The Companies Act, 2013 .
Articles af Association :

SOLVEX EBIBLES LIMITED
(Company Limited by Shares) .

Table F Appticable

e reguiation contained In Table “F" Inthe First Schedyle to Companies Act, 2013 shall apply
to this Company but the regulstions for the Management of the Company and for the
obszrvance of the Members thereof and thelt represemtatives shall be as set out in the
relevant provisions of the Companies Act, 2013 and subject to any exsrcics of the statutary
powers of the Company with refesence tothe repeal or alteration of or addition to s
regulations by Special Resolution as prescribed by the said Companies Act, 2013 be such as
are contained In these Articles unfess the same are repugnant or contrary to the provisians of
the Compantes Act, 2013 ar.!my amendiment thereto.

lHﬁﬂ;FﬂﬂthﬂH CLALSE
In the interpretation of the= Articles the fellowing expressions shall have the- fnllw-ﬁng '
meanings unless repignant 1o the subject or context:

Act

(8} The Act” means the Campanies Act. 2013 and includes any statutary modification or re-
m.:tment thiereo! for the timne heing In'lforce.

Articles

[b) “TThese Articles” means Articles of ﬁmclnmn for the time peing in force or.as may be
altered from thre to time vide Spectal Resolution.

Auditors

{c) “Auditors” means ond includes thase persans appainted as spch for the time being of the
Company.
Capital
{di ‘Eapirar.‘ means the share capital for tl'm- time heing raised or amhnmd o he raised for
the plitpose of the Company.
() **The Company” shall mean SOLVEX EDIBLES LIMITED
Executoror Administrator

(f) “Executor” or "Administrator™ meaiis & persen who Mas obtalned & probste or letter of

-al:fmlnlstratiun s the Cove miy be from a Court of competent jurisdiction and shall

InCliide a halder of & Successid Certificate authorizing the holder thersol to nesotizate

- or transfes the Share ar Shares of the deceased Member and shall also include the-holder.

of a Cerificate granted by the m‘-nunatm General under !ar.-cl:m 31 of the
administrator General Act, 1963,

Legal Representative §

(9] “Lesal Representative” means & person wha in law .:l.-mmr.s the estnte of a deceased
Maéinbar,



(hy  Words Imparting the masculine gender alvo Include ﬂwww
In Writing and Written e

() fin Writing” and “Written” ineludes printing lithography and ather modes of representing
or reproducing words in 2 visible farm. - g .

Marginal notes ' L

() The marginal notes hereto shall not affect the constiiction mel-rem

Meeting or General Meeting
(k) “Mesting” or “Gengral Meeting” means a mesting of irerribels.

Manth

({)  “Manth’ means o calesdar mont.

Annual General Meeting

(m) “Anfibal General Meeting’ nieans a General Meeting of the Members held in, accordanice
with the provision of section 96 of the Act. :

Extra-Ordinary General Mesting.

(n) “Extra:Ordipary Geperal Meeting’ m=ans an Extraordinary General Meeting of the
pembers duly called and constituted and any adjourned holdingthereof.
a i -

Hntiu;ml Holiday

|':nl “Natfonal Holiday" means and includes a-cay dectared as National Heliray by the Central
Government. .

Mon-retiring Directorns
{pl  “"Mon-retifing Directors” mieans & directon net subject to retirement by rotation.
mi

(-1} ‘Otfice” means the reglsterad Office for'the time being of the {wﬁpnﬁi.
iry "l:lrﬂl.'mrﬂi‘emlcrﬂm" aml “E;ie:‘idl'ﬂﬂﬂutm " ghall fave the meanings: nistgmd therato ;
tr-Section 114 uf the Act, ' ' - :

{si "Parson’ shall be deemed to include corporations and iy as well as indtvidls

Proxy

() "Proxy’ means an instiument whereby any person s authorized o vote for a memper at
General Meeting or Poll and includes attorney duly Cﬂ:'mitutr!d under the powet o
attofney. : i




(L) “The Roegister of Medmber
Section 88(1) (o) of theACE

Seal
(V) Sl means the common sesl
Singular number

‘ - {w) Words Imparting the Singiler musmber include where the contexl admits or roquircs-the -~
| plual umber ard Vicavema. (oot

- Statutes i .
(x) *The Statlites™ mesns the Companies Act, 2013and svery other Act for trie time being in
force affecting the Company. :
These presents ;
Iyl “These presents™ means the Memodar of Aseaciation and the Articles of Associaticn
‘a4 originally framed or as al ‘froim titne to time.

Variation '
tz} “Yariation" shall in:mﬂwﬂm,m “yary"" shall Include abrogate;
Year and Finanicial Year
(3) “Year™ means the calendar year and “Financlal Year” shall have the mnrmg assigred
thereto by Section 2{41) of the Act. - -
 Expressions in the Act to bear the same meaning in Articles

Saye as aforesald any words and expressians contained in these Artitles shall bear the same
meantnis as In the A<L or any statutory modifications thereaf for thee L beitig in force, :

CAPITAL
3. Authorizoo Capital

The Authorized Share Capital of the Company shall be such-amount & mey be ment) i
Claiise V of semsrandum:of Association of the Cormpany Trom time ta ime,

4. Increase of capital by the Company how carried into effect

The Company may In General Méeeting from time to time by Ordinary Resolution increase its
capital by creation of new Shares which may be unclassified and may be classified at the tme
of issue inone ar more classes and of such amount or amounts as may be deemed expedient.
The new Shares shall be fssued upon such terms and conditions and with such rights and
privileges annesed thereto as the resolution shall prescribe and In particular, <uch Shares may
. be issued with a prefersntial or qualified right Lo dividends and i the distrirution of assets of
' the Comipany-and with o right of voting at General Meeting of the Company fn conformity with
Sectfon 47 of the Act. Wnenever the capital of the Company has been increased under the
provisions of this Article the! Directars shall comply with the provisions of Section 64of the

N bt
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Further lssue of Share Capital q :
{a) Where, at any time; it 15 proposed 1o increase the subscribed eapitat of the company by

b)

i)

(d)

allotment of further shares then:

(1) Such further shaces thall be offered to the persans wiho, 3t the date of the offer, are
halders of the equity shares of the company, in , B as

neacty

T S Lk o e =1
citcuimstances admit; o the capital pald-up on th shares &l that gate:

{il) The offer aforesald shall be made by a notice specifying the number of
otfered and limiting & time ot being less than thirty days from the date of
within which the affer, if not acg have b .

(1) The offer aforesaid shall be deemed ti Inciudée a right exercisable Dy the pesson
concarfied to renpunce the shares offered to nirn ar any of them in, fawur of any
other person and the notice referred to in sub-clause (1) shall contain a statement
af this tight; ' ' - ]

(iv) After the expiny of the time s -in the nolke aforesapd, ar o receipt of
eartier Intimation fram the person to whom such notice Is given that he declines to
accept the shares offered, the Board of Directors “may dispose of them in such
‘manner as they think most beneficial to the campany.

