ARTICLES OF ASSOCIATION
OF
RAJSHREE POLYPACK LIMITED
The New Set of Anlicles of Association were unanimously approved and adopted
vide Special Resolution passed at the Extracrdinary General Meeting Held on
December 18, 2017
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

RAJSHREE POLYPACK LIMITED

PRELIMINARY

1. (1) The regulations contained in the Table marked 'F Tabla F nof to
in Schedule | o the Companies Act, 2013 shaill not BRpY
apply to the Company, except in so far as the same
are repeated, contained or expressly made
applicable in these Aricles as mentioned hereunder
or by the said Act
(2) The regulations for the management of the Eﬁ:ﬂ?::; < l;:
Company and for the observance by the members thessa Articies
theretn and their representatives. shall. subyect to
any exercise of the statutory powers of the Company
with reference to the deletion or alteration of or
addition to its regulations by resolution as prescribed
or parmitted by tha Companas Act, 2013, be such as
are contained in thess Aricles.

INTERPRETATION

2. In the interpretation of these Aricles, the following Infierprelation
words and expression shall have the following Catise
meanings, unless repugnant to the subject or context:

"The Act” of “Act” means the Companies Act, 2013 or “The: Act or
any statutory modification or re-enactment thereof for L“:r Said
The timea being in force and the term shall be deemed
to refer to the applicable section thersof which is
relatable to the relevant Article in which the said term
appears in these Articles and any previous company

law, so tar a8 may be applicable

“The Board' or "The Board of Directors® means the “The Hoald

t i o TTha

collective body of directors of the Company. % Al
Directons

"The Company” or "this Company” means Rajshres *The Company”
Polypack Limited
“Alter” and “Alteration” shall include the making of “Aler and
additions, omissions, insedion, delelion and “Alleration”
substitutions
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“Auditors” means and Includes these persons
appairnted as such for the time being by the Company

"Beneficial Owner” means a person whose name s
recorded as such wilh & Qepository,

‘Body Corporate” or "Corporation” includes a company

incorporated outside Inda but does not include,

a) a corparation sole,

b} a co-operative society registered under any law
relating to co-operative societies, and

c) any other Body Corporate (not being a company as
defined in tha Act) which the Central Government
may, by a netification in the Official Gazette specify
in thiz behalf,

"Books and Record” ncludes the records maintained
in the form as may be determined by Regulations;
whether in physical or electronic forms.

‘Bye-Laws™ means bye-laws made by a deposilory
under Section 26 of the Depositories Act.

“Capital” means the share capital far the time being,
raised or autharized to be raised, for the purpose of

the Company

"CER" means Corporate Social Responsibility and
"CER Policy” means the policy adopted by the
Company pursuant to Seclion 135 of the Act and
Rules made thereunder,

"Depository” means a depository as defined in clause
(&) of sub-section (1) of section 2 of the Depositories
Act, 1996

"Dapositories Act” means the Depositories Act, 1996,
including any statutory modfication of re-enaciment
theracof far the time being in force,

“Debenture” shall have the same meaning as given
under Section 2{30} of the Act;

‘Directors” means the Directors for the time being of
the Company or as the case may be the Directors
assembied al a Board.

"Dividend” ncludas banus,

‘Document” includes summons, notice. requisition,
order, other hegal process and registers, whather
issued, senl or kept in pursuance of this or any othar
Act or otherwise
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J—

“Financial Statemenis” shall have the same meaaning
as preschnbad under the At

"Finanzial year” shall have the meaning sssigned
thereta by Section 2(41) of the Acl

Words importing the masculine gender alzo include
the feminine gender

*In Writing” and "Written" include printing, lithography
and other modes of represanting or reproducing words
in a visible form.

‘Legal Representative” means a person who In law
reprasants the estate of a deceased Mamber

“Listing Regulations” means SEB! (Listing Obligations
and Disclosure Reqguirements) Regulations, 2015
including any statulory modification or re-enactment
thereof for the tima being in force.

‘Member” means the duly registered holder from time

to time of the shares of the Campany and includes the
subscribers to the Memorandum and Aricles of
Association of the Company and Person(s) whoss
name(s) isfare entered as Beneficial Owner in the
racords of the Depository.

"Meating” or "General Maeting” means a maeeting of
members.

*Annual General meeting” means a general mesting of
the members held in accordance with the provisions of
Section 26 of the Act.

“Extra Ordinary General meeting” means an Extra
Ordinary General meeting of the member duly called
and constitited and any adjournment thereof.

“‘Month® means a period of thity days and a
“Calendar month® means an English Calendar Manth.

“Independent Directors® shaill have the meaning
assigned thersto by Section 149 (8) of the Act and
Regulation 16 (1) (b) of the Listing Reguiations.

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

*Ordinary Resolution™ and “Specal Resplution™ shall
have the meaning assigned thersta by Section 114 of
{he Acl.
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"Paid Up capial® means such aggregate amodlnt of
money credited as pald up as s equivalent to the
amount received as paid up in respect of shares
iseued and algo includes any amount credied as
paid up in respacd of shares of the company. bul
does not includs any other amount received in respect
of such shares, by whatever namecalled.

“Person” includes an individual, an association of
persons or body of individuals, whethar incorporated
or not, and & firm

‘Register of Members’ means the Reagster of
Members to be kept in pursuant to the provisions of
the Act.

“‘Regisfer and Index of Beneficial Owners" maintained
by a depository under Saction 11 of the Depositories
Act shall be deemed to be the Register and Index of
Members for the purposes of the Agt and thess
Articles.

“The Registrar” means the Registrar of Companies of
the state In which the registered office of the
Company s for the fime being situated,

‘Related Pary’ shall have the meaning assigned
thereto by Section 2 (76) of the Act and Regulation 2
(1) {zb) of the Listing Regulations.

“Refative” shall have the same meaning as prescribed
under the Act and the Listing Regulations.

“These Presents” or “Regulations” means these

Articles of Association as ariginally framed or altered
from time to time and mciudes the Memorandum

where the context so requires.

“eal” means the Common Seal for the time being
of the Company

"SEBI" means the Securities and Exchange Board of
India or any other governmental agency, by whatever
name called of equal siature andfor with equal
authority to enfarce securties laws in India

‘Secralary” means 8 Company Secrelary as defined
in clause (o) of Sub Section (1) of Section 2 of the
Companias Secratanas Acl, 1980 who is appainied by
the Company to perform  the functions of =
Company Secrelary under the Act
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‘Secunty” means share, debentures and such olher
sacurty a8 may be specified by the SEBI from time to
tima.

"Bhare” means share in the share capital of the
Company and mcludes stock.

Werds imparting the singular number include the
plural number

Year' maans tha “Calendar year”

subject aforesaid, any words and expressions defined
in the said Act as modified up to the date on which
these Adicles become binding on the Company shall,
except where the subject or context otherwise
requires, bear the same meanings in these Aricles.

The Marginal notes hereto shall not affect the
construction hareof,

“Eawirity’

"Ehars
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*Marginal
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CAPITAL AND INCREASE, REDUCTION AND ALTERATION OF CAPITAL

a

The authorised share capital of the Company shall ba
azg siated in clavse V of the Memorandum of
Association of the Company

The Company has power from time fo time (o increase
or reduce its Capital and to divide the shares in the
Captal for tha time being into other classes and to
attach thereto respectively such preferantial, deferred,
gualified or other special rights, privileges, conditions
or resiricions as may be delermined by or in
accordance with the Aricles of Association of the
Company and to vary, modify or abrogate any such
right, privilege, conditions or restrictions in such
manner ag may for the time being be permitted by the
Articles of Association of the Company or the
lagisiative provisions for the tima being in force in that
behalf

The Company may from time to fime by Ordinary
Resolution in General Meetings increase iis share
capital by the creation and issue of new shares
either by fresh issue of shares or incregse in temms
aof [ by conversion or otheérwise of any instruments
including warrants, convertible Debentures issued or
1o be Issued In such manner, and of such amount as
it thinks expedient. Subject to the provision of the Act,
the new shares shall be issued upon such terms and
conditions and with such rights and privileges
annaxed thereto as by the General Meeting creating
the sama shall direct and if no direction ba given,
as the Directors shall determing. Such shares may be
issued with a preferential or gualified right as fo
dividends. and in the distribution of assets of the
Company, and with a right of voting at General
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Meatings of the Company In conformily with Section
47 of the Act Whenever the capital of the Company
has been Increased under the provisons of fhis
Article, the Crrectors shall comply with the provisions
of Section 64 of the Acl

(1 In case of increase In he subscribed capital of the Rught of equity
Company by allotment of further shares, then such ﬂm‘:‘ﬂ:ﬁ; »
further shares zhall be offered to the persons who, at Cagital

the date of the offer. are holders of the equity shares

with or without voling nghts of the Company, n

proportion as nearly as circumslances admit, fo the

capital paid up on these shares af that date, and such

offer shall be made in accordance with the provisions

of Secton 62 of the Act Provided that

notwithstanding anything heranbefore contained the

further shares aforesaid may be offered to any

persone, whether or not those persone include the

parzons who, at the date of offer, ara holders of the

equity shares of the Company In any manner

whatsoever, if a8 Special Resclution to that effect is

passed by the Company in General Meatings.

{if) Subject to the provisions of Section 62 of the Act
and pursuant to the approval of the shareholders
granted by way of a GSpecial Resolution, the
Company may issue Warrants or other instruments
which may entitle the holders thereof to subscrbe to
shares and fully/partly convertible Debentures on such
terms and conditions as the Board may think fit.

(i} Maothing in this Aricle shall apply to the increase of
the subscribed capital caused by the exercise of an
optinn aftached to debentures i=sued or loans raisad
by the Company, to comnwvert such debentures or loan
into shareg in the Company or ta subscribe for shares
in the Company (whether such option is conferred by
Arficles or otherwise) provided thst the ferms of the
Izsue of such debentures or of such loans include a
term providing for such oplion and such ferms have
been approved by a Special Resolulion passed by
the Company in its general meeting before the issue
of the debentures or the raising of the lbang as the
case may be.

{(a) Except szo far as otherwise provided by the  Fumher issie of
conditions of issug or by These Presents. any capital Eanﬂalmm 5
raised by the creation of new shares shall be TV Y
considered part of the orginal capital and shall be
subject to the provision herein confained with
reference to the payment of calls and installments,
transfer and transmission, forfeiture, len, surrender,

voting or otherwize

b) The Company shall not issue any preference shares
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which are irrsdesamabie.

¢} The Company may issug preference shares which
are liable to be redesmed within & period not
exceeding twenty years from the date of their issues
subject to following conditions:

i) the issue of such shares has been authorized by
passing a8 oSpecal Resolution in the general
meeating of the Company,;

i the Company at the tme of such @Bsue of
preference shares has no subsisfing default in the
redempbion of preference shares of in payment of
dividend due on any preference shares

Frowided further that;

i} No such shares shall be redesemed except out of
profite of the Company which would otherwise be
available for dividend or out of the proceeds of a2
fresh issue of shares made for the purpose of
redemption.

i} Mo such shares shall be redeemed unless they are
fully paid,

i} The premium if any, payable on redemption must
have been provided for oul of the profits of the
Company or the Companys share Premium
Account before the shares are redeemed,

v} VWhere any such shares are redeemed otherwise
than ocut of the proceeds of a fresh issue there
shall, out of profits which would otherwise have
been available for dividend, be transferred fo a
reserve fund, to be called the 'Capital Redemption
Reserve Account' @ sum . aqual to tha naminal
amcunt of the shares to be redeemed and the
provigions of the Act relating to the reduction of the
Share Capital of the Company shall, except as
provided in Section 55 of the Act, apply as if the
Capital Redemption Resarve Account wers the
paid up share capital of the Company.

8. The Company may, subjecl to the provisions of the

Act, from time to time by Special Resolution reduce
its share capital and any Capital Redempion Resernve
Account or other Premium Accouni @ any way
authorized by law and in particular may pay off any
paid up share capital upon the footing that it may be
called up again or otherwise and may, if and so far as
is necessary, alter s Memorandum by reducing the
amount of its share capital and of s shares
accordingly. This Aricle iz nof fo derogate from any
power the Company would have if it were omitted,
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o The Company in Genaral Maeting, may altar the

0.

11

canditions of ite Memorandum {g-

a) consolidate and divide all or any of the share camital
Inte shares of larger amount than Its existing
shares.

b} sub-divide its shares or any of them into shares of
smaller amounts than onginally fixed by the
Memorandum, so howsver, that in the sub-drvision
the proportion between the amount paid and the
amounts, if any, unpaid on each reduced share
ghall be the =ame as it was in the case of the
share from which the reduced share is denived.

o) cance! shares which at the date of such General
Meeting have not been taken or agreed to be
faken by any person and diminish the amount of
its share Capital by the amount of the shares =o
canceled

Subject to the provisions of the Act, the shares in the
Capital of the Company for the time being (including
any share forming part of any increased capital of the
Company) shall be under the contrel of the Directors
who may allot or otherwise dispose of the same or any
of them to such person In such proportion and on such
terms and conditions and either at & premium or at par
and at such time as they may from time to time think
fit and proper, and with ful power 1o give to any
person the oplion to be aliotted shares of the
Company either at par or at 2 premium, such option
being exercisable at such time and for such
consideration as the Directors think fit. Provided that
the eption or right to call on shares shall not be given
to any person or persons withoul the sanction of the
Direclors in a Board meeting.

Subject to Section 42 and 62 of the Act the
Compary in general mesting may, by Special
Resolution, determine to issue further shares oul of
the authorized but unissued Capital of the Company
and may determine that any shares (whether forming
part of the original Capital or of any increased Capital
of the Company) shall be offered to such persons
{whether members or holders of debentures of the
Company or not) in such proportions and on such
terms and conditions and either at @ premium or at
par,-as such general meeting shall determine and with
full power to give any person (whether a membar or
holder of debentures of the Company or not) option
tc ba alloted shares of any class of the Company
either at a premium or &t par, Such option is
exercisable al such general meeting of the Company
and the Company may make any other provisions
whatsoever for the issue, allotment or disposal of any
shares, subject to any direction given by the general
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12.

13

14,

15

mestng as aforesaid

Subject to the provisions of the Act and these Articles,
the Direclors may alot @nd issue shares n the
Capital of the Company in payment or panl payment
for any pant payment for any property or assets of any
kind whatsoever J{inciuding the goodwill of any
business) sald or transferred or goods or machinery or
know-how supplied er for services rendered to the
Company either in or aboui the formation ar promation
of the Company or the conduct of its business and any
shares which may be so allotted may be issued as
fully paid up or parly paid up otherwise than for
cash, and if soissuad shall be deemed to ba fully
paid up or partly paid up shares as aforesaid The
Directors shall cause relurns to be filed of any such
alictment as provided by Section 39 of the Act

Any unclassified shares of the Company for the time
being (whether forming part of the original Capital or of
any increased Capital of the Company), may be issued
either with the sanction of the Company in general
meating or by the Boarg, wilh such rights and
privileges annexed thereto and upon such terms and
conditions as the General Meetng sanctioning the
issue of such shares may direct, and if no such
direction shall be given and in all other cases as the
Directors shall determine and in paricuiar, such
shares may be issued with a preferential or qualified
nght to dividends and in distribution of assats of the
company and preference shares may be issued on the
tarms that they are or at the option of the Company
are liabla to redeemead.

Subject to the provisions of Saction 43 of the Act and
applicable rules, guidelines and regulations, the
Company shall have the power 1o issue equity shares
with differential right as o dividend, wvoling or
octherwise.

An application signed by or on behalf of an
applicant for shares In the Company, followed by
an alloiment of any shares therein, shall be an
accaptance of shares within the meaning of these
Arlicles, and every person who thus or ofherwisa
accepts any shares &nd whose name is entered on
the Regisler of Members shal| for the purpose of
these Articles. be 8 member.
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16.

1l

18.

18,

20.

Except when required by law and in parficular by
Saction B8 of the Act, or ordered by a cour of
compelant jurisdiction, the Company shall nol be
bound to recognize any person as holding any share
upon any trust and the Company shall not be bound
by, or be compelied in any way to recognize (even
when having notice thereaf) any equitable, contingent,
future or paria interest inany share or any nlerest in
any fractional part of a share, or (excepl only as by
these Articles or as ordered by a cour of competant
jurisdiction or by law otherwise provided) any other
nghts in respect of any share except an absoluts night
o the entirety thereof in the registered holder.

The Company shall be entitled to treat the persaon
whose name appears on the Register of Members as
the holder of any shares or other securities or whose
name appears as the Bensaficial Owner of shares or
other securities in the records of Depository, az the
absolute owner thereof

The money {if any) which the Directors shall, on the
allatment of any shares being made by them,
require of direct o be paid by way of call or
otherwise in respect of any shares allotted by them
shall, immediataly on the insertion of the name of the
alicttea in the Register of Members as the holders of
such shares, become a debt due to and recoverable
by the Company from the allottes thereof, and shall be
paid by him accordingly

If, by the conditions of allotment of any share the
whole or part of the amount or issue price thereof,
shall be payable by installments, every such
installment shall, when due, be paid to the Company
by tha person who for the time being and from time to
time shall be the registered holder of the share or his
legal represantativa.

The rght conferrad upon tha holders of shares of any
class issued with preferred or other rights shall nof,
unless otherwise expressly provided by the tarms of
lzsue of the shares of that class, be deemed to be
varied by the creation or issue of further shares
ranking parn passu therawith.

