 yeats
in arrears preceding the date thereof.

Provisions to apply on issue of Redeemable Preference Shares

On the issue of redeemable preference Shares under the provisions of
Atticle 11 hereof the following provisions shall take effect:

() no such Shares shall be redeemed except out of the profits of the
Company which would otherwise be avaitable for dividend or out
of the proceeds of a fresh issue of Shares made for the purpose of
the redemption;

(b) no such Shares shall be redeemed unless they are fully paid;

(c) the premium, if any, payable on redemption must have been
provided for out of the profits of the Company or the Company’s
Securities  Premium  Account  before  the  Shares are
redeemed;where such shares are proposed to be redeemed out of
the profits of the company, there shall, out of such profits, be
iransferred, a sum equal o the nominal amount of the shares to be
radeemed, to a reserve, to be called the Capital Redemption
Reserve Account, and the provisions of this Act relating 1o
reduction of share capital of a company shall, exeept as provided in
this section, apply as if the Capital Redemption Reserve Account
were paid-up share capital of the company.
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Issue of Shares at Discount

Comipany can issue shares at discount only to' its directors of
employees in Compliance with the provisions of Section 54 of the Act.

Installments on Shares to be duly paid

If by the conditions of any allotment of any Shares the whole or any
part of the amount of issue price thereof shall be payable by
instalments. every such: instalment shall. when due; be paid 1o the
Company by the person who for the time being and from time to time
shall be the registered holder of the Shares or his legal representatives
and shall for the purpose of these Articles be deemed to be payable on
the date fixed for payment and in the case of non-payment the
provisions of these Articles us o payment of interest and expenses
forfeiture and the like and all the other relevant provisions of the
Articles apply as it such instllmems were o call duly mude and
notified as hereby provided.

The Board may issue Shares as fully paid-up

Subjeet to the provisions of the Act and these Articles, the Board may
allot und fssue Shares in the Capital of the Company as payment of
any property sold or transferred or for service rendered 1o the
Company in the conduct of its business or in satsfaction of any
outstanding debt or obligation of the Company and any Shares which
miy he 80 issued shall be deeined to be fully paid-up Shares.

Reduoction of Capital

Subject to such approvals as may be required under the Act. the
Company may, by resolution as preseribed by the Aet, reduce in any
mannet and in accordance with the provisions of the Act and the
Rules,

(@) itsshare capital; andfor

b)) any capital redeniption reserve account; andfor
(c) any securities premium account: and/or

(d) any other reserve in the nature of share capital,




(18} Buy Back

Subject to the provisions of Section 68, 69 and 70 of the Act, the Rules
made thereunder and any statwery modifications thersof. the
Company may Buy Back its own Shares or ather specified securilics
from tinle to time,

(19) Sub-division, consolidation and cancellation of Shares

(a) Subject to the provisions of the section 61 of the Act . the
Company may, by ardinary resolution sub-divide its shares. or any
of them. into shares of smaller amount than is fixed by the
memorandum, so, however, that in the sub-division the proportion
hetween the amount paid and the amount. if any, unpaid on each
reduced share shall be the same @s it was in the ease of the share
from which the reduced share is derived or consolidate and divide
all or any of its share capital into shares of larger amount than its
existing shares or cancel shares which have not been taken or
agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cuncelled or convert
all or any of i1s fully paid-up shares into stock. and reconvert that
stock into fully paid-up shares of any denomination

Provided that any consolidation and division which results in
changes in the voting percentage of members shall require
applicable approvals under the Act.

(b) Whenever the Company shall do any one or more of the things as
aforesaid. the Campany shall within 30 days thereafier give notice
thereof 10 the Registrar as required under Section 64 of the Act,
specifying, as the case may be the Shares consolidated, divided,
sub-divided or cancelled.




(200 Mudifieation of Rights

(211
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(23)

124)

(a) Whenever the Capital, by reason of the issue of preference Shares
or atherwise, Is divided into different classes of Shares, all or any
of the nghts and privileges attached to each class may subject o
the provisions of Section 48 of the Act be modified, commuted.
affected or abrogated, or dealt with by sgreement between the
Company and any person purporting 1o contract on behalf of that
class. provided such agreement is ratified inowriting by holders of
at least three-fourths in pominal value of the issued Shares of the
class or is confirmed by a Special Resolwion passed at a separate
General Meeting of the holdersiof the Shares of that class,

(b) This Article is not be derogate from any power the Company
would huve if it were ontined,

Shares with differential rights

Subyect 1o the provisions of Section 43 of the Act and riles made there
under and  other applicable statutory, provisions, the Company shall
have the power to issue equity Shares with voting rights or with
differential rights as to dividend, voting or otherwise in accordance
with stchirules and subject 1o such conditions as may be preseribed.

Issue of “Hybrid™ or other security

Subject to the Act and rules made thereunder, from time o time. the
Company shall be entitled 1o issue Fiybrid or other security.

SHARES AND CERTIFICATES
Register and Index of Members

The Company shall gause (o be Kept a Register of members and Index
of names included in the registers in accordance with Sections 88 of
the Act. The Company shall be entitled to keep in any State or'Country
outside India @ Branch Register of Members resident in that State or
Country

Shares to be numbercd progressively and no Share to be sub-
divided

The Shares in the Capital shall be numbered progressively aceording
0 their several denominations and except in the manner herein before
mentioned no Share shall be sub-divided. Ewery forfeited or
surrendered Share shall continue 1o bear the nbmber by which the
same was oniginally distinguished.
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(25) Further issue of Capital

(26)

The Board or the Company. as the case may be, may, in accordance
with the Act and the Rules. issue further shares to-

(#) persons whe, at the date of ofter, are holders of equity shares of the
‘Bank; such offer shall be deemed to include a right exercisable by
the person concerned to renounce the shres offered to him or &ny
af them in favour of any othier person; or

(b employees under any schime of employees' stock option: or

{c) any persons, whether or nol those persons include the persors
referred 1o in clause (i) or clayse (b) above.

(d) A furthier Issue of shares may be made in any manner whatsogver
as the Board may determine including by way of preferential offer
ar private placement, subject to and in accordance with the Act and
the rules made there under.

Shares under Control of Directors

Subject to the provisions of seetion 42, 62 and any other applicable
provisions of the Act and these Articles, the shares in the capital of the
company for the time being shall be under the control of the Directors.
who may allot or otherwise dispose off the same or any ol them to
stich persons iy such proportion, and on such terss and conditions and
either at a premium oF at pur or as sweat equity (subject to the
compliance with the provision of section 34 of the Act) and at such
time as lhey may from time to time think and may issue and allot
shares in the capital of the company on payment in full or part of any
property sold and transferred or for any services retidered 1o the
company in the eonduct of its business and any shares which may so
be allotted may be issued as fully paid up shares and if so issued. shall
be deemed 1o be fully paid up shares provided that the option or right
1o call of shares shall not be given to any persuns without the sanction
of the company in general meeting
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(29)

(34
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Power to issue Shares Company in General Meeting

In addition to and without derogating from the powers for that purpose
conferred on the Board under Articles 26, the Company in Geperal
Meeting may, subject to the provisions of Section 62 of the Act,
determine that any Shares (whether forming part of the original Capital
or of any increased Capital of the Company) shall be ofTered to such
person (whether & Members or not) in such proportion and on such
terms and conditions ond either (subject to compliance with the
provisions of Sections 32, 34 and 43 of the Act) al a premivm or al
par or & discount or Shares with voting rights or with differential
rights as to dividend, voting or otherwise as such General Memmg
shall determine and with full power to give any person (whether a
member or not) the optien to call for or be allotied Shares of any class
of the Company either (subject to compliance with the provisions of
Sectlons 52 and 54 ofthe Acl) at a premium or at par or al 4 discount,
such option being exercisable atsuch times and for such consideration
as may be directed by such General Meeting or the Company in
General Meeting may make any other provision whatsoever for the:
Issue, allotment or disposal afany Shares.

Aceeptance of Shares

Any applicition signed by of on behalf of an applicant for Shares in
e Company followed by an allotment of any Share therein, shall be
an acceplance of Shares within the meaning of these Articles, and
every person who thus of otherwise accepts any Shares and whose
name is on the Reglster shall, for the purposes of these Articles, be a
Member

Depaosit and call to be debt pavable immediately

The money (if any) which the Board shall, on the allotiment of any
Shares being made by them, require or direct 10 paid by way of
depesit, call or otherwise, in respect of any Shares allotted by them,
shall immediately on the insertion of the name of the allottee in the
Register of Members asithe name of the holder of such Shares, become
o odebt due 10 and recoversble by the Company from the allotiee
thereol. and shall be paid by him accordingly.

Liability of Members

Every member or his heirs, executors or administrators, shall pay o
the Company the portion of the capilal represented by his Share or
Shares which may for the time being. remain unpaid therean, in such
amounts, at such time or times, and in such nranner 45 the Board shalll
from time to time in accordance with the Company's regulations,
require or 1% for the payment thereol,
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(31) Share Certificates

(@) Every member or allottee of Shares shall be entitled without
pavment, 1o receive one or more eertificate in marketable lots for
all the Shares of each class or denomination registered in his name
or if the Directors sa approve (upon payment of such fees as the
Directors may, from tifhe td time detetmine) to several cerfificates.
gach for one or move of such Shares and the Company shall
complete and Certificates shall be issued within such time period
as provided under the provisions of the Act or any other law far the
time being in force within the months from the date of allotment.
unless the conditions of issue thereol otherwise provide, or within
such time period s provided under the provisions of the Actar any
otlier law for the lime being in force of the receipt of the
application for registration of transfer. transmission, sub-division,
consalidation, or renewal of any of its shares. as the case may be .
Every such ceftificate shall be issued under the seal of the
Company and shall specify the number and distinctive numbers of
Shates in respect of which it is issued and amount paid thereon and
shall be in such form as the Directors may prescribe and approve.

(b) Partieulars of every Share certificate issued shall be entered in the
Register of Members against the:name of the person. 1o whom it
has been issued, indicating the date of issue. For uny further
certificate the Board shall be entitled, but shall net be bound 10
prescritie a charge not exceeding Rupee One. The Company shall
comply with the provisions of Section of the Act.

(€) Aniy two or mere joint dllottees of a Share shall. fur the purpose of
this Article be treated as a single Member and the Certiticate of
any Share, which may be the subject of joinl ownership. may be
delivered to anyone of such joint owners on behalf of all of them.

(d) A Director imay sign a Share cettificate by aifixing his slgnature
therean by means of any machine, equipment or other mechunu.t!l
means, such as engraving in metal or lithography, bul not by
means of a rubber stamp, provided that the Director shall be
responsible for the safe custody of such machine, equipment or
other material used for the purpose.
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RENEWAL OF SHARE CERTIFICATES
(32) Renewal

(1) No certificate of any Share or Shares shall be issued either in
exchange for those which are sub-divided or consolidated in
replacement of those which are defaced, torn or old, decrepit womn
out, or where the cages on the reverse for recording transfer have
been duly utilised, unless the certificate in lieu of which it is issued
is surrendered to the Company.

Provided that no fees shall be charged for issue of new certificates
i replacement of these which are old, decrepit or wom out of
where the pages on the reverse for recording transfers have been
fully utilised.

(b) When a new Share certificare has been issued in pursuance of
clause (a) of this Article, it shall suile on the face of it and against
the stub or counterfoil lo the effect that it is “Issued in lieu of Share
certificate No. sub-divided/replaced/or
consolidation af Shares”,

[} I a Share certificate is lost or destroyed or Is otherwise defaced,
torn, damaged or deerepil, a new certificate in lieu thereof shall be
issued only with the prior consent of the Board and on such 1erms,
if any, as to evidence and indemnity and as to the payment of out
of pocket expenses incurred by the company in investigating
evidence, as the Board thinks fit;

i) When o new Share centificate has been issued In pursuance off
clause (c) of this Article. it shall state on the face of it and against
the stub or counterfoil o the effect that it s “duplicate issued in
liew of Share eertificate No. S The waord “Duplicate™ shall
be sturtiped or punched in bold letters gcross the foce of the Share
certificate

(¢) Where 4 new Share centificate has been issued in pursuance of
clause (4) or {¢) of this Article. particulars of every such Share
certificate shall be entered in a Register of Renewed and Duplicate
Certificates indicating against the names of the persons to whom
the certificate is 1ssued, the number and date of issue of the Share
certificate in lieu of which the new eertificate Is issued and the
necessary: changes indicated inothe Register of Members by
suitable cioss references in the “Remarks™ column.
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(D) All'blank forms to be used for issue of Share certificates shall He
printed and the printing shall be done only on the nuthority of a
Resolution of the Board. The blank forms shinll be consecutively
miching-numbered and the forms and the blocks engravings.
facsimiles and hues relating to the printing of such forms shall be
kept in the safe custody of the Secretmry or of such ather person as
the Board may appoirt for the purpose and the Secretary or the
other person aforesaid shal] be responsible for rendering an
ageount of these forms to the Board.

) The Mannaging Director of the Company for the time beéing arfand
the Company shall be responsible: for the maintenance,
preservation and safe custody of all Books and documents relating
1o the issue of Share certificates except the hlank forms of Share
certificates referred to in sub-Article (),

(h) All books referred to in sub-Article () shall be preserved in good
order permanently.

(i) Notwithstanding what is stated above, the Directors shall comply
with such rules or regulations or reguirements of any Stock
Exchange or Rules made under the Act or Rules made under the
Securities Contract (Regulation) Act, 1956 or any other Act or
rules applicable in this behalf.

(1] The provisions of above Articles shall apply mutatis mutandis 1o
Debentures of the Company.

The First name of joint halders deemed sole holder

If any Share stinds in the names of two or more persons, the person
first

named in the Register shall as regards receipt of dividends or bonus or
service af notices and all or any other matter connected with the
Company, except voling at Meetings and the transfer of the Shares, be
deemed the sole holder thereaf, but the joint holders of a Share shall he
severally as well as jointly liable for the payment of all instatments and
calls due In respect of such Share and for all incidents thercof
according to the Company s regultion.

Company not bound to recognise any interest in Shares other than
of registered holder

Except s ordered by a-Coun of Compeient jurisdiction oras by law
required, the Company shall not be bound to recognise any equitable,
contingent, future or partial interest in Share or (except only as is by
these Articles othenvise expressly provided) any rght in respect of a
Share other than an absolute right thereto; in accordance with these
Articles, in the person from time to time registered as the holder
thereof; but the Board shall be at liberty at their sole discretion to
register any Share in the joint names of any two or more persons or the
survivor or survivors of them,
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(35) Dematerialisation of Securities
fa) Forthe purpose of this Article:

"SEBI" means the Securities apd Exchaonge Board of Indie
established under Section 3 of the Secunties and Exchange Hoord
of' India Act, 1992,

"Depusitories Act” means the Depositories Act, 1996, including
any stittulory modifications thereof for the time beipg in force.

"Depository™ means a eontpany formed and registered under the
Companies Act, 1956 and which has been granted a certificate of
registration under subssection 1A of Section 12 of the Secutities
and Exchange Board of India Act, 1992,

"Bye-laws" means bye-laws made by a Depository under Section
26 of the Depositories Act.

"Beneficial Owner" tieans a person whose name 15 tecorded as
such with a depository.