Hnmﬂnﬁanding-_armmm contained in subiclause (8), the further shares aforesaid may be
offered to ary persons (whether or not those persons include the persons fefered o in
clause (1) of sub-clause (a) hersuf) in any manner whatsoever. :

{1} If 3 special resolution fo that effect is passed by the company in gengral mesting. or

(i) Where no such resolution ks paseed, If the votos cast (whether on a show of hands ar
on a poll as the case may be) In favour of the propasal contained in the resolution
moved in that ganeral mesting (including-the casting voie, if any, of the Chafrman)
by members who, being entitled 50 1o do, vote in person, or whare proxies: are
altowed, by proxy, exceed the votes, il &y, cast against the proposal by members,
so entitied and vuting and the Central Government Is satisfied, on.an application
made by the Board of Directors in this behalfl, that the proposal s mest bensficial

to the company., ‘
Nathing in suli-ctagse (11§ of (a) hereot shall be deemed:
1)) j‘n extend the time within which the offer showd be ur.wpta;li or

(1) To authorize any person o exerclie the right of renunciation for socand time, on
~ the ground thai the perwan In whose favour the renunciation was fiese made has
declined to take the sharss comprisad in the renunciation.

Nothing In’ this Article shall apply to the increase of the subscribed capital of the
company caused by the exercise of an oplion attached to the debentures issued by the

company:
(I} To convert such debentures of 1oans into shares in the company; or

) To sutweritie for-shares In the-comparny

PROVIDED THAT the tarms of issue of such debentures or the rerms of such loans include
a term providing for such eption and such ferm: ,

{a) Either has been approved by the central Government befare the lssue qfiﬁebmtur;es
ar thé raising of the loans or 5 In cotformiity with Rules, if-any, made by that
Government fn this behalf; and E ~ :




10,

{b) In the case of debentures of loans or uther than debentures Bsued to, or loans
obtaired from the Govermment or any | Institution - specified by the Central .
Govermment in thiy behulf, his also been approved by the spectal resnlut:m passed
by the company mmtmrlnghe‘ﬁrethe fesue of mufh:nms

New Capital same as oxisting capital

Except so far as otherwise provided by the conditions of Imue or by these Presents, ‘any
capital rasedt by the creation of new Shares shail be considered as part of the existing
capital, and shall be subject to the provisions herein contained, with refersice to the
payment of calls and instalments, forfeiture, ten, surrender. transfer and transmission,
voting and otherwise. ¥

Non-Voting Shares

The Board shall have the power to issue a part of authorized capital by way of nofwiting
shares at price(s) premia, dividends, Ehgﬁllﬂw volume, quantum, proportion and other terms -
and conditions as they deem fit, subject however to provisions of law, n;tes regulations,
notificatiors and enforceahle auldelirm for the time being in forca,

Redeemable Preference Shlm- . .

Mﬁtmthammﬁmmarummandummm the Board of Directors may fssie
redesmable preferénce shares to such pmmra. on such terms and conditions and at such
times as Directors think fit ‘sither at premium or &t par, and with full powsr to ghw any
person Lhe aption to call for or te alloted shares of the company elfher at prémium or al

-par, such option belng exercisable at such times and for suth copsideration as the Board

thirks fit.

Voting rights of preference shares
‘The holder of Preference Shares shall have a right to vote only on Resolutiois, which directly

affect the rights attached to his Prefarence Shares,
Provisions to-apply an issue of Redeemable Preference Shares

Gn the fssue of redeemable preference shares under the provisionsof Article 7 hereafl, the
following provisions-shall take effect:

(@) Mo such Shares shall be redeemed except out of profits of which would atherwise be

available o dividerid or bl of proceeds of a frash fssue of ‘-‘hams made for the purpdse
of the redemption;

(b) No such Sharés shall be redeeimed unless mqr are fully paid;

() Subject to section SS2)(d)(i) the premium, if any payable on redetmption siall have
been provided for out of the profits of the Company or out of the Company's security
premiurm account, before the Shares are redevmed;

{d) Where any suchi Shares are redeemed otherwise then out of the proceeds of & fresh
iseue there shall out of profits which would otherwise have been available for dividend,
be transferred toa reserve fund,-to b2 called Tthe Capital Redsimotion Ressrve
Account’, & sum equal to the nominal amount of the Shares redeemed, and the
provisions of the Act relating to the reduction of the share capital of the Company shail,
except as provided In Section 5507 the Act apply as if the Capital Redampﬂﬂn Reserve
Account were-paid-up share capital of the Company; and

{e) Subject to the provisions of Section 35 of the Act, the redemption of prefﬂrm shares
heteunder may be effected n accardance with ﬂ're terms and conditions of thelr issue
angd In'the absance of any specific terms and conditions in that behatf, i :',u{h mannes
a¢ the Directors may think fit. The reduction of Preforence Sharss Lnder the pravisions

ey
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apital. | : Pl
Reduction of capital

The Company may (subject to the provisions-of sections 52, 55 ﬁ'ﬁm anid other
wﬁﬂwpmﬂﬂﬂﬂi if any, of the Act) fram time mﬂm&ﬁﬂm-mﬂ:,

() the skare capitaly
ib) ary capital redemprion reserve atcount! ar
{c]-any, security premium account

I vy manper foF the time being, authorized by law and 1 particular eapstal may be patd of(
on the footing that it may be called up again or atherwise. This Articte is not to derogate
from any power the Company would have, i mqmm

pebentures

Any debentures, debenture-stack of ather securitiss may ba fssued 8t & discount; premium or
otherwise and may be issued on condition that they shall be copvertible into shares of sny

- denomination and with any privileges and conditions as to redemption, surrender, drawing,

allotment of shares, attending (bt not voting) ot the General Mesting, appointment of
irectors and Dtherwise, Debentures with the right to conversion into o allgtrnient of shares:
hall be issued only with the consent of the Company in the General Meeting by 2 Special
Rasolution. . A _ c

lssue of Sweat Equity Shares

The Compiany may exarcise the powers of Bsuine sweat squity shares canferred by Section 34
of the Act of & class of shares already lsued subject to such conditions as may be specified in
that sactions and rules framed thersunder.

ESOP

The Company may s shares o Employees including Its Directors gther than independent
directors and such other persqns as the riies may atlow, under Employee Stock Option
scheme (ES0P) of any other «cheme, If althorized by a spectal Resolution of the Compiny in
general meeting wbject to the provisions of the Act, the Rules and applicable guiditines
matthe there uiesr, by whatever name called. .