Maone of the Tunds of the Company shall be directly or
indirectly applied in the purchase of any shares of the
Company and itself not give any financial assistance
for or in connection with the purchase of subscnplion
of any shares in the Company or its holding Company,
save as provided by Section 67 of the Act
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21

22

Motwithstanding anything coniained in the Articles. the
Company shall have a power, subect to and in
accordance with all applicable provisions of the Acd
ard regulations peraining o buy-back as framed by
SEBI, to acqulre/purchase/buy back and hold or resell
any of its, fully or partly pad Shares on such terms
and condbions and upte such limits as may be
determined by the Board or prescribed by law from
tima to time and make a payment out of capital in
respect of such acquisition/purchase

CERTIFICATES

The cerificates of fitle to the shares shall be issued
under the seal ot the Company which shall be affived
in the precance of and signed by (i) two Directors duly
authorized by tha Board of the Company for the
purpose or the committee of the Board, if so
authorized by the Board (provided that i lhe
compasition of the Board permils one of the aforezaid
two Directors shall be a person other than the
managing or whole-time Director) and (i) the
Secretary of some other person appointed by lhe
Board for the purpose. Particulars of ewery share
cerlificate issued shall be entered in the Regster of
Members against the said persan to whom il has
been issued indicating the date of issue. A Director
shall be deemed to have signed the share certficate i
his signature is printed thereon as a facsimile
signature by means of any maching, equipment or
other mechanical means such as engraving in metal
ar lithography, or digitally signed, but not by means of
a rubber stamp, provided that the Director shall be
parsonally responsible for permitting the affivation of
his sigrature thus and the safe custody of such
machine eguipment or other material used, for the
purpesa, Provided always that notwithelanding
anything contained in this Article, the cerlificates of
titte to shares may be executed and issued in
accordance with such other provisions of the Act
or the rules made there under, as may be in force for
the time being and from time o time.
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23

24

25.

Subject ta the compliance of the relavant provisions of
the Act and the Companes (Share Capital and
Debentures) Rules 2014 every member or aliotiee of
share(s) shall ba entitled. without payment, to
receive at least one ar more ceriificate In the
marketable lot under the seal of the Company for all
the shares of each class or denomination registared
in his name In such form as the Directors shall
prescribé or approve, specifying the number of shara
or shares allotted to him and the amount paid thereon
Such certificate shall be issuad only in pursuance of a
resolution passed by the Beard and on surrender o
the Company of its lelter of allotment or of ils
fractional coupons of requisite values, save in case of
issues against letters of &cceptance or  of
renunciation, or in case of issue of bonus shares
Provided that, if the letter of allotment is lost or
destroyed, the Board may impose such reasonable
tarms, if any, as it thinks fit, as to seek supporiing
evidenca and indamnity and the payment of oul of
pocket expenses incurred by the Company in
investigating such evidence, as it may think fit. Every
certificate of shares shall have its distinctive number
and shall be under the Seal of the Company and
specily the number and dencling number of shares In
respect of which it is issued and the amount paid
thereon.

The Company shall, within two months after the
allotment of any of itz shares, or within =ix months
gfter allotment of any of its debentures or within one
manth from the date of receipt of the instrument of
transfer or intimation of transmission of any such
shares or debentures, complele and have ready for
delivary fhe cerificates of all shares and debantures
allotted or transferred, unless the conditions of izsue
of the sharas or debentures olherwise provide and tha
Company shall otherwize comply with the
requirements of Sacltion 56(4) and other applicable
provisions (if any) of the Act.

(1) No certficate(s} of any share or shares of
debenture or debentures shall be issued either in
exchange for those which are subdivided or
caonsolidated or in reptacement of those which are
defaced. torn or old, decrapit, worm out, or renderad
uzeless from any cause whalzoever, or where ihe
cages on the reverse for recording fransfars have
baan fully utilized, unless the certificate in lieu of which
they are issued are surranderad to the Company and
the Company may charge such fee as the Board
thinks fit, not exceeding rupees fifty per cedificate.

{2) Mo duplicate certificetes shall be issued in lisu of
those that are lost or destroyed, without the prior
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consant of the Board and without payment of such
fees as the Board thinks fil, nol exceeding rupees
fifty per cenfficate and on such reasonable temns, if
any, as to avidence of such loss or destruction and
indemnity and the payment of out of pockel expenses
incurred by the Company In inveshigating evidence as
the Board thinks fit.

{3} Vhen a new share certificate has been issued in
pursuance of clause (1) of this Article, it shall state on
the face of it and be recorded in the Register
maintaingd Tor the purpose that it iz "“lssued n lieu of
share certificate Mo. sub divided/replacedion
consohdation”

{4) Where a new share cariificate has been issued in
pursuance of clause (2) of this Article, it shall be stated
prominently on the face of i and be recorded in the
Ragisler maintained for the pumpose, that it s
‘Duplicate issued in lieu of Share Cerificate Mo. ="
The word "Duplicate” shall be stamped or printed
prominently on the face of the share cerdificates, The
duplicate share cenificates shall be issued within a
penod of fifteen days, from the date of submission of
compiete documents with the Company.

{5) Where a new share certificate has been Issued in
pursuance of clause (i) or clausa (i) of this Article,
particulars of every such share cerificate shall be
entered in & Regster of Renewed and Duplicate
Cenlificate including against the names of the persons
tx wham the certificate is issued, the number and date
of issue of the share certificate in lieu of which the new
certificate 15 issued, and the necessary changes
indicated in the Register of Members of suitable cross
reference in fhe "Remarks” column. All entries made In
the Register of Renawed aznd Duplicate 3Share
Certificates shall be authenlicated by the Company
Secretary or such athar parson as may be authorized
by the Board for the purposes of sealing and
signing the share certificate.

(G} All blank forms to be issued for share cefificates
shall be printed and the printing shall be done only on
the authorty of & resolution of the Board. The blank
form shall ba consecutively machine numbered and
the forms and the blocks, engravings, facsimiles and
hues refating to the printing of such forms shall ba kepi
in the custody of the Secretary or such other person
25 the Board may appaint for the purposae, and the
Secretary or other persons aforgésaid shall be
responsible for rendering an account of these forms to

the Board.
(T) The following persons shall be responsible for the
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27,

DEMATERIALISATION / REMATERIALISATION OF SECURITIES

28

20,

OPTION TO RECEIVE SECURITY CERTIFICATES ORHOLD

maintenance. preservation and safe custody of all
books and documents relaling 1o the issue of share
certificates, including the blank forms of share
certificales referred 1o in clause () of this Article:

a) the committes of the Board, if 5o authorized by the
Board or where the Company has 2 Company
Secretary, the Company Secretary, or

b) where the Company has no Company Secretary, a
Director specifically authonsed by the Board for such

purpose

{8) All the books referred to in clause (7] of this Article
shall be preserved m good order not less than thirty
years. and in case of disputed cases. shall be
prasenved parmanantly and documents

. Evary endorsament upon the cerificate of any share

in favour of any transferee thereaf shall be signed by
such person for the time being authorized by the
Directors in that behalf

The EBcard shall comply with requiremenis prescribed
by any rules made pursuance fo the Act relating to the
issue and execution of share cerlificates.

a) Motwithstanding anything contained in thesa Arlicles
and subject to compiiance with Section 29 of the Act,
the Company shall be entitted to dematenalze itz
sacuriies and to offer securibes in a demalenalized
form pursuant to Depositories Act and the rules
framed thers under.

b) Notwithstanding anything contained in these
Articles, the Company shall be entitied to rematerialize
its sacurities and to offer secunties in a rematerialized
form pursuant to Depositories Act and the rules
framed there under.

al All securties held by a Depository shall be
dematerialized and shall ba in fungible farm,

b) Mothing contained in Section 89 of the Act shall
apply to a Depository in nespect of the securnties held
by it on behalf of the Beneficial Owners.

SECURITIES WITH DEPOSITORY

Page 15 of 85

Endorsament of

cerlibcate

Directams ta

comply with
mules

Powar o
dematenalizaire
malerialize
SeCLnibes

Sacurifien in
deposifiones 10
bBe i fungible

form;




30. i) Every person subscribing 1o sacurities offered by
thie Company shall have the opton to receive the
Securty cerificales or hold securties with a3
depository

i) Yhere a8 person opts to hold a Securty with a
depository, the Company shal intimate such
depository the details of allotment of the Sacurity, and
on receipt of such information the depository shall
enter in s record the name of the alioltes as the
beneficial owner of that Security.

i) Rights of Depositories and Benaficial Owners

a) MNotwithstanding anything to the confrary
contained in the Aricles, a depository shall be
deamed to be registered owner fortha purposes of
effecting transfer of ownership of Securty on
behalf of 2 Benaficial Owner:

b) Save as otharwize provided in clause (i) above,
the depository as registered owner shall noi hawe
any vating rights or any other rights in respect of
securities held by it,

¢) Every person holding securities of the Company
and whose name is enterad as Beapeficial Owner In
the records of the depository shall be deemed to
be a member of the Company. The Beneficial
Owner shall ba enfitled to all the rahts and
benefite and be subject to all the labilites in
raspect of his securities held by a depository,

i} Depository to furmish information:

Every depository shall, fumigh information about
the fransfer of securties in the name of the
Banaficial Owners at such intervals and in such
manner as may be specified by the bye-taws and
the Company in that behalf.

v}  Motwithstanding anything to the contrary contained
in the Aricles, where secunties are held in a
depository, the records of beneficial ownership
may be served by such deposiffory on the
Company by means of sectronic mode or by
daelivery of floppies or discs.

vi) Oplion to opt out in respect of any Secunty.

g) If a beneficial owner saeks to opt out of a
depositery in respect of any Securty, he shal
inform the depository accardingly.

b} The deposifory shall on receipt of such
intimation make appropriate entries in s records
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3.

33.

and shall inform the Company.

c|The Company shall, within thirty {30) days of the
recaipl of inlimation from & depository and on
fufillment of such conditions and on paymenl of
zuch fees as may be specified by the Regulatians,
i=sue the cerdificate of securities lo the beneficial
owner of the transferee, as the case may be,

UNDERWRITING AND BROKERAGE

The Company may, sdbject to the provisions of
Section 40(6) of the Act and other applicable
prowvigions (if any) of the Act and rules made
thareunder, at any time pay a commission to any
person in connection with his subscribing or agreeing
to subscribe or his progunng or agreeing to procure
subscriptions, whether absolutely or condtionalty, for
any shares in or debeniures of the Company so that
the amount or rate of commission does not excesd in
the case of shares, 5% of the pnce ai which the shares
are issued and in the case of debentures 2 ¥ % of the
price at which the debertures are ssued. The
commission may be satisfied by the payment of cash
ar the alletment of fully or parly paid shares or
gebentures or partly in the one way and partly in the
other. The Company may also on any issue of shares
ar debentures pay such brokerage as may ba lawful,

CALLS

The Board of Directors may from time 1o time, (by a
resolution passed at the meeting of the Board and
not by circular resolution) but subject te the conditions
hereinafler mentioned, make such calls as they think
fit, upon the members in respect of all monies unpaid
on the shares held by them respeactively (whether on
account of the capial value of the shares or by way
of premium) and which are not by the condition of the
allotment, made payable at fived times ard each
members shall pay the amount of every call so made
on him fo the persons and at the times appointad by
Directors. A call may be made payable by
installment, The call may be reveked or postponed at
the discretion of the Beard.

& call shall be deemed to have bean mads atl the time
when fhe resolution of the Board of Directors
authorizing such call was passed and may be made
payable by those members whose names appear on
the Register of Members on such date, or, al the
discretion of the Directors on such subseguent date
as shall be fixed by the Directors,
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34

35

38.

3T,

38

39,

Al l2ast thirty days’ nofice of every call, otherwize than
on aliciment, shall be gwen specifying the fime of
payment, provided that before the fime for payment of
stch call the Directors may, by notice in writing to the
members, revoke the same.

The Directors may from time to time. at ther
discration extend the time for the payment of any call
and may extand such time as to payment of call for
any of the members the Directors may deem entitled
to such extension save as a matter of grace and

favaur,

it by the terme of issue of any shares, any amounts are
made payable at any fixed fime or by installment at
fived times (whether on account of the nominal amounl
of the share or by way of premium) every such amount
or installment shall be payable as if it were a call duly
made by the Directors and of which due notice has
been given and all the provisions harein contained in
respect of calls shall relate to such amount or
installment accordingly.

If the sum payable in respect of any call or insiallments
be not paid on or before the day appointed for
payment thereof, the holder for the time being or
allottee of the share(s) in respect of which a call shall
have been made or the insiallments shall be due shall
pay interast on the same al such rate as the Directors
shall fix from the day appointed for the payment
thereof to the time of actual payment but the
Directors may waive payment of such interast wholly
or in part.

Meithar a judgement nor a decrea in favour of the
Company for calls or other moneys due in respect of
any shares nor any part payment or satisfaction
thersundar nor the receipt by the Company of a
portion of any maney which shall from time to time be
due from any member in respect of any shares sither
by way of principle or interest nor any indulgence
granted by the Campany in respect of the payment of
any money shall preciude the forfeiture of such shamres
as hareinafter provided.

The Directors may,. subject 1o the provisions of section
50 of the Acl, receiva from any Member willing to
advance the same, all or any part of the moneys due
upon the shares held by him beyond the sums
actually called for, and upon the money so pad in
advance or 50 much thereof as from time to lime the
amount of calls then made upon the shares in respect
of which such advance has been made the Company
may pay inderest at such rate as the Member paying
such sum in advance and the Directors agree upon
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40.

41,

42

and the Company may at any time rapay the
amount so advanced either by agreement wilh a
Member or otherwise upon giving 1o such member
three months' notice in weiting. No Member paying any
=um in advance shall be entitled o paricipate In
profits or dividend or dividend or g Yoling rights in
respect of the moneys so paid by him until the same
would, but for such payment, become presently
payable

Subject to the provisions of the Act and these Articles,
on the trial or hearing of any action or suit brought by
the Company against any member or his [legal
representative, for the recovery of any money claimed
to be due to the Company in respect of any shares,
it shall be sufficien! lo prove that the name of the
member in respect of whose shares money is sought
to be recoverad that the resolution making the calls
duly recorded In the minute book, and that notice of
such calls was duly posted fto the members or his
representative in pursuance of these presants, and it
shall not be necessary to prave the appointment of the
Directors wha made such call, nor that the meeting at
which any call was made was duly convened or
constituted nor any other matter whatsoever but the
proof of the matters aforesaid shall be conclusive
evidence of the debi.

VWhere any calls are made on shares, such calls
shall be made on a uniform basis on all shares
falling under the same class. For the purposes of
thi= Anicle, =hare of the same nominal value of which
different amounts have been paid up shal not be
deamed to fall under the sameclass.

FORFEITURE, SURRENDER, LIEN

If any member fzils to pay the whole or any part of any
call or installment ar any money dusg in respect of
any ehares either by way of principgl or interest on
of before the day appointed for the paymant of tha
same, the Directors may, at any time thereafter,
during such time as the call or installment or any parl
theraof of cther meney as aforesaid rematn unpaid or
a judgment or decree in respect thereof remains
unsatisfiad in whaole or in part, serve 2 notice on such
member or on the person (if any) enfitied to the
shares by transmission, requiring him to pay such
call or installment or such part thersof or ofther
moneys ag remain unpaid together with any Interast
that may have accrued and sll expenses (Legal or
otherwise} that may have been incurred by the
Company by reason of such non-payment
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43,

45,

445,

47.

48.

48

The Motice shall name a day (not being less than 14
days from the date of the notice} on or before
which and the pglace or place al which such call,
installment or such par thereof and such other
moneys ag - aforesaid and such interest and expenses
as gloresaid are to be paid, and if payable to any
person other than the Company, the person o whom
such payment |s to be made. The notice shall also
state that In the event of non-payment at or before the
tme and (if payable fo any persan ather than the
Company) at the piaca appointed, the shares in
respect of which the call was made or installment is
payable will be liable to be forfeited.

AT the requiremenis of any such notice as aforesaid

shall not be compied with, any of the shares in
respect of which such notice has been given may, at
any time thersafter but before payment of all calis or
installments, interest and expenses and other moneys
due in respect thereof, be forfeited by & resolubion of
the Diractors to that efiect. Such forfeiture shall
include all dividends deciared in respect of the
forfeited shares and nol actually paid beforg the
forfeiture.

When any shares shall have been so forfeited, an
entry of the forfeiture, with the date thereof, shall be
made in the Register of Members and notice of the
forfeiture shall be given to the member in whose
name they stood immedialely prior to the forfeiture but
nio forlgiture shall be in any manner invalidated by any
omission or negiect to give such notice or to make any
antry as aforesajd,

The forfeiture of a share shall Involve the extinction at
the time of the forfaiture of all interest and claims and
demands against the Company in respect of the
shares forfeited and all other rights incidental 1o the
share, except only such of those right as by thess
presents are expressly saved,

Any shares so forfeited shall be deamad to be the
property of the Company and may be sold, re-
allotted or otherwise dizposed of either to the original
holder thereof or 1o any olther person upon such
terms and in such manner as the Board shall think fit.

The Directors may, at any {ime bDefore any shares
s0 forfeited shall have been sold, re-allotted or
olherwise disposed of, annul the forfeiture thereaof
upon such conditions as they think fit

Any person whose shares have been forfeiled shall
notwithstanding the forfeiture. be liable to pay and
shall forthiwith pay to the Company all calls,
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instaliments, inleres|, expenses and other moneys
owing upon or in respect of such shares at the tims
of forfeiture together with interest thereon from the
time of the forfeiture until payment at such rates as
the Diractors may detarmina and the Directors may
enforce the paymeni of the whaole or a portion therecf
gs it il ware a new call made ai the date of forfeiture
but shall not be under any obligafion to doso

30. The Directors may, subject o the provisions of the

-5 5t

5a.

Act, accepl a surrender of any share from or by any
mamber, on such terms as they think fit

The Company shall have no lien on its fully paid
shares, In the case of partly paid up shares, the
Company shall have a first and paramount lien on
such shares registared in the name of each member,
whether solely or jointly with others and upon tha
procseds of sale thereof for all moneys called or
pavablz at a fixed time in respect of such shares and
whathar held solely or jointly with any other person
and whether the period for the payment, fulfilment or
discharge thereof shall have actually arrived or not,
and no equitable interest in any share shall be created
except upon the foofing, and condition that Aricle 20
is to have full effect. Any such hien shall extend to all
dividends and bonuses from lime o time decamed in
respect of such shares Unless otherwise agreed, the
registration of a transfer of shares shall operale as a
waiver of the Company's lien, if any, on such shares
The Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this
Article.