"Member" means the duly registered holder of froth time to time
of the Shares of the Company and includes every persan whose
name is entered as a Beneficial Owrier in the tecords of 1he
Company.

"Participant” means a person registened as such under Seation 12
Acof the Securities and Exchange Board of India Act, 1992,

"Records"” includes the fecords maintained in the form of books or
stored in Computer or in such other form as may be determined by
Regulations made by the SEBI in relation ro the Depositories Act.

"Regulations" means the Regulations made by SEBL
"Security™ means such security as may be specified by SERI

Words impatting the singular number only include the plural
nuniber and vice-versa.

Words imparting persons inglude corporations.

Words and expressions used but not defined in the Act but defined
in/the Depositories Act. shall have the same meanings respectively
assigned to them in that Act.
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) Either the Company or the investor may exercise an option to
issue, deal in, hold the securities (including Shares) with a
Depository in electronic form and the cerlificate in respect thereof
shall be dematerialised, in which event the rights and obligations
of the partes concerngd and matters connected therewith or
incidental thereof, shall be governed by the provisions of the
Depogitories Act, as amended from time 10 time ot any statutory
mitdification thereto or reenaciment thereof.

—

Notwithsianding  anything  congined fn these  Articles, the
Company shall be entitled to dematerinfise its existing securities,
rematerialise Its securities held inthe Depositories and/or offer s
fresh  securities in g dematerislised form  pursvapt 1o the
Depositories Actund the rules framed thereunder, if any.

) Every person subseribing to or holding securities of the Company
shall have the option to receive security cerilicates orto hold the
securities with a Depositary. It & person opts o hold his security
with a Depository, the:Company shall intimate such Depository: the
details ol allotment of the security and on receipt ol (he
information, the Depository shull enter in its records the name of
the ulloiees as the Beneficial Owner of the security.

(e} All securities held by a Depository shall be dematerialised and

(1)

shatl be in o fungible form. Nothing comtained in Sections 88, 8%.
112, and 186 of the Act shall apply to a Depository in respect of
the seclrities held by it on behalf of the beneficiul owners

(i) Motwithstanding anything to the contrary contained in the
At or these Ardicles. a Depository shall be deemed to be
regisiered owner for the purposes of ¢ftecting trunsfer of
ownership of seeurity on behalf of the Beneficial Owner.

(i) Save as otherwise provided in (i) above, the Depository as
the registered owner of the securities shall not have any
voting rights ar any other fights in respeet of the securities
held by it

(it Every person holding securities of the Compuny and whose
nopne s entered ms the Beneficial Cwner in the records el
the Depositery shall be deemed ta be g member of the
Company. The Benelicial Qwner of the securities shall be
entitled o all the rights and benetits and be subject to all
the habilities i respect ol his securlties which are held by a
Diepository.
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(g) Except as ordered by any Court of competent jurisdiction or as

required by any law, the Company shall be entitled to treat the
person whose name appears on the Register of Members as the
holders of any Share or where the name appears as the Beneficial
Owrier of the Shares in the fecords of the Depository as the
absolute owner thereof and aceordingly shall net be bound ta
recognise any benami tust or equitable, contingent, future or
partial fnterest inany Share or (except only as is by these Articles
otherwise expressly provided) any right in respect of a Share other
than an absolute right thereto in accordance with these Articles, on
the: part of any other person whether or not it has express or
implied notice thereof. but the Board shall be entitled at their sole
discretion to register any Share in the joint names of any twe or
more persons or the stipvivors or survivors of them.

{h} Every Depository shall furnish to the Company information about

(i)

{1

the transfer of securitles in the name of the Bencficipl Owner at
such intervals and in such manner as may be specified by the bye-
faws and the Company in that béhalf.

Lipon receipt of certificates of securities on surrender by a person
wha has entened inta an agredment with the Depesitory through a
Participant. the Company shall cancel such cenificate and
substilute in Ity records the naime of Depository as the registered
owner in respect of the said securitics and shall also inform the
Depository accordingly.

If m Beneficial (hwner seeks 1o opt out of & Depository in respect of
any security, the Beneficinl Owner shall inform the Depository
accordingly.

(K) The Depository shall on receipt of information s above make

1]

appropriate entries in s records and shall inform the Company.

Notwithstanding atiything in the Act or these Articles, o the
contrary, where securities are held in a Depository, the records of
the beneficial ownership may be served by such Depository on the
Company by means of electronic mode or by delivery of floppies
or dises.

{m)Except as specitically provided in these Articles. the provisions

relating to'jolit holders of Shares, calls, lien on Shares, forfeiture
of Shares und transfer and transmission of Shares shall he
applicable to Shares held in' Depository so. fat as they apply to
Shares in physical form subject to the pravisions of the Depository
Acl,
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(n) Notwithstanding anything in the Act or these Articles where
securities are dealt  with by a Depository, the Company shall
intimate the dewils thereof 1o the Depository immediately  on
allotment of such securities,

{0) The Shires in the capital shall be numbered progressively
according lo their several denominations provided, however, that
the pravision relating to progressive numbering shall not apply to
the Shares of the Company which are demuterialised or may be
dematerialised in futwre or jssued in future in demarterialised form.
Except in the manner hereinabove mentioned, no Share shall be
sub-divided. Every forfeited or surrendered Share held in material
form shall continue 1o bear the numiber by which the same was
originully distinguished.

(p) The Company  shall cause o keep a Repister and Index  of
Members  ond Register  und Index of Debentureholders  in
atcordinee with Section 88 of the Act respedtively and the
Depositorics Aet, with details of Shares and Debentures held
materinl - and  dematerinlised Torms inoany media as may be
permitted by law including in any form of electeanic media. The
Register and Index of Beneficial Owners maintained by a
Depository under Seetion 11 of the Depnsitories Act. shall be
deemed w be Register and Index of Members and Register and
Index of Debentureholders as the case may be, for the purpose of
the Ael. The Company shall huve the power to keep in any stole-or
country oulside India a branch Register of Members resident in
that state or country.

(q) The Compuny shall keep a Register of Transfers and shall have
recorded therein faidly and distinetly particulars of every transfer
or tnsmission of any Share held in material fori.
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UNDERWRITING AND BROKERAGE

{36) Commission may be paid

(37)

Subject to the provisions of Section 40 of the Ac¢t and rules made
there under the Company may at any time pay a commission 't any
person in consideration of his subseribing or agreeing to subscribe
(whether absolutely or conditionally) for any Shares ar debentures in
the Company or procuring, or agreeing o procute subscriptions
{whether absalute or conditional) for any Shares or dubentures in the
Contpany, but so thit the commission shall not exceed in the case of
Shares five percent af the price at which the Shares are issued and in
the cuxe of debentures wo dnd a half pereent of the price at which (he
debentures are issued. Such commission may be satisficd by paymient
of cash or by allotment of fully or parly paid Shares or partly in one
way and pantly in the other.

Brokerage

The Company may also, on any issue of Share or debentures. pay such
broketage as moy be lawful,

INTEREST OUT OF CAPITAL



(38)

(39

(40)

(41)
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Interest may be paid out of capital

Where any Shares are issued for the purpose of raising money 10
defray the expenses of the construction of any work or building or the
provision of any plant. which cannot be made profitahle for a lengthy
period. the company may pay interest on so much of that Share capital
as is for time being up. for the period, at the rate and subject to the
conditions and restrictions provided by the Act and any other law and
may charge the same to capital as part of the cost of construction of the
work or building or the provision of plant.

CALLS
Directors may make calls

The Board may, from time to lime. subject 1o the terms on which any
Shares may have been issued and subject 1o the conditions of
allotment. by a Resolution passed at a megting of the Board (and not
by circular Resolution) meke such culls as it thinks fit vpon the
members in respect of all moneys unpaid on the Shares whether on
account of nominal value of the Shares or by way of premium held by
them respectively anid ¢ach Member shall pay the amount of every call
so made on him to the person or persons and at the times and places
appointed by the Board. A call may beé made payable by instalments.

Notice of calls

Thirty days' notice in writing of any call shall be given by the
Company specifving the time and place of payment, and the person or
persons to whom such call shall be paid.

Sub-division and payment of call money
Where calls are made on partly paid up Shares -

(@) Call notice shall be sub-divided into smaller units wheti so required
by the registered Shareholders and duplicate call notices shall be
issued at the request of the persons beneficially entitled on
production of satisfactory evidence that they are so beneficially
entitled.

(b) Payment of call moneys shall he accepted from the beneficial
holders on production of sub-divided or dupheate call notices
without insisting that the Shares in respect of which these call
monies are paid shall be transferred imo the names of the
beneficidl holders.




(42)

i43)

(4d)

(45)

(46)

47
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(c) The surrender of call money receipts shall be accepred when
allotment letters are presented to the Company. to be exchanged for
Share certificates regardless of the persons in whose favour the
receipts have been made out and the Board shall not require the
surrender of any receipts from the registered Shareholder(s) of the
issue of discharge or indemnity from him or them before issuing
the Share cenificaters).

Call to date from Resolution

A call shall be deemed to have been made at the tone when the
Resolution authorising such call was passed at a meeting of the Board,

Call may be revoked or postponed
A cull may be revoked ar postponed at the discretion of the Board.
Liability of Joini-holders

The joint-holders of a Share shall be jointly and severally liable to pay
all calls in respect thereof,

Directors may extend time

The Board may, [rom time to time at its discretion, extend the time
fixed for the payvment of any call and may extend such time ‘o all or
any of the Members, the Board may deem fairly entitled w such
extension bul no member shall be entitled 10 such extension save as a
matter of grace and favour.

Calls to carry interest

[T any member fails 1o pay any call or instalment due from him on the
day appointed for payment thereof or any such extension thereof as
aforesaid, he shall be liable o pay interest on the same from the day
appointed for the payment thereof to the time of actual payment at
such rate as shall from time 1o time be fixed by the Board, but nothing
in this Article shall render it obligatory for the Board or demand or
recover dny interest from any such member,

Sums deemed to be calls

Any sums. which by the terms of issue of @ Share becomes payable on
allotment or any fixed date, whether on account of the nominal value
of the Share or by way of premium, shall for the purposes of these
Articles be deemed to be a call duly made and payable on the date on
which by the terms of issue the same become payable and in case of
non-payment all the relevant provisions of these Anticles as to payment
aof interest and expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and notified.
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{(48) Proof on trial of suit for money due on Shares

On the Irial or hearing of any action or suit brought by the Company
against uny Member or his representatives for the recovery of any
money claimed to be due to the company in respect of his Shares. it
shall be sufficient to prove that the name of the Members in respect of
whose Shares the money is sought to he recovered. appears entered on
the Register of Members as the holder, at or subsequently {o the date at
which the money sought to be recovered as alleged 10 have become
due on the Shares in respect of which such maney is sought 1o be
recovered, that the resolution muking the call is duly recorded in the
Minute Book and that notice of such call was duly given 1o the
Member or his representatives so sued in pursuance of these Articles
and it shall not be necessary to prove the appointment of the Directors
who made such call nor that a quorum of Directors was present at the
Board at which any call was made nor that the meeting at which any
call was made was duly convened or constituted nof any othér matters
whatsoever, but the proof of the maters aforesaid shall be conclusive
evidence of the debi.

49) Partial payment not to preclude Torfeiture

Neither a judgememt nor decree in favour of the Company for czlls or
moneys due in respect of any Shares nor any part payment or
satisfaction thereunder nor the receipt by the Company of a portion of
any money which shall from time to time be due from any Member
the Company in respect of his Shares, cither by way of principal or
interest, nor any indulgence granted by the Company in respect of the
payment of any such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture of such Shares as
hereinafter provided.

(30) Payment in anticipation of calls may carry interest

(a) The Board may, if it thinks fit, agree to and receive from any
Member willing to advance the same, all or any pant of the
amounts of his respective' Shares beyond the sums actually called
up and upon the moneys so paid in advance or upon so much
thereof, from time 1o time and at any time Otherealler as exceeds
the amount of the calls then made upon and due in respect of the
Shares onaccoumt of which such advances are mude, \he Board
may pay or allow interest, at such rate as the Beard agree upon.
The Board may agree 1 repay at any time any amount so advanced
or may at any fime repay the same upon giving to the Member
three months™ notice in writing.  Provided that moneys paid in
advance of calls on any Shares may carry interest bt shall not
conter a nght to dividend or to panicipate in profits.
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(51) The provisions of these Articles shall mutatis mutandis apply to the

(52)

(53)

(34)

calls on Debentures of the Company.
LIEN
Fully paid shares free from lien

The Rully paid Shares shall be free from all lien and in case of partly
Shares the Company's lien shall be restricted to moneys called or
payable at a Nixed time in respect of such Shares.

Company (o have licn on Shares/ Debentures

The Company shall have a first and paramount lien upon all the Shares
{other than fully paid-up Shares) registered in the name of each
Member (whether solely or jointly with others) and upon the procseds
of sale thereof, for all moneys (whether presently payable or not) called
or puyable st fixed time in respect of such Shares and no equitable
interest in any Shares shall be created except upon the footing and upon
the condition that Article is to have full effeet.  Any such hen shall
extend to all dividends from time to time declared in respect of such
Shares. Unless otherwise agreed the registration of a transfer of
Shares/Debentures shall operate as waiver of the Company’s lien, if
any. on such Shares/Debentures,

The Difectors miay, at any time, declare any Shares/Debentures wholly
or in part to be exempt from the provisions of this Article.

As to enforecing lien by sale

For the purpose of eénforcing such lien the Board may sell the Shares
subject thereol in such manner as they shall think it and for that
purpose may cause to be 1ssued a duplicate certificate in respect of such
Shaores and may awthorise one of their number to exeécule a transfer
thereof on behalf of and in the name of such Member. No sale shall be
made until such period as aforesaid shall have arrived and until notice
in writing of the imtention o sell shall have been served on such
Member or his representatives and default shall have been made by him
or Ihem in payment, Tulflilment or discharge of such debts, liabilities or
engagements for fourteen days after such nolice.

Application of proceeds ol sale

The net proceeds of any such sale shall be received by the Company
and applied in or towards payment of such part of the amount in respect
of which the lien exists as is presently payable and the residue. if any.
shall (subject to a like lien for sums not presently pavable as existed
upon the Shares before the sale) be paid to the persons entitled to the
Shares at the date ol the sale,
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FORFEITURE OF SHARES

(36) If money pavable on Share not paid, notice to be given to Member

(57)

(59)

(60}

If any member fails to pay any call or instalment of a call on or before
the day appointed or any extension thereofl for the pavment of the same,
the Board may at any time thereafter during such time as the call of
instalment remains unpaid, give notice to the member requiring him to
pay the same, together with any intwerest thar may have acerued and all
expenses that may have been incurred by the Company by reason of
such non pavment

Form of Notice

The notice shall name a day (not being less than fourteen days from the
date of the notice) and a place 1o places on and at which such call or
instalment and such interest thereof at such rate as the Board of
Directors shall determing from the dav on which such ¢all or instalment
ought 10 have been paid and expenses as aforesaid are to be paid. The
notice shall also state that, in the event of the non-payment at or before
the time and at the place appointed. the Shares in respect of which the
call was made or instalment is payable, will be liable to be forfeited.