Buy Back of shares

-

Notwithstanding anything containgd in these afticles but subject Yo the plovisions of sectiops: -
53 to 70 disd any other applicable provision of the Act o aity other law for the time Being In
foren, the comnany May PUrchiase its own shares of ather specified secunties,

Consolidation, Sub-Divisian and Canceilation

Suliject to tho trovisions of Section &1-af the Act, the Compary In general meeting may, from
time to time, sub-divide or consolidate all or any of the chare capital into shares of larees
amount than fts exlsting share or sUb-diide its shares, of any of them into shares of smaller
amounit than 15 {had by the Memorindur; subject neverineless, 10 Te grovisions of clalse .
{d) of sub-saction (1) of Section 61 Subject as aforesaid the Comparyy in genermnl meeting may
aleo cancel shares wivich hove not been takon or dgreed to be taken by any person and
Hirriifiish the amount of 1ts share capital by this amakint of the shates so cancelied.

tssue of t_lépi:rﬂtnry Recelpts

Subject t compliance with spplicable p_r&.ﬂ:inn af the Act and rules framisd thereundar the

#

_ Compiany shiall have power to issue depasitoty recipts mLmeiw coLintry
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tssue of Securities E

Subject to coripllanca with applicabls of the Act and rules framed thereunder the
company shall hﬂ:;clnwﬂ to issue any kind of s=curities as permitied to be fssued under the
Act and rules framed thereunder, .

Ré;lﬁa(hmbm

The Company shall cause to be kept  rogister and index of membersin accordance with all
applicable provisions of the Compantes Att, 2013 and the Depositories Act, 1996 with detalls

af shares Held dn physical and dematerialised founs In any medium as may be permitted by

Ldw Inclliing fn any form of electronic meditim, The Company shall be entitied to keep In any
State or Countty outside India a branch Register of Members Resident in that State or
Lountry, -

MODIFICATION OF CLASS RIGHTS
Moification of rights, .

(81 If &t any time the share capital, by reason of the issue of Preference Shares of otherwise is
divided Into different classes of #mms, all or any of the rights privileges attached to any class
{imiess otherwise provided by the terms of fsue of the tares of the class) may, subject o
the provisivns of Section 48 of the Act and whether or tiot the Compary Is being wouhd-up, be
varied; modified or dealt, with the consent in writing of the hotders of not less than three-
fourths of the lssped shares of that class or with the sanction of a Special Resolution passed a1
& separate gemml meeting of the holders ol the shares of that class. The mﬂﬁm of these
Articles telating to general meethigs shall mutatis mutandls apply to evey duich sepurate clas
of meeting,

#mﬂ:hd that it variation ty one class of sharehplders affects the rghts of any ather class of
shareholders, the consent of three-fourthy of such other class of sharefiolders shall also be
obtatned and the provisions of this section shall apply to such variation.

Mew lssue of Shares not to affect rights attached to existing Shares of that class.

(b} The rights coferred upon the holders of the Shares inchuting Praférence Share, If any) of
any class saled with preferred or othes rights or priviieges shall, upless Btharwise expressly
proviged by the torme of the fssue of shares of that class, be deemed hot to be Mmodified,
commuted, affected, abrogated, dealt with or varied by the creation or tssue of further
shpies ranking pan passy therewith,

Shares at the dispozal of the Directons,

Subject to the provisions of Section 62 of the Act ancl these Articles; the shareson the capical
of the cempany fon the time-helng shall fe wader the control of the Directors wio may e,
allot ar utherwise dispose of the same or any of them to such persans, In such propartion and
on such terms and canditions and efther at a premium or st par and 5t weh time a3 thay may
Froii timi to tirne think (It and with the sanction of the compary Iif the General Mesting to
give to any parsor of persans the option or right to call for any shares sither at par .pr
premium during such time and for such consideration as the Diectors think (1L, ond mey bsue
and allot shares fn the capital of the company onpayment fn full or part 6f any ploperty wold
and transferad o for any services readeced to Ehe company in the canduct of #ls business and
any dhares wWihich teay <o be allotted may be Bsuwed b5 fully paid up shibras and 1IF o Jsstied]
shll e dlesmied o b Tully paid shianes:

PROVIDED THAT option or right to call of shares shall not be given to any person or peis
withaiit the sanction of the company e the General Mesting.

——_
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27,

Power to Issug shares on preferential basis. . 5

The Comipany may fssue shares or ather secutities In wmmwww
of a-preferential offer, 19 any persons whether of noL those persons noiude (ke perons

refarced to In clause (2) of clause b) of sub-section (1) of section 62 whject 10 compiEnce
with section 42 and 62 of thee Act and rules framod thereunder, = - i

' Shares should be Numbered progressfyely and no share to Mﬂmﬂ- ,

he stiares in tie capltal $hall be numbered progressively. COrIiNE

: oriding 1o thely soveral
denominations, and except in thie manner hereinbefore mentioned no share shall be etib-

divided. Every forfeited or surrendered share shall contintie 1o beaf the numbet by which the

canie way origihally distinguished. -

Acceptance of Shares,

An application sighed by of on behalf of an applicant {or shares in the Company, filiawid by
an allotment of any shares inerem, shall be 2 acceptance of shares within the meaning of
thisse Articles, and every person who thus of otherwise accepts any shares and whose name is
[Ty therﬂeginer shall far the purposss of these Articles, e a Memiber. '

Directors may allol shares as full paid-up

Subject to/ the provisigns of the Act and these Articles, the Dirgctors may allot.and sue

* epares in the Capital of the Company as payment br part payment for any progerty (Including -

edwill of any business) sld o transferred, oods or mechinery supplied of for sevvices
rendered to the Company either i or about the formation of promotion al thie Corpany of
the conduct of its business and any shares which may be so allatted may be issued as fully

gatd-Ln or partiy pald-up otherwise than irf cash, and if o lssied, shall be doemed to he fully
paic-up or partly paid-up sharesas aforesatd, [ Sk

Deposit and call elc.to ba a debt payable immediately, .

The money (if any) which the Baard shall an the aliotment of any shares being made by ther,
require or direct 10 be pald by way of deposit, call or otherwise, [n respect of any shares
allotted by them shall become 2 debt due to and recoverable by the Company from the
gllaties theraof, and shall be paid by hirn. accordingly. £
Liability of Members, . )

Every femibier, ‘or his helrs, exacutors, adavialstrators, or fegal representatives, shall pay w
the Comipany the portion of the Capital represented hy his share or shares whicli may, for the
time being, rethaln uripaid thereon, n such amounts at such time ot times, and in: such
rander as the Board shall, from time to time in accordance with the Company’s regulations,
require an date fiwed for the payment thereof. 3
Registration of Sharss,

Shares iy be registorad in the name of arly Hmited company or other corpolate hudi'hu_t net
I the name of a fimy, an ingolvént porson or & persan of unsoun mind.

RETURN ON ALLOTMENTS TO BE MADE OR RESTRICTIONS ON ALLOTMENT

The Board shall ubserve the restrictipns as regards allatmient of shures to the public, and =5
regards rétum on allotments contained |n Sedtion 39 of the Act

R
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30. Share Certificates.