For the purpose of enforcing such lien, the Board
of Directors may sell the shares subject thereto in
such manner as they shall think fit, but no sale shall
ba made unless the sum in respect of which tha lien
gxists s presenily payable and until notice in writing of
the intenticn lo sell shall have been served on such
member, his executors or administrators or his
commitiea, or other legal representatives as the case
may e, and default shall have been made by him or
lhem in fthe payment of the sum payasble as
afgresaid for fourteen days after the date of such
nolica. Ta give effect to any such sale, the Board may
authorize some person to transfer the shares sold
to the purchaser thereof and the purchaser shall be
registered &s the holder of the shares compnsed in
any such transfer. Upon any such sale as aforesaid,
the cerfificate in respec! of the shares sold shall stand
cancelled and become nuil and void and of no effect
and the Directors shall be entitied to issus a new
caerlificate or cerificates in keu thereof to the
purchasar or purchasers concemed
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2.

56.

The net procesds of any such sale, after payment of
the costs of such sale, shall be applied in or towards
the satisfaction of such debis, liabilties or
engagemeants of such member and the residue (i any)
shall, subject to a like lien for sums not presently
payabla as exisled upon the shares before he sale,
be paid to such member or the persen (if any)
entitled by ransmission to the shares sozoid

A certificate in writing under the hand of a Director,

Manager or the Secretary of the Company that the call
in regpect of a share was made, and notice thereof
ghven, and that default in payment of the call was
made, and that the forfeiture of the share was made
by a resolution of the Directors o that effect shall be
conclusive evidence of the facls stated therein as
against all persons entitied to such share.

Upon any sale after forfeiture or for enforcing a lien in
the exercise of the powsrs hereln before given, the
Board may appoint soma person to execule an
instrument of transfar of the shares sold and cause the
purchaser's name to be entered in the Register in
respact of the shares sold and the Company may
receive the consideration, if any, given for the share
on any sale, re-allotment or other disposition thereof
and the person to whem such share is sold, re-
allotted or disposed off may be registered as the
holder of the share and he shall not be bound to
account for the application of the consideration, If
any, nor shall his title to the share be affected by any
irregularity or invalidity 1in the proceedings in reference
to the forfeiture, sale, re-aflioiment or other disposal of
the share and afler his name has been entered in the
Reaister in respect of such shares, the validity of the
sale shall not ba impeached by any parson.

Upon any sale, re-allotment or other disposal of shares
under the provisions of the preceding Articles, the
certificate or certificates anginally issuad in respact of
the relevant sharez shall { unless the same shall, on
demand by the Company, have been previously
surrendered to it by the defaulting member) stand
cancelled and becomes null and void and of no effect
and the Directors shall be entitied to issue a new
certificate or certficatas in respect of the said shares
fo the person of persons entitied thereto.

TRANSFER AND TRANSMISSIONS OF SHARES
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a7,

58,

58.

60

61.

The nstrument of fransfer of any shares shall be n
writing and all the provisions of Section 55 of the Act
and of any statutory modifications thereof for the
fime being in force shall be duly complied with |0
respect of all transfers of shares and the registraton
thereaf

Mothing contained in Section 56 of the Act, =shall
apply to transfer of securites effacted by the
transferor and the fransferee both of whom are
entered as Beneficial Owners of the Shares of the
Company in the record of the Depositary,

Company shall maintain a Register of Transfers and
therein shall faidy and distinctly enter particulars of
every transfer or lransmission of any share held in
maternal form.

Every such instrument of transfer shall be signed by or
an behalf of the transferor and by or on behalf of the
transferee and the transferor shall be deemed to
remain the holder of such share until the name of the
transferee is enlered in the Register of Mambers in
respectthereof.

The Company shall not register a transfer of shares
in the Company unless a proper instrument of transfer
duly stamped, dated and executed by or on behalf of
the transferor and the transferee and specifying the
name, address and occupation, if any, of the
transferee has been deliverad to the Company by the
transferor and the transferee within the prescribed
penad along with the certificate reiating to the shares,
or if no such share certificate is in exislance alang with
the letter of allotment of the shares. Provided that,
where the instrument of transfer has been lost or the
instrument of transfer has not been delivered within
the prascribed period, the Company may register the
transfer on such terms as io indemnity as the Board
may think fit.
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&2 Subject to the provisions of Section 58 of the Act, the Cireclors  may

Directors may at their absolute and uncontrolled — Tefuse loregister
discretion, decline to register or acknowledge any Framr
transfer of share, in the best Interests of the Company,
and shall not be bound to give any reason for such
refusal. In particular, the Company may so decline in
respect of shares upon which the Company has a lien
or whilst any moneys In respect of the shares
gesired toc be transferred or any of them remain
unpaid and such refusal shall not be affecled by the
fact that the proposed transferse is already a member.
Provided that registration of a transfer shall not be
refused on the ground of the fransferor being either
alone or jointly with any other person or persons
indebted to the Company on any account whatsoever
except as stated herainabove. The registration of the
transfer shall be conclusive evidence of the approval
by the Directors of the transferse.
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B63. {1} The Company may refuze to register the transfer of Grournds ol
any of its securities in the name of the transfereg gn =~ refusal
any one or mare of the following grounds

(i} that the instrument of fransfer is not proper or has
nol been duly stamped and executed or that the
cerlificate relating to the Security has nol been
delivered to the Company or that any other
requirement under the law relating 1o the registration
of such transfer has not been compliad with,

{iy that the transfer of the Securty is in
contravention of any law;

(i) that the transfer of the Security s likely to result
in such changa in the composition of the Board of
Directors as would be prejudicial to the interest of
the Company or to the public interast;

(iv) that the fransfer of the Securily = prohibited by
any arder of any court, tribunal or other autharity
under any law for the lime being in force, and

(v] Any other ground as the Board may think fit in
the imerast of the Company.

{2) The transfer of shares, in whatever lot, would not be
refused, though there could be no objection to the
Company refusing to split a share cerificate inta
several scrips of small denominations or o consider a
proposal for transfer of share comprised in a share
carificate o several paries, involving such spitiing,
if on the face of it such splitingfransfer appears to
be reasonable or with a ganweEna need

(3)Except as above, the Company would not rsfuse
transfer in violation of the Stock Exchange listing
requirements on the ground that the number of
shares to be transferred & less than any spesified
number.

64, If the Company refuses to register the Transfer of any Notice of refusal
share or transmission of any right therein the :Enfmﬂ'“"gz
Company shall, within one month from the date on e
which the instument of transfer or intimation of
transmission was lodged with the Company, send
natice of refusal to the transferee and transferor, to
the person giving mtimation of transmssion alang
with reasons for such refusal, as the case may be,
and thereupon the provisions of Section 58 of the Act,
or any statutory medification thereof for the time being
in force shail apply.
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65. A transfer of a share in the Company of a decaased

&Y.

Member thereof made by his legal representative
shall, although the legal representative is not himsel
a member be valid as if he had been a mamber at the
time of the execution of the instrument of transfer,

. The instrument of transfer efter regisiration shall be

retained by the Company and shall remain In its
custody. Al instrumeants of transfer which the Directors
may decling o registar shall, on demand, ba returned
ta the persons depositing the same. The Directors
may cause to be destroved all fransfer deeds hying
with Company for a penod of ten years or more

Tha Directers shall have power, on giving not less than
seven days previous nolice by adverisement as
required by Section 91 of Act to close the transfer
books of the Company, the Register of Members or the
Register of Debentures holder as the case may be at
such fime or times and for such penod or periods of
lime not exceeding in the whole 45 days in each year
and not excesding 30 days at a time, as to them may
segm fit. The minimum fime gap between two book
closure and / or record dates would be ai least 30
days

. The executors or administrators or a holder of a

Succession Certificate in respect of the estate of a
deceased member, not being one of two or more joint
holders shall be the only persons recognized by the
Campany as having any title to the shares registered
in tha name of such deceasad member and the
Company shall not be bound fo recognize such
executors or adminisirators unless such executors or
administrators shall have first obtained Probate or
Letters of Adminisiretion as the case may be, from a
duly constituted Court in India, provided that in any
case where the Directors in itheir absolute discretion
think fit, the Directors may dispense with the
production of Probate or Letters of Administration or
Succession Certificate and under the provisions of the
subsequent Adicle, register the name of any person
who claims to be absolutely entiied fo the shares
standing in the name of a deceased member, as a
member

. Subject to the provisions contained in the preceding

Articla, any person becoming entitted o @ share in
consanuence af the death, lunacy or insolvency of any
member, upon produging proper evidence of the grant
of Probate or Letter of Administrations or Succession
Cerificate or such other evidence thal he susiains tha
character in respact of which he purports to act undar
thiz Arlicke or of his fitle to the shares as the Board
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10,

think sufficient may, with the consent of the Board
fwhich it ghall net be under any cbligation to give),
be regiglered as a8 member in réespedt of such
shares, or may, subject to the regulations as fo
transfer herginbefore contalned, transfer such shares.
This Article s herein refemed to a3 the ransmission
Artichs,

i} MNotwithstanding anything contained herein above,
every shareholder of the Company, may at any tme,
neminate, in the prescribed manner, 8 parson to whaom
his shares in the Company, shall vest in the avent of
hisdeath.

i} Where the shares in the Company are held by more
than one parson jointly, the jeint holders may togethar
nominate, in tha prescrivad manner, a parson o whom
all the rights in the shares in the Company, shall
vest in the event of death of all the joint holders.

it} Notwithstanding anything contained in any other
law for the time being in force or in any disposition,
whather testamentary or otherwise, in respect of such
shares in the Company, where a nomination made in
the prescribed manner purports to confer on any
parson the right to vest the shares in the Company,
the nominge shall, on the death of the shareholder or
as the case may be, on the death of the joint holders
became antiled to all the rghts in such shares, of the
holder or, as the case may be, of all the joint holders,
ta the exclusion of all other persons, unkess the
nomination is vared or cancelled in the prescribed
mannear.

i) Whera the nominee is a minor, it shall be lawful for
the holder of the shares, to make the nomination to
appoint In the prescribed manner, any person to
become entitied to shares in the Company, in the
event of his death, during the minority.
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i} & nomines may upon praduction of such evidence
as may be required by the Board and subject ae
hereinafter provided, elect eitherdio be registered
himself as holder of the share; or o make. such
transfer of the share as the deceased shareholder,
could have made.

i) It the nominee elects to be registered as halder of
the share himself, he shall deliver ar send 1o tha
Campany, a notice in writing signed by him stating that
he so elects and such notice shall be accompanied
with the death cedificate of the deceased shareholder

iy A nominea shall ba entitted to the same dividends
and other advantages to which he would be entitied to,
it he were the registered holder of the share except
that he ghall not, before baing regetered as a mamber
in respect of his share, be entitled in respect of it to
exerciage any right conferred by membership in relation
to mestings of Company.

Provided further that the Board may, at any time, give
notice requiring any such parson to elect either to be
registerad himself or to transfer the share and if tha
notice is not complied with within ninety days, the
Board may thereafter withhold payment of all
dividends, bonuses or other moneys payable or rights
accruing in respect of the share, until the requirements
of the notice have been complied with.

Subject to the provisions of the Act and these Articles.
the Directors shall have the same right to refuse fo
register a person enlitted by transmission to any
zhares or his nomines as if he were the transferee
named in an ardinary transfer for registration.

A person entitled to a share by transmission shall
subject to the right of the Directors to retain such
dividends or moneys as hereinafter provided, be
entitled to receive and may give a discharge for any
dividends or other moneys payvable in respect of the
shares,

Every transmission of a share shall be verified in such
mannar as the Directors may require and the
Company may refuse (o register any such
transmission untdl the same be 5o verified or until o
unless an indemnity be gven to the Company with
regard to such registration which the Directors at their
discretion shall consider sufficient,  provided
nevertheless that there shall not b any obligation on
the Campany ar the Directors to accept any indemnity.
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The Company shall not charge any fes for regisiration
of transfer or transmission in respact of shares or
debentures of the Company.

The Company shall incur no liatdity or responsibility
whatsoever in consequence of their registering or
giving effect to any transfer of shares made or
purparting to be made by any apparent legal owner
thereof (&5 shown or appearing in the Register of
Members) to the prejudice of persons having or
claimmng any equitable right, titke or interest (1o such
shares notwithstanding that the Company may nat
have natice of such equitable right, titke or interest) or
may have recelved a notice prohibiting reqistration of
such transfer and may have enterad such notice as
referred thereto in any book of the Company, and
save as prowvided by Section 89 of the Act, the
Company shall not be bound or required lo regard or
attend or give effect to any notice which may be
given to it of any aquitable right, title or interest or be
under any liability whatsoever for refusing or
neglecting so to do though it may have been entered
and referred o in some book of the Company bul the
Company shall neverdheless be at liberdy fo
consider/give regard and attend to any such notice
and give effect theraeto, if the Directors so think fit.

MODIFICATION OF RIGHTS

If at any time the share capital is divided into
different classes, the nghts sttached to any class of
shares (unless otherwise provided by the terms of
iggue of the shares of that class) may, subject io the
provisions of Section 48 of the Act, be maodified,
commuted, affected, abrogated or varied (whathar or
net the Company iz being wound wp) with the
consent in writing of the holders of not less than
thres-fourths of the issued shares of that class, or with
the sanction of @ Specal Resolution passed at a
separate meeting of the holder of that class of
shares and all the provisions hereinafter contained as
to General Meeting shall mutatis mutandis apply 1o
BVEry such meeting.

JOINT HOLDERS

Whare fwo or more persons are registered as the
holders of any share they shall be deemed to hold
the same as Joint holders with benefits of survivorship
subject to the following and other provisions in the
Articles:

a) The Company may be entitled to decline to register
more than three parsons as the joint holders of any
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b) The joint Hoiders of any share shall be Hable
severally as well as jointly for and in respect of all calls
and other paymentz which ought o be made in
respect of such share

£} On the death of any such joint holder the sunvivor or
survivars shall be the only person or persons
recognized by the Company as having any title to the
share but the Direclors may require such evidence of
death as they may deem fit and nothing herein
contained =hall be taken to release the estate of
decsased joint holders from any liability in respect of
the shares held by him jointly with any other parson,

d) Cnly the person wheose name stands first in the
Register of Members may give effeclual receipts for
any dividends or other money payable in respect of
such share.

2} Only the person whose name stands first in the
Reqgisier of Membears as cne of the joint-holders of any
share shall be entitied to the service of the notice
andlor delivery of the certificate refating to such share
or to receive documents (which expression shall be
deemed to include all documents referred to in Article
48) from the Company and any documents served on
or sent fo such perscn shall be deemed served on
all the joint-holders.

fy Any one of two or more joini-holders may vote at
any maeting either personally or by proxy in respect of
such shares a& if ha were solely entitied thereto and i
mare than ona of such joint holders be present at any
meeting personally or by proxy then that one of such
persons so present whose name stands first or higher
(as the case may be) on the register in respect of such
shares shall alone be entitled 1o vale in respect thereof
but the other or others of the joint holders shall be
entitied to be present at the meeting.

Frovided always that 8 juwnt holder present at any
meating personally shall be eniitied to vot2 in
preference to a joint holder present by proxy although
the name of such joint halder present by proxy stands
first or higher in the Register in respect of such
shares. Several executors or administrators of &
decaased member in wheose (deceased member's)
sole mame any share stands shall for the purposes of
this clause be deemed joint holders.
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4. {i) Motwithstanding anything herain contaned, a
person whose name s at any lime eniered n the
Register of Members of the Company as the holder of
a share in the Company, buf who does nol hoid the
beneficial interest in such share shall, within such
time and in such form as may be prescrived, make a
declaration to the Company specifying the name and
other particulars of tha person or persons who hold
the beneficial interest in such share in such manner
as may be provided in Section 89 of the Act.

(iy A person who holds or acquires a beneficial
interest in a share or a class of shares of the
Company shall, within the time prescribed after his
becoming such bensficial owner, make a declaration
to the Company specifying the nature of his interest,
particulars of tha person in whose name the shares
stand in the Register of Members of the Company
and such other particulars as may be prescnbed as
provided In Section 89 of the Act,

(ui) Whenever there is a8 change in the beneficial
interest in share referred to above, the beneficial
owner shall, within the time prescribed from the date
of such change make a declaration to the Company
in such form and containing such particulars as may
be prescribed as provided in Section 89 of the Aci;

(iv) Where any declaration referred to above 15 made
e the Company, the Company shall make a note of
such declaration in the Register of Members and file
within 30 days from the dale of receipt of the
declaration by i, a retum in the prescribed form with
the Registrar with regard to such declaration along
with such fees or additional fees =8 may be
prescribed.

BO. 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 within seven (7) days
of his request and on payment of such sum as may be
determined by the Board of Directors,

CONVERSION OF SHARES INTO STOCK

81. The Company, by ordinary resolution in General
Mesting may;
a) Convert any fully paid-up shares into stock; and
bj Re-convert any stock into fully paid-up shares of
any denomination,
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The holders of stock may lransfer the same or any
part thereof in the same manner as and subject 1o
the same regulations wnder which the shares from
which the stock arose might before the conversion
have been transferred, or as near therelo as
circumstances admit. Provided that, the Board may
from time lo time, fix the mimmum amount of stock
transfarable, so however that such minimum shall not
exceed the nominal amount of shares from which the
=tock arose.

The holders of stock shall, according to the amount of
stock held by them, hawe the same nghis. privileges
and advantages as regards dividends, participation in
profits, voting at meetings of the Company, and other
matter, as if thay hald the shares fram which the stock
argze but no such priviliege or advantage [except as
regards dividends, participation in the profits of the
Company and in the asssts on winding up) shall be
conferred by an amount of stock which would not, if
existing in share, have conferred thal privilege or
advantage.