IT default of payment, Shares to be forfeited

If the requirements of any such notice as aforesaid shall not be
complied with, every or any Shares in respect of which, such notice has
been given, may at any time thereafier before payment of all calls or
instalments, interest and expenses due in respect thereof, be forfeited by
a resolution of the Board to that effect. Such forfeiture shall include
dividends declared or any other moneys payable in respect of the
forfeited Shares and not actally paid before the forfeiture

Notice of forfeiture to a4 Member

When any Share shall have been so forfeited notice of the forfeiture
shall be given to the Member in whose name it stood immediately prior
to the forfeiture and an entry of the forfeiture, with the date thereof,
shall forthwith be made in the Register of Members, but ne forfeiture
shall be in any manner invalidated by any omission or neglect o give
such notice or to make any such entry as aforesaid.

Forfeited Share to be property of the Company and may be sokd

Any Share so forfeited shall be deemed to be the property of the
Company and may be sold, re-allotted or otherwise disposed of, either
Lo the original holder thereof or to any other person, upon such terms
and 1n such manner as the Board shall think it
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(61) Member still liable to pay money owing at time of forfeiture and

(62)

(63)

interest.

Any Member whose Shares have been forfeited shall notwithstanding
the forfeiture. be liable 10 pay and shall forthwith pay to the Company,
on demand all calls, instalments. interest and expenses owing upon or
n respect of such Shares at the time of the forfenure. together with
mterest thereon from the time of the forfeiture until payment, at such
rate as the Board may determine and the Board may enforce the
patyiment thereof, if it thinks fit but shall not be under any obligation to
do so.

Fffect of Forfeiture

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

Evidence of forfeiture

A declaration in writing that the declarant is o Director or Secretary of
the Company and that certain shares in the Company have been duly
forfeited on a date stawed in the declaration. shall  be conclusive
evidence of the facts therein stated as all  persons claiming 1o be
entitled to the shares and such declaration, and the receipt of the
Company for the consideration, if any, given for the shares on the sale
or disposition thereof shall constitute a good title to such shares; and
the person to whom any such share is sold shall be registered as the
Holder of sueh share and shall nor be hound 10 see 10 the application of
the purchase money. nor shall his title to such share be affected by any
irregularity. or invalidity in the proceedings in reference to such
forfeiture, sale or disposition
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Validity of sanle

Upon any sale after forfeiure or for enforcing a lien in purported
exercise of the powers hereinbefore given, the Board may appoint some
person to execute an instrument of transfer of the Shares sold and cause
the purchaser’s name to be entered in the Register in respect of the
Shares sold and the purchaser shall not be bound to see to the regularity
of the proceedings or to the application of the purchase money and after
his name has been entered in the Register in respect of such Shares, the
validity of the sale shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in damages only
and against the Company exclusively.

Cancellation of Share certificates in respect of forfeited Shares

Upon any sale, re-allotment or other disposal under the provision of the
preceding Articles, the certificate or certificates originally issued in
respect of the relative Shares shall (unless the same shall on demand by
the Company have been previously surrendered 1o it by the defaulting
Member) stand cancelled and become null and void and of no effect
and the Directors shall be entitled w0 issue d duplicate certificate or
eertificates in respect of the said Shares to the person or persons
entitled thereto

Power Lo annul forfeiture

The Board may at any time before any Share so forfeited shall have
been sold, re-allotted or otherwise disposed of, annul the forfeiture
thereofl upon such conditions as it thinks fit

Surrender of Shares

The directors may, subject to the provisions of the Act, accept surrender
of any Shares from or for any members desirous of surrendering on
such terms as they may think fit.

Articles 56to 67 shall mutandis apply to the forfeiture of Debentures.
TRANSFER AND TRANSMISSION OF SHARES
Register of Transfer

The Company shall keep a “Register of Transfer” and therein shall be
fairly and distinetly entered particulars of every transfer or transmission
of any Share.
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Form of Transfer

The instrument of transfer shall be n wriling and all provisions of
Section 56 of the Companies Act. 2013 and statutory modification
thereof for the time being shall be duly complied with in respect of all
transter of shares and registration thereof.

Transfer form to be completed and presented to the Company

The Instrument of Transfer duly stamped and executed by the
Transferor and the Transferee shall be delivered to the company in
accordance with the provisions of the Act.  The instrument of the
Transfer shall be accompanied by such evidence as the Board may
require 1o prove the title of Transferor and his right to transfer the
Shares and every registered instrument of Transfer shall remain in the
custody of the Company until destroved by order of the Board. The
Transferor shall be deemed to be the holder of such Shares until the
name of the Transferee shall have been entered in the Register of
Members in respect thereof. Before the register of a transfer the
certificate or centificates of the Share must be delivered 1o the
Company.

Transfer Books and Register of Members when closed

The Board shall have power on giving not less than seven days’
previous notice by advertisement m some newspaper circulating in the
district in which the office of the Cotnpany is situated to close the
Transfer Books, the Register of Members or Register of Debenture
holders. at such time or times and for such period or periods, not
exceeding thirty days at a time and not exceeding in the aggregaie
forty-five days in cach year.

Directors may refuse to register Transfers

Subject to the provisions of Section 58 of the Act and Section 22A of
the Securities Contracts (Regulation) Act. 1956, The Board may,
decline to register —

(a) the trunsfer of a share, not being a fully paid share. to a person of
whom they do not approve; or

(b) any transfer of shares on which the Company hus a lien.

(¢) In the ease of transfer of shares or other marketable securities
where the Company has not issued any certificates and where such
shares or securities are being held in an electronic and fungible
form, the provisions of the Depositories Act, 1996 are complied.
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Provided that registration of transter shall not be refused on the ground
of the transferar heing either alone or jointly with any other person or
persons indebted to the Company on any accounl whatsoever excepl
when the Company has a lien on the shares. Transfer of
shares/debentures in whatever lot shall not be refused Transfer of
shares shall however, be refused il not acknowledged by Resetve
Company of India, wherever such acknowledgement is required.

(74) Notice of application when to be given

Where, in the case of partly paid Shares, an application for registration
is made by the Transferor, the Company shall give notice of the
application to the vapsferee in accordance with the provisions of
Section 36 of the Acl

(75) Nomination and Transmission of Shares

(a) Every holder of Shares, in or holder of debentures or other
securities of the Company may at any time. nominate in the
prescribed form, pursuant to Section 72 of the Aet and the Rules
made thereunder, any person 1o whom his Shares deBentures or
other securities shall vest in the event ol his death.

(b) Any person who hecomes a nominee as above, shall, in accordance
with and subject to Section 72 of the Act and upon such evidience as
may be required by the Board elect either.

fi) 1o be registered himself as holder of the Share or debenture or
othen security, as the case may be or

(1) to make such rransfer of the Share or debenture or other
securily, as the case may be as the deceased holder. debenture
holder or the holder of such other security could have made.
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Refusal to register a nominee

Subject 1o the provisions of the Act and these Articles, the Directors
shall have the same right 10 refuse to register a person entitled by
transmission 1o any Share of his nominee as if he were the transferee
numed in an ordinary transfer presemted for registration.

Death of one or more joint-holders of Shares

In the case of the death of any one or more of the persons named in the
Register of Members as the joint holders of any Share. the survivor or
survivors shall be the only persons recognised by the Company as
having any title o or interest in such Share. but pothing herein
contdined shall be wken to release the estate of a deceased joint holder
from any liability on Shares held by him jointly with any other person,

Title to Shares of deceased Member

Where a Sharcholder. debenture holder or the holder of other security
has not nominated any other person pursuant to Section 109 A of the
Act, the exccutors or administrators or holders of a Succession
Certificate or the legal representatives of' a decessed member (not being
one of two or more joint holders) shall he the only persons recognised
by the Company as having any title 10 the Shares, debenture or other
securities registered in the name of such persan. and the Company shall
not be bound o recoguise such executors or administrators or holders
of a Succession Cenificate or the legal representatives unless such
exccutors er administrators or legal representatives shall have first
abtained Probate or Letters of Administration or Succession Certificate.
as the case may be, from a duly constiluted Court in the Union of India,
provided that i any case where the Board in its absolute discretion
thinks fit, the Board may dispense with production of Probate or Letters
of Administration or Succession Certificate. upon such terms as to
indemnity or otherwise as the Board in its absolute discretion may think
necessary and register the name of any person who claims 1o be
absolutely entitled 10 the Shares standing in the name of the deceased
Member as a Member.

No transfer to minor

Mo Share chall in any eircumsiances be wansferred te any miner,
insolvent or person of unsound mind.
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Registration of persons entitled to Shares otherwise than Iy
Transfer.

Subject 1o the provisions of the Act and Articles 72 and 73. any person
becoming entitled 1o Shares in consequence of the death, Junacy,
bankruptcy or insolvency of any Member or by any lawtul means other
thah by a Transfer in accordance with these Articles may, with the
consent of the Board (which it shall not be under any obligation o
givel, upon producing such evidence that he sustains the character in
respect of which he proposes to act under this Article or of such title as
the Board thinks sufficient, cither be registered himself as the holder of
Shares or ¢lect 1o have some person nominated by him and approved by
the board registered as such holder, provided nevertheless. that if such
person shall elect to have his nominee registered, he shall tesufy the
election by executing in favour of his nominee an instrument of transfer
in accordance with the provisions herein contained and until he does so,
he shall not be freed from any liability in respect of the such Shares,

Persons entitled may receive dividend without being registered as
Members

Subject to the provisions of the Act, a person entitled to a Share by
transmission shall, subject to the right of the Directors 1o retain such
dividends or money as hereinafier provided, be entitled to receive and
may glve a discharge, for any dividends for other maneys payable in
respect of the Shares.
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{82) Fee on transfer or transmission

No fee shall be charged for regiswation of Transfer, Transmission,
Probate, succession cerdificate and letiers of administeation, certificate
of death or marrniage, power of attorney or similar other documents.

(83) Company not liable for disregard of a notice prohibiting
registration ol a transfer

The Company shall incur no liability or responsibility whatsoever in
consequence of ils registering or giving effect to any transfer of Shares
made or purporting to be made by any apparent legal owner thereof (as
shown or appearing in the Register of Member) to the prejudice of
persons having or claiming any equitable right, title or interest 10 0r in
the said Shares, powwithstanding that the company may have had notice
of such equitable right, title or interest or notice prohibiting registration
pf such transfer, and may have entered such notice, or referred thereto
in any book of the Company, and the Company shall not be bound or
required to regard or attend or give effect to any notice which may be
given o it of any equitable right, title or interest. or be under uny
liability whatsoever or refusing or neglecting so to do, through it may
have been entered or referred to in some book of the Company, but the
Company shall nevertheless be at liberty to regard and attend to any
such notice and give effect thereof if the Board shall so think fit.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO
MEMBERS

(84) Copies of Memorandum and Articles of Association to be sent by
the Campany

Copies of the Memorandum and Articles of Association of the
Company and other documents referred to in Section 17 of the Act shall
be sent by the Company to every Member at his request within seven
days of the request on payment of the sum of Rupee One for each copy.

BORROWING POWERS

{85) Power of Borrow

Subject 1o the provision of Sections 73, 179 and 180 of the Act the
Board may, from time at its discretion by a resolution passed at a
meeting of the Board. accept deposits from Members either in advance
of calls or otherwise and generally raise or borrow or seciire the
payment of any sum or sums of money for the Company. Provided,
however, where the moneys 1o be borrowed together with the moneys
already borrowed (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business) exceed the
aggregate of the paid up capital of the company and its free reserves
(not being reserves set apart for any specific purpose) the Board shall
nol borrow such moneys without the consent of the Company in
General Meeting:
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Payment or Repayment of Moneys horrowed

Subject 1o the provisions of the Act and Anticles hereol, the payvment or
repavinent of moneys borrowed as aforesaid may be secured in such
manner and upon such terms and conditions in all respects as the
General Meeting Resolution shall prescribe including by the issue of
debentures of debentures stock of the Company, charged upon all or
any part of the property of the Company (both present and furure),
including s uncalled capital for the time being and debentures,
debenture-stock and other securities may be made assignable free from
any equities between the Company and the person 1o whom the same
may be issued

Terms of issue of Debentures

Any debentures, debenture-stock or Hybrid or other securities may be
issued at a discount. premium or otherwise and may be issued on
condition that they shall be convertible into Shares of any denomination
and with any privileges and conditions as to redemption, surrender,
drawing, allotment of Shares and attending (but not voting) at General
Meetings, appointment of Directors and otherwise, Debentures with the
right to conversion into or allotment of Shares shall be issued only with
the consent of the Company in General Meeting accorded by a Special
Resolution.

Register of Mortgages to be kept

The Board shall cause a proper Register to be kept in accordance with
the provisions of Section 85 of the Act of all mornteages. debentures and
charges specifically affecting the property of the Company; and shall
cause the requirements of Sections 71. 77and 79. 81, 78, 85. 84, 82, 83,
87 and 86. of the Act in that behalf to be duly complied with, so far ds
they are required to be complied with by the Board

Register and Index of Debenture Holders

The Board shall, if at any time it issued debentures, keepa Register and
Index of Debenture-holders in accordance with Section 88 of the Act.
The Company shall have the power o keep in any state or country
outside India a Branch Register of Debenture holders resident in that
State or Country.
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SHARE WARRANTS

Power to issue Share warrants

The Board may in its discretion issue Share warrants with respect (o
any Share which is fully paid. upon applicution in writing signed by the
persan, registered @5 holder of the Share and authenticated by such
evidence (if any) & the Board may. from time 1o time, require as to the
identity of the person signing the application and on receiving the
certificate (if uny) of the Share, and the amount of the stamp duty on
the warnrant and such fee as the Bodrd may from time to time require.
issue a Share warrant,

Depaosit of Share warrant

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

(b) Not more than one person shall be recognised as depositor of the
Share warrant,

(c) The Company shall, on two davs writien notice. return the
deposited Share warrant to the depositor.

Privileges and disabilities of the Holders of Share Warrant

() Subjeet as herein otherwise expressly provided. no person shall, as
bearer of a Share warrant, sign a requisition for calling a Meeting of
the Company or attending or vote or exercise any other privileges of
a Member at a Meeting of the Company or be entitled to receive
any notice from the Company.

(b) The bearer of a Share warrant shall be entitled in all other respects
to the same privileges and advantages as if he were named in the
Repister of Members as the holder of the Share included in the
Warrant and he shall be a Member of the Company.

Issue of new Share warrant or coupon

The Board may. from time to time, make rules as to the terms and on
which (if it shall think fit) a new Share warrant or coupon may be
issued by way of renewal in case of defacement. loss or destruction.
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CONVERSION OF SHARES INTO STOCK AND
RECONVERSION

Shares may be converted into stock

The Company in Genera! Meeting may convert any paid up Shares into
stock; and when any Shares shall have been converted into stock, the
several holders of such stock may thenceforth transier their respective
interest theeein, or any piart of such inlerests, in the same manner and
subject 1o the same regulations, as and subject to which Shares from
which the stock arose might have been transferred, il no such
conversion had taken place or as pear thereto as circumstances will
admit. The Company may al any time reconvert any stock into paid up
Shares of any denomination. '

Right of Stock holders

The holders of stock shall, sccording to the amount of stock held by,
them, have the same rights, privileses and advantages as regards
dividends, veting at Mectings of the Company and other maiters, as if
they held the Shares from which the stock arose, but no such privileges
or advantage (except participation in the dividends and profits of the
Company and in the assets of winding up) shall be conferred by an
amount of stock which would not, if existing in Shares, have conferred
that privilege or advantage.