(@) FEvery meber shall heﬁhm without payrpent. 1o ope of more certificates in

b

n)

(3]

\marketabile lots, forall the o3 0f gach cliass or denomination reglstered in his came,
or if the Dirsctars 50 approve Hpan Fyfng =ich fee as provided In the relevant laws) 1o
several certificates, each for ore of more of slick shires and the company shall complate
and have ready for deliiry such cortificates within three months from the date of
sllgtment, uniess the conditions: of sue (hereof atherwise piovide, or within two
months af the receipt of spplicatinon for registration of transfer, Lrarsmilssion, sub-
division. consatidation of rengwal of sny of s shares as the case may be. Every
certificate of shares shall be under the seal of the campany and shall specify the number
and distinctive Aumbers of shases I respect of which it is Tssued and amount paid-up
thesreaih 70 dhall b U e i A Lhe directors migy prescribe and approve.

PROVIDED THAT in respect of & share dr shares held jointly by several persons, the
company shall not be baund ta jssue mate than one certificate and delivery of 3
cartificate of shares 1o one or several joint holders shall be & sufficient delivery to all
sl hildér. E : - B

Afy two or more jofiit aliotiees of shares shall, for the purpose of this Asticle, be
teated a5 & single member, and the ceytificata of any shares which may be the subject
of juintownership, may be delivered ta anyone af such joint owners on behalf of ail of
thoi. For any further certificate the Board shall be entitled, hut shall not he bound, Lo

prescribe-a charge not exceeding’ Rupees Fifty. The Company shall comply with the -

proyisions of Section 39 of the Act.

fssiie of reW cartificates in place of those defaced, lost or destroyed.

If any certificate be worn out, defaced, mytilated or tom or if there be no firther space

art the barck thereat for endorsement of ansfer, then upon production and surrefider |

herenl to the Comglany, B few Certificate may be issied in [lai thereaf| and i any -

ceitificate lost or destroyed then upon proof thareot to the satisfoction of the company

and on execution of such indemnity as the company deem adequate, being given, 3 new

E.emﬁ;a_te in [ieu thereof shall be given to the party entitied to such (ost or distroyed
ertificate i -

Every cortificate under the article shall be issued without payment of fees ii.the Directars
w0 docide. or ot paymsmt of such fees (not excesding ¥ 2 for ench certificate) as the
Birectors snall prescribe.

PROVIDED THAT no fee shall be charped for IssUe of new certificates in replacement of
thise wiiich are old, defaced or wain put or whare there is no further space an the hack
theres! lor endarsement of Lransfer.

PROVIDED, THAT notwithstanding what Is stated above, the Directors shall comply with such
rules or femidation or requirements of any Stdck Exchange or the fules miade under the
Companies Act, 2013 or rules made under Secyrities Contracts (Regulation) Act, 1956 or any
pihier het, ot rifles applicable thereaf i this Behaif. -

{€l

The provistan of this Article shall musatis mutandts apply to debentures of the company.

32. The first named joint holder deemed Sole holder.

fal

If wity shake stands in thi names of two or More persons, the person first remed m the
Register shall as regand receipts of oividends or bomus ar serviceof notices and Al or any
other matier cotpeeted with the Company.excent voting 3t meetings, and e transfer.of
the shares, be deemed sole holder thetwef but the joint-holdecs of a share shall be
severally ag wetl as jointly liable for the payment of all <ails and gther payanents due in

respect of such share and for all incidentals theredt according ta the Company's

regulotions.

C dowet
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35,

. 38.

7.

m.

Maximum number-of jaint holders.

b} The Cuw,ﬁn'_ll-fm be bound Lo raginér more thar, ﬂ“f'mﬁ joint halders
of any share.

Company ot bound to recognise any Interest In share other than that of registered
holders. .

Except as ordered by a Court of competent jurisdiction or 85 by 1aw requided, the Company
shall st be bound o recognise any equitatie, contingent, futlire or partial interest In any
share, or (except only 35 15 by these Articles othenwise expressly provided) any right in
respect of = share other than an absolute right thereto, accordance with these Articles; in
the person from time to time registered ac the holdar thereof but the Bokrd stull be at
liberty at its sole discretion to' registir any share In the joint names of ay twoior More
persons or the survivor of syrvivors of them. '

Instaiment on shares to be duly paid.

1f by the conditions of allistment of any share the whole or part &f the amount ar jssue price
theree! shall be payable by instalment, every such instalment shill when due be paid to the
Company by the parson wha for the time being ard from tirse to timeshall be the regitered
holder of the shareof his legal representative. -

UNDERWRITING AND BROKERAGE
Commission |

Subject to the provistans af Section 40 (&) of the Act. ihe Comparny fnay at by tme pay =
commission to any persen in cansideration of his subscribing of agreeing, to subscrite
(whether absolutely of cohiditionally) for mny shares or debentures W e Company, of
procuring, of agreeing to procyre sahscriptions (whether sbsolltely or conditionatly) for any
shates or dabentures in the Compary but o that the cornmssion shall not exceed the
raxlivum rates lald dawn by the Act and tha'rules made in that regard, Such colrmission may
be satisfied by payment of cash of by aligtment of fully or partly patd shares or partly it one
way ard partly in the other.
e Compaty =2y pay on any stue of shares and debentures sich broketage as may be -
reasonable and lawful. !
CALLS
Directors may make calks
il . _—
{1) The Board may, from time to time, subject to the terms oh which any shares may have
bean fssued and subject to the canditions of allotment, by & resolution passed af &
meeting of the Board and not by & circular resolution, make such calls as it thinks flt, .
* uppn the Members In respect of all the moneys unpaid on the shares held by them

sespectively and each Mertiber shall pay the amount of every call so made ‘onhim to the
persons and at the Lime and places appairited by the Board.

2y Acal ;'ﬁuy e revoked o postponed at the discretion of the Board. .

(31 A call mny be made payable by Instalinents.

Hoijc= of Calls

Fiftaan days” notice i writing of any call stiall be given by.the Compary specifying the time
and place of payment, and the persan tr peysans o wham such %ui.l shatl bepaid.

vt




39,

41,

42l

43,

e

Calls to date from resolutian.

4 call shall be deemed to have been made at the time when the redolition of the Board of
Dirsctots suthorisitg sueh ﬂﬂﬁgﬁmﬂ may be made payable by Uie members whose
hames appear an the Register of Mamoers on such date or ar the dgiscration of the mmclur:
on such subsequent date as may be feed fy Directors.

Calls on uniform basis.

Whestmwer &nw catls for furthes share capital are-made on shares, such calls <hail be marie an

Lniform asts on atl shares Unoer the sampe class. For the purposes of this Article shares
of the same nominal value of which different amaunts fiave been paid up shall not be deemad
to fatl under the same class, .

Directors may extend time. :

The Board may, frmntlmelulﬁ'rﬂl.iﬂﬁ for, extend the time fixed for the payment of

any eall and may extend sigh time 3= to | of Ay of the membefs who &n account of the
resideace at a distance or other cluss, which the Board may deam farrly shtitied to such
extension, Hut no member shall be entitied to-such extension save asa matter of grace and
favour,

Calls to carry interest.