. Buch of the regulations of the Company (other than

those relating to share warrants) as are applicable to
paid-up shares shall apply to stock and the words
“Share” and *Sharehoiders” in these regulations shall
include stock and stockholder respectively

BORROWING POWERS

Subject to the provisions of the Act and these
Articles and without prejudice 1o the othar powers
conferred by these Articles, the Directors shall have
the power from time to time al thesr discretion, by a
regsolution passed at meeting of the Board and not by
circular resolution, to accept deposits from members
whether In advance of calls or otherwise and
generally raize or borrow or secure the payment of any
sum or sums of moneys for the purposes of the
Company, Provided that whera the total amount
borrowed at any fime together with the moneys
already borrowed by the Company (apart from
temporary loans obtained from the Company's
Bankers in the ordinary coursa of business) exceeds
the aggregate of the paid up capital of thea Company
and itz free reserves that is to say, resenves nof set
apart for any specific purpose, the consent of the
Company by way of a Special Resolution shall be
required. Such Special Resolution shall specify the
total amount up to which moneys may be bormowed by
the Board, The expression “temporary loans” in this
Article means lcans repayable on ctemand or within six
months from the data of the loans such as short terms
loans, cash credit arrangements, d=scounting of bill

Page 32 of B5

Transfer of
Sinck

Rights of Stock
holders

Reguetons 1o
apply to siocks

Fower 1o Borrow




BE.

a7

88.

89,

and the imsue of other shod-term loans of reasonable
character but doss not Include loans raised for the
purpose of financing expenditure of capital nature

Subject to the provisions of Act and these Asdticles,
the Directors may, by a8 resolution passed at a
meeting of the Board and not by circular resclution,
raise or secure the payment of such sum or sums
in such manner and upon such issue of bonds,
parpetual or redeemable debenturas or debenture-
slock, ar any mortgage or charoe or other Security an
the undertaking of the whole or any part of the
property of the Company (both present and future)
including its uncalled capital for the timea beaing.

Any bonds, debentures, debenture-stock or other
gecurities issued or to be issued by the Company
shall be under tha conirol of Directors who may
issee them upon such terms and conditions and in
such manner and for such consideration as they shall
consider (o be for the benelil of the Company,

Debentures, debenture-stiock, bonds or other
securiies may be made assignable free from any
equities between the Company and the person 1o
whom the same may be ssued.

Subject to the provisions of the Act and these
Adicles any bonds, debentures, debenturs-stock or
other securities may be issued at & premium or
otherwise and with any special rights, privileges and
conditions as to redemption, sumender, drawings,
allotment of shares, attending (but not woting) st
general meeting, appointment of Direclors or
otherwise. Provided that debentures with the right to
aliotment of or Conversion into shares, afther whally
or parly shall nol be issued except with the
sanction of the Company in General Meeting by way
of a Special Resolution.
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23.

If any uncalled capital of the Company is included
in of charged by way of morgage or other Security by
the Directors, the Direcltors shall, subjeci o the
provisions of the Act and thesa Articles, make calls on
the members In respect of such uncalled capital in
trust for the persons in whose favour such marigage
or Security is executed or any other person in trust for
him ta receive moneys on call from the members in
respect of such uncalled capital and the provisions
hersinbefore contained in repard to calls shall mutatis
mutandis apply to calls made under such authority
may be made exercisable either condifionally or
unconditionally and either presently or contingantly
and either to the exclesion of the Directors’ powers or
octherwise and shall be assignable if expressed so to
be.

Subject to the provisions of the Act and these Aricles
if the Directors or any of them or any other person
ghall incur or be aboul incur any liability whether as
principal or surety for the payment of any sum
primarily dus from the Company, the Directors may
exgcute any morigage, charga, or Security over or
affecting the whaole or any part of the assets of the
Company by way of indemnity to secure the Directors
of person s0 becoming liable as aforesaid from any
logs in respect of such liability.

The Board shall cause a proper Register to be kept in
accordance with the proviciong of Seclion 85 of the
Act of all mortgages, debentures and charges
specifically affecting the property of the Company
including all floating charges on the undertaking or
any property of the Company, and shall cause the
requirements of Seclions 71, 77, 75, 81 lo 87 (both
inclusive) of the Act in that behalf to be duly complied
with, within the time prescribed by the said Sections or
such extensions thereof as may be permitied by the
applicable authority or the Registrar as may be
appiicable so far as they are to be complied with by
the Board The Company shall, if at any lime i
Issues debentures, keep a Hegister and Index of
Debenture holdars in accordance with Section BB of

the Act.

DEBENTURES

Tha Company shall have power to issue debentures
whethar convertible or non-convertible, and whather
linked to issue of equity shares or not, among
members, but in exercising, this power, provisions of
Sections 56, 71, 72, T8, 88, 113 and 117 of the Act
and rukes made thereunder or any siatulory
modifications thereo! shall be complied with
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REGISTRATION OF CHARGES

a4, (i) The provisions of the Act relating to registration of
charges which expression shall inciude margages
shall be complied with,

{il} In the case of a charge created within or out of
india on the Company's property or assets or any of
its undertaking, whether tangible or otherwise, and
situated in or outside India, the provision of Section 77
of the Act shall be complied with.

(W) Where any charge on any property of the
Company required to be regisiered under Saction 77
of the Act has been so registered, any person
acquinng such property, assels, undertakings or par
thereof or any share or irterest therein, shall be
deemed to have nolice of the charge as from the
date of such registration,

(iv) In respect of registration of charges on properiies
acquired subject to charge, the provisions of Section
79 of the Act shall be complied with.

GENERAL MEETINGS

85, Sulyect to the provisions of Section 96 and 128 of the  Anmual Genaral
Act the Company shall, in additon fo any other  Mestings
meetings, hold a general mesting (hereinafter called
as 'Annual General Meating”) at the intarvals and in
accordance with the provisions contained in Seclion
96 of the Act,

g96.All general mestings other than Annual General —BEsxtra-Ordinary
Meetings shall be called Extra-Ordinary General ?Mf;jﬂfﬂ*
Meetings. bngs

97 . The Board of Directors may cail an Extra-Ordinary Direcions.  may

General Mesting whenever thay think fit. ool Exra:
Didinary

General Meesting
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{a) The Board of Directors shall, on the requisition of
such number of members of the Company who hold,
in regard to any matter at the date of receipt of the
reguisitions, not less than one tenth of such of the
paid-up capiial of the Company upon which all calls
or other moneys then due ghall have been paid as
at that matter, forthwith proceed duly to call an
Extradordinary General Meeting of the Company and
the provisiong of Section 100 of the Act and the
provigions herein below contained shall be
applicable to such meeting.

b} The reguisition shall st oul the matters for the
considerafion of which the meeting is to be called,
shall be signed by the requisitionists, and shall ba
dgeposifed at the Registarad Cffice of the Company

o) The requisition may consist of several documents
of the like from each signed by one or more
requisitionists.

d) Where two or more distinct matters are specified
in the requisition, the provisions of clause (a) above
shall apply separately in regard to each such matter,
and the reguisition shall accordingly be valid only in
respect of those matters in regard to which the
conditions specified in that clause is fulfilled.

g) If the Board of Directors do not within twenty
one (21) days from tha date of the receipt of valid
requisition in regard to any matter, proceed duly to
call a meeting for the consideration of those matiers
on a day not later than forty five days from the date
of the receipt of the reguisition, the meeting may be
called by the requisitionisis themselves or by such
of the requisitionists as represent eidher majority in
value of the paid up share capital hald by all of
them or not less than one-tenth of such of the
paid up share capital of the Company as is
refarred 1o in clause (a) above whichever is less,

fi A meeting called under clausa (&) above by the
requisitionists or any of them shall be called and
held in the same manner, as nearly as possible, as
that in which meetings are called and held by the
Board. but shall not be held after the expiration of
three months from the date of the deposit of the
requisition.

gy Any reasonable expenses incurred by tha
requisitionist In calling 8 meeting under clause (g)
above shall ba reimbursed to the requisitionizts by
the Company, and any sum so paid shall be
retained by tha Company out of any sums due or to
become due from the Compeany by way of fees or
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101.

i)
)

104.

other remuneralion for their services to such of the
Directors as were in default

h) Whers two or more persons hold any shares of
interest in the Company jointly, a reguisition or a
natice calling & maeting signed by one or some of
them, shall for the purposes of this Article have the
same force and effect as if it has been signed by all
of them.

(il A general meeting of the Company may be
called by giving not less than twenty one days clear
natice either in writing or in electronic mode in such

manner as may be prescribed,

(i} Howevar, a general mealing may be called aftor
giving a shorer notice, i the consent is gwen in
writihg or by electronic mode by not less than
ninety five parcent of the members entitled 10 vote
at such meeting

(I} Every notice of a meeting of the Company shall
specify the place, the date, the day and the hour of
the meeting, and shall contain a statement of the
business o be transacted thereat.

({i) In every nolice there shal appear with
reasonable prominence a statement that a
member entitled o aftend and vote iz entitled to
appoint a proxy to asttend and vole instead of
himself and that a proxy nead not be a member of
the Company.

a) In case of an Annual General Meeting all
buziness to be transacied at the meeting shall be
deemed special, with the exception relating to:

the consideration of the Financial Statements and
the repart of the Board of Directors and auditors.

the declaration of any dividend;

the appaintment of Directors in the place of thossa
retinng;

the appointment of and the fikng of the
remunearation of the Auditors,

B} In the case of any other meeting all business
shaill be deemed special.

Where any item of business to be transacted at
the maating & desamed 1o be special as aforesaid,
lhere shall be annexed (o the noltice of the
meeting a statement setting out all material facts
concemning each such itemn of business including
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in pariicutar, the nature of the concern or inferast
if any, therain of (i) every Director and of the
Manager if any, (i} every other key managerial
personnel, and Reatives of the persons
mentioned in sub clauses (i) and (i) and any other
imformation and facts that may enable members Io
understand the meaning, scope and implications
of the items of business and to take decisions
thereon, Provided thal where any item of special
business as aferesaid to be fransacted at &
meeting of the Company relates 1o or aflects any
other company, the extent of shareholding interest
in that other company of every promoter, Directaor,
the Manager, if any and of every other key
managerial personnel of the Company ehall alsa
be =zal out in the explanatory statement, i the
axtent of such shereholding interest is not leas
than 2 per cent of the paid-up zhare capital of
that other company.

Whera any tem of business to be lransacled at
the meeting refers to any document, the time and
place where the document can be inspected shall
ba spacifisd in the explanatory siatemeant.

Natice of every meeting shall be given to every
member of the Company in any manner authorized
by sub-saction (2) of Section 20 of the Act and by
these Articles.

Motice of every meeting of the Company and every
other communication relating to any genoral
meating of the Company which any member of the
Company is entitied to have sent to him, shall ba
given to the Auditor or Auditors for the time being
of the Company in the manner authorized by
Section 20 of the Act, as in the case of any
member or membears of the Company.

The accidental omission 1o give notice of any
meeting to or e non-receipt of any notice by
gny member or other person to whom i should
be given shall not invalidate tha proceedings at the
meeting or the resolutions passed thereat

(a) Where, by any provision contained in the
Act orin these Adicles, Special Notice is reguired
of any resclution, notice of the intention (o move
the resolufion shall be given to the Company by
such number of mambers holding not less than one
per cant of total voting power or holding shares on
which such sggregate sum nol exceading Rs 5
lakhs, not aarlier than three months but nol lees
than fourteen days before the meeting at which it
ig to be moved axclusive of the dayes on which the
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nofice s served and the day of the meating.

b] The Company shall, immediately after the notice
of the inlention 0 move any such resoildion has
been received by i, give s members, natice of
the resoiution not earlier than three months but at
least fourteen days before the meeting exclusive of
the day of dispatch of the natice and the day of
the meeting, in the same manner as it gives i3
notice of any general meeting. If that i=s not
practicable, the notice shall be published in
English language in English newspaper and in
wvernacular language in a vemacular newspapar,
both having wide circulation in the Siate where
the registered office of the Company ig situated
and such nolice shall alse be peosted on the
website, if any, of the Company. Such notica shall
be published not less than seven days before the
meeting exclusive of the day of publication of the
notice and day of tha meeting.

Upon a requisiion of members complying with
Section 111 of the said Act, the Directors shall
duly comply with the obligation of the Company
under the said Act relating to crculation of
members resolutions and stalements.

Mo General Meeting, Annual or Extra-ordinary,
shall be competent to enter upon, discuss or
trancact any business or statemeant of which has
not been specified in the notice covering the
meaiing, except as provided in the said Act,

PROCEEDINGS AT GENERAL MEETINGS

i) The quorum for @ general mesting shall be as
follows:

a) Five members personally present if the number
of members as on the date of mesting is not

more than one thousand,

b) Fifteen members personally present i the
number of members as on the date of meeting Is
more than one thousand but up to five thousand,

c) Thirty members personally present if the number
of members &8 on the date of the meeting
exceads five thousand.

) No business shall be Iransacted at any

general mesetng unless the requisite guarum be
present at the commencemeant of the meeting.
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If, within half an hour after the time appointed for
the holding of 8 general meeting, guorum be not
present, the mestng, | convened on the
requisition of shareholders shall te dissolved and
m every other case, shall stand adipurned to the
same day in the next week at the same time and
place or to such other day, time and place as the
Directors may by noticg to the shargholders
appoint. If even at such adjourmed meeling the
requisile quorum 15 not present within half an hour
from the time appainted for holding the meeting,
those members present shall be the guorum and
may transact the business for which the mesting
was called,

Mo business shall be ransacied st any adjoumnead
meeting other than the busingss which might have
been transacted at the meeting from which the
meeting from which the adjournment took placs.

The Chairman of the Board of Directors, and in his
absence the Vice Chairman of the Board of Directors
shall be entitled to take the chair at every General
Meeting. i there be no Chairman or if at any
meeting, he shall not be present within 15 minutes
after the time appointed for holding such meeting or
s unwilling to act, the Vice Chalrman, or in the casa
of his absence or refusal, the Directors present may
choose a Chairman, and in default of their doing
so the members present shall choose ons of the
Directors to be the Chairman, and if no Director
present be willing to take the chair, the membars
presant shall chooze ona of the mambers to be the
Chairman,

a) No business shall be discussed at any general
meeting except the election of Chaimran whilst the
chair is vacant.

by IF @ poll is demanded on the election of the
Chairman, It shall be taken forthwith in accordance
with the provisions of the Act and these Articles and
the Chairman so elected shall continue to exercise
all the powers of the Chairman under the Act and
these Articles. Where some other person 15 elected
as a Chairman as a result of the poll he shall
then be the Chairman for the rest of the meeting.

The Chairman with the consent of any meeting at
which & quorum s present can adjourn any meeting
from time to time and from place to place in the city
or tawn or villsge where the registered office of the

Company g situated,
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When a meeting is adiouned tor thity days or
more, notice of the adjournsd meetng shall be
given as in the case of an original mesting. Save as
aforesaid and &s provided in Section 103 of the Act,
it shall not he necessary to give any notice of an
adjournment or of the business 10 be transacted al
an adjourned mesting.

Al any general meefing, & resolution put to the vote
at the meeting shall, unless a poll is (before or on
the declaration of the result on a show of hands)
demanded or the voting is carried oul electranically
be decided on & show of hands and unless a poll is
s0 demanded, a declaration by the Chairman that a
resolution has been caried, either unanimousty or
by a parlicular majority, and an entry to that effect in
the books containing the minutes of the proceedings
of the Company, shall be conclusive evidence of the
fact without proof of the number or proportion of the
votes cast in favour of or against such resolution.

Before or on declaration of the resuft of the voting on
a show of hands, the Chalirman may on his own
mation, order a poll to be taken. Poll shall alse be
ordered by Chairman if # is demanded by one or
miore members present at the meeting i person or
by proxy and holding shares or being enfitied to
voles at least to the extent stipulated by Seclion 109
of the Act. The demand for a poll may be withdrawn
at any time by the person or parsons who made the
demand.

A poll demanded an any question (other than the
glection of the Chairman or on gquestion of
adjournmant, which shall be laken forthwith) shall be
taken at such place in the cityflown or village in
which the Registered Office of the Company is
situated and at such time not being later than forty
eight hours from the time when the demand was
made as the Chalrman may direct. Subject to the
provisions of the Act, the Chairman of the
meeting shall have power 10 regulate the manner in
which a poll shall be taken, including the power 1o
take the poll by open woting or by secret ballot and
gither at once or after the interval or adjournment ar
otherwize and the result of the poll shall be deemed
o be the decsion of the meeting on the resolution
on which the poll was taken.

iy When a poll i to be taken, the Chaiman of the
meeting shall appoint such number of scrutinisers,
as he deems necessary o scrulinize the votes
given on the poll and to report, thereon to him in the
mannar as may be prescribed. Of the scrutinisers
appointed under this Aricie, one shall always be a
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member (not being an officer or employee of the
Company) present at the meeling provided such a
member is avajlable and willing 1o be appointed.

n In case the Act and rules framed thereunder or
SEBlI requires the Company to provide o ils
members facility to exercise their right to vote at
general meetings by electronic means, the Board of
Directors shall appoint one or more scrutinisers, who
may be Charered Accountant in practice, Cost
Accountant in practice, or Company Secretary in
practice, or an Advocate, or any other person whao is
net In the employment of the Company and is
parson of repute who, in the opinion of the Board
can serutinize the voting and the remole a-voling
precess in a fair and fransparent manner,

In the case of resolution relating to such business as
the Central Government may, by notification, declare
to be conducted only by postal ballol, the Company
shall get such resolutions passed by means of a
postal ballot, instead of iransacting such business in
the general meeting of the Company Where the
Company s required to, or decides to, as the casa
may be, get a resoluficn passed by means of a
postal ballot, the provisions of section 110 of the Act
and the rules framed there under shall be complied
with.