Regulations applicable to Stock and Share warrants

Such of the regulations of the Company as are applicable 1o paid up
Shares shall apply to stock and the words “Share™ and “Shargholder” in
these regulations shall include “Stock™ and “Stockholder™ respectively.
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MEETINGS OF MEMBERS
(97) Annual General Meeting

(a) In addition to any other meetings, peneral meetings of the
Company shall be held at such interval as are specified in Section
96 of the Act. Such general meeting shall be called Annual General
Meeting.

(b) Every annual general meeting shall be called during business
hours. as provided in the Act and rules on any day that is not a
National Holiday and shall be held ¢ither at the registered office of
the company or at some other place within the city, town or village
in which the registered office of the company is situate and as
determined may be determined by the Board

e

The Company may in any one Annual General Meeting fix the
time for its subsequent Annual General Meetings. Every Member
of the Company shall be entitled 10 attend either in person or by
Proxy and the Auditor of the Company shall have the right to
attend and to be heard at any General Meeting, which he attends on
any part of the business. which concerns him as Auditors. At every
Annual General Meeting of the Company there shall be laid on the
table the Director’s Report (if not already incorporated in the
Audited statement of Accounts), the Proxy Register with proxies
and the Register of Directors’ Shareholding which later Register
shall remain open and accessible during the continuance of the
Meeting. The Board shall cause 1o be prepared the Annual List of
Members, Summary of the Share Capital. Balance Sheet and Profit
and Loss Account and forward the same to the Registrar in
accordance with Sections 88, 92 and 137 of the Act.
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(98) Extraordinary General Mecting

(a) The Directors may. whenever they deem necessary and shall on the
requisition of the halders of not less than one-tenth of the paid up
capitdl of the Company as on the date of requisition and having
voting in'regard (o the matter in respect of which the requisition is
made in accordance with Section 100 of the Act, forthwith proceed
to convene an Extraordinary General Meeting of the Company and
in the case of such requisition the provisions of the Act shall apply

{b) Notwithstanding anything contrary contained in the Articles of
Association, the Company may provide Video Conference facility
and/or other permissible electronic or virtual facilities 1o enable the
Shareholders of the Company to participate in General Meetings /
Postal Ballot of the Company. Such paricipation by the
Shareholders at General Mectings / Postal Ballot of the Company
through Video Conference facility and/or use of other permissible
electronic or virtual facilities shall be poverned hy such legal or
regulatory provisions as applicable to the Company for the time
being in force.

(99) Requisition of Members to state object of Meeting

(a) Any valid requisition so made by Members must state the object or
objects of the Meeting proposed to be called and must be signed by
the requisitionists and be deposited at the office provided that such
requisition may consist of

(h) On receipt of requisition Directors o call Meeting and in default
requisitionists may do so

(<} Upon the receipt ol any such requisition, the Board shall forthwith
call an Extra-ordinary General Meeting and if they do not proceed
within Twenty-One days from the date of the requisition being
deposited at the Office to cause a meeting 1o be called on a day not
later than forty five days from the date of deposit of the requisition,
the requisitionists or such of their number as represent either a
majority in value of the paid-up Share capital held by all of them
or nat less than one tenth of such of the paid-up Share capital of
the Company as 15 referred 1o in Sectionl00  (4) of the Ac,
whichever is less, may themselves call the meeting, but in either
case any meeting so called shall be held within three months from
the date of the delivery of the requisition as aforesaid.
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(100) Megting called by Requisitionists

(101)

(1n2y

(103)

Any meeting called under the foregoing Articles by the requisitionists
shall be called in the same manner. as nearly as possible, as that in
which meetings are to be called by the Board.

A general meeting of the Company may be called by giving not less
than clear twentv-one days’ notice either in writing or through
electronic mode in such manner as may be prescribed of every General
Mecting, Annual or Extrsordinary and by whomsoever called,
specifving the day. date. place and hour of meeting and statement of
the business o be transacted thereat shall be given in the manner
herginafter provided 1o such persons as are under these Articles or the
Act entitled to receive notice from the Company provided that a
general meeting may be called after giving a shorter notice if consent
IS given in writing o by electronic mode by not less than ninety-five
per cent of the members entitled to vote at such meeting

In the case of an Annual General Meeting, if any business other than
(1) the consideration of Accounts, Balance Sheets and Reports of the
Beard of Directors and Auditors (i7) the declaration of dividend, (i)
the appointment of Directors in place of those retiving (iv) the
appointiment ol and fixing of the remuneration of the auditor is to be
transacted, in any event there shall be annexed to the notice of the
Meeting a statement setting out all material facts concerning each such
it of business, including, in particular, the nature of the concern or
interest, if any, therein of every Director. Manager if uny, every other
Key Managerial Personnel and relatives of Directors, Manager and
other Key Managerial Personnel . Where any such item of special
husiness relates to. or affects any other company, the extent of share-
holding, interest in that other company of every Promoter, Director
and the Manager, il any, and every other Key Managerial Personnel
of the Company shall also be set out in the statement if the extent of
such shareholding interest is not less than 2 per cent of the paid-up
share capital of that other company. Where any item of business
consists of the according of approval 1o any documents by the
meeting, the time and place where the document can be inspected shall
be specified in the statement aforesaid

Omission to give notice not to invalidate a resolution passed
I'he accidental omission to give any such notice as aforesaid to any of

the Members, or the non-receipt thercof, shall not invalidate any
resolution passed at any such Meeting.
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Meeting not to transact business not mentioned in notice

No General Meeting. Annual or Extra-ordinary. shall be competent or
enter upon discuss of transact any business which has not been
mentioned 1n the notice or notices upon which 1t was convened.

Chairman of General Mecting

The Chairman (if any) of the Board of Directors shall be entitled to
take the chair at every General Meeting, whether Annual or Extra-
ordinary. If there be no such Chairman of the Directors or if a1 any
meeting he is hot present within fiftegn minutes of the time appointed
for holding such Meeting of if he is unable or unwilling te take the
chair, then the members presemt shall elect another Director as
Chairman and if ne Director be present or if at all the Directors present
decline o lake the chair, then the Members present shall elect one of
their number to be Chairman.

Resolutions requiring special notice

The Company shall comply with the provisions of Section |15 of the
Act relating to resolulions requiring spécial notice.

Quorum at General Mecting

(a) five members personally present if the number of members as on
the date of meeting is not more than one thousand,

(b) fifteen members personally present if the number of members as
on the date of meeting is more than one thousand but up 10 five
thousand;

(¢} thirty members personally present if the number of members as on
the date of the meeting exceeds five thousand and such other
number as prescribed by the Act or any other law for the time
beipg in force

Body Corporate deemed to be personally present

A Body Corporate being a member shall be deemed to be personally
present if it is represented in accordance with Section 113 of the Aet,
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(109) If quorum not present, Meeting to be dissolved or adjourned

If. at the expiration of half an hour from the time appointed for holding
Meeting of the Company. i quorum is not present, the Meeting if
convened by or upon the requisition of Members. shall stand
dissalved, but in any other case the meeting shall stand dissolved. bul
in any other case the Meeting shall stand adjourned to the same day in
the next week or i that day is a public holiday until the next
succeeding day which is not a public holiday at the same time and
place or to such day and at such other time and place in the city or
town in which the office of the Company is for the time being situated.
as the Board may determine and if at such adjourned Meeting a
quorum is not present a1 the expiration of half an hour from the rime
appointed for holding the meeting, the Members present shall be a
quorum and may transact the business for which the Meeting was
called,

(110} Business confined (o ¢lection of Chairman whilst chair vacant

No business shall be discussed at any General Meeting except the
election of a Chairman, whilst the Chair is Vacant,

(111y Chairman with consent mav adjourn meeting

The Chairman with the consent of the Members may adjourn any
meeting from time to time and place to place. but no business shall be
transacted at any adjourned meeting other than the business lefi
unfinished at the meeting from which the adjournment took place.

(112) Question at General Meeting how decided

At any General Meeting before or on the declaration of the result of
the voting on any resolution on a show of hands, a poll may be ordered
to be taken by the Chairman of the meeting of his own motion and
shall be ordered to be taken by him on a demand in that behalf by at
least five members having the right to vote on the resolution and
present in person or by Proxy or by any member or members present
in person or by Proxy and holding Shares in the Company which
confer a4 power of vote on the resolution not being less than one-tenth
of the 1otal voting power in respect of the resolution o on which an
aggregale sum of not less than one tenth of the wtal voling power in
respect of the resolution or on which an ageregate suim of not less than
fifty thousand rupees has been paid. The demand for a poll may be
withdrawn at any time by the person or perosns who make the
demand
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Chairman’s Casting Vote

In the case of an equality of votes. the Chairman shall both on a show
of hands and at a poll (if any) have a casting vote in addition to the
vote or votes to which he may be entitled as a Member,

Poll to be taken if demainded

If a poll is demanded as aforesaid the same shall subject 10 Article 110
be taken at such time (not later than forty eight hours from the time
when the:demand was made) and place in the city, town in which the
Office of the Company is for the time being situated and ejther by
open voting to by ballot, as the Chairman shall direct and either at
once or after the poll shall be deemed 1o be the resolution of the
meeting at which the poll was demanded. The demand for a poll may
be withdrawn at any time by the person or persons who made the
demand.

Serutineers at poll

Where o poll is to be tuken, the Chairman of the Meeting shall appoint
two scrutineers to scrutinise the votes on the poll and to report thereon
to him. One of the scrutineers so appointed shall always be a Member
(not being an office or employee of the Company) present al the
meeting, provided such a Member is available and willing to' be
appointed.  The Chairman shall have power at any time before the
result of the poll is declared 10 remove a scrutineer from ofTice and fill
vacancies in the office of scrtineers arising from such removal or
from any other cause

In what case poll taken without ad journment

Any poll duly demanded on the election of a Chairman of a meeting or
on any question of adjournment shall be taken at the meeting
forthwith.

Demand for poll not to prevent, transaction of other business

The demand for a poll except on the questions of the election of the
Chairman and of an adjournment shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which the paoll has been demanded.
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VOTES OF MEMBERS
{118) Members in arrears not to vote

No member shall he entitled to vote either personally or by Proxy al
any General Meeting or Meeting of a class of Shareholders either upon
a show of hands or ppon a pell in respect of any of any Shares
registered in his name on which any calls or other sums presently
payable by him have not béen paid or in regard to which the Company
hus, exercised-any right of lien.

(119 Number of Votes to which Members entitled

{a) Subject to the provisions of these Articles and without prejudice to
any special privileges or restrictions as to voting for the time being
attached to any class of Shares for the time being forming part of
the capital of the company, every Member, not disqualified by 10
speak and vote at such Meeting and on a show of hands every
Member present in person (or being a body corporate present by a
representative duly authorised) shall have one vote and upon a poll
the voting right of every Member present in person (including a
body corporate by a duly authorised representative) or by an agent
duly authorized by a power of attorney or by Proxy shall be in
proportion to his Share of the paid-up equity Share capital of the
Company.

Provided, however, if any. preference Shares holder be present at
any Mecting of the Company, save as provided in Subsection (2)
of section 47 of the Act , he shall have a right to vote only on
resolutions placed before the meeting which directly affect the
rights attached 1o his preference Shares,

Provided further that holders of Shares issued pursuant to Article
21 with differential voting rights, shall have rights to voting as per
the terms and conditions of the said issue.

(12) Casting of Votes by a Member entitled to more than one vote

On a poll being taken at a meeting of the Company. a Member entitled
to more than one vote, or his Proxy or other person entitled to vote for
him, as the case may be. need not. il he votes, use all his votes or cast
in the same way all the votes he uses.
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(121} How Members non-composement is and minor may vote

(122)

(123)

(124)

A Member of unsound mind or in respect of whom an order has been
made by any Court having jurisdiction in lunacy, may vote whether on
a show of hands or on a poll. by his committee or other legal guardian
and any such committee or guardian may on « poll vote by Proxy, if
any Member is a minor. the vote in respect of his Share or Shares shall
be by his guardian, or any one ol his guardians, if more than one, to be
selected in case of dispute by the Chainman of the Meeting.

Votes of Joint Members

If there be joint registered holders of any Shares, any one of such
persons imay vote al any meeling or may appoint another person
(whether a Member or not) as his Proxy in respect of such Shares, as if
he were solely entitled thereto but the Proxy soappointed shall not
have any right to speak at the meeting and if more thun one of such
joint holders be present at any meeting, that one of the said persons so
present whose name stands higher on the Register shall alone entitled
to speak and to vote in respect of such Shares, but the other or others
of the joint holders shall be entitled to be present al the meeting.
Several executors or administrators of a deceased Member in whose
name Shares stand shall for the purpose of these Articles be deemed
Jjoint holders thereof.

A body corporate (whether a Company within the meaning of the Act
is not) may, if it is Member of creditor of the Company (including a
holder of debentures), authorise such person as it thinks fit, by a
resolution of it Board of Directors as its representafive at any meeting
of the creditors of the Company or debenture holders of the Company.;
The person authorised by resolution or its applicable internal
resolution a aforesaid shall be entitled 10 exercise the same rights and
power (including the right to vote by Proxy) on behalf of the body
corporate which he presents as that body could exercise if it were an
individual member, creditor or holder of debentures of the Company.
The production of a copy of the resolution, certified by a Director or
the Secretary or other officer of such body corporate before the
commencement of the meeting shall be accepted by the Company and
sufficient evidence of the validity of the said representative
appointment and his right to vote thereat. A representative so
appointed shall not be deemed 1o be a Proxy,

Voting in person or hy Proxy

Subject to the provisions of these Articles votes may be given cither
personally or by Proxy. A body corporate being a Member may vote
either by & Proxy or by a representative duly authoriseéd in accordance
with Section 113 of the Act and such representative shall be entitled to
exercise the same rights and powers (including the right to vote by
Proxyy on behalf of the body corporate which he represents as that
body could exercise if it were an individual member.
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(125) Votes in respect of Shares of deceased and insolvent Member

Any person entitled under Article 70 to transfer any Share may vote at
any General Meeting in respect thereof in the same manner as if he
were the registered holder of such Shares, provided that at least forty-
eight hours before the time of holding the meeting or adjourned
meeting as, the case may be, at which he proposes to vote he shall
satisfy the Directors of his right to transfer such Shares and give such
indemnity (if any) as the Directors may requires or the Directors shall
have previously admitted his right to vote at such meeting in respec
thereol

(126) Appointment of Proxy

Every Proxy (whether a Member or not) shall be appointed in writing
under the hand of the appointer or his attorney. or if such appointer is a
body corporate under the common seal or such corporation, or be
signed by an officer or by any attorpey duly authorised by it, and any
committee or guardinn may appoint such Proxy. The Proxy so
appointed shall not have any right to speak at the Meetings.