If any. Member fails o pay any call dee from him on the day appainted for paymenst: thereof,
ar any swch extension thereol as aforesain; he shall be lizble to pay Interest an the same from
the day appointed for the payment thereof 1o the time of aciual payment L such mte as shail
from time to time be fixad by the Board not exceeding 21% per annum but nothing In this
Articte shall ‘tender it obligatory for the Baard to demand or recover ‘ahy Intierost from any
‘SUCH el .

Sums deemed to be calls. -

I by thie tiems of tssiie of any e or Otheryise 3ny amount & mads payabile 3t any ek
tirpe on by instalments at fheed timoe (whether on sccount of the amount of theshareor by
way of premium) £very such amount or instaiment shall be payable a5 if 1t were a call duly
made ty the Directors and of which due notice has been given and all the proyisions herein
mntamn-d in respect of calls shall apply to such amount or fnstalment accordinaly.

Pract an trial of suit for money doe on shares.

On the trial or teanng of any action o suit brought by the Company against any Member or
his representaties for the recovery of any maney ciaimed to be due to the Company in
raspect of kis shares, (€ shall Be sufficient to prove.that the rame of the Memiber in respeet of
whose shares the money ls solght to be refovered, appoats entered G the Registor of
Members as the holder, at or subsequent to the date at Which the money s soueht to be
recovered 15 atleged to have become due an the share In.respect of whith stich money s
sought to be recoverad in the Minute Books: and thit notice of such call was duly given to the
Miaiber o We tepreceitatives osed in pursuance of thews Articles: and that ¢ shall not be
necessaly (o prove the appointment of the Directors who made such coll, nor that-a quarum
of Directors was present 8t the Board at which) any catl was made was duly convened or
constituted for any other matiers whalsoever, but the proof of the matters aforssald shall be
conclusive evidence of the debt,

Judgment, decres, partial payment motto proceed for forfeiture.
mefther & judgment hor & decree In favour of the Comipany foi calls ur akher moneys die In

respect of any shares nor any part payment or sticfaction thereunder fiar thie recaipt by tha
Compuny of & portibn of any morniey which shiall from tine o Ume be die from dny Membss of

the Company in respect of his shares; eithar by way. of principal or Iniesrest, non any




indulgence granted by the Company in respect of the payment
gmcmqe__w Company from theseafter procesding to enfoite fon
ereinafler provided, SO

46. Payments in Anticipation of calls may carry interest 1 ;

(@) The Baacd may, i It thinks fit, receive from orly Member willing 30 advance the same, all
or any part of the amounts of his respective shares beyond the sums, sctuslly calied up -
and Upon the monuys s6 paid in sdvance, or upan o fuch thereof, from time to time.
and at any time thereaftar as excesds the amount of the calls then made upen and due

47.

' M?pwﬂnﬂ the Company shall be free from all lien. In the case of partl.?'ﬁid_m .

49,

In respect of the shares on account of which such advarces are made the Board may pay
ar allow interest, at such rate as the member paying the wim In aovante and the Board
agree upon. The Board may apree 1o repay at Fny tifie shy amount so advariced or may
at any time repay the came Lipon giving to the Member Hres moiths’ notice In witing:
provided that meaneys paid in advance of calls on shares may camy interest but shallnot
canfer a right to dividend or to participate in profits.

(b) No Member paying any sich sum In advance shall be entitled to voting rights in raspect '
af the maneys so paid By hiln until the same would but for such payment begome
presantly paynble. v A

¢} The provisions of this Article shall mutatis mutandls apply to calls on debentures lssued
by the Company - -
LIEN

" Company to have Lien en shares.

Ll

The Gompany shall have & first and paramouft lien Upan all thie shares/deberntures (other -
than fully patd-up chares/ debsrturas) registered In the mame of each member (whether solely
mr dointly with othersi and upon the ploceeds of sale thereof for all moneys fwhether
prosently povable or notl called or payable ar a fived time fn respect of such

shares/ denentunes and no equitable fnverest in any share shall be created except span the
faoting and condition that this Arpicle will have Till effect and such llen shiall extend (o all

dividends and bonises from time to time declarad in respect of such shares/debentures,
Unless otherwise agreed the regtstration of a transfer af shares/dehentures shall operate 4s 3

walver of the Company's lien il any, on such shares/debentures, The Directors may at any

time dectare any shares/ debentures wholly or In part to be exempt from the provisions of this
cm\

m.'ﬂmmmm.m free from all lien
ihe Company's lien shall be restricted to moneys calied or payable at a fiked time i tespect
of such shares, : -

&5 to enforcing lian by sale.

For the purpse of enforcing such lien the Difectars may sell thie shares subject therets in -

siich manier s they shall thirk (i, but no sale shall bs made uht]l such period as aforesaid.
shail have arrived and datll netice: in writing of the intention 1o sell shall have besn served on
such member ar the persan (if any) entitled by transmission to the shafes and default shall
have been made by him in payment, fulfillment of discharge of such debts, liabilities o
engasembnts for seven days after such nutie. To give effect te any such sale the Board nay
autharise some person to transter the thares sold to the purchaser thereo! and purchaser shall
bé reoistersd as the holdesr of the shares comprised in any such transfer, Upan any such sale
as the Certificates in respect of the sheres seid shall stand cancelled and become null and
void and of no effect, and the Directors sl be entitled 1w bsue 3 new Cedificate of -

Certificates s lieu thereof to the purchaser or purchasers concsmed.




50.

51,

52,

53,

54,

55,

Application of proceeds of sale.

The net proczeds of amvy such sale shall I: seceiyed by the-Company and spplied inor towards -

pewyiment of such part of the amount in respect of which the llen exists as s hresently payable
and the residle, if amy. shall (subject to (e for sums not presently payanle 85 existed upon
the shases befure the sale) be paid to the ey entitled (o the shares at the dats af the
sile,

FORFEITURE AND SURRENDER OF SHARES
If call or instalment not pald, notice may be given,

I dny Member falls 1o pay the whole or-ariy part of any-csll or installent or any moneys due
in respect of any sthiares either by way of principal or interest on or hefore the day appainted
for the payment of the same, the Directors may, at any tire shereafter, during such time as
the call o instaliment or any part thereof or other maoneys 2 aforesald fefrals unpald or a
judgment or decres i respect thersol remaile Unsatistied i whole or I part, serve a natice
an such Member o arl the persort fif any) entitled to the shares Iy transmissian, reaguiring him
ro pay suth call or instatment of such part thereaf or other moneys as remain unpakd together
with amy Interest that may have accrued and all reasonzble expenses ((egal or otherwise] that
may have beeh accrued by the Company by reason of sich non-payment, Provided that no

such thares chall be forfeitad If any moneys shall remaln Unpaid th respect of any call or

ihstalinent oF &ty part thereof pe aforesaio by reason of the dilay dccosioned I payment due

to'the pecossity of complying with the provisions contained in the relevant exchiangs control
laws ar ather applicable taws of India, for the time belng in force.,