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

In the case of an eguality of votes, whether on a
show of hands or on a poll the Chairman of the
meeting at which the show of hands has taken
piace, or sl which the poll s damanded, shall be
entitled to second or casting vote in addition to the
vote or votes to which he may bte entitled as a
member,

Al every Annual General Meating of the Company,
the Directers Repart and audited statement of
Accounts, Auditors’ Report (if not  already
incorporated in the statement of accounts), the
Proxy Register with proxies and the Register of
Directors, Key Managarial Personnel and their
shareholding maintained under Section 170 of the
Act shall be laid befere the Shareholders of the
Company. The qualfications, observations or
commenis or other remarks on the financial
transactions or matters which have any adverse
effect on the functioning of the company, if any,
mentioned in the Auditors’ Report shall be read al
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the Annual General Meeting and attention of the
Members preseni shall be drawn (o the explanations
{ comments given by the Board of Directors in their
report and shall be opan to Inspection by any
member of the Company. The qualifications,
observations or comments or other remarks it any,
mentianed in the Secrelanal Audit Repart issued by
the Company Secretary in Practice, shall be read al
the Annual General Meeting and attention of
Mzmbers present shall be drawn to the explanations
{ comments given by the Board of Diréctors in their
repart.

Where a company has one or more subsidiaries, i
shall prapare consolidated Financial Statement of
the company and of all the subsidiaries in the same
form and manner as thal of ts own which shall also
be laid before the annual general meeting of the
company along with the laying of is Financial
Statement as mentioned above. The Company shall
also attach along with its audied statement of
accounts, a separate statement containing the
salient fealuras of the audited accounts of its
subsidiary or subsidiares in such form as may be
prescribed,

A copy of each of the following resoiutions (together
with a copy of the statement of material facts
annexed under Section 102 of the Act to the
notice of the meeting in which such resolution has
been passed) and agreements shall within such
period as may be prescribed after the passing or
making thereof, be printed or typewritten and duly
certified under the signature of an officer of the
Company and filed with the Registrar:

a) Special Resolutions,

b) Resciution which have teen agreed (o by all the
members of the Company but which, if not so
agreed to, would not have been effective for their
purposa unlass they had been passed as Special
Resolutions,

¢) Resolutions of the Board of agreements relating
to the appointment or reappointment or the
renewal of the appoimtment or variation of tha
terms of appointment of 8 Managing Director;

d) Resolutions or agreemenis which have been
agread to by all the members of any class of
shareholders but which if not so agreed to, would
nat have been effective for their purpose unless
they had been passed by some parbicular majority
or otherwise in some paricular manner, and all
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resgiutions - or agreaments which effectively bind
all the members or &ny class of shareholders
though not agreed to by all those members,

&) Rezolution requiing the Company 10 be wound
up voluntarily passed in pursuance of Section 304
of the Act;

f) Resolutions passed in accordance with Sub
Section (3) of Section 179 of the Act;

g} Any other resolution or agreement as may be
prescribed lo be placed in the public domain.

A copy of every resolution of the Company which
has the eflect of alering the Aricies of the
Company and a copy of every agreement referred
to in the above clauses (c), (d) and (g) shall be
embodied in or annexed t0 every copy of the
Arficlas of the Company izsued after the passing
af the resolution or the making of the agreemeant.

Thae Company shall cause minutes of all
proceedings of every general maeting to be kept in
accordance with the provisions of Section 118 of
the Act by making. within thity days of the
conciusion of each such meeling, eniries thereof in
books kepl for that purpose with their pages
consecutively numbered. Each page of every such
book shall be mitaled or signec and the last page
of the record of proceedings of each meeting in
such books shall be dated and signed by the
Chairman of the same meeting within the aforesaid
period of thirty days or in the event of the death or
inability of the Chairmman within that peariod, by a
Director duly authorized by the Board for that
purpose, in no  case the minutes of the
proceedings or a meeting shall be attached to any
such book as aforessid by pasting or otherwise.
Any such minutes kept as aforesald shali be
evidence of the proceedings recorded therein.
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The books conlaining the aforesaid minutes shall
be kepl &1 the Registered Office and De open
during business hours to the inspection of any
member without charge subject 1o such
reasonable restrictions as the Company may by
these Artices or in General Meeting impose in
accorgance with Section 118 of the Act Any
member shall be entitled to be furnished, within
geven days after he had made a request in that
behalf to the Company with & copy of the minutes
on payment of Rs 10 per page or part of any
page. Provided thal a mamber who has made a
request for provision of soft copy n respact of
minutes of any previous general meelings held
during & perod immediately preceding three
financial years shall be entitled to be fumished,
with the same free of cost.

No report of the proceadings of any general
meeting of the Company shall be circulated or
advertised at the expense of the Company unless
it includes the matters required by these Ardicles or
Section 118 of the Act to be contained in the
Minutes of the proceedings of such meeting.

VOTE OF MEMBERS

Subject to the provigions of the Act and these
Articles, votes may be given either personally or by
proxy {only on poll) or in the cese of @ Body
Corporate also by a representative duly authorized
under Section 113 of the AcL

Subject to the provisions of the Act:

a) On a show of hands, every holder of aguity
shares entitied to vole and present in person shall
have ong vole and upon a poll every holder of
equity shares entitled to vole and present in
person or by proxy shall have voling rights in
proportion to his share in the paid-up equity
Capital of the Company.

b} Evary holder of a preferance share in the capital
of Company shall be entitied to vote at a General
Meating of Company only in accordance with the
limitations and provisions laid down in Section
47(2) of the Act,

¢} A member may exercise his yote at a meeting
by electranic means and shall vote only once.
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A member of unsound mind - or In respect of
whom an ordar has baen made by any Courd
having jurisdiction in lunacy, may vole, whether
on & show of hands of on a poll, by his
commiltee or other legal guardian and any such
committes or guardian may, on a poll, vote by
proxy. If any member iz a minor, the vote In
respect of his share or shares shall be by his
guardian or any one of his guardians, if more than
one, to be selected in caze of dispute by the
Chatrman of the Meeting.

Subject to the provisions of the Acl, no member
shall be entitled to be present or fo vole at any
General Meeting either personally or by proxy or
ba reckonad in a quorum whilst any call or other
sums shall be due and payable io the Company in
respect of any of the shares of such member.

On a poll taken at a meating of the Campany, a
member entitled to more than one wote, or his proxy
or other person entitled to vote for him, as the case
may ba, need not, if he volas, use all his votes or
casi in the same way all the voles he uses.

Any person entitled under the transmission Articla
{Article 69) to transfer any share shall not be
eniitled to be present, or to vole &t any meating
either personally or by proxy, in respect of such
shares, unless at least forty-sight hours before the
time for holding the masting or adjourned meeting
as the case may be, at which he proposes to be
present and to vote, he shall have satisfied the
Directars of his right to transfer such shares (as to
which the opinion of the Directors shall be final) or
unless the Directors shall have previously admitted
his right to vote in respect thereof.

Any member entitled fo attend and vole at a
mesting of the Company shall be entitied to
appoint another person (whether a member or not)
as nis proxy lo attend and vole instead of himseail
but & proxy so appointed shall not have any right
lo speak at the meeting and shall not be entitled to
vole except on a pall

Every proxy shall be appointed by an instrumant in
writing signed by the appeinter or his atiomey duly
authorized in writing, or if the appointer is a Bady
Corporate, be under its seal or be signed by an
Officer or an attorney duly authorized by it
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a) The instrument of proxy shall be deposited at
the office of the Company not less than farty eight
hours before the time for holding the meeting at
which the person named n the wmstrument
proposes to vote and in default, the instrument of
proxy shall not be treated as valid. No instrumeant
appointing proxy shall be valid after the expiration
of twelve months from the date of its execution
except in the case of the adjournment of any
meeting first held previously to the expiration of
suchtime

b) Every member entited to vole at a meeting
of the Company according to the provisions of
these Articles on any resolution to be moved
thereal, shall be enftled, dunng the period
beginning twenty four hours befare the time fixed
for the commencement of the meeting. and
ending with the conclusion of the meeting, to
inspect, the proxies lodged &t any time during
the business hours of the Company provided not
less than three days' notice in writing of the
intention so to inspect 1s given to the Company,

An instrument appointing a proxy shall b2 in such
form as may be prescribed by the Act from time to

time.

If any such instrument be confined 1o the object of
appointing a proxy for voting at a mesting of the
Company, it shall remain permanently or fix such
fime as the Directors may determine, in the
custody of the Company, and if embracing other
objects, a copy thereof, examined with the criginal,
shall be dalivered to the Company to remain in the
custody of the Company.

A vole given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding
the previous death or subsequent insanity of the
principal or revocalion of the proxy under such
proxy was signed or the transfer of the shares in
respect of which the vote is given provided that no
intimation In writing of the death, insanity
revocation or transfer shall have baen received at
the office of the Company before the mesting.
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Subject to the provisions of the Act and thess
Articles, no chjection shall be made 10 the vabdity
of any vote except at the meating or poli at which
such vole |s tenderad and svery vola whathar
gwen personally or by proxy or by any means
hereby authorized, and not disallowed at =such
meeting or poll shall be deemed valid for all
purposes of such meating or poll whatsoever

Subject to the provigions of the Act and these
Aricles, the Chairman of any meating shall ba the
sole judge of the validity of every vota lenderad
ofr given at such meeting and subject as
gforesaid, the Chairman present at the time of
taking of a poll shall be the sole judge of tha
validity of every vote tendered at such pell.

DIRECTORS

Subject to the provisions of Secton 148 of the
Act, the number of Directors shall not be less than
three, and unless otherwise determined by the
Company in a general meeting, not more than as
stipulated under the Act The Board composition
ghall include such number of independent
Drectors as required under the provisions of the
Act and Listing Regulations.

Subject to the provisions of the Act, the Company
shall be entitled to agrea with any parson, firm or
corporation that he or it shall have right to appoint
his ar ite nominee on the Board of Directors of the
Company upon such terms and conditions as may
be prescrbed from time to time.

Every Independent Director shall at the first
meeting of the Board in which he participates as a
Director and thereafter at the first meeting of the
Board in every financial year or whanaver there is
any change in the circumstances which may affect
his status as an independent Director, give a
declaration that ha meets Ihe criteria of
Independence as provided in sub-section (6) of
Sechon 149 of the Act or as defined in the
definition clause of these Articles. Notwithstanding
anything contained in these Aricles, the terms of
appointment, manner of seleclion, remuneration,
tenure of office, etc. of an Independent Directar
shall be subject to the provisions of the Act.

Indepandent Director shall not be liable to retire by
rotation,
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The Company may agree with any financial
nstitution or any authority or person or Siate
Governmanl thalt in consideration of any loan or
financial assistance of any kind whatsoever, which
may be rendered by i to the Company, 1 shall tid
auch time as the loans or financial assistance is
outstanding have power 1o nominate one or more
Directors on the Board of the Company and from
lime to time remove and re-appoint such
Directors and te fill in any vacancy causad by tha
death or resignation of such Directors otherwise
caasing fo hold office, Such Mominee Directors
shall net be required to hold any qualification
shares nor shall they be liable to retire by rotation.

Any trust deed for securing debentures or
debenture-siock may. I so specifled therein,
provides for the appointment, from time to time by
Ihe Truslees thereof o by [he holders, of the
debantures or debenture-stock of some person to
be a Director of the Company and may empower
such frustees or holder of debentures or
debenture-siock from time to time {o remove any
Director so appointed. The Director appointed
under this Ardicle is herein referred fo as the
‘Debenture Director” and the term “Debenture
Director” means the Diractor for the time being in
office under this Article. The Debenture Director
ghall not be bound to hold any gualification shares
and shall not be Hable to retire by rotation or,
subject to the provision of the Acl, be removed by
the Company. The Trust Deed may contain such
ancillary provisions as may be arranged between
the Company and the Trustees and all such
provisions shall have effect nolwithslanding any of
the other provisions hergin contained.

The Board of Directors of the Company may
appoint an alternate Director (nol being & person
holding any altemate Directorship for any other
Director in  the Company) to act for a Director
(hersinafter called “the Original Director®) dunng
his absence for a period of not less than three
months from India. Pravided that no person shall
be appointed as an aternate Director for an
Independent Director unless he iz gualified o be
appointed as an independent Director under the
Act Such appointment shall have effect and such
sppointes, whilst he holds office as an Alternate
Director, shall ba antitled to receéive notica of
mealings of the Board and to altend and vole
thereat accordingly. An  Alternate  Director
appointed under this Article showld not hold office
as such for a period longer than that permissible to
the Crginal Direclor in whose place he has

Page 49 of BS

Homines
Ehiresicrs

Debeniure
Dirachor

Appodntment  of
Aliemate
Direciors




148.

150.

181.

154

been sppointed and shall vacate office, d and
when the Qriginal Director ratums 1o India. If the
terr of office of the Orginal Direclor is
determined before he so returns to India, any
provision in the Act or in these Articles for the
automatic re- appointment of a refinng Director in
default of any other appointment shall apply to the
Original Director and not to the Alternate Directaor,

Subject to the provisions of Section 161(4), 168(7)
and other applicable provisions (if any) of the Acl,
any casual vacancy occwrring In the office of a
Director before the term of office of such Director
expires, may be filled up by the [irectors at &
meeting of the Board. Any person so appointed
would have hald offce, if the vacancy had nol
accurred and shall hold office only upto the date
upto which the Director in whose place he is so
appointaed would have held the office if it had not
bean vacated. Provided thal, where a vacancy is
created by removal of a Director, the Director who
was removed from office shall not be re- appaintad
as the Direcior by the Board.

Subject to the provisions of Secfion 181 and
other applicable provisions (if any) of the Act, the
Directors shall have power at any time and from
time {o time (o appoint a persen or persons, other
than a person who fails to get appoinied as a
Director In a general meeting as Additional
Director or Directors. Such Additional Director shall
hold office only up to the date of the next Annual
General Meseting of the Company or the [ast
date on which the Annual General Meeting
should have been hald, whichavar is earlier, but
shall be eligible for re- election at that meeling as a
Director, provided that the number of Directors
and the Additional Direclor together, shall not
exceed the maximum strength fixed for the Board
under the Act or by Arficle 143 hereof.

A Director of the Company shall not be bound to
hold any gualification shares.

Subject to the provisions of Section 187 of the
Acl and other applicable provisions, if any, the
remuneration payable to the Director of the
Company shall be as herainafter provided.

a) The fees pavable to a Directar for atlending a
mesating of the Board or a committee of the Board
of Directors from time {0 time shall be within the
maximum limits of such fees that may be
prescribed under Section 187 of the Act, or if, not
so prescribed in such a manner as the Direciors
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may determing from time to time in conformity with
the pravisions of law. Tha Diraciors shall ba paid
such further remuneration i any, ether ocn the
basis of percentage on the net profits of the
Company or otherwise, as the Company in
General Meeting shall from fime 1o ime determine,
and such addifional remuneration and further
remuneration  shall be dvided amongst the
Directors in such proportion and manner ag tha
Board may from tima to time determine, and in
default of such delermination, shall be divided
amongst the Directors equally

D) The Board of Directors may in addition aliow
and pay o any Director who is not 8 resident of the
place where & meeting of tha Board or committes
or a ganeral meating of the Company is held, and
who shall come to the place for theé purpose of
attending the meeting, such sum as the Board
may consider fair compensation for his traveling,
hotel, boarding, lodging and other expenses
incurred in attending or retuming from meetings of
the Board of Directors, or any committee thereof or
genaral meatings of the Company

¢} Subject 10 the limitatione provided by the Act
Listing Regulations and this Article, If any Director
shall be called upon to go or reside out of his usual
place or residence on the Company's business or
otherwise perform extra service outside the scope
of his crdinary duties, the Board may arrange with
such Director for such special remuneration for
such service either by way of salary, commission,
or the payment of stated sum of money as they
shall think fit, In addition o or in substitution of his
remuneration above provided, and all the
Directors shall be entitled to be paid or reimbursed
or repaid any fraveling, hotel and other expenses
incurred or to be incurred in connection with the
business of the Company and also o be
reimbursed all fees for filing all documents which
they may be required to file under the provisions of
the Act

d} Subject to the provisions of Section 187 and 198
of the Acl, an Independent Director shall not be
entitled to any stock options.

g} The Company shall, in accordance with Section
187 {12} of the Act, disclese in its Board's report,
the ratio of the remuneration of each Director to
the median remuneralion of the employess of the
Company for every financial year,
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The Continuing Directors may notwithstanding any
vacancy in their body but subject to the provisions of
the Act. if the number falis bBelow the minimum
number above fixed and notwithstanding the
absance of a quarum, the Direclors may act for the
purpose of filng up vacancies or for summoning a
General Meeting of the Company.

&) Subject to the provisions of clauses (b), (e}, (d)
and (g} of this Aricle hereof and the restriction
imposed by the other Articles hereof and the Act
and the observance and fulfillment thereol save
and except as stated in Section 188 and subject
te Listing Regulations, no Director shall be
disgualifiad by his office from contracting with the
Company for any purposa and in any capacdy
whatsoever including either as Vendor, purchase,
agent, broker, underwrter of shares and
debenlures of the Company or otherwise, nor shall
any such confract, or any contract or arrangement
entered into by or on behalf of the Company in
which any Director shall be in any way interested
be void, nor shall any Director, so confracting or
bemng so interested be lable fo account to the
Company far any profit realized by any such
contract or arrangement by reason only of such
Director holding that office, or of the fiduciany
ralationship thereby established, but ¢ 15 hereby
deciared that nature of his interest must be
disclosed by him as provided by clauses (b), (c)
and (d) heraaof.

b) Every Director shall at the first mesting of the
Board in which he participates as a Director and
thereafler at the first meeting of the Board in
every financial year or whenever there Is any
charge in the disclosures already made, then at
the first Board mesting held after such change.
disclose his concern or interest in any company of
companies or bodies corporate, firms, or other
association of individuals which shall include the
ghareholding.

¢) bEvery Director who is in any way whether
directly or indirectly concemed or interested in any
contract or arrangement or proposed contract or
arrangement entered inta or to be entered into.

i) with 2 Body Corporate in which such Director
or such Director in associalion with any other
Director, holde mome than two per cent
shareholding of that Body Ceorporate, or is &
promober, manager, Chief Executive Officer of
that Body Corporate; or
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i) with a firm or other entity in which, such
Direclor is @ partner, owner or member, as the
case may be.

shall discloss the nalure of his concarn or inferest
al a mesting of the Board of Directors in which
such contract or arrangement (g discussed and
shall not participate in such meating.