(127) Proxy ecither for specified meetings or for a period

A Proxy may be appointed by an instrument of Proxy either for the
purpose of a particular meeting specified in the instrumeni and any
adjournment thereof or may he appointed for the purpose of every
meeting of the Company, or of every meeting 1o be held before o date
specified in the instrument and every adjournment of any such
meeting,

(128) Proxy to vote only on a poll
A Member present by Proxy shall be entitled to vote only on a poll.
(129) Deposit of Instrument of Appointment

The instrument appointing a Proxy and the power of attorney or other
authority (if any), under which it is signed or a notarised certified copy
of that power or authority, shall be deposited at the office not later than
forty eight hours before the time for holding the meeting at which the
person named in the instrument proposes to vote and in default the
instrument appointing of Proxy shall not be treated as valid.
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Form of Proxy

Every instrument of Proxy whether for a specified meeting or
otherwise shall, as nearly as civcumstances will admit, be in any of the
forms set out in Schedule-IX of the Act and signed by the appointer or
his attorney duly authorised in writing or if the appointer 1s a body
corporate be under the seal or be signed by any officer or attorney duly
authorised by it. No instrument appointing a proxy shall be valid afier
the expiration of twelve months from the date of its execution,

Validity of votes given by Proxy notwithstanding death of member

A vote given in accordance with the terms of an instrument of Proxy
shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the Proxy or.of any power of attomey under
which stich Proxy was signed, or the transfer of the Share in respect of
which the vote is given. provided that no intimation in writing of the
death or insanity, revocation or transfer shall have been received at the
office before the meeting.

Time for objections to votes

No ohjection shall be made to the validity of any vote, except at any
meeting or poll. at which such vote shall be tendered, and every vote
whather given personally or by Proxy, not disallowed at such mecting
or poll shall be deemed valid for all purposes of such meetitig or poll
whatspever,

Chairman of the Meeting (o be the judge of the validity of every
volte

The Chairman of any meeting shall be sole judge of the validity of
every vote tendered at such meeting. The Chairman present at the
taking of a poll shall be the sole judge of the validity of every vote
tendered at such poll,
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(134} Minutes of General Meeting and Inspection thereof by Members

(#) The Company shall cause minutes of the proceedings of every

(b

()

Geperal Meeting 1o be kept by making thirty days of the
conclusion of every such meeting concerned, entries thereof in
books kept for that purpose with their pages consecutively
numbered,

Each page of every such book shall be initialled or signed and the
last page of the record of proceedings of each Meeting in such
book shall be dated and signed by the Chairman of the same
Meeting within the aforesaid period of thirty days or in the event of
the death or inability. of that Chairman within that period, by a
Director duly authorised by the Board for the purpose.

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

(d) The minutes of each Meeting shall contain a fair and correct

(e

(r

summary of the proceedings threat,

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

Nothing herein contained shall requiire or be deemed (o require the
inclusion in any such minutes of any watter which in the opinion
of the Chairman of the meeting (a) is or could reasonably be
regarded as, defamatory of any person, or (b) is irrelevant or
immaterial of the proceedings, or (¢) is detrimental to the interest
of the company. The Chairman of the meeting shall exercise an
absolute discretion in regand to the tnclusion or non-inclusion of
any matter in the minutes on the aforesaid grounds.

(£) Any such minutes shall be evidence of the proceedings recorded

'(h)

thereirt,

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

Directors

Following were the first directors of the company, namely:

(136)

(137)

(138)

i Mr Nanz Gulsher Rovshen

il Mr. Rameshchandra Maneklal Parekh
iil.  Mr. Maneck Dhunjishaw Surveyor
iv.  Mr. Dinker Ramchandra Pinge

V. Mr. Sammy Dyra Lalla

vi.  Mr. Vinod Kumar Luthra,
vii.  Mr Rasik Sobhagchand Shroff

Number of Directors

Until otherwise determined by a Generdl Meering of the Compuny and
subject 1o the provisions of Section 149 of the Act the number of
Directors (excluding Debentures and Alternate Directors) shall not be
less than three and more than fifteen.

Provided that the Company may appoint more than fifteen directors
after passing special resolution as stated in section 149 of the Act,

Appointment of Alternate Director

The Board may appoint an Alternate Director to act for a Director
(hereinafier called the “Original Director™) during his absence for a
period of not less than three months from the Indin in which (he
meetings of the Board are ordinarily held. An Alternate Director
appointed under this Article shall not hold office for a period longer
than that permissible to the Original Director in whose place he has
been appointed and shall vacate office if and when the Original
Director is determined hefore he so rewrns to that India , any
provisions in' the Act or in these Article for the automatic re-
appointment of retiring Director in default or another appointment,
shall apply to the Original Direclor and not to the Alternate Director.

Board's power to add to the Board

Subject to the provisions of Section 161 and 152 of the Act, the Board
shall have power at any time and from time to time o appoint any
other qualified person to be an Additional Director, bul 50 that the total
number of Directors shall not at any time exceed the maximum fixed
under Article 136, Any such Additional Director shall hold office only
upta the date of the next Annual General Meeting bur shall he eligible
for election at such meeting subject to the provisions of the Act.
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(139} Board’s power to fill casual vacancy

(140)

(141)

Subjeet wo the provisions of Section 161, 152 and 169 of the Act, the
Board shall have Power, at any time and from time to time to appoint
any other qualifigd person to be a Director to fill a casual vacaney,
Any person so appointed shall hold office only upto the date which the
Director in whose place is appointed would have held office if it had
not been vacated by him.

Qualification of Directors
A Director shall not be required to hold any Share qualification.
Remuneration of Directors

(a) Subject to the provisions of the Acy a Managing Director or
Managing Directors and any other Director’s who is/are in the
whole time employment of the Company may be paid
remuneration either by way of a monthly payment or at a specified
percentage of the net profits of the Company or partly by one way
or partly by the other provided that the remuneration paid to such
director or where there are more than one such director, to all of
them together, shall not exceed the maximum amount permissible
under the law.

(b) Subject to the provisions of the Act. a Director who is neither in
the whale time employment nor a Managing Director may be paid
remuneration either.

ity By wuy of monthly, quarterly or annual payment with the
approval af the Central Gavernment, or

(i By way of commission, if the Company by Special Resolution
authorised such pavment.

(€) The fees payable to a Dirgctor (Other than Managing/whole-time
Director/s) for attending a meeting of the Board or Committee
thereol shall be such sum as may be determined by the Board of
Directors within the limits as permitted under law for the time
heing.
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(142) Travelling Expenses mcurred by Director not a bonafide resident

(143)

(144)

or by Director going out on Company's business

The Board may altow and pay to any Director, who is not a bonafide
resident of place wherg meetings of the Board are ordinarily held and
who shall come to such place for the purpese of attending any
meefing, such sum as the Board may consider fair compensation for
travelling, boarding, lodging and other expenses, in addition to his fee
of attending such meeting as above specified; and 1any Director be
called upon to go or reside out of the ordinary place of Tiis residence on
the Comipany’s business. he shall be entitled to be repair any
reimbursed any tiavelling or other expenses incurred 10 connection
with husiness of the Company.

Extra remuneration to Directors for special work

Subject to the provisions of Sections 196 . 197 | and I1RR of the Act, if
any Direcior. being willing shall be called upon to perform extra
services (which expression shall include work done by a Director as a
member of any committee formed by the Director a Orin relation 1o
slgning Share certificates) or to make special extensions in going or
residing out of his usual place of residence or otherwise for any of the
purposes of the Company, the Company shall remundrate the Director
so doing either by a fixed sum or otherwise as may be, either in
addition to or in substitution for his Share in the remuneration above
provided.

Directors may act notwithstanding any vacancy

The continuing Director may act notwithstanding any vacancy in their
body, but if so long as their number is reduced below the minimum
number fixed by Anticle 136 hereof, the continuing Directors not being
less than two may act for the purpose of increasing the number of
Directors to that number, or of summoning a General Meeting but for
no other purpose.
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Disgualification of Directors

(@) He is of unsound mind and stands so declared by a competent
court;

(b) he is an undischarged insolvent: he has applied to be adjudicated as
an insolvent and his application is pending;

() he has been convicted by a court of any offence, whether involving
moral turpitude or otherwise, and sentenced in respect thereof to
imprisonment for rot less than six months and a period of five
years has not elapsed from the date of expiry of the sentence.

(d) an order disqualifying him for appointment as a director has been
passed by a court or Tribunal and the order is in force

(e) he has not paid any calls in respect of any shares of the company
held by him, whether alone or jointly with others, and six months
have elapsed from the last day fixed for the payment of the call

() he has been convicted of the offence dealing with related party
transactions under section 188 at any time during the last preceding
five years: or he has not complied with sub-section (3) of section
152

When office of Directors to becomeé vacant

Subject o Section 167 of the Act, the Office of a Director shall
hecome vacant if

(a) he incurs any of the disqualifications specified in section 164; or

ib) he ahsents himself from all the meetings of the Board of Directors
held during a period of twelve months with or without seeking
leave ol absence of the Board: or

(<) he acts in contravention of the provisions of section 184 relating to
entering into coptracts or arrangements in whith he is directly or
indirectly interested; or

(d) he fails to disclose his interest in any contract or arrangement in
which he isdirectly or indirectly interested. in contravention of the
pravisions of section |84, or

(¢} he becomes disqualified by an order 0 a court or the Tribunal; or

(f) he is convicted by a court of any offence, whether involving moral
turpitude or otherwise and semtenced in respect thereol to
imprisonment for not less than six months; or

(g) by notice in writing to the Company that he resigns his office: or

(h) he is removed in pursuance to the provisions of this Act.
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(147) Directors may hold office or place of profit under a contract with

(148)

(149)

the Company

Subject to compliance with the provision. if any. of the Act and save
as therein provided no Director shall be disqualified by his office fromi
holding any office or place of profit under the Company or under any
company in which this Company shall be a Sharcholder or otherwise
interested or from contracting with the Company either as vendor.
purchuser, agent, broker or otherwise, nor shall any such contract or
any arrangement entered into by or on behalf of the Company in which
any Director shall be in anyway interesied be avoided, non shall any
Director be liable to account to the Company for profit arising from
any such contract or any arranement entered into by or on hehalf of
the Company in which any Director shall be in anvway interested be
avoided. by reason only of such Director holding thar office or of the
fiduciary relation thereby esiablished

Disclosure of Interest

A Director of the Company who is in any way, whether directly or
indirectly concerned or interest in a Contract or arrangement or
proposed contract or arrangement enfered into or to be entered into by
or on behalt of the Company shall disclose the nature of his concern or
interest at a meeting of the Board in the manner provided in Section
184 of the Acty provided that it shall not be necessary for o Director to
disclose his concern or interest in any such contract or arrangement
enter into or 1o be entered inlo with any other company where any of
the directors of the company or two or more of them together holds or
hold not more than two percent of the paid-up Share capital in any
such other company

General Notice of Interest

A General Meeting given to the Board of Director, to the effect that he
is @ Director or Member of a specified body corporate or is a partner of
specified irt and is to be regarded as concerned or interested in any
contract or arrangement which may, after the date of the notice, be
entered into with that body corporate or firm, shall be deemed 10 be a
sufficient disclosure of concern or interest in relation to any contract or
arrangement so made. Any such general notice shall expire at the end
of the Financial Year in which it is given by may be renewed for a
further period of one Financial Year at a time by a fresh notice given
in the last month of the Financial Year in which it would have
otherwise expired. No such peneral notice, and no renewal thereof
shall be of effect unless, either it is given at a meeting of the Board of
the Director concerned takes reasonable steps to secure that il is
brought up and read ut the first meeting of the Board after ivis given.
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Interested Director not to participate

Mo Director shall as a Director, 1ake any part in the discussion of or
vole on any contract or arrangement emered inlo or to be entered into
by or behalf of the company. if he is in any way. whether directly or
indirectly, concemed or interested in such contract or arrangement; nor
shall his presence count for the purpose of forming a quorum at the
time of any such discussion or vote: and if he does vote, his shall be

void; provided, however, that nothing herein contained shall apply to -

fa) any contract or indemnity against any loss which the Directors or
any one or more of them, may suffer by reason of becoming or
being sureties or a surety for the Company;

(b) any contract or arrangement entered into or 1o be entered into with
a public company or a private company which is a subsidiary of a
public company in which the interest of the Director consists
solely:

(i) inhis being :
# a Director of such Company. and

~ the holder of not more than Shares of such number or value
therein as is requisite to quality him for appointment as a
Director thereof. he having been nominated as such director
by the Company: or

(it} in his being a member holding not more than 2 pereent of iis
paid-up Share capital,

Register of Contracts in which Director are interested

The company shall keep a Register in accordance with Section 189
and shall within the time specified in Section 189 enter therein such of
the particulars as may be relevant having regard to the application
thereto of Section |88 or Section 184 of the Act as the case may be,
The Register aforesaid shall also specify. in relation to each Director
of the Company the names of the bodies corporate and firms of which
notice has been given by him. The Regisier shall be kept al the office
of the Company and shall be open to inspection at such office. and
extracts may be taken therefrom and copies thereof may be required by
any member of the Company to the same extent. in the same manner,
and on payment of the same fée as in the case of the Register of
Members of the Company and the provisions of Section 94 of the Act
shall apply accordingly.
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Directors may be Directors of Companies promoted by the
Company

A Director may be or become a Director of'any Company promoted by
the Company. or in which it may be interested as a Vendor,
Shareholder or otherwise and no such Director shall be accountable for
any benefits received as Director or Shareholder of such Company
except in so far as Section 197 or Section 188 of the Act may be
applicable.

Retirement and Rotation of Directors

Al every Annual General Meeting of the Company. one third of such
ol the Directors for the time being as are liable to retire by rotation or
if their number is not three or @ multiple of three; the number nearest
to one-third shall retire from office. Notwithstanding anvihing to the
contrary contained herein, no Managing Director /+ Whole Time
Director, 'Indepéndent Director, Nominee Direclor and  Small
Shareholders Director shall be liable 1o retire by rotation.

Ascertainment of Directors retiring by rotation and filling of
vacancies

Subject to Section 155 of the Act, the Directors o retire by rotation
under Article 153 at every Annuitl General Meeting shall be those who
have longest in office since thelr Jast appoinmtment, but as between
persons who become Directors on the same day, those two are 1o
retire, shall, in default of and subject to any agreement among
themselves. be determined by lot.

Eligibility for re-clection
A retiring Director shall be eligible for re-election.
Compiany to Appoint suceessors

Subject to the compliance of applicable provisions of the Act, the
Company at the General Meeting at which a Director retires in manner
aforesaid may fill up the vacated office by electing a person thereto,




(157} Provision in default of appointment

(a) If the place of the retiring Director is not so filled up and the
meeting has not expressly resolved not to fill the vacancy, the
meeting shall stand adjourned till the same day in the next week, at
the same time and place, or if that day is a public holiday, till the
next succeeding day which'is not a public holiday, at the same time
and place.

(b) 11 a1 the sdjoumed Meeting also, the place of the retiring Director
is not filled up and that Meeting also has not been expressly
resolved not 1o fill the vacancy, the retiring direcior shall be
deemed to have been reappointed at the adjourned meeting unless -

(i} at that Meeting orat the previous Meeting resolution for the re-
appointment of such Director has been put to the Meeting and
lost;

(1)  The retiring Director has, by a notice in wriling addressed to
the Company or its Board, expressed his unwillingness to be so
re-appointed

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

{ivl @& special resolution is required for the appointment or re-
appeintment by virtue of any provisions of the Act and such
resolution could not be passed: or

(v) the proviso to sub-section (2) of Section 162 of the Aal is
applicable to the case.