Terms of notice,

The notica:shall nsmea day (nol belng tess than fourteen days from the date of notcz)and &
plice or paces on and at which such call or Instalment and such mterest thereon as the
Oirectors shall detenmine from the day onlwhich such éall or Mstalment ceght to hpve been
* gl nd expenises 28 atoresalll are to be pald. ,

Thimﬁ:ﬂ' mmtﬁat.muﬁﬂm{qfthennn-mymem at ar befope the time and at
appaintad, the shares In respect of whlr.‘h the call was made o Instaiment
h m will be Hable to be forfeited,

on uu-!-mtﬂ payiment, shares to be forfeited.
If the requirements af any such notice &= aforesald shall ot be compled with, every or any

share I respect of which suth notice has been given, may at any time thereaftst but bf.'l‘ur!
payment of 3l calls of ihstalments, (tersst and espenses, due in rospect theraof,

farfeited By resolution of the Board to that effect. Such forfeiture shall include ali dﬂidends i

detlared of any other moneys pavable in respect of the forfeited share and not actually paid
‘befare the forfelture.

Hotice of forfelture to a Member

mn any shores have been forfeited, notice of the farfelture siall bo given o the member in
whose name |t stwod (mmediately prive to the forfeiture, ang an entry of the lnrf-:.-itxlre. with
the date theraal shall forthwith be made in the Register of Membare,

Forfeited shares ta be praperty of the Company and may be sold efe.

Ay shares so farfelted, shall be deemaod to be the property of the Company and fray be sold,

re-allotied, or'otherwise disposed of, elthel 1o the original holder theteol or te dny olher
pesvan, upah siecl terms and i soch mapner st the Board 14 thelr sbedlute discretidn chall

thirk it : :

13




56, Mermbers stil llsble to pay money awing at time of forfelturs and (aterest.

Any Member whose shates have beeit forfelted shall notwithitanding the fostefiure, be liable
to pay and-shall farthwith pay to the Compaty, on denand ali calls; indtaiments, interest and
experses owing Upon Or 1n respect of such shares at the time of the forfelure, mgethel wilh
interest thereat from the time of the forfeiture until payment, at such rate s the Board msy

i detamine and the Bosrd may enfarce the payment of the whole or 3 partion thereal as if it
| were a new call made ot the date of the forfelture, but shall not be under any abligetion o
o . do so. .

57. Effect of forfelture.

The farfeiture-shares shall involye extinction at the time of the forfeiture, of alliinterest In . -
. all claims and deyrand against the Company, i respect of the share anc all other rights
1 Tnl:!-#gﬂfal io the share, extept only sich of those rights as by these Articles are expressly
i - - saved, ' . :

58. Evidence of Forfeiture.

A declaration (h writing thal the declarant is a Director of Secretary of the Company and that
chares in the Campany have bBesn duly forfeited in accordance with these articles on 8 date
stated in the dectaration. shall be conclusive evidence af the facts therejn stated as against
all parsons claiming to be entitled to the shares. =

59. Titie of purchasér and allottse of Forfeited shares.

The Cormpaiy may receive: the consideration, If any, given fof the share,oh any sals, re-
allotinent or ather disposition thereof and the person to whom such share 4 sold, re allotted
aor disposed of may be registered a3 the holder of tiie share and he shall not be bound te see
to the apptication of the coasideration: I any, nor shall ks title @ the shere be affected by
any. trregudarly or dnvalidity in the proceedings in reference to the forfeiture, salg, fe-
allotment or other dispesal of the shares. :

0. Canceilation of share certificats in respect of forfelted shares,

Upom any ke, re-allotment Or olhes disposal under the provisions of the preceding Article,

the cantficate or certificates originally Baued in respect of the relative shares shall (uiless

thies-same shall on demand by the Company have been previolsly surrendiered to it by the 3

defaulting member| stand cancelied and become null and veid and of no effect, and the ‘
- Directors shall be entitled to lsnue a duplicate certificate or certificates In respect of the said :

shares Lo the person or persons antitled therelo. B

61. Forfeiture may be remitted.

I the meantime and until any shpre so forfeited shall be sold, re-alintted, or othénwlise dealt

. with 25 afomessid, the forfelturs theredl may, at the discretion and Dy & resoiution af the

L H;m'i..'hé ramittad as o matter of grace and favour, and not gs was twing therson to the

Campany at the time of forfeiture heing declared with interest for the same it the time of

= the actual payment hareof il the Dijectars. shall think fiz to redeivé the sarie; or on any
other termis which the Directar may deem rezsonable.

62, Validity of sale i

Upan any sale after forfeiture or for enforcing.a then i purporsed exercise of the powers

hereinbefore given, the Foard may appoint sume persan to execute an instrument of transter

of the Shares sold and cause the pUrchaser’s name to be entered in the Register of Members in

respect of the Shares sold, and the purchasars shati not be bound 1a soe to the regularity of

the proc@edings or to the application of the purchase money, snd after his name has been

entared in the Register of Members in respect of such Shares, the validity of the sale shall not

: be impeached by any person and the remedy of any persan agurieved by the sale shall be in
- damages only and against the Company exclysively. ; -

-
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53,

65,

66,

ﬁTi

Surrendor of shares.

Tne Directors may, subject o the provisioss of the Act, sccept asurrender of any share fram
on by any Member desiraus of surrendesing on such terms the Directors may think fit. '

TRANSFER AND TRANSMISSION OF SHARES
Execution of the instrument of shares.

(2) The lnstrument of transfie of Ay share |n o debenture of the Company shall be
expcutid by or on behalf of both the transferor and transferes.,

(b} The transferor shall hr‘dmmd:fu remam a holder of the share or debenture until the
nane of the transferee is entered In the Register of Members or Register of Debenture
holders In respect thereal. :

Transfer Form.

The instrument of transfer of any share or debenture shall be in writing and all the provisions
of Sectlon 56 and statutory modification therest including other applicabls provisions of the

“Act shall be duly complied with In respect of all transfers of shares or debenture and

registration thersal.
The Instrument of transfer shall be n & common form approved by the Exchange.
Transfer not to be registerad axcapt on production of imtﬁmenl of transfer,

Tne Company shall not register a transter i the Company ather than the tranfer bagvesn
persans both of whose names are entered a3 holders of beneficlal inferest i (he records of a
depository, unless a proper insteument of transfer duly stamped and exccuted Dy or on hehalf
of the trinsferor and by or on behalfl of the transferes and specifying the name, address and
occupation If ‘any, of the tramsferse, has beer delivered to the Company along with the
certificate ralating to the shares-or if no such share certificate s In existenie altng with the
iettar of allotment of the shares: Provided that where, on an application in writing made to
the Company by the transferse and bearing the siamp, required far an nstrdment of tramster.
it Is proved 1o the satisfaction of the Board of Directors that the fstrurment of transfer signed
by or on behiill of the transferar and by or on behall of the transferse has been lost, the
Company may register the transfor on such terms as to indemnity a5 the Boarg reay think Fit,
provided further that nothing In this Article shall prejudice any power of the Company ta
registesas diarcholder any persan to whom the right t6 any shares in the Company has been

" transmitted by opsration of Ew.