Provided that where a Direclor was not concerned
or interested al the time of entering Inte such
contract or amangement, he shall, if he becomes
concemed or interesied after the confract or
arangement 15 entered nto, disclose his
concarmn or interest forthwith when he becomes
concemed or interesied or at the first meeting of
tha Board held afler he becomes so concermned or
iferasted

d) For the purpose of this Article, the disclosure to
be made by & Director, shall be made by way of a
notice in the form if any prescribed by the Act.

@) Nothing contained in clauses (b), (c) and (d)
hereofl shall apply 10 any contract or arrangement
entered into- or to be entered into between the
Company and any other Company where any one
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 n the other
company,

a) The Company shall keep one or more Registars
in accordance with Sechon 1B9 of the Act in
which shall be enterad separately pariculars of all
contracis or arrangements ta which Sub-Section (2)
of 3 184 or Section 188 of the Act applies.

b) The entries in such Registers shall be made al
once. whenever there is a cause to make the entry,
In chronological order and shall be authenticated by
the Company Secretary of the Company or by any
other person authorzed by the Board for this
purpose, The Registers shall ba placed before the
next meeting of the Board and shall then be signed
by all the Direclors present al the meeting. The
Registers shall also be produced at the
commencament of every Annual General Mesting
aof the Company and shall remain open and
accessible during the continuance of the meeting
to any parson having thaé right to atlend the
meeting:

¢) The Regsters aforesaid shall also specify, in
relation fo each Director of the Company, the
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156

157.

154.

particulars of the firms or bodies corporate or other
association of individuals, in which such Directer
has any concem of interesf, of which naolice has
been given by him under sub- Section {1) of
Saeclion 184 of the Act,

d| Mothing in the foregoing clauses (a), (b) and
{¢) shall apply fo any contract or armangemeant for
the sale, purchase or supply of any goods
materials or services if the value of such goods and
materials or the cost of such services does not
exceed five lakh nupees in the aggregate In any
year.

2] The Registers as aforesaid shall be kept at the
Registerad Office of the Company and thay shall
ba open to inspection al such office and extracls
may be taken from any of them and copies theraof
may be required by any member of the Company
on payment of fees of Rs. 10 per page.

A Director of the Company may become a Director
of any company promoted by the Company, or in
which it may be interezted as vendor, member of
otherwise and subject to the provisions of the Act
and these Anicles, no such Director shall be
accountable for any benefils received as a Director
or member of such Company.

A Director or Manager shall give nolice in
writing to the Company of hie holding of shares
and debentures of the Company or its subsidiary,
fogether with suckh padiculars as may be
necessary to enable the Company to comply
with the provisions of Section 170 of tha Act If
such nolice be not given al a meeting of the
Board, the Director or Manager shall take all
reasonable sleps to secure that it is brought up
and reaed at the meeting of the Board next after it is
given. The Company shail enter the particulars of
the Director's and Manager's holding of the shares
and debentures as aforesaid in a Register kept for
their purpose in conformity with Section 170 of the
Act.

The Company shall obzerve the restrichions
imposed on the Company in regard to grant of loan
lo Directors and other persons as provided in
Section 185 and other applicable provisions, i
any, of the Act
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160.

161.

162

Except as provided in and subject o the
limitations and restrictions contained m Section
188 of the Act and the Listing Regutations (as may
ba applicable), the Company shall not enter into
any contract or arrangement with a Related Farty
with respeciio

a) for the sale, purchasze or supply of any goods or
materials;

by selling or othernwise disposing of, or buying
property of any kind,

£) leasing of property of any kind;
d) availing or rendering of any senvces;

&) appointment of any agent for purchase or sale of
goods, materials, Services or property,

f) such Related Party's appointment to any office or
placa of profit in tha Company, its subsidiary
company or associate company';

g) for undarwrting the subscription of any
secunties or denvatives thereof, of the Company.

Gubject to the provisions of the Act and these
Articles, the Company may from lime to time
increase or reduce the number of Directors,
within the minimum/maximum permigsible limits.
Provided that the Company may increase the
number of Directors beyond the permissible
maximum Hmit as per the Act only after passing a
opecial Resolution,

RETIREMENT AND ROTATION OF DIRECTORS

Subject to Section 152 of the Act, all the
Directors of the Company, other than Independent
Directors and the Managing Director shall be liable
to retire by rotation. However notwithstanding
anything contained in these Articles, when the total
pumber of non-retiring Directors, inclusive  of
Managing Director and Independent Directors
exceeds one-third of the toial number of Directors
or the number permissible under the provisions of
the Act for non-rotation of the Directors, as the
case may be, the Board shall decide as to out of
fnerm whose period of office shall be FEable to
determination by retirement by rotation, from
fime to time as and when a situation arses.

At every Annual General Meeting of the Company,
cma third of such of the Directors for the time
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164

165.

186,

167.

Dpeing as are l@ble to retire by rotation or 1 ther
number is not three or multiple of three the
number nearest to one thad shall retire from office.

Save and except as provided under the Acl, the
gxpression “Retiring Director” means a Director
retiring by rotation

Subject to the prowvisions of the Act and these
Articles, the Directors to retire under the foregoing
Ardicle at every Annual General Meeting shall be
those who have been longest in the office since
their last appointment, but as between persons
who become Directors on the same day, thoss
wha are to retire shall in default of and subject
o army asgreament among themsalves, be
determined by lot, Subject o the provisions of the
Act, a retiring Director shall remain in office until
the conclusion of the meeting at which hs re-
appointment & decided or his successor s
appointed.

Subject to the provisions of the Act and thase
Aricles, a retiring Director shall be eligibie for re-
appoiniment.

The Company at the Annual General Meeting al
which a Director retires in the manner aforesaid
may fill up the vacated office by electing the
refiring Director or some other person thereta.

a) If tha place of the retiring Director or Directors is
not g filled up and the maeting has not expressly
resolved not to fill the vacancy, the meating shall
stand adjournad till the same day in the next weelk,
at the same fime and place, or if that day is a
national holiday fill the next succeeding day which
8 not a national holiday, at the same time and
place.

o) If at the adjourned meeting also the place of
the retiring Director or Directors is not filled up and
Ihe meeting also has not expressly resolved not
to fill the vacancy the retiring Direclor or Directors
shall be deemed o have been re-appointed at the
adjourned meeating unless:

i) at the meeting or at the previous mesting a
rezolution for the re-appointment of such Director
or Directors has been put to the meeting and lost;

iy the retinng Director or Directors has or have by

a notica in writing addressad to the Company or its
Board of Dewectors expressed his or  their
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168,

uawillingness o be s0 re-appointed;

i) ha is or they are nol quakfied or is disqualified
for appointment;

iv} @ resolution whether special or ordinary, is
raquired for their appointment or re-appaintment by
virtue of any provisions of the Act;

a) Subject to the provisions of the Act and these
Aricles, any parson who 15 nol a reliring Direclor
shall be eligible for appointment to the office of the
Director at any General Meeting if he or some
member intending 1o propose him has, at east
fourteen clear days befora the mesting, left at the
Registered office of the Company a notice in
writing under his hand signifying his candidature
for the office of Director or the intention of such
membear to propose him as a candidate for that
office as the case may be along with a depesit of
Rs. 1,00,000 (Rupees One Lakh only} or such
higher amount as may be prescribed which shall
be refundable only if the candidate in respect of
whom such deposit is made has duly been elected
as Director or if he gets more than 25% of lotal
valid vofes cast either on show of hands or on
poll on such resolution.

b) A person appointed as a Director shall not act
as a Director unless he gives his consent to the
Company to hold the office as Director and files
the same with the Registrar within the prescribad
time.

c)] On receipt of the nolice referred to in this
Aricle, the Company shall al least seven days
befare the general meeting inform its members of
the candidature of that person for the office of a
Direclor or of the intenbion of member o
propose such person as a candidate for that
office (1) by serving individual notices on members
through electronic mode to such members who
have provided their emall addresses fo the
Company for communication purposes, and in
writing to all other members; and (2) by placing
nofice of such candidature or intention on the
webste of the Company, if any. Provided that it
shall nol be necessary for the Company to serve
individual notices wpon the members if the
Company advertises such candidature or intention
not less than seven days before the meeting at-
least once in a vemacular newspaper in the
principal vamacular language of the district in
which the Registered Office of the Company is
situated, and circulating in that districl, and at least
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once in  English Language i an  English
newspaper circulating in that district,

168. At a General Meeting of the Company, a motion Individyal
shall not be made for the appointment of twa or gﬁ:g{z;"‘“ fat

more persons as Directors of the Company by Appainimen

single resolution. Provided that it shall be so

made, if it has first besn agreed 1o by the meeting

without any wote given agaminst it A resolution

moved in conlravention of this Article shall be void

whether or nol objection so moved s passed. No

provision for the automatic re-appoiniment of

ratiring Directors by virtue of thesa Articles or the

Act in default of another appointment shall apply.

170. Subject fo the provisions of Secton 152 and — Power 1o
Section 149 of the Act. whenever the Directars ~ Afpont  Ex-
enter into a contract wath any govemment, Central,
State or Local, or 2ny person or persons for
borrowing any money or for providing any
guarantee or security or for technical collaboration
or assistance or for underwriting or enter into any
other arrangement whatsoever the Directors shall
have, subject to the prowsions of Section 152 of
the Act, the power o agree that such government,
person or persons shall have the right to appoint or
nominate by a notice in writing addressed to the
Company one or more Directors on the Board for
such period and upon such conditions as may be
mentionad in the Agreement and that such Director
or Direclors may not be liable to refire nor be
required to hold any qualification shares The
Diractors may alzo agree that any such Directar ar
Diractors may be removed from fime 1o time by the
govemment, person or persons entithed to appoint
or nominate them and such person or parsons may
appoint anather or others in his or their place and
atso fill in any vacancy, which may occur as a
result of any such Director or Directors ceasing 1o
hald that office for any reason whalever, The
Directors appointed or nominated under this Article
shall be entitled to exercise and enjoy all or any of
the rights and privileges exercised and enjoyed by
the Direciors of the Company including the
payment of remuneration and fraveling expenses
to such Director or Directors as may be agreed by
the Company with such person or persons
aforesaid

171, All Directors cther than the non-retinng Directors Pireciors o be
shall be slected by the shareholders of the  Rected . B

Company in General Meating and shall ba liable to
retirement by rotation as herein provided,
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172,

173

The Directors may from time to time designate any
person to be a Departmental, Functional, Divisional
or Lecal Director and define, imil or restnel s
powers and duties and geterming his remuneration
and the designation of his office and may at any
time remove any such persons from such office. A
Deparimental, Functional, Dhivissonal or Local
Director {notwithstanding that the designation of
his office may include the word "Director”) shall not
oy virtue of such office be or have power in any
respect to act as a Direclor of the Company, nor be
antitied to receve notice of or attend or vote at
Meatings of tha Directors, nor be desmed to be a
Diractor far any of the purposes of thaze presanls,

a) The Company may, subject to the provisions of
Section 168 and other applicable provisions of the
Act and these Aricles remove any Director befora
the expiry of his perod of office.

b} Special notice as provided by Section 115 of tha
Act shall be given, of any resolution tc remove a
Director under this Article of 1o appoint some ather
perzon in place of a Direclor 50 removed at the
meeting at which he is removed.

c) On receipt of notice of any such resalution to
remove a Director under this Arficle, the Company
shall forthwith send a copy thersof to the
Director concernad and the Director (whether or
not he is a member of the Company) shall be
entitted to be heard on the resolution at the
meeting.

d) Whera notice is given of a resolution to remove
a Director under this Article and the Director
concermmed makes with mesped  thereto,
representation in writing to the Company and
requests its nolification o members of the
Company, the Company shall unless the
representation ie received by & too late for it to do
{a) m the notice of the resolution given to the
members of the Company state the fact of the
representation having been mads and (b) send a
copy of the representation fo every member of the
Company to whom the notice of the mesting has
been sent (whether before or after receipt of the
representation by the Company) and if a copy of
the representation ie not sent as aforesaid due to
insufficient time or because of the Comparny's
default the Director may {without prejudice to his
right to be heard oralty) require that the
representation shall be read out at the meeting.
Provided that copies of the representation shall
mot be read out at the meeting if, on the
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application either of the Company or of any other
person who claims to be aggrieved, the Trbunal s
satsfied that the rights conferred by this clause are
being abused to secure needless publicity for
defamatory matier

g) A vacancy created by the removal of a Director
under this Article may, if he had baen appointed by
the Company in General Meeting or by the Board,
ke filled by the appointment of another Director in
his place by the meeting at which he 8 removed
provided Special Motice of the intended
appointment has been given under clause (b)
hereof. A Director so appointed shall hold office
untl the date upto which his predecessor would
hawve held office if he had not been removed as
aforesalid.

f} If the vacancy is not filled under clavse (&) it
may be filled as Casual Yacancy in accordance
with the provisions (in so far they are applicable) of
the Act.

g) A Director who was removed from office under
this Article shall not be re-appainted as Director by
the Board of Directors.

hy Nothing contained in this Aricla shall be taken;

(i] &5 depriving & person removed thereunder of
any compensation or damages payable to him n
respect of the termination of his appointment as
Director or of any other appointment lemminating
with that as Director, ar

(i) As deragating from any power 1o remove a
Director which may exist apart from this Article.

MEETING OF DIRECTORS

174. Tha Direciors may mael together as a Board from  Meaeling of

time fo time and at least four Board meetings shall Diractors
be held in evary yvear, and they may adjoum and
octharwise regulate their meetings as they deem fit.
Provided that not more than 120 days shall
intervens between two consecutive Board meetings.
The provisiona of this Article shall not be deemed to
be contravened mersly by reason of the fact that
& meeting of the Board which had been called in
compllance with the terms herein mentioned could
not be held for want of guorum

175, A Director or the Managing Chrector may at any time ¥uhen meatinge
and the Secretary upon the request of a Directer @ d'“ m“*'f_;:_f
shall convene a meseting of the Directors. Not lass = ™ i
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177.

178.

178.

than 7 ocays’ nofice along with agenda of every
Eoard Meating shall be given to all the Directors
and their Allemate at their address registered with
the Company in accordance with Section 173 of the
Acl

Provided that a meeting of the Board may be
called at shorter natica fo fransact urgent business
subject to the condtion that at least one
Indapendent Director, shall be present at the
maaeking.

Provided FRether that in case of absence of
Independent Directors from such a meeting of the
Board, decisions laken a1 such a meeting shall be
circutated to all the Directors and shall ba final only
on ratification thereof by at least one Independent
Director, if any.

Subject to the provisions of Sedhon 174 and
other applicable provisions (i any) of the Acdt, the
gquarum for a@ meeting of the Board of Directors shall
be one-third of the total strength of the Board of
Cirectors (excluding Directors, if any, whose places
may be vacant at the time, and any fraclion
contained in that one- third being rounded off as
one} or two Directors, whichever is higher, and the
participation of the Directors by video conferencing
or by pther audico wvisual means shall also be
counted for the purposes of guorum, provided thai
where at any time, the number of interested
Directors excesds of s egual o two- thirds of the
total strength, the number of remaining Directors
that is to say the number of Directors who ara not
interested and are present at the meeting, not being
lesz than two shall be the quorum during such
meeting.

If @ meeting of the Board of Direclors cannot be
held for want of quorum, then the meeting shall
stand adjourned by three (3) days and at such time
and placa as the Chairman may decide. If that day
is & national holiday, till the next succeading day,
which i not a national holiday, at the same time and
place or io such day, time and place as the Direclors
presant may determine.

The Directers may from time to time elect one of
them to be Chairman of the Board of Directors and
one of them to be Vice- Chairman, and determine
the period for which they are to hold their respective
offices. The Chairman or in his absence the Vice-
Chalrman shall preside at meetings of the Board and
shak exercrse all powers of the Chairman of the
Board of Directars. If at any meating of the Board
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180

181

182.

183.

nether the Chairman nor the Viea- Chairman is
present al the time appointed for holding the
meeling, the Directors present shall choose one of
them to be the Chairman of such meetng.

In caze of an equality of vates, the Chairman shall
have a second or casting wvole.

a) Subject to the provisians of Saction 179 of the Act
and Article, the Direclors may delegale any of their
powers |o commiltee consisting of such member or
members of thelr body, as they think it and they
may from time to tme revoke and discharge any
such committee either wholly or in part and either as
lo person or purposes, but every committee so
formed shall, in the exercise of the powers so
delegated to it conform to any regulations that
may from fime to time be imposed on & by the
Directors. All acts done by any such committes in
conformity with such regulations and in fulfillment of
the purpose of their appeointment but not otherwise,
shall have the like force and effect as if done by the
Board. Subject to the provisions of the Act the
Board may from time to time fix the remuneration o
be paid to any member or members of their boay
constiiuting a commitiee appointed by tha Board In
terms of these Articles and may pay the same.

b} The Board of Directors shall, if applicable,
constitute an Audit Committes as per Section 177 of
the Act and a Nomination and Remuneratiocn
Committee of the Board as per Section 178 of the
Aot

a) The mesetings and proceedings of any such
committes consisting of two or more Direciors
shall be governed by the provisions herein
contained in respect of the meeling and
proceedings of the Directors, so far as the same
are applicable therato and are nol superseded by
any regulations made by the Directors under the last
precading Article

b) The participation of Directars in @ meeting of the
Board may ba either in person or through video
conferencing or other audio visual means. which
are capable of recording and recognizing the
participation of the Directors and of recording and
storing the proceedings of such meetings along
with date and time. Where a Board mesting is to be
concucted through video or audiofvideo mods, the
same shall be conducted in accordance with the Act.

a) A rezolution passed by circulation without a
meeting of the Board or & committee of the Board
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appointed under these Arlicles, shall subject to the
prowvisions of clause (b) hereof and the Act be as
vald and effectual as resolution duly passed al a
meeling of the Board or of a committee duly called
and held

b) A resolution shall be deemed {o have been duly
passed by the Board or by a committee thereof by
circulation, i the resalution has been creulated in
draft together with the necessary papers, if any, to
all the Directers or lo all the members of the
committee at their address registered with the
Company in India by hand defivery or by post or by
courer or through electronic means &5 per the Act
and has been approved by a majority of the
Directors or members, who are entitled to vota an

the Resolution.