(158) Company may increase or reduce the number of Directors

Subject w0 the provisions of Sections 14% and 151 of the Act the
Company may. by ordinary resolution, from time to time, increase or
reduce the number of Directors and may alter their qualifications and
the Company may (subject to the provisions of Section 169 of the Act)
remove any Director before the expiration of his period of office and
appoint another qualified person in his stead. The person so appointed
shall hold office during such time as the Director in whose place he is
appointed would have held the same if he had not been so removed
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(1539) Notice of candidate for office of director except in certain cases

{a) No person not being a Reliring Director, shall be eligible for
appointment 1o the Office of Directors at any General Meeting
unless he or same member intending to propose him has. not less
than fourteen clear days before the Meeting. left at the office of the
Company 2 notice in writing under his hand signifying his
candidature for the office of Director or the intention of such
member to presecute him as a candidate for the office along with a
deposit such swn as may be prescribed from time 1o time which
shall be refunded to such person or, as the case may be, to such
member if the person succeeds in getting elected as a Director,

(b} Every person (other than a Director retiring by rotation or
otherwise or a person who has left at the office of the Company a
notice under Section 160 of the Act signifying his candidature for
the office of the Director) proposed as a candidate for the office of
a Director shall sign and file with the Company, the corsent in
writing 1o acl as a Director, if appointed.

(c) A person otheér than a Director re-appoinied afier retirement by
rotation or immediately on expiry of his term of office, or an
Additional or Alternate Director or a person filling casual vacancy
in the office of a Director under Section 161 of the Act. appointed
as a Director or re-appointed as an Additionnl or Alternate
Director, immediately on the expiry of his term of office shall not
act as a Director of the Company. unless he has within thirty days
of appointment signed and filed with the Registrar his consem in
writing to act as such Director.

(160) Register of Directors and Notification of charge to Registrar

(@) The Company shall keep at its office a Register containing the
particulars of its Directors and key managerial personnel’s
mentioned in Section 170 of the Act and shall otherwise comply
with the provisions of the said Section in all respects.

(b) Register of Shares or debentures held by Directors.

The Company shall in respect of each of its Directors and key
managerial personnel’s also keep at its office a Register, as
required by Section 170 of the Act, and shall otherwise duly
comply with the provisions of the said section in all respects.
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(161} Disclosure by director of appointment to any other body corporate

(162)

(n

Every Director Or Key Managerial Personnel of the Company shall,
within Thirty days of his appointment to. or as the case may be.
relinquishment of any of, the above offices in any other body
corporate, disclose to the Company the particulars relating to his office
in the other body corporatc which are required to be specified under
sub- section (1) of Section 184 of the AcL

Disclosure by a Director of his holdings of Shares and debentures
of the Company

Every Director and every person deemed to be a Director of the
Company by virtue of Section 170 of the Act, shall give notice to the
Company of such matters relating to himself as may be necessary for
the purpose of enabling the Company to comply with the provisions of
that section

MANAGING DIRECTOR

Board may appoint Managing Director or Managing Directors or
whaole time Director or Directors

Subject 1o the provisions of the Act and of these Articles, the Board
shall have power to appeint from time to time any of its number as
Managing Director or Managing Directors or whole time Director or
directors of the Company for a fixed terms not exceeding five years at
a time and upon such terms and conditions as the Board think fit, the
Board may by Resolution vest with such Managing Director or
Managing Directors or whole time Director or Directors such of the
powers hereby vested with the Board generally as it thinks fit and such
powers may be made exercisable for such period or perieds and upon
such conditions and subject to such restrictions as it may determine.
The remuneration of a Managing Director may be by way of monthly
payment, fee for each meeling or participation in profits or by any or
all these modes or any other mode not expressly prohibited by the Act.
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Provisions to which Managing Director and Whole time Director
would be subject to

Subject to the provisions of the Act and these Articles, the Managing
Director and/or the Whole time director shall net while he continues to
hold that office, be subject to retire by rotation. He shall, subject to the
provisions of any contract between him and the Company, be subject
to the same provisions as to resignation and removal as may be
applicable to the other Directors of the Company and he shall ipso
facto and immediately cease to be a Managing Director or Whole-time
Director, as the case may be, if he ceases 1o hold the office of Director
far any reason

Provided that if at any time the total number of Directors (including
Managing Director and Whole-time Director) as are not subject to
retirement by rotation shall exceed one-third of the toal number of
Directors for the time being, then such of the Managing Directors or
Whole-time Directors or two or more of them as the Directors may
from time to time determine shall be linble to retirement by rotation in
accordance with the provisions of these Articles to the intent that the
total number of Directors not liable to retirement by rotation shall not
exceed one-third of the total number of directors for the time being

Restriction on Management
I'he Managing Director shall not exercise the power to:-

(@) make calls in Shareholders in respect of money unpaid on the
Shares in the Company;

(b) issue debentures, and except to the extent mentioned in the
resolution passed at the Board meeting under Section 179 of the
Act, shall-also not exercise the powers {o

(1) borrow moneys, otherwise than or debentures,
(ii) invest the funds of the Company; and
~ make loans.

»~ Cive Guarantee or provide security in respect of Loans
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Certain Persons not to he appointed Managing Dircctor/s

The Company shall not appeint or employ or continue the appointment
or employment of a person as its Managing or Whole time Director
who:

{a) is an undischarged insolvent. or has at any time been adjudged an
insolvent:

(b} suspends, or has at any time suspended, payment to his creditors,
or makes, or has at any time made, a composition with them; or

{c) is or has at any time been convicted by a Court of an offence
involving moral turpitude.

Special Position of Managing Director

A Managing Director shall not while he continues 10 hold that office.
be subject to retirement by rotation, in accordance with Article 153, 1f
he ceases to hold the office of Director he shall ipso- facto and
immediately cease to be the Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS
Meetings of Directors

The Directors may meet together as a Board for the dispaich of
business from time to time, and to meet minimum four times every
year in such manner not more than one hupdred twenty days shall
intervene between two consecutive meetings of the Board, The
Directors may adjourn and otherwise regulate their meetings s they
think fit

Provided that the participation of directors in a meeting of the
Commitiee may be either in person or through video conferencing or
audio vistial means or teleconferencing, as may be prescribed by the
Rules or permitted under law,
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Notice of Meetings

(a) Atleast 7 days' notice of every nieeting of the Board shall be given
in writing to every Director at his address registered with the
Company whether in or outside India The Notice can be sent by
hand delivery or by post or by electronic means,

Provided that with the consent of the Chairman a meeting of the
Board of Directors may be called after giving shorter notice than
that specified as aforesaid.

(b) Every notice convening a meeting ol the Board of Directors shall
set out the apenda of the business lo be transacted thereat in
sufficient detail and no item of business shall be transacted at such
meeting, unless the same has been stated n sufficient detail in the
said notice convening the meeling

Provided that with the permission of the Chairman, any item of
business not included in the agenda can be transacted at the
meeting.

Quorum

Subject 1o Section 174 of the Act, the quorum for a meeting of the
Bourd shall be one third of its total strength (excluding Directors, if
any, whose places may be vacamt at the time and any fraction
contained in that one third being rounded off us one). or two Directors
whichever is higher. Provided that where at any time the number of
interested Directors exceeds or is equal to two-thirds of the total
strength the number of the remaining Directors, that is w say, the
number of Directors who are interested, present at the meeting, being
ot less than two shall be the quorum during such time. Provided thal
until the occurrence of an PO, in the event of any matter set forth in
Section 143, the quorim shall necessarily include (he Investor Director.

Provided further that a Director participating in a Meeting through use
of Video Conference or any other permissible electronic mode of
communication shall be counted for the purpose of gquarum,
notwithstanding anything contrary contained in the Aricles of
Association and the Act.
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Adjournment of Meeting for want of Quorum

If a meeting of the Board coiild not be held for want of a quorum then,
the meeting shall automatically stand adjourned to such other date and
time (if any) as may be fixed by the Chairman not being later than
seven days from the date ariginally fixed for the meeting.

When Meeting to be convened

The Secretary shall, as and when directed by the Directors to do so,
convene a meeting of the Board by piving a notice in writing (o every
Director,

Chairman

(a) The Directors from time 1o time may elect from among their
number, a Chairman of the Board and determing the period for
which he is to hold office of Chairman of Board of Directors. If at
any meeting of the Board, the Chairman is not present within
fifteen minutes after the time appointed for holding the same, the
Directars present may chose one of their number to be Chairman
of the meeting.

(by The Managing Director of the Company can be appointed or
reappointed as Chairman of the Company at the same time.
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Questions of Board Meetings how decided

Questions arising at any meeting of the Board of Directors shall be
decided by a majority of votes and in the case of equality of votes, the
Chairman shall have second or a casting vote.

Powers of the Board

A meeting of the Board for the time being ar which a quorum s
present shall be competent to exercise all or any of the authorities,
powers and discretions which by er under the Act or the Articles of the
Company are for the time being vested in or exercisable by the Board
generally.

Directors may appoint Commitiee

Subject to the restrictions contained in Section 179 of the Act, the
Board may delegate any of their powers to Committees of the Board
consisting of such member or members of its body as it thinks fit and it
may from time to time revoke and discharge any such commitiee of
the Board either wholly or in part and either as to persons or purpose,
but every Committee of the Board so formed shall in the exercise of
the powers so delegated conform to any regulations that may from
time to time be imposed on it by the Board. All acts done by any such
Committee of the Board in conformity with such regulations and in
fulfilment of the purposes of their appointments but not otherwise,
shall have the like force and effect as if done by the Board.

Quorum for Committee Meetings

The quorum for meeting of the Committee shall be two persons
present in person

Mecting of Committee how to be governed

The meetings and proceedings of any such Committee of the Board

consisting of two or more members shall be poverned by the

provisions herein  contained  for regulating  the meetings  and
proceedings of the Directors, so far os the same are applicable thereto
and are not superseded by any regulations made by the Directors under
the last preceding Artice.
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Resolution by Circulation

No resolution shall be deemed to have been duly passed by the Board
or by a Commitiee thereof by circulation, unless the resolution has
been circulated in draft, together with the necessary papers, if any, to
all the Directors, or 1o all the members of the Committee. at their usual
address in India by hand delivery or by post or by courier or thorugh
such electronic means as may be presgribed and has been approved by
majority of the Directors or members of the Committee who are
entitled to-vore o the resolution.

Provided that. where not less than one-third of the total number of
directors of the company for the time being require that any resolution
under circulation must be decided at a meeting, the chairperson shall
put the resolution to be decided at a meeting of the Board or
committee

Acts of Board or Committee valid notwithstanding informal
Appointment

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

Proceedings of meetings of the Board and its Committees

fa) The Company shall causes minutes of all proceedings of every
Meetings of the Board and Committee thereof to be kept by
making within thirty days ol the conclusion of every such Meeting
entries thereof in books kept for that purpose with their pages
consecutively numbered.
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(b} Each page of every such book shall be initialled or signed and the
last page of the record of praceedings of each meeting in such
book shall be dated and signed by the Chalrman of the said
meeting or the Chairman of the next succeeding Meeting.

(c) In no case the minutes of proceedings of a meeting shall be
attached o any such book as aforesaid by passing or otherwise.

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

(e} All appointments of officers made at any of the Meeting aforesaid
shall be included in the minutes of the Meeting.

() The minutes shall also contain
(i) The names of the Directors present ot the Meetings:

(i1} all resolutions and proceedings of the Meeting of the Board,
and

(ii)  in the case of each resolution passed at the Meeiing, the
names of the Directors, if any, dissenting from, or not
concurring in the resolution.

ig) Nothing comained in sub-clause (a) o (1) of this Article shall be
deemed to require the inclusion in any such minutes of any matter
which, in the opinion of the Chairman of the meeting:-

(i} is, or could reasonably be regarded, as defumatory of any
person;

(ii) s irrelevant or immaterial to the proceedings: or
(iii) s detrimental to the interests of the Company.

(h) The Chairman shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the
grounds specified in the sub-clause.

(1) Minutes of meetings kept in accordance with the aforesaid
provisions shall be evidence of the proceedings recorded herein,
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Powers of Directors

The Board may exercise all such powers of the Company and do all
such acts and things as are not. by the Act, or any other Act. or by the
Memorandum or Articles of the Company, require to be exercised or
done by the Company in General Meeting. subject nevertheless to
these Articles, to the provisions of the Act, or any other Act and w0
such regulations or provisions, as may be prescribed by the Company
in General Meeting but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Board which
would have been valid if that regulation had not been made.

Pravided thal the Board shall not, except with the consent of the
Company in General Meeting: -

(a) sell, lease or otherwise dispose of the whole, or substantially the
whole; of the undertaking of the Company. or where the Company
owns more than one undertaking of the whole. or substantially the
whole, of any such undertaking:

(b) remit. or give time for the repavment of, any debt due by a
Director;

(c) invest otherwise than in trust securities, the amount of
compensation received by is.as a result of any merger or
amalgamation.