Mrectors may refuse to register transfer,

Sublect 1o the provisidne of Section %8 and 59 of the Act and Section 224 of thi Securities
Contracts (Regulation) Act, 1956, these Articles and other applicable provisions of the Act,
the Directors may, whether in pursiance of any powes of the company under these Articies or
otherwise, dectine to register the transfer of, or (he transmission by pperation of law of the
right to, any, shares, o Interest of a Member therein, or debentures of the Company. The:
Company shill, within one month from the date om which the tistiuméent of transfer, ar'the
ittimation of such transmyiesion, a5 the<ate may he, wat dellvered @ Company, send notlce
of the refusnl to the transferce dnd the transferor or to the pérson giving Intimation of such
transmission, as the case may be, giving reasans for such refusal. '

PROVIDED THAT registration of transfer shall however not be refused on the ground of the
transferor. beinig either alone or faintly with any other person or persans Indebted to the

Company on any accolnt whatsoovar, " i

5




70.

Notice of refusal 1o be given to transferor and transferee. ;

if the Company (RfUSEs 1o regiiter the transfer of any share of trammitssibn of any right

therein, the Comipany shall within one month from the date an which the instrumient af

Lranster or mtimation of transmission was lodged with the Company -s2nd notice of réfusal to

the tianslucee and transferor of 1o ihe PE1300 glying intimation,of the transmission, s the
case may be, and there upon the provisions of Saction. 56 Of the ALt of sy statltory
oditication thereaf for the time being in force shall spply, |,

No fee on transfer.

No fes <hall be charged for vegistration of transfer, Transmission, Probote, Slccession
Cettificate and tetter of administiation, Certificate of Death of M , Powér of Attoiney.
ar simitar pther document with the Comigany.

Closure of Reglster of Members or debenture holder of gther security holders

+he Baard of Directors shall have powst on aiving ot tess than seven #ays pervious notice in
accordance. with sectiun a1 and rules made thereunder close the Register of Members and/or
the Register of debentures holders and/or other security holders at such time or times and for

such perlod or periods, not exceeding thirty days at 2 time, and not exceeding in the B

apgregate forty ive days at a time, and nat exceading i the aggregate forty five.dnys In each
mruimaysuememdimmmeﬂurd, [ - A

71. Custody of transfer Deeds,

The instrument of rramsfer shall after reglstration be retained by the Comparry and shall
ramain in Itz custody, All imstruments of transfer which the Directors may declipe to register:
shail on demand e returned to the persons depositing the same. The Directors may cause 10
ne destrosed all the transfer deeds with the Company after such: pariod as they may
detarmine.

'ﬁ- Apgilication for transfer of partly pald shares.

Wher= o application of transfer retates. tb partly pald shares, the transfer shall not be
reguterid unless the Company: gives notice of the application to the rransierge and the
transferee makes ho objection to the transfer within two weeks from the receipt of the

notice

73, Motice to transfores,

74' .

For this purposo. the notice to the transferee shall be tesmed to have been dily given ifuts
dispatchied by prepail reglstered post/speed post/ caurier to the transferee at the address

- given In the instrument of transter and shall be deemed to have been duty delivered al the
time at wiich 1§ would have besn delivered in the ordinary course of post. =

‘Recognition of legal representative.

ia) On the death of & Menther, the survivar of SUnvi i5. where (he Member wis a Joint
holter, and e namifiee of sotiiness or g represeviatives wiicte he was a aie
hotaer, shall bie the only p=rson recognized by the Company a3 having sny title w his
Interest in the shares.

in) Before recognising any expcutor of administrator or legal representative, the Board may
reqnire him to obtain a Grant of Probate or Letiers Admitnistration or other tegal
replesentation a5 the case may pe. from same competent cowrt n Indis.

Provided nevertheiess that iy any case where the Soard in T3 absoliite discretfon thirks

fit, it shall be lawful for the Board to dispenhze with, the production of Prohate or letter

of Administration or such other l=gal regresentation upon such terms & to Indemnity or
b

. w




75

78,

78.

atherwise, as the Board in its absolute discretion, may consider adeguate

(€] Nothing In clause (a) above shall rdlease the estatz of the decoased joint holder from
 any liability in respect of any share which had been fointly held by him with other
PErSONE, .

Titles of Shares of deceased Member
The Execuitors o Administrators of o decessad Member or holders of a Successioh Cartiticate

. or the Legal Representatives in respect of the Shares of a deceased Membar (nat being one of

two af mare joint holders) shall be the anly persons recognized by the Company as having any
title to the Shares registered in the name of such Members, and the Company shall nat be
bound to recagnire such Executors of Administrators or halders of Succession Certificate or

the Legal Represetative unless siich Execiitars or Adminfstrators or Legal Representative

shinll nave: first” abtafned Probate or Letters of Adrminiseration or Succession Certificate as the
case misy be from a duly constituted Court o the Union of India provided that In any case

where the Board of Directors in its absolute distretion thinks fit, the Board upen such terms
as 1o Indemnity or atherwise as the Dirsctors may deem proper dispense with production of

Probate or Letters of Administiation or Succession Certificate and reglster Shares standing in
the name of B deceased Member, as & Member. However, provisions of this Article are sibject

o Sections 7Zaf the Companies Act.

Hatice.of application when to be glven

‘Where, In case of partiy paid Shares, an application for registration is made by the transisror,

the Company shall give notice of the application to the transferee in accordance with the
provisions of Section 56 of the Act.

Registration of persons entitled to share otherwise than by transfer. (Transmissfon
clause), 7

Subject to the provisions of the Act and these, Articles, ony pesson beroming entitied 1o any
shitre n consequence of the death, lunacy, bankruptoy, fnsolvency of any member ar by any
lowful means other than biy a trarsfer in accordance with these pressits, ey, with the
consent of the Directars (which they shall not be inder any obligation to ghwe! tpon producing
such evidence that he sustains the character in respect of which he proposes o ect under this
Articie ar.of this thtle as the Director shall require elther be registered as member in respect
of such shares or alect o have somve person nominated by him and sppruved by the Directars
registared as Memibier i respect of such shares; provided nevertheless that if such person
shiatl elect to nave his nomides roglstensd ho shall begtify his eiection by eNacuting 40 favolr
of his nemines an instrument of transfer i accordance so he shall not be freed from any
liability In respect of such shares, This clause 5 herelhafter referrad to as the 'Transmission -
Clauss!, ;

Refusal to register nomines.