€} Providad that where not less than one-third of the
total number of Direclors of the Company for the
time being require that any resolution wunder
circulation must be decded at a meeting, the
Chairman shall put the resolution io be decided at a
meeting of the Board,

d) Subject 10 the provisions of the Act, a statemam
signed by the Managing Director or other person
authorized in that behalf by the Directors
certifying the absence from India or any Directors
shall for the purposes of this Article be conclusive.

e) A resolution under clause (a) shall ba noted at a
subzequent meeting of the Board or the committes
thereof, as the case may be, and made part of the
minutes of such mesating.

. Bubject 1o the provisions of the Act and thess Act of Board or
Aricles, all acts done by eny meeting of the ““'h;“'me valld
Directors or by a committee of Direclors or by any E:rmltmwn
person acting as a Dwector shall, notwithstanding appaintmant
that it shall afterwards be discoverad thal thera was

some defect in the appointment of such Director or

person acting as sforesaid or that they or any of

them were or was disqualified, or had vecated

office or that the appointment of any of them had

been terminated by wvidue of any prowsions

contained in the Act or in these Articles, may be as

valid as if every such person had been duly

appointed and was qualfied to be a Director.

FProvided that nothing in this Article shall be deemed

to give validity to acts done by the Directors after

their appointmant had been shown to the Company

to ba Invalid or to have terminated,
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185. The Company shall causg minwtes of the meeting

186,

of the Board of Oirectors and of commitiees of the
Board to be duly enlered in a8 book or books
provided for the purposa in accordance with the
retfevant provisions of Section 118 of the Act The
minutes shall contain a fair and cofrect summary
of the proceadings of the mesting including the
fillowing:

a) The names of the Directors présent at the
meeting of the Board of Directors or any
committes thereof,

B} All orders made by the Board of Directors,

c) All resolutions and proceedings of meetings of
{he Board of Directors and committees thereof,

d) In the case of each resoltion passed at a
meeting of the Board of Directors or commitiee
thereof the name of Directors if any, dissenting
from or not concurring in the resolution;

e) All appointmants made at the mesting of the
Board af Direciors.

All such minutes shall be signed by the Chairman
of the concerned meeting or by the persen who
shall preside as Chairman at the next succeeding
meeting and all the minutes purported to be so
signed shall for all actual purposes whatsosver be
prima facie evidence of the actual passing of the
resolution recorded, and the sctual and regular
transaction or occurrénce of the proceedings =0
recorded and of the regularity of the meetings at
which the same shall appear to have taken place
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187.

188,

188,

a3) Subject to the provisions of Sections 179, 180
and 182 and all other applicable provisions of the
Act and these Articles the Board of Deeclors of the
Company shall ba enfitted to exercise all such
powers and te do all such acts and things as the
Company s authorzed to exsrcise, and do
Frovided that the Board shall not exercise any
power or do any act or thing which & direcied or
required or otherwize fo be axercised or done by
the Company in General Meeting. Provided further
that in exercising any such act or thing tha Beard
shall be subject to the provisions contained in that
behalf in the Act or in the Memorandum or in these
Aricles or i any regulations not inconsistent
therewith duly made thereunder mncluding
regulations made by the Company in Gensral
Meating.

b) Mo regulation made by the Company in General
Meeting shall invalidate any prior act of the Beard
which would have been valid if that regulation had
not been made

Subjact to the provisions of Sections 180 and 181 of
tha Act, the Board of Directors shall nod, except with
the consent of the CTompany by a Special
Resolution:

a) Sell, lease or otherwise dizpose 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 repayment of any
debt due by a Director;

g) lnvest otherwise than in rust securies, the
amount of compensalion received by the
Company as a resut of any memger or
amalgamation,

o) Borow money where the monay to be
borrowed, together with the money already
borrowed by the Company will exceed aggregate
of #s paid-up share capital and free reserves,
apart from temporary logng obtained from the
Company’'s bankers in tha ordinary course of
business.

The Board of Direclors with the prior permission
af the Company in General Meeting may contribute
o bona fide charitable and other funds, any amounis
the sggregate of which will in any financial year,
exceed fiva percent of its average net profits during
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120

the threa financial years mmediately preceding.

1) Without derogating from the powers vested in the
Boerd of Directors under these Arlicles, the Board
shall exercise the followsng powers on behalf of the
Company and it shall do so by means of resolutions
pagsed at mestings of the Board or by means of
resolution by circulation wherever permitted by the
Act:

(i To make calls on sharsholders in respect of
moneys unpaid on their shares,

fii} To authorize buy-back of securfies under
Section 68 of the Act;

(iiTa issue securties including debentures,
whether in or outside Indsa;

(V) To bomow maney,
(v} To invest the funds of the Company;

(vi) To make loans or give guarantee or provide
Securty in respect of loans;

(viiyTo approve Financial Statement and the
Board's report,

{viii)To diversify the business of the Company,

(Ix)To approve amalgamation. merger o
reconsiruction;

(x]To take over a company or acquire a cantrolling
or substantial stake in another company;

(xi)To make political contribufions subject to
Section 1682 of the Act;

(xii)To appoint or rmremove Key Manageral
Personned;

(x#i}To take note of appointment(s) or removal (s}
of one level below the Key Managerial Personneal;

(%) To appoint internal auditors and secretarial
auditar;

{x¥)To take note of the disclosure of Director's
interest and shareholding,

(xvi)To buy, sall investments held by the Company
iother than trade investments), constituting five
percent or more of the pald up share capital and
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free reserves of the iInvestae company,

{xvil) To inwte or accept or rensw public deposits
and relaled matters,

fxvitiy To review or change the terms and
conditions of public deposit;

(xi¢} To approve quarerdy, half yearly and annual
Financial Statements or financial resulls as the

case may be,

Provided that the Board may, by a resolution at a
meeling delegate to any commitiee of Directors or
the Managing Director or any other principal officer
of the Company or to a principal officer of any of
it branch offices, the powers specified under
clause iv, v & vi of the above Addicle on such
conditions as the Board may prescribe.

{21 {i} Where the Company has an arrangement
with ite bankers for the bormowing of moneys by
way of overdraft, cash credit, or other accounts,
the day to day operation on overdrafi, cash credit
or other asccount, by means of which the
arrangement as made Is actually avalled of shall
not require the sanction of the Board.

(i) Nothing coniained in this Aricie shall be
deemed o afiect the right of the Company in
General Meeting to impose restrictions and
condiions on the exercise by the Board of any of
the powers referred fo in clause (a) above:

1891. Tha Campany shall ba concerned with the improving Corporate Social
qualty of lfe of people by fostering rural
development by promoting health and hygiene,
education, skills development, livelihcods and
environment protection, fostering education with &
focus on urban and semi-urban locaticns: in and
around the area of operations of the Company, and
ghall pay attention (o companys social
responsibifities by engaging #self in underiaking
permissible CSR actwvities in accordance with the
Act and Rules made thereunder apd through
effective CSR policy adopted by the Company,

MANAGING DIRECTOR OR MANAGING DIRECTORS OR WHOLE TIME DIRECTOR OR
WHOLE TIME DIRECTORS

182. (a) Subject to the provisions of the Act, the Direclors Appointment  of
may from time to time appoint one or more of their Elfé‘;ﬂ;ﬂ
body to be the Managing Director or Directors or
Whaole Time Directors or Directors of the Company
and the remuneration payable to such Managing
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184,

Cirector or Diectors or Whote Time Director or
Lirectors shall be detarmined by the Board of
Directors, in accordance with and subject to the
provigions of Sections 196 and 1970f the Adl.

(b) A Managing Director or Whole time Director se
appainted shall exercise the powers and authorities
conferred upon him by an agreement entered into
between him and the Company andor by a
resclution of the Board and be subject to the
obligations and restrictions imposed upon him
theraby or by the Act

The Managing Direclor or Managing Directors shall
not exercise the powers to.-

(1) Make calls on shargholders in respect of
money unpaid on the shares In the
Company,

{2) lssue debentures; and excepl to the extent
mentoned in the resalution passed at the
Board Meeiing under Section 178 of the
ALt

i3}  bomrow moneys

i4) invast the funds of the Campany; and
make loans.

unless such powers or any of them have been

spacifically delagated to the Managing Director or

Managing Directors pursuant to Article 192 or any

pravision of the Act.

The Company shall not appoint or emgloy, or

continue the appointment or employment of, a person
as its Managing or whole-lime Director who —

185,

196

1= an undischarged Insclvent, o has at any time
been adjudged an insolvent;

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

5. or has at any time been, convicted by a court of
an offenca under any of the enactmeniz mentionad

in Part | of Schedule V of the Act. or any offence
involving moral turpitudea.

A Managing Director ehall Ipso facte and
immediately cease to be a Managing Direclor 7 he
ceases to hold the Office of 8 Director.

Subject to the provisions of the Acl the
Managing Director or Managing Directors, Whaole
fime Director or Whole Time Directors shall not,
while he or they continue to hold that office be
subject fo retirement by rofation save and except
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1498.

185.

200.

otherwise deocded pursoant o Aficle 161. i he
coases fo hold the office of Directar, he shall ipso
facto and immediately cease lo ba tha Managing
Director,

a) Bubject to the applicable provisions of the Acl,
the Directors may in the alermative, from tima o
time, after obtaining such sanction and approvals as
may be necessary, appoint any individual or
individuale as Manager or Managers for the
Company and fix the ferms of his remunaration
subject to the provizions of the Act

b} A Manager so appointed shall exsrcise the
powers and authorities conferred upon him Dy an
Agreement entered into betwesn him and the
Company andior by a resolution of Ine Board or
General Meeting and shall be subject to the
obligations and restriction imposed in that behalf
by the Act

The rmemuneration of the Managing Director or
Managing Directors or Whole-time DOirector or
Whale-time Directors (subject to prowsions  of
Section 187 and olher applicabla provizions of tha
Act and of these Articles and of any contract
betwean him or them and the Company) shall be in
accordanca with the larms of his or their contract
with the Company.

Subject to the provisions of the Act and of the tarms
of any Resolution of the Company in General
Meeting or of any Resolution of the Board and 1o the
term of any contract with him or them, the Managing
Director or Managing Directors  shall  have
substantial powers of management subject to the
superntendence, control and direction of the Board
af Direciors.

KEY MANAGERIAL PERSONNEL

Subject to Section 203 of the Act and any other
applicabde provisions of the Act, the Company shall
appoint by means of resolution of the Board, the
following Key Managenal Personnel:

a) Managing Director, or Chief Executive Officer or
Manager and in their abzence, a Whole-time
Director;

b) Company Secretary; and

c} Chief Financial Officer.

The Company may appoinl the same parson as the
Chairperson, as well as the Managing Dirsctor or
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202,

203,

204,

Chiaf Exacutive Dfficer

Every whole-time Key Managerial Personnel of a
company shall be appointed by means of a
resolution of the Board containing the terms and
conditions of the appointment including the
remuneration

A whole-time Key Managerial Pergonnel shall not
haold offica in more than one company except in ite
subsidiary company al the same lime.

Provided that nothing contained in this Article shall
disentitle a Key Managenal Parsonnel from being a
Director of any company with the permission of the
Board.

Provided aiso that the Company may appoint or
employ a person as its Managing Director, if he
15 the Managing Director or Manager of one, and of
not more than one, other company and such
appointment or employvment is made or approved by
a resolution passed at a meeting of the Board with
the consent of all the Direclors present at the
meeting and of which meeting, and of the resolution
to be moved thereat, specific notice has been given
te all the Diractors then in India.

if the office of any whole-time Key Managenal
Personnel is vacaled, the resulting vacancy shall
be filled-up by the Board at a meeting of the
Board within a period of six months from the date
of such vacancy

SECRETARY

The Directors shall appeint a2 whole-time Secretary
of the Company possessing the prescribad
qualfication for such term, 8t such remuneration and
upon such conditions as they may think fit and any
Secretary so appointed may be removed by them.
Tha main functions of the Secratary shall be the
responsibility for maintaining Registers reguired o
be kept under the Act and these Articles; for
making the necessary returns 1o the Registrar of
Companies under the Act and these Articles and for
getting the necessary documents registered with the
Registrar and for carrying out all  other
administrative and  ministeral acts, duties and
functions which a Secretary of a Company is
normally supposed to carry oul, such as giving the
necessary nofices 1o the members, preparing the
agenda aof meatings, issuing notices to Direclors,
preparing minutes of meetings of members and of
Directors and of any commitieas of Direclors and
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maintaining minute books and other statutory
documants, and he shall carry ot and discharge
such other fupctions and duties as the Directors or
the Managing Directors may from time to time
require him to do.

Functions of Company Secrefary

The Functions of the Company Secretary shall
include-

a) to report to the Board about compliance with the
provisions of the Acl the rules made thereunder
and other laws apphcable 1o the Campany.

b} to ensure that the Company complies with: the
applicable secretarial standards.

¢} to discharge such other duties as may be
prescribed

Duties of the Company Secretary

The Company Secrelary shall also discharge the
following duties, namaly:

(1) to provide to the Directors of the Company,
collectively and individually, such guidance as
they may reguire, with regard to their duties,
responsibilities and powers,

i2) to faciltate the convening of meetings and attend
Board, committee and general meetings and
maintain the minutes of Ihese meelings,

(3) to obtain approvals from the Board, the Company
in general mesting, Government and such other
authorifies as required under the provisions of the
Act;

(4) to represeni before various regulators, and other
authorities under the Act in connection with
discharge of vanous duties under the Act;

(8) to assist the Board in the conduct of the affairs of
the Company,

(6) to assist and advise the Board in ansuring
good corporate governance and in complying with
the corporate governance requirements and besi
practices;

(7) ensuring oconformity with the regulatory
provisions applicable 1o the Company in fetier and

s[irit;
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(8) co-ordinahon with and reparting to the SEBI,
racagnised slock exchange and depositories with
respect 1o compliance with rules, regulations and
other directives of these authorities in manner as
gpecifisd from time to time;

(%) enzuring that the correc! procedures have been
followsd thal would result in the comectness,
authenticity and comprehensiveness of the
information, statements and reports filed by the
listed entity under Listing Regulations;

(10) monitoring email address of grievance redressal
division as designated by the Company for the
purpose of registering complaints by Investors;

{11) to discharge such other duties as have been
specified under the Act or rules and other applicable
laws, and

(12) such other duties as may be assigned by the
Board from time to time

REGISTERS, BOOKS AND DOCUMENTS

(a} Company shall maintain all Registers. Books

and Doguments as required by the Acl or these
Articies including the following, namely

(] Register of Mongages, Debentures and

charges according 1o Section B5 of the Act;

(i) Copies of instruments creating any charge

requinng registration according to Section

BS of the Act;

{lii) Register of Members according to Section
88 of the Act;

(v}  Register of debenture holders according o
Section 88 of the Act:

(v} Register of other Securty holders
according to Section 88 of the Act;

{wi) Copies of Annual Returns prepared under
Section 92 of the Act,

{wii} Books of Account in accordance with tha
provieions of Section 128 of the Act;

{viiiy Register of Directors and Kay Managerial
Personnel and their shareholding
according to Section 170 of the Adt;

[im) Register of investments not held in the
Company's name accarding to Section 187
of the Ack;

x) Register of Contraclts, Companies and
Firms in which Directois are interested
according 1o Section 189 of the Act,

(xi) Register of Renewed and [Cuplicate
Cerificates according to Rule & of the
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206.

207,

208,

Companies (Share Capital and Dabenture)
Rules, 1860)

(xif))  Any other register as may be prescribed
from time to time under any law for the
time being in force

(b} The said regisiers, boaoks and documents shall
be maintained in conformidy with the applicable
provisions of the Act and these presents and shall
be kept open for inspection for such persons as
may be entitled thereto respectively, under the Act
and these presents on such days and during such
business hours as may in that behaf be
determined in accordance with the provisions of
the Act and these Arlicles and extracts therefrom
shall be supplied to those persons entitied thersto
In accordance with the provisions of the Act and
these Aricles.

{c) The Company may keep a Foreign Register of
Members, Debenture holders, other Security
holders or beneficial owners residing outside India
in accordance with Section 88(4) of the Act.

THE SEAL

The Directors shall provide a Seal for the purpose
of the Company, and shall have power from time to
time to destroy the same and substitute a new seal
in lieu thereof, and the Direchors shall provide for
the safe cusiody of the Seal for the fime being,
and the Seal shall never be used except by or
under the authority of the Director or a committee of
Directors previously given, and in the presence of
twio Directors or ona Director and the Secretary,
whao ghall sign every instrument to which the seal is

ap affixed in ther presence.

The Directors and the Company shall aiso be at
liberty to use an official saal in any temtory, district
or place outside India

DIVIDENDS

The profits of the Company, subject o the
provisions of these Adicles, shall be divisible
among the members in proportion o the amount
of capital paid upon the shares held by them
respectively

Prowvidad always that any capital paid up or credited
as paid up on a share during the period In respect
of which a dividend iz declarad shall, unless the
lerms of issue otherwise provide, only entitle the
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210

211.

212

213

214

215

holder of such shares to an apportioned amount of
such dividend proportionate to the capital from tima
o ime paid up during such period on such share.

Whera capital is paid up in advance of calle upon
the foofing that the same shall carry interest, such
capital shall not whilst carrying interest confer 5
right o dividand or to participata in profits.

The Company may pay dividends in proportion to
tha amount paid up or credited as paid up on each
share, where a larger amount s paid up or credited
a5 paid up on some shares than on others.

The Company in any general meeting may, subject
to the provisions of Section 123 of the Act, declara a
dividend to be paid to the members according to
their respective rights and interests in the profits
and subject to the provisions of the Act, may fix the
time for payment. When dividend has been so
declared, subject to the provisions of Section 127 of
the Act, either the dividend shall be paid or the
warmant in respeci thereaf shall be posted within 30
days of the dale of declaration 1o the shareholders
entitied 1o the payment of the same.