(d) borrow moneys where the moneys 1o be borrowed, together with
the moneys alréady borrowed by the Company (apart from
temporary loans obtained from the Comipany's bankers in the
ordinary course of business), will exceed the aggregate of the paid
up capital of the Company and its free reserves that is to say,
reserves not set apart for any specific purpose;

(e) contribute to charitable and other funds not directly relating to the
business of the Company or the welfare of its employees, any
amounts the aggregate of which will, in any financial Year, exceed
five percent of the average net profits during the three financial
vears, immediately preceding financial vears.
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Certain Powers of the Board

Without prejudice to the General powers conferred by the last
preceding Anticle and so as not in any way to limit or restrict those
powers, and without prejudice to the other powers conferred by these
Articles, but subject to the restrictions contained in the last preceding
Article, it is hereby declared that the Directors shall have the following
powers, that is to say, power:

(a) To payv cost, charge and expenses preliminary and incidemtal 1o the
promotion, formation, establishment registration of the Company:

(b) 1o pay and charge to the capital account af the Company any
commission or interest lawfully  pavable thereat under the
provisions of Sections 76 and 208 of the Act;

{c) subject to Section 179 and 188 of the Act. to purchase or otherwise
acquire for the Company any property. rights or privileges which
the Company is authorised W acquire al or for such price or
consideration and generally on such terms and conditions they may
think fit; and in any such purchase of other acquisition to accepl
such title as the Directors may believe or may be advised to be
reasonably sarisfactory;

(d) At its discretion and subject to the provisions of the Act to pay for
property. rights or privileges acquired by or services rendered to
the company, either wholly or partially, in cash or in Shares,
bonds. debentures, mortgages. or other securities of the Company
and any such Shares may be issued either as fully, paid up or with
such amount credited as paid up thereon as may be agreed upon,
and any such bonds, debentures, mortgage ot other securities may
be either specially charged upon all or any part of the property of
the Company and its uncalled capital or not so charged;

(e) To secure the fullilment of any contract or enlargement entered
into by the Company by mortgage or charge of all or any of the
property of the Company and its uncalled capital for the time being
or in such manner, as they may think fit;

() To accept from any member, as far as may be permissible by law,
a surrender of his Shares or any part thereof, on such terms and
conditions as shall be agreed;

(g) To appoint any person o accept and hold in trust for the company
and property belopging to the Company, in which it is interested,
or for any other purposes, and (o execute and do all such deeds and
things as may be required in relation to any such trust and to
provide for the remuneration of such trustee or trustees;
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(h) Te institute, conduct, defend, compound or abandon any legal
proceedings by or against the company or its officers or otherwise
coneerning the affairs of the Company, and also to compound and
allow time for payment or satisfaction of any debts due and of any
claim or demand by or against the Company and to refer any
differences 1o arhitration, and observe and perform any awards
made thercon;

{f) Ta act on behall of the Company i all matters relating to
bankrupts and insolvency:

(j) To make and give receipts, release and other discharges for
moneys payable to the company and for the claims and demands of
the Company;

(k) Subject 1o the provisions of Section179 | 185 and 186 of the Act,
o invest and deal with any moneys of the company not
immediately required for the purposes thereofl upon such security
{not being Shares of this Company) or without security and in such
manner as they may think it and from time 1o time to vary or
realise such investment. Save as provided in section |87 of the
Act, all invesimenis shall be made and held in the Company’s own
name;

{1} To execute in the nafme and on behalf of the company in favour of
any Director or other person who may incur or be about to incur
any personal liability whether as principal or surety for the benefit
of the Company such mortgages of the Company’s property
(present and fUture) as they thin fit and any such morigage may
contain a power of sale and such other powers, provisions.
covenants and agreements as shall be agreed upon,

(m)To determine from time to time who shall be entitled to sign on the
Company's behalf bills, notes, receipis acceptances, endorsements,
cheques, dividend warrams, releases, contracts and docurments and
to give the necessary authority for such purpose;

(n) To distribute by way of bonus amongst the staff of the Company a
Share or Shares in the profits of the Company, and to give to any
officer or other person employed by the Company a commission
on the profits of any particular business or transaction, and to
charge such bonus or commission as part of the working expenses
of the Company.
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(o) To provide for the wellare of Directors or ex-Direciors or
employees or ex-emplovees of the Company and their wives,
widows and families or the dependents or commections of such
persons, by building or contributing to the building of houses,
dwelling or chawls, or by grants of money. pension, gratuities,
allowances, bonus or other payments or by creating and from time
1o time subscribing or coniribuling to provident funds and
associations, institutions or trusts and by providing or subscribing
or coptributing towards places of instruction and recreation.
hospitals and dispensaries, medical and other attendance and other
assistance as the Board shall think fit; and to subscribe or
contribute or otherwise o assist or o guarantee money o
charitable, benevolént, religious. scientific, national or other
institutions or objects which shall have any moral or other claim 1o
support or aid by the Company, either by reason of locality of
operation. or of public and general utility or otherwise.

(p) Before recommending any dividend, to set aside out of the profits
of the Company such sums as they may think proper for
depreciation to Depreciation Fund, or o an Insurance Fund 1o meet
contingencies or to repay debentures, or debenture stock or
redeemable preference Shares or for special dividends or for
equalising dividends or for repairing, improving, extending and
maintaiming any of the property of the Company and for such other
purposes (including the purpose referred to in the preceding
clause), as the Board may, in their absolute discretion think
conducive to the interest of the Company and subject 10 Section
292 of the Act. to invest the several sums so set aside or so much
thereof as required to be invested, upon such invesiments (other
than Shares of the company) as they may think fit. and from lime
to time to deal with and vary such investments and dispose of and
apply and expend all or any part thereof for the benefit of the
compariy, in such manner und for such purposes as the Board in
their absolute discretion, think conducive to the interest of the
company, notwithstanding that the matters to which the Board
apply or upon which they expend the same or any part thereof may
be matters 10 or upon which the Capital moneys of the company
might rightly be applied or expended and 10 divide the Reserve
Fund into such special funds as the Board may think fit, with
power 1o transfer the whole or any portion of a Reserve Fund or
division of a Reserve Fund and with full power to employ the
assets constituting all or any of the above funds, including the
Depreciation fund, in the business of the Company or in the
purpose or repavment of Debemures or debenture-stock, and
without being bound to keep the same separate from the other
assets and without being bound 1o pay interest on the same with
power however, to the board at their discretion to pay or allow to
the credit of such funds interests at such rate as the Board may
think proper:
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(g) To appoint and at their discretion remove or suspend such general
managers. managers, Secretaries, assistants, supervisors, clerks,
agents and servanis for permanent, tempgorary or special services as
they may from time to time think fit, and to determine their powers
and duties and [ix their salaries or emaluments or remuneration,
and 1o require security in such instances and 10 such dmount as
they may think fit. And also from time 1o time provide for the
management and transaction of the affairs of the Company in any
specified locality in India or elsewhere in such manner as they
think fit, and the provisions contained in the four next following
sub-clauses shall be without prejudice to the gencral powers
conferred by this sub-clause;

(r} To comply with the requirements of any local law which in their
opinion it shall in the interests of the Company be necessary or
expedient to comply with;

(s) From time to time and at any time 1o establish any local Board for
managing any of the affairs of the Company in any specified
locality in India or elsewhere and to appoint any persons to be
members of such Local Boards, and 10 fix their remuneration:

(1) Subject to Section 179 of the Act. from time to time and ar any
time to delegate to any person so appointed any of the powers,
authorities, and discretions for the time being vested in the Board,
othet than their power to make calls or to make loans or borrow
moneys, and 1o authorise the Members for the time being of any
such Local Board or any of them, to fill up any vacancies therein
and to act notwithstanding vacancies, and any such appointment or
delegation may be made on such terms and subject to stch
conditions us the Board may think fit and the Board may at any
time rentove any person so appointed, and may annuval or vary any
such delegation;

(u) AL any time and from time to time by Power of Attomey under the
seal of the Company to appoint any person or pérsons to be the
Attorney or Attorneys of the Company. lor such purposes and with
such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Board under these presents and
excluding the power 1o make calls and excluding also except in
their limits authorised by the Board, the power to make loans and
borrow moneys) and for such period and subject to such conditions
as the Board may from time to time think fit and any such
appointment may (il the Board thinks fit) be made in favour of the
Members or any of the members of any Local Board established as
aforesaid or in favour of any Company. or the Sharcholders,
directors. nominees or managers of any company or firm or
otherwise n favour of any fluctuating body of persons whether
normiinated directly or indirectly by the Board and any such power
of Attorney may contain such powers for the protection or
gonvenience of persons dealing with such Attorneys as the Board
may think fit and may contain power enabling any such delegates
or Attorneys as aforesaid to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in them;
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{v) Subyect to Sections |79 and 188 of the Act, for or in relation 10 any
of the matters aforesaid or otherwise for the purposes of the
company o enter inte all such pegotiations and contracts and
rescind and vary all such contracts, and execute and do all such
acts, deeds and things in the name and on behalf of the Companies
they may consider expedient;

(wiFrom time to time to make, vary and repeal byelaws for the
regulation of the business of the Company its officers and servants.

MANAGEMENT

Prohibition of simultancous appointment of different categories of
managerial personnel,

The Company shall not appoint or employ at the same time the
following categories of managerial personnel viz.:

{(a) Managing Director, and
(b} Manager
Secretary

The Board of Divectors may from time (o time appoint, and at their
discretion, remove any individual (hereinafier called the “Secretary™)
to perform any functions, which by the Act are 1o be performed by the
Secretary. and to exeeute any other-purely ministerial or adminisirative
duties, which may from time to time be assigned to the Secretary by
the Divectors. The Directors may also at any time appoint some
person (who need not be the Secretary) to keep the Registers required
to be kept by the Company.

The Seal, its Custody and use

(a) The Board shall provide a Common Seal for the purposes of the
Company and shall have power from time to time 1o destroyed the
same and substitute a new seal in liev thereof and the Board shall
provide for the safe custody of the Seal Tor the time being and the
Seal shall never be used, except by the authority of the Board or a
Committee of the Board previously given.

(b} The Company shall also be at liberty to have an Official Seal in
accordance with the Act, for use in any territory, district or place
outside India
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(25)  Deeds How Executed

{26)

(27)

(28)

Every Deed or other instrument, to which the Seal of the Company is
required 10 be aflived. shall unless the same is executed by a duly
constituted Attorney be signed by one Director or the Secretary or
some other person authorised or appointed by the Board for the
purpose  Provided that in respect of the Share Certificate the Seal
shall be affixed in accordance with the Article 31.

DIVIDENDS
Division of profits

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

The Company in General Mecting may declare a Dividend

The Company in General Meeting may declare dividends, to be paid 10
Members according 1o their respective rights, but no dividends shall
exceed the amount recommended by the Board,

Dividends only to be paid out of profits

(a) No dividend shall be declare or paid otherwise than out of profits
of the Financial Year arrived at after providing for depreciation in
accordance with the provisions of Section 123 of the Act or pan of
the profits of the Company for any previous Financial Year or
vears armived al after providing for depreciation in accordance with
these provisions and rémaining undigtributed or out of both,
provided that:

(i) If the Company has not provided for depreciation for any
previous Financial year or years it shall. before declaring or
paying o dividend for any Financial Year, provide for such
depreciation out of the profits of the Financial Year or out of
the profits of any other previous Financial Year or Financial
Years

ity I the company has mcurred any loss in any previous Financial
Year or Financial Years the amount of the loss or an amount
which is equal to the amount provided for depreciation for that
year or those years whichever is less, shall be set off against
the: profits of the Company for the year for which the dividend
is proposed to be declared or paid or against the profits of the
company for any previous Financial Year or years arrived at in
both cases after providing for depreciation in accordance with
the applicable provisions of the Act or against both.
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(32)
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(b) Notwithstanding anything contained in sub-clause (a) hereof no
dividend shall be declared or paid by the company for any
financial year out of the profits of the company for that vear
arrived at after providing for depreciation in accordance with the
provisions of sub-clause (a) hereol except after the wansfer to the
reserves of the Company of such percentage of its profits for that
vear not exceeding 10% as may be prescribed.

Provided that nothing in this clause shall be deemed 10 prohibit the
voluntary transfer by a Company of a higher percentage of its
profits to the reserves in accordance with such rules as may be
made by the Central Government in this behalf.

(c

St

Where owlng to Inadeguacy or absence of profits in any vear, the
Company proposes to declare dividend out of the accumulated
profits earned by the Company In previous years and transferred
by it to the reserves, such declaration of dividend shall not be made
except in accordance with such rulés us may be made by the
Cemtral  Government in his behalt’ and whereby any such
declaration is not In accordance with such rules, such declaration
shall not be made except with the previous approval of the Central
Giovernment.

Interim Dividend

Subject to the provisions of the Act, the Board may, from time to time
pay to the Members such interim dividend as in their judgment the
position of the Company justifies.

Capital paid up in advance at interest not to earn dividend

Where capital is paid in advance of calls, such capital may carry
interest but shall not in respect thereof confer a right to dividend or
participate in profits.

Dividends in proportion to amount paid-up

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

Dividend to joint holders

Any one of the several persons who are registered as the joint holiders
of any Share may give effectual receipts for all dividends or bonus and
payments on account of dividends or bonus or other payable in respect
of such Shares.
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(34)

(35)

(36)

37

(38)

No member to receive dividend whilst indebted to the Company
and Company’s right to reimbursement thereof

Mo member shall be entitled 1o receive payment of any interest or
dividend in respect of his Share or Shares. whilst any money may be
due or owing from him to the Company, in respeci of any Share or
Shares or otherwise, howsoever, either alone or jointly with-any ather
persan or persons and the Board may dedue! from the interest or
dividend payable to any member all sums of money so due from him
to the Company.

Transfer of Shares must be registered

A Transfer of Shares shall not pass the right 1o any dividend declared
thereon before the registration of the transfer.

Dividends how remitted

Unless otherwise directed any dividend may be paid by cheque or
warrant or by a pay slip or receipt or any other approved mode having
the force of a chegue or warrant sent through the post of the registered
address of the member or person entitled or in case of joint holders w0
that one of them first named in the register in respect of the joint
holdings. Ewvery such cheque or warrant shall be made pavable 1o the
order of the person to whom it is sent. The Cempany shall not be
liable or responsible for any chegue or warrant or pay slip or receipt
lost in transaction or for any dividend lost to the member or person
entitled thereto by the forged endorsement of any cheque or warrant or
the forged signature of any pavslip or receipt of the fraudulem
recovery of the dividend by any other means. The remittance of
dividend shall be made in accordance with the provisions of Section
of the Companies Act, 1956.

Unclaimed Dividend

Dividends vnclaimed will be deall with according to the applicable
provisions of Act.

No interest on Dividend

Subject 1o the provisions of the Act, no dividend shall bear interest as
agdinst the Company.

Unpaid Dividend
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(a) Where a dividend has been declared by the Company but has not
been paid or claimed within 30 days from the date of the
declaration to any Sharcholder entitled o the payment of the
dividend, the Company shall within 7 days from the date of expiry
of the said period of 30 days, transfer the total amount of dividend
which remains unpaid or unclaimed within the said period of 30
days to a special account 1o be opened by the Company in that
behalf in any Scheduled Bank to be called " - the Unpaid Dividend
Account”.

(b) Any money transferred to the unpaid dividend account of any
company which remains unpaid or unclaimed for a period of seven
years from the date of such transfer, shall be translerred by the
company 1o the Fund known as the Investor Protection Fund
established under the Act.

() No unclaimed or repaid dividend shall be forfeited by the Board.
(39)  Capitalisation

(1) The Company in General Meeting may resolve that any moneys,
investment or other assets forming part of the undivided profits of
the Company standing to the credit of the Reserve Fund or any
Capital Redemption Reserve Account or in the hands of the
Company and available for dividend (or representing premiums
received on the issue of Shares and standing to the credit of the
Share Premium Account) be capitahised for issue bonus shares and
distributed amongst such of the Shareholders as would be entitled
1o receive the same if distributed by way of dividend and in the
same proportions on the footing that all or any part of such
capitalised fund be applied on behall of such Sharcholders in
paying up in full either at par or at such premium as the resolution
may provide, any unissued Shares or debentures or debenture-
stock of the company which shall be distributed according or in or
towards payment of the uncalled liability on any issued Shares,
debentures or debenture-stock and that such distribution or
payment shall be accepted by such Shareholders in full satisfaction
of their interest in the said capitalisation sum. Provided that a
Share Premium Account and a Capital Redemption Reserve
Account may, for the purpose of this article, only be applied in the
paying of any unissued Shares to be issued to members of the
Company so fully paid bonus Shares

(b) A General Meeting may resolve that any surplus moneys arising
from the realisation of any capital assets of the Company or any
investments répresenting the same or any other undisiributed
profits of the Company not subject to change for Income-tax be
distributed among the members on the footing that they receive the
same as capital
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{c) For the purpose of giving effect to any resolution under the
preceding paragraphs of this Article the Board may settle any
difficulty which may arise in regard 1o the distribution as it thinks
expedienl and in particular may issue fractional vertificates and
may fix the value for distribution of any specific assets and may
determine that such cash pavments shall be made to any members
upon the footing of the value so fixed or that fractions of less value
than Rs.10/~ may be disregarded in order to adjust the rights of all
purties and may vest any such cash or specific assels in trustees
upon such trusts for the person entitled to the dividend or
capitalised fund as may seem expedient to the Board. Where
requisite a proper contract shall be delivered to the Registrar for
registration in accordance with the provisions of Section 3% of the
Act and the Board may appoinl any person Lo sign such contract on
behalf” of the persons entitled 1o the dividend or capitalised fund
and such appointiment shall be effective.