Mo larger dividend shall be declared than iz
recommanded by the Directors but the Company in
General Meeting may dedlare a smaller dividend,
Mo dividend shall be payvable excep! ocut of the
profits of the year or any other undistributed profits
of the Company, or otherwise than in accordance
with the provisions of the Act and no dividend shall
carry interest as agamst the Company., The
declaration of the Directors as to the amount of
the net profits of the Company shall be conclusive,

Subject to the provisions of the Act, the Directors
may from time to time, pay fo the members such
interrm dividends as in their judgement the position
of the Company justifies.

Wherein an instrument of transfer of shares of the
Company hat baen deliverad fo the Company for
the registration and the transfer of such shares has
nol been ragistered by the Company, it shall comply
with the provisions of Section 126 of the Act in
respact of the dividend, right, shares and bonus
shares in relation to such shares.

Subiect o the provisions of the Act no member
shall be entitled to receive payment of any interest
or dividend in respect of his share or shares,
whilst any money may be due or owing from him to
the Company in respect of such share or shares or
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217,

218,

218,

220.

otherwise howsoever either alone or jointly with
any other person or persons, and the Directors may
deduct from the interest or dividend payable 1o
any member all sums of money so due from him to
the Campany.

A transfer of shares shall not pass the right to any
dividend declared therean before the registration of

the Transfar,

Mo unclaimed or unpaid dividend shall be fodaited
by the Board and unless otherwise direcled any
dividend may be paid by cheque or warrant sent
through post or in any elecironic mode to the
registered address of the Member or person
enttled or in case of |oint holders to the first
named in the Register of Members in respect of
the joint holding. Every such chegue or warrant
shall be made payable to the order of the parson to
whomi it is senl. The Company shall not be Sable or
responsible for any chegue or warrant lost in
transmission or for any dividend lost to the member
or other person entitied therato by the forged
endorsement of any chegue or wamant or the
fraudulent or improper recovery theraof by any other
means.

The Company shall duly comply with the
provisions of the Acl in respect of a dividend
declared by it but which has net been paid or
claimed within thity days from the date of
declaration to any shareholder entited o the
payment of dvidend. And no unpaid dividend shall
bear interast as agains! tha Company.

Any general meeting dectanng a dividend may on
the recommendation of the Direcfors make a call on
the members for such amount as the meeting fixes,
but so that the call to each member shall not
gxceed the dividend payable to him and so that the
call be made payable at the same tme as the
dividend and the dividend may, ¥ o warranted
between the Company and members, be sel off
against the call

RESERVES AND CAPITALISATION

The Board may, before recommending any dividend
in any financial year set aside oul of the profits of
the Company for that financial year such sums as
it thinks proper as & reserve or reserves which
shall at the discretion of the Board, be applicabie
for any purpose to which the profits of the Company
may be properly appled, including provision for
meeting contingencies or for equalizing dividends;
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221,

and pending such application may, at the ke
discretion, either be employad in the business of
the Company or he invested n such investments
(other than shares of the Company) as the Board
may frapn time to time think fit

(@) The shareholders of the Company may resolve
that any amounts standing to the credit of the Share
Premium  Account,  the Capiltal Redemption
Reserve Account, or any moneys, investments or
other assets forming part of the undivided profits
{including profite or surplus monies ansing from the
realization and where permitted by the law, from the
appreciation in value of any General Reserve, or
any Reserve Fund or any other Fund of the
Company or in the hands of the Company and
available for dividend) be capitalized

{i) By the izsue and distribution as fully paid up
shares or debentures of the Company; or

(I By crediting shares of the Company which
may have been lssued to and are not fully
paid up with the whole or any part of the
remasning unpald thereon,

Provided that any amount standing to the credit of
the Share Premium Account or the Capital
Redemption Reserve Account shall be applied
only in crediting the payment of capital on shares
of the Company to be ssued to members (as
harain provided) as fully paid bonus sharas
subsect o the provisions of the Act and rules made
thereunder.

(b} Such issue and distribufion under clause (a) (i)
above and such payment 1o credil of unpaid share
capital under clause (a) (i) above shall be made
o, among and in favour of the members of any
ciass of them or any of them entitled thereto in
accordance with their respective rights and
interest and in proportion o the amount of capital
paid up on the shares held by them respectively
in respact of which such distribution under
clause (a) (i} or payment under clause (a} (i)
above shall be made on the footing that such
members becomea enfitled thareto as capital

(c} The Diractors shall gve effect 1o any such
resalution and apply such portion of the profits
Ganaral Reserve or Reserve Fund or any othar
fund or Account as aforesaid as may be required
for the purpose af making payment in full for the
shares of the Company so distributed under
clause (a) (i) above or (as the case may be) or
purpose of paying in whole or in par, the
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amount remaining unpaid on the shares which
may hava been issued and are nol fully paid up
under sub-clause (a) (i} above.

Provided that no such distribution or payment
shall be made unkess recommended by the
Directors and if so recommanded such distribution
and payment shall be accepted by such members
as aforesaid in full satisfaction of their interest in
the said capitalized sum

{d) Far the purpose of giving effect lo any such
resolution the Directors may settle any difficulty
which may arise in regard lo the Distribution or
payment as aforesaid as they think expedient and
in: particutar they may issue fractional centficates
and may fix the value for the distribution of any
specific assets and may determine that cash
payments be made to any members on the footing
of the value so fixed and may vest any such cash
ar shares in trustees upon such trusts for the
parsons entitled thereto as may seem expedient
to the Directors and generally may make such
arrangements for the acceptance allotment and
gale of such shares and fractional certificates or
otherwize az they may think fit.

(@) Subject 1o the provisions of tha Act and these
Articles, in cases where some of the shares of the
Company are fully paid and others are parly paid
aonly, such capitalisation may be effected by the
distribution of further shares in respect of the fully
paid shases, and by crediting the parlly paud
shares with the whole or part of the unpaid fiability
therean but so that as between the holders of the
fully paid shares, and the partly paid shares, the
sum =0 applied on the payment of such further
shares and in the extinguishment or diminution of
the liability on the partly paid shares shall be so
applied pro-rata in proportion to the amount then
already paid or credited as paid on the existing
fully paid shares respectively.

ifi When deemed requisite, a proper contract shall
be filed in accordance with the Act and the Board
may appoint any person ta sign such contract on
behalf of the members entitled as aforesaid and
such appointment ghall be effeciive.

ACCOUNTS

222, @) Az required by Section 128 of the Act, the

Company shall keep at its Raglstered Office proper
Books of Accounts and other relevant books and
papers and Financial Statements for every financial
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224

year

Provided that all or any of the books of account
aferesaid may be kept at such other place in India
as tha Board of Directors may decide and when the
Board of Directors so decides the Company shall,
within seven days of the decision, file with the
Registrar @ notice in writing giving the full address
of that other place

Provided further that the Company may keep such
booke of account or other relevant papers In
electronic mode in accordance with the Act.

{b} i the Company shall have a branch office,
whether in or owiskde Inda, proper books of
account relating 1o the transactions effecied at the
office shall be kept at that office, and proper
summarized refurns, made pencdically shall be
sant by the branch cffice of the Company to its
Registered Office or other place as referred
hereinabove,

{c) All the aforesaid books shall give & true and fair
view of the state of affairs of the Company or its
branch office, if any, and axplain s transactions
effected both at the registered office and ks
branches and such books shall be kept on accrual
basis and according to the double antry system of
accounting.

(d) The Books of Account and other books and
papers shall be open to inspection at the Registered
Office of the Company or at such other place in
India by any Director during business. hours and in
case of financial information, It any, maintained
outside India, copies of such financial information
shall be maintained and produced for inspection by
any Director as per the Act Provided that
inspection in respires of any subsidiary of the
Company shall be done only by the person
authorized in this behalf by a resolution of the
Board

The Books of Account of the Company relating to a
pariod of not less than eight (B) financial years
immediately preceding the curment financial year
together with the vouchers relevant to any antry in
guch Books of Account shall be presarved in good
order

The Directors shall from time to time determine
whether and what extent and what time and places
and under what conditions and regulations the
accounts and books of the Company or any of them
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226

227,

228.

228,

230,

231.

shall be open 1o the inspection :of (e members not
being Directors and no member (not being Directar)
shall have any nght of inspection any account or
books or documents of the Company except as
conferred by law or authorized by the Directars or
by the Company in General Mesting.

At avery Annual General Meating, the Board shall
lay before the Company a Balance Sheset and Profit
and Loss Account made up in accordance with the
provisions of Section 129 of the Act and such
Baiance Sheet and Profit and Loss Account shall
comply with the requirements of Section 120, 124,
137 and Schedule Il and any other relevant
provisions of the Act 5o far as they are applicable to
the Company.

There shall be atached o every Financial
Statement laid before the Company a8 Kepord by
the Board of Directors complying with the
provisions of Section 134 of the Act

The Company shall comply with the reguirements of
Section 136 of the Act.

ANNUAL RETURNS

The Company shall make and file the requisite
Annual Returns in accordance with the provisions of
Sections 92 and 93 of the Act.

Once at least In every year the Books of Account
of the Company shall be examined by one or
more auditors in accordance with he relevant
provigions contained in that behalf in the Act.

Save and excepl as provided in Section 130 and
131 of the Act, every Account when audited and
approved by sharehclders in 2 general meeting
shall be conclusive, excapt as to ermors detected
within three (3) manths

The appointment, qualifications, removal, powers,
rights, duties and remunaration of the Auditors shall
be reguiaied by and in accordance with Section 130
to 148 (both inclusive} and any other applicable
provisians of the Acl.

DOCUMENTS AND SERVICE OF DOCUMENTS
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233

234

a) A document (which expression for this purpose
ghall be deamed to include and shall include any
summons, notice requisition, order, declaration,
form, and register maintained on paper or In
electronic form) may be served or seni by the
Company on or to any member either personally or
sending it by post or speed posl or regiztered post
or courier service o him at his registerad address
or by electronic mode or {f he has na registered
address in India) at the address, if any supplied by
him to the Company.

b) Where a documenl is sent by Post:

(I senice thereof shall be deemed to be
gffected by properly addressing, prepaying and
posting a lefter containing the notice, provided that
a member may request thea Company in advance
that documents should be sent o him In a
particular mode for which he shall pay such fees
as may be determined by the Company in its
Annual General Meeting; and

(i) such service shall be deamed o have been
effected:

a) in the case of a notice of meeting, at the
expiration of forty eight hours after the letter
containing the nolice is posted; and

b} in any other case, at the time at which the letter
would be delivered in the ordinary course of post.

If & member has no registered address in India and
has not supplied to the Company an address
within India for the gwving of notice o0 kWM, a
document adverised In a newspaper circulating in
the neighbour-hood of the Registered Office of the
Company shall be deemed to be duly served on
him on the day on which the adverisement

appears.

A document may be served by the Company on the
person entitled to & share in consequence of the
death or insolvency of a Member sanding it through
post In a prepaid letter addressad to them by name
or by tha litle of representative of the deceased or
Agsignaa of the insolvent or by any like description
at the address (f any) In India supplied for the
purpose by the persons claiming 1o be so enlited or
(until such as address has been so supplied) by
serving the document in any manner in which the
same might have been served i the death or
insolvency has not occumed,
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236

237

238

238.

240,

Subject to the provisions of the Act and these
Aricles, notice of Genaral Maating shall ba given:

fa) to members of the Company, legal
representative of any deceased member or the
assignee of an insolvent member,

{b) to the Auditor or Auditors of the Company; and
(o) every Diractor of the Company

Every person who by operation of law, transfer, or
other means whatsoever, shall become entitled to
any share shall be bound by every document in
respect of such shares which previous to his name
and address being entered on the Register, has
been served on or 2ent to the person from whom
he derives his title to such share.

Any document or notice to be given by the
Company =hall be signad by the Managing Diractor
or Secretary or by such Direclor of Officer as the
Directors may appoint and such signature may be
written or prinied or lithographed or may be in
electronic form.

All documents or notices to be given and on the par
of the members to the Company shall be sent by
post or speed post or courler ssrvice or by
registered post to the Registered Offica of the
Company or by electronic mode.

AUTHENTICATION OF DOCUMENTS

Save a5 otherwise expressly provided in the Act or
these Articles, @ document or proceeding requiring
authentication by the Company or contracts made
by or on behalf of the Company may be signed by
any Kay Managenal Personnel or an Officer of the
Company duly authorzed by the Board in this
behalf.

WINDING UP

Subject to the provisions of the Act and Insclvency
and Bankruplcy Code, 2016, f the Company shall
be wound up, and the assels available for
distribution among the mambers as such shall be
insufficient to repay the whole of the paid up
Capital, such assets shall be distributed so that as
nearty, as may be, the losses shall be borne by the
members in proportion lo the capital paid up or
which ought to have been paid up, al the
commencement of the winding up on the shares
held by them respectively. And if in a winding up the
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aseels availaoke for distribution among the members
shall be more than sufficien to repay the whole of
the capital paid up at the commencement of the
winding up, the axcess shall be distnbuted among
the members in proportion 1o the capilal paid up at
the commencement of the winding up or which
ought fo have been paid up on the shares held by
them respectively. But this Arlicle iz o be without
prejudice 1o rights of the holders of shares
issuad upon special terms and conditions

a) Subject to the provigsions of the Act and the
Imactvency and Bankruptcy Code, 2016, if the
Company shall ke wound up, whether voluntarily or
otherwise, the iquidators may, with the sanction of
Special Resolution but subject to the rights attached
to any preference share capltal, dvide amongst the
contributories, In specie or kind, any part of the
assets of the Company and may, with the hke
sanction, west any part of the assets of the
Company in trustees upon such trusts for the banefit
of the contributors or any of them, as the liquidators,
with the lixe sanction shall think fit.

b) If thought expedient any such division may, be
othernwise than in accordance with the legal rights of
the contributories (expect where unallerably fixed
by the Memorandum of Association) and in
particular any class may be given preferential or
special ights or may be excluded altogether or fn
part in case any such division shall be determined,
any contributory who would be prejudiced thereby
shall have rght 1o dissent and ancifary rights as i
such determination were a Special Resolution
passad pursuant to the provisions of the Act

£} In case any shares 1o be divided as aforesaid
imvalia a liability to calls or otherwise any person
entitled under such division to any of the said
shares may within ten days after the passing of the
Special Resolution, by notice in writing, intimate to
the Liguidator o sell his proporton and pay him the
net proceeds and the liguidator shall, if practicabile,
act accordingly.

SECRECY CLAUSE

(8) Every Directer, manager, auditor, lrustee,
memoer of a8 committee, officer, servant, agent,
aocountant or other persan employed in the
business of the Company, shall If so required by the
Directors, before entering upon his dulies, sign a
declaration pledging himsef to observe sbict
secrecy respecting all transactions and sffairs of
the Company with the customers and the siate of
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the account with individuais and in refation tharato,
and shall by such declarabion pledge himself not o
reveal any of the matters which may come to his
knowledga in the dischame of his dutes except
when required so to do by the Directars or by law
or by the persan 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.

{b) Mo member shall ba entitled to vigit or inspect the
Company’s works withoul the permission of the
Directors or the Managing Direclor or to raquire
discovery of or any information respectng any
detail of the Company's trading or any matter which
i# or may be in the nature, of a trade secret, mystery
of trade, or secret process, which may relate to the
conduct of the business of the Company and which
n tha opinion af the Director or the Managing
Director it will be inexpedient in the nterest of the
members of the Company to communicate to the
public

INDEMNITY AND RESPONSIBILITY

a) Subject to the provisions of the Act every
Director of the Company or the Managing Direclor,
Manager, Secretary and other officer or employee
of the Company and the Trustees (if any) for the
time being acting in refation to any of the affairs of
the Company and every ong of them shall be
indemnified by the Company against, and il shall be
the duty of the Directors out of funds of Ihe
Company to pay all costs. losses and exXpensss
(including travelng expenses) which any such
Director, Managing Director, Manager, Secretary or
other officer or employes and the trustees (if any)
for the ftime being acting in relation to any of the
affairs of the Company may incur or become kable
to by reason of any contract entered into or any act,
geed or thing done by him as such Director, Officer,
employee or trustees or in any way in  the discharge
of his duties.

b} Provided that every Director, Managing Director,
Manager, Secretary or other Officer or employee
af the Company or the Trusteas (if any) for the time
being acting in relation to any of the affairs of the
Company and every one of them shall be
indemnified against any Habildy Incurred by him in
dgefending any proceedings whether civil or criminal
in which judgment iz given in his favour or in
which he is acquitted or in which relief is glven to
him by the Court.
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245,

2486,

Subjact to the provisions of the Act no  Director,
the Managing Director or ofher officer of the
Company shall be lisble for the aclts, omissions,
neglect or defaull of any Director or Officer or for
jointly in any omission or other act for conformity or
for any loss or expenses suffered by the Company
through insufficiency or deficiency, of fitle to any
property acquired by order of the Directars for or on
behalf of the Company or for the insufficiency or
deficiency of any sscurty in or upon which any of
tha monaye of the Company shall be invested or for
any loss or damage arising from bankruptoy,
insolvency, or louous act of any persan Company
or corporation, with whom any  moneys, securities
or effects shall be entrusted or deposited, or for any
loss occasioned by any emmor of judgment or
pvarsight on his par or for any other loss or
damages or misfortune whataver which shall
happen in the execulion of the dutes of s office or
in relation thereto, unless the same happens
through his own dishonestly.

The Company shall have among its objectives the
promotion and growth of the national economy
through increasad productivity, effective
productivity, effective utilization of materal and
manpower resources and contnued application of
modem scientific and managerial technigues in
keeping with the national aspirations. and the
Company shall be mindful of il social and meoral
responsibilities to the ocustomers, employees,
shareholders, sociely and the local community

Whenever in the Act, it has been provided that the
Company shall have any nght, privileges or
authonty or that the Company could carry out any
transaclion only & the Company is authorized by its
Articles, then and In that case this regulation hereto
authorizes and empowers the Company to have
such rights, privilege or autharty and to carry out
such transactions as have baen permitted by the
Act, without there being any specific regulation in
ihat behalf herein provided,
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