(d) Whenever such a resolution as aforesaid shall have been passed.
the Board shzll-

(i)  make all appropriations of the undivided profits resolved to
be capitalised thereby, and all allotments and issues of fully
paid Shares: and

{ii)y  generally do @l acts and things required to give effect
thereto,

(¢} The Board shall have full power-

(i) to make such provisions. by the issue of fractional certificates
or by pavment in cash of otherwise as it thinks fit. in the case
of Shares becoming distributable in fractions; and also

(it)  to authorise any person to enter on behalf of all the members
entitled thereto, into an agreement with the Company providing
for the allotment to them respectively credited as fully paid up,
of any further Shares to which they may be entitled upon such
capitalisation or (as the case may required) for the payment by
the Company on their behalf, by the upplication thereto of their
respective proportions of the profits resolved 10 be capitalised
of the amounts of any part of amouns remaining unpaid on
their existing Shares.

(F) Any pgreement made under such authority shall be effective and
binding on all such Members.

(2) For the purpose of giving effect to any Resolution, under the
preceding clause of this Article. the Directors may give such
directions as may be necessary and settle any questians or
difficulties that may arise in regard to any issue including
distribution of new quality Shares and fractional certificates as
they think fi1.
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ACCOUNTS
(40)  Directors to keep true Accounts

(a) The Company shall keep at the office or at such other place in
India as the Board thinks fit, proper Books of Account in
accordance with Sections 2(13) and 128  of the Act with respect
o

(i) all sums of money received and expected by the Company and
the matters in respect of which the receipts and expenditure
take place:

(i1)  all zales and purchases of goads by the Company:

(i) the assers and liabilities of the Company where the Board
decides to keep all or any of the Books of Account at any place
other than the Office of the Company, the Company shall
within seven days of the decision file with the Register a notice
in writing giving the full address of that other place.

(b) The Company shall preserve in good order the Books of Accounts
relating to @ period ol not less than eight years preceding the
current year together with the vouchers relevant to any entry in
such hooks of accounts,

(c) Where the Company has a Branch Office, whether in or outside
India, the Company shall be deemed 1o have complied with this
Article if proper Books of account relating to the transactions
effected ar the branch office are kept at the branch office and
proper summarised returns, made upto date at intervals of not more
than three months are sent by the branch office to the Company at
its office or other place in India, at which the Company’s Books of
Accounts are kept as aforesaid.

(d) The Books of Account and other books and papers shall be open o
inspection by any Director during business hours.

(41} As to mspection of accounts or books by Members

The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the Company or any of them
shall be open to the inspection of Members not being Directors and no
Memiber (not a Director) shall have any right of inspecting any account

or books or documents of the Company except as conferred by law or
authorised by the Board
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Statement of Accounts to be furnished at General Mecting

The Board shall from time to time. in accordance with provisions of
the Act, cause to be prepared and to be laid before the Company in
General Meeting such Profit and Loss Account Balance Sheet and
reports as are referred to in the Act

Copies shall be sent to cach Member

(a) A copy of every such Balance Sheet (including the Profit and Loss
Account), the Auditors” Report and every other document required
by law to be annexed or attached, as the case may be. the Balance
Sheet, which is to be laid before the Company in General Meeting,
shall be made available for inspection at the Registered Office of
the Company during working hours for a period of twenty-one
davs belore the date of the Meeting.

(h) A statement containing the salient features of such documents in
the prescribed form or copies of the documents aforesaid, as the
Company may deem fit, will be sent to every members of the
company and to every Trustee for the holders of any debentures
issued by the Company, not less than twenty one days before the
date of the Mecting.
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AUDITORS

{44)  Accounts to be audited

(45)

(46)

Auditors shall be appointed and their rights and duties regulated in
accordance with Sections 139 to 147 ol the Act.

DOCUMENTS AND NOTICES
Service of Documents or Notice on Members by Company

(2) A document or notice may be served or given by the Company on
any Member gither personally or by sending it by Post 1o him to
his registered address or (if he has no registered address in India)
to the address, if any, in India supplied by him to the Company for
serving documents notice to him.

(b} Where a document or notice is sent by post, service of the
document or notice shall be deemed fo be affected by properly
addressing, prepaying and posting a letter contaiming the document
or notice, provided that where a member has intimated to the
Company in advance that documents or notices should be semt 1o
him under a certificate of posting or by registered post with or
without acknowledgement due and has deposited with the
Company a sum sufficient to defray the expenses of doing so.
service of the document to notice shall not be deemed 10 be
effected unless it is sent in the manner intimated by the Members,
and such service shall be deemed to have been effected in the case
of a notice of a Meeting, at the expiry of forty-eight hours after the
letter containing the document or notice is posted and in any other
case, dl the time at which the letter would be delivered in the
ordinary course of post.

(¢) Notwithstanding anything contrary contained in the Articles of
Association, a document may be served by the Company on any
Member by any electronic mode of communication and in such
manner as is/ may be permitted by any law, Where a document is
served by any such electronic mode. the service thereof shall be
deemed to be effected in the manner as is/ may be provided by any
law

By Advertisement

A document or notice advertised in a newspaper circulating in the
neighbourhood of the Registrar office of the Company shall be deemed
to be duly served or sent on the day on which the advertisement
appears, on every Member who has no registered address in India and
has not supplied 1o the Company an address within India for the
serving of documents on or the sending of notice 1o him.
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(51)
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On Joint Holders

A document ar netice may be served or given by the Company on or 1o
the joint holders of a Share by serving or giving the document or
notice on of to the joint holder named first in the Register of Members
In respect of the Share.

On Personal representatives, ele,

A document or notice may be served or given by the Company on or to
the persons emtitled 1o a Share in consequence of the death or
insolvency of a Member by sending it through post in prepaid leiter
addressed 10 them by name or by the title of representatives of the
deceased, or assignee of the insolvent or by any like description, at the
address (if any) in India supplied for the purpose by the persons
claiming 1o be so entitled. or until such an address has been so
supplied by serving the document or notice in any manner in which the
same might have been given if the death or insolvency had not
occurred.

To whom documents or notices must be served or given

Pocuments or notices of every General Meeting shall be served or
given in some manner Rereinbefore authorised on or to (a) every
member, (b) every person entitled to a Share in consequence of the
dedth or insolvency of a member and, (¢) the Auditor or Auditors for
the time being of the Company.

Members bound by documents or notices served on or given to
previous address

Every person who by operation of law, transfer or other means
whatsoever, shall become entitled to any Share. shall be bound by
every document or notice in respeet of such Share, which previously to
his name and address being entered on the Register of members, shal)
have been duly served on or given to the person from whom he derives
hiis title to such Share.

Document or notice by Company and signature thereto

Any document or notice 10 be served or given by the Company may be
signed by a Director or some person duly authorised by the Board of
Directors for such purpose and the signature thereto 'may be wrinten,
printed lithographed.

Serviee of document or notice by Member
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All documents or notices to be served or given by membets on or to
the Company or any Officer thereof shall be served or given by
sénding it to the Company or officer at the Office by post under
Certificate of posting or by registered post, or by leaving it at the
office.

WINDING UP
(53) Distribution of assets on winding up

(a) If the Company shall be wound up and the assets available for
distribution among the members as such shall be insufficient 10
repay the whole of the paid-up capital, such assets shall be
distributed so that, as nearly as may, the losses shall be borme by
the members in proportion (o the capital paid-up or which ought
have been paid-up at the commencement of the winding-up, on the
Shares held by them respectively

(b) 1f on the winding-up the asscts available for distribution among the
members shall be more than sufficient to repay the whole of the
capital paid-up at the commencement of the winding-up, the
excess shall be distributed amongst the members (other than those
not entitled to a Share in the excess) in proportion to the capital at
the commencement of the winding-up or which ought have been
paid up on the Shares held by them respectively,

(¢) This Article is to be without prejudice to the rights of the holders
of Shares issued upon special terms and conditions,

(54)  Distribution in specie or in kind of assets on winding up

(a) Il the Company shall be wound up, whether voluntarily or
otherwise. the liquidator may. with the sanction of a spetial
resolution, divide amongst the contributories in specie or kind, any
part of the assets of the Company and may. with the like sanction,
vest any part of the assets of the Company in Trustees upon such
trusts for the benefit of the contributories or any of them, as the
liguidator, with the sanction, shall think fit.

(b) In case any Share to be divided as aforesaid involve a liability 1o
calls or otherwise, any person entitled under such division to any
of the said Shares may within ten days afier the passing of the
special resolution by notice in writing direct the liguidator to sell
his proportion and pay him the net proceeds and the liquidator
shall, if practicable, act accordingly
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(35) Right of Sharcholders in case of sale

(56)

(57)

A special resolution sanctioning a sale to any other Company duly
passed pursuant to the Act may subject to the provisions of the Act in
like manner as aforesaid determine that any Shares or other
consideration recgivable by the ljquidator be distributed amongst the
members as may be provided therein, and any such determination shall
be hinding upon all the members subject to the rights of dissent and
consequential rights conferred by the said sanction.

INDEMNITY AND RESPONSIBILITY
Indemnity to directors & others

(1) Save and except so far as the provisions of this Article shall be
avoided by Section 197 of the Act the Board of Directors.
Maraging Director, Managers, Secretary and othet officers or
other emplovees for the time being of the Company. Auditor and
the Trustees, if any, for the time being acting in relation 10 any of
the affairs of the Company and every one of them and every one of
their heirs, executors and administrators shall be indemnified and
secured harmless out of the assets and profits of the Company from
the against all actions. costs. charges, losses, dumages and
expenses which they or any of them. or their or any of their
executors or administrators shall or may incur or sustain by or by
reason of any act done. concurred in or omitted in or about the
execution of their duty, or supposed duty, their tespective offices
or trusts, except such, if any, as they shall incur or sustain through
or by their awn wilful neglect ar default respectively,

(b) Save and except so far as the provisions of this Articles shall be
avoided by Section 197 of the. Act, none of them shall be
answerable for the acts, receipts, neglects, defaults of the others of
them, or for joining in any receipt for the sake of conformity, or for
any bankers or other persons with whom any moneys or effects
belonging to the Company shall or may be lodged or deposited for
safe custody, or for the insufficiency or deficiency of any security
upon which any moneys of or belonging to the Company shall be
placed out or invested, or for any other loss, misfortune or damage
which may happen in the execution of their respective offices or
trusts or in relation thereto, except when the same shall happen by
or through their own dishonesty wilful neglect or default
respectively.

Directors elc not responsible for acts of others
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Subject 1o the provisions of Section 197 of the Act, no Director.
Auditor or other officer of the Company shall be liable for the acts,
receipts. neglects or defaults of any other Director or officer or for
Joining in any receipl or other act for conformity or for any loss or
expenses happening to the Company through the insufficiency or
deficiency of fitle 16 any property acquired by order of the Director
for or on behalf of the Company or for the insufficiency or deficiency
of any security in or upon which any of the moneys of the Company
shall be invested or for any loss or damages arising from the
insolvency or lorfuous acl of any person, firm or company 16 of with
whom any moneys, securities or effects shall be entrusted or
deposited or any loss occasioned by error of judgement, omission
default or oversight on his part or for any other loss, damage or
misfortune whatever which shall happen in relation to execution of
the duties of his office or in relation thereto unless the same shall
happen by or through his own wilful neglect or default.

SECRECY CLAUSE
(58) Sccrecy Clause

Every Director, Manager, Secretary, Auditor, Treasurer, Trusice Member of a
Committee, Officer. servanl, agenl. accountant or any other person employed in
the business of the company shall, if so required by the Directors, before entering
upon his duties, sign a declaration pledging himself 1o observe strict secrecy
respecting all transactions and affairs of the Compuany with the customers and the
state of the accounts with individuals and in matter relating thereto, and shall by
such declaration pledge himsell not to reveal any of the matters which may come
1o his knowledge in the discharge of his duties except when required to so do by
the Directars or by law or by the person to whom such matters relate and except
so far as may be necessary in order to comply with any of the provisions in these
presents contained.

(a) No member shall be entitled to visit or inspect any works of the
company without the permission of the Dircctors or to require
discovery ol or any information respecting any details of the
Company’s trading or any matter which is or may be in the nature
of rade. secrel. secret process or any other matter which may
relate to the conduct of the business of the Company and which in
the opinian of the Directars would be inexpedient in the interest of
the Company to disclose.
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We, the severnl persons. wheat names, addresses and oceupations are bereunder subscribed below,
are desirous of being formed ko o Company in pursuanees of these Arricles of Association:

( 5r. no.

Name,  Addresses, Descriptions  and

oecopations of Subscribers

Signature ol
the subscribers

Witnesses
names,
descriplions
uccupiations §

{alomg  with
addresses,
amil

Name:  Mr Nauz Gulsher Rovshen
Address: 33 Fuerest Apariments.

Mount Pleasamt Road,

Hombay — 400 006
Deseription: 5/o Late Mr Gulshen  Rovshen
Orccupation: Company execulive

Shy-

My Romeshehandio Moaneklal
Parekh
Address: G-2 Palm, Springs.
Culle Parude,
Hombay-400 (03
Pescription: S/o of Maneklal Vraglal
Parekh
Oceupation: Company execulive

Name:

Shy-

Name: Mr Maneck Diwnjishaw Suirvevor
Address: Pear] Mansion,
91 MK Roud,
Hombay 400 020
Deseription: Sto of Dhunjishaw Maneckji
Stirveyor
Occupation: Company ¢xeculive

Sy

Name: Mr. Dinker Ramehandm
Address: 43, Gulestan,
Carmichal Road.
Bambay 400 026
Description: S0 of Ramchandra Pinge
Occupation: Company excoutise

Minge

Sy

Name:  Mr. Sammy Dara Lalla
Address: 8(2-C, Dady hovse,

K g b Road,

Dadae (Parsi Coltny),

Bombay 400014
Description: S/o of Dara P L alla
Occupation; Company excculive

Sy

Name:  Mr. Vinod Kumaor Luthra.
Address; 604 Wallpce Apts. Wing B,
Slheater Road
Bombay 400 D07,
Description: Sio'of Goverdhanlal  Luthra
Occupation: Company execulive

Siy-

Nime:  Mr Risik Sobhagchand Shrott
Address: Praminne, 3 floor,

Fast Avenie

Santa Oz (West),

Bombay 400 (154
Description: Slo of Sobhugehand  Shroff
Occupation: Company evecutive

Shy-

Sh-
Name:  Shr Richard
" Souzy
Deseription: S0 lobn
Y Souza
Address: D-502,
Piat 2734,
Manish Nagar,
Andherl (Wesl)
Rombav-d00 058
Oceupation: Chartered
Accounian