Sbject te the provisions of the Act and thess Artfcles, the Directors shall have the same right
to Feflde ar wispend reglster @ persan entitled by the transmission to any shares or his
Hprnineg as i he wele the transfecse nonled Iy an ordinaey lransfet presented foi
registration. "

-

Board may require evidence of transmission, ,

Every transimisgion bf A share shall be verifisd 10 sich mannat as the Mrectars may regquie
and the Compary may refuse (o register any soch transmissicn until the same be s verified or
urtil or ynless an indemnity he given to the Company with regand to such registration which
the Diregears at thelr gistretion shall consider suffickent, provided novertheless that thers
Sl et L arky ablipation on e Cohipany or the Diteciors to accept any indemnlty

Dehurgp



80. Company not fiable for disregard of a notice prohibiting registratian of transfer

The Comparry hall lincur no lisbility or respoisitiility whatsoever I cansequence of. its

registering ol giving &ffect to any transfer of shares made, of punporting to be made by any

. apparent tegal owner thereof (as shawn or appearing in the Register of Members) to the
' predudice of persons haying of claiming any equitable right, ﬂm ur ntevestta or n the same
shares notwithstanding that the Company may have had notice of such equitable right, title

or Intsrest of noties prohibitidg resistration :rf such transfer, nmi may have entered such

notice or referred therett thaiy book of the Company and the Company shall not be bound or

require 1o regard orattend or give effect to any notice wirich may ke given 1o them of any

equitatile right, title ar Interest, or be under any liabiliy whatscever for refusing o

neglacting so to o though it may have been entered or referred to In some book of the

Company but the Company shall nevertheless be at ljberty to regard and attesid to ur:!r such

- notice ang giveeeffect thereto, If the Difectors shail-so thinl Mt

81, Form of transfer Outside India. '

Il the case of any share registered In any register maintained 'outside India the Instrument of

A travsfer shall be in a form recognized by the law of the place whers the register Is
maintained but subject theveto shall be as near to the fu-rm prescrbed i Form no. SH-l
nereof ascircumstances permit.

"

ﬁ!. No transfer to insolvent etc.
No transfer shall be made to any minor, nsolvent or person of unsound mind. £,
' NOMINATION. '
B3, Nominatjon -

1 Netwithstanding anything contained i the articies, every holder of securities of the
Company may, at amy time, nominate a persan in whom his/her securities shall vest in
the event af his/her death and the provisicns of Sectinn 72 of the Cmﬂpm#&s Art,
20138kl spply I respest of sich nmhatinn

e pEl'Sﬂl'l shall pe recagnized by the Ca-mparr,r as anamines m‘liE.‘-‘:i any ntimation of the
appoititment of the said person as nominee has been given to the Company during the
lifetime of the holder(s) of the securities of the Company In the mannes speeified under

~ Section 7ol the Compantes Act, 2013 regd with Rule 1% of the {umﬂHME i5hare Capital
: and’ B&hﬂntumsl Rules, 2014

S]] 'Ibn ‘Company, shall not be in any way responsible farr transferring the mﬂﬂu
* sonsequant upen wuch nommation.

- ] I the haolderiz) of the: sscuvities suruwml nomines, ther the nomination inade by the
- holderis) shall be of no effect and shall sutomaticelly stand revohed.

84. Tramsmlsslon of Securities by nominee

A horiinee, upon) tlon of sich evidence-as may be raguirsd by the Board and subject as
hersimafter provioed, elect sither: i

) to'be reglstered himself as holder of the security, 2 the case may be; or -

i) b0 make such!brafisfer of the secuiity, ms the cawe may he. g the oecessssd ncur‘itr
Hlder. could have made

{1} 1f the nominee eiects to be resistered as holder of the security, himself, asthe case may
be, he shall deliver or send to the Compiny, & nathce in writing sined by Him stathng
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that he 10 elects and: MMMW1WH with thé death a:ernﬂme of the
decensed security holder as the tase may

fiv) 2@ nomined shall be ontitled to the sme dividends and gther advantaens 1o which e
walld be entitled to, i he were the registared holder of the seclrity extept that he
shiall not, before being registensd a<a member in respect of his security, be entitied in
respect of it 1o exercise any right conferred by membership in redation o meetings of
the Campany. .

PROVIDED FURTHER THAT the Board nuy. at any time, =ive potice requiting any such persan

tocelect either o be registered himself or to transter the share or debenture, and if the

notice is not complied with within ninety days, the Bonrd may thereafter withhold payment of

all dividends, bonuses o other moneys payable or rights accruing in respect of the share or

debenture, until the reguirements of the notice have been complied with.
DEMATERIALISATION OF SHARES

Dematerialisation of Securitias

Subject to the provisions of the Act and Fules made thereunder thé Company may uﬂer fts
members facility to hold securities Ssued by it In dematertalized form. :

JOINT HOLDER
Jaoint H_h'lldnﬁ
Whese two of miare persons are iegistered as the holders of any share, they shall be deered.
to hold the same as joint Sharenalders with benefits of survivirship subject to the following
ahd other provisions cohtained in these Articles.
Jatnt and several lizbilities for all payments in respect of shares.

(8) The Joitit holders of any share shall be liable severally as well m}mnﬂyfnramm
respect af all calls and other payments which ought 1o be made in respect of m:h share.

Title of survivars.

(B} 'oh the death of any such ioint holders the:survivor or survivors shall be the only: person

recognized by the Comparny as hixving any title to the share bul the Board may require

such evidence of death a5 It may deem fit.and nothing hergin contalned shall be taken
1o release the estate of 4 deveased joltd holder fram any llability of shares held by
them jointly with any other person;

Receipts of ane sufficient.

{c} Any one of two or mare joint halders of a share may give effectual receipts of any
dividgends or ather moneys piyable hn respect of shane; and

Delivery ol certificate and giving af notices to first named holders.

(d)  anly the person whbse name Starids fist In the Register of Members as ane uf the joint
holders of any share shail e entitied to delivery of the certificate relating to such share
ar to receive documents from the Company and any such document served gn ar sent o
such person shall desmed 1o be sepvice an all the halders.

i YO
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B8.

9.

90.

9.

92.

93.

SHARE WARRANTS -
Power to issue share warfants

The Company miy fssue ts subjert to. and i accordance with gro
aczordingly the Board may, in it drscretion with resgect 1o any SN _
application in writing signed by the persons registered as Holder of the Share, and
authenticated by such evidenca(it any) as the Board may. from time (o thine, require &3 to the
identity of the persons signing the apptication and on recabing the certiticate (If any) of the
share, and the amount of the stamy duty on the warrant and such fee a5 the woprd may, from
time to time, requice, ssue a share warrant. ;

Deposit of share warTants

(a) The tearer af ashare WhITART may &t any time deposit the warmnt at, the Dffice of the
‘Compaity, and o long as the svarrant remains so depostted, the depositor shall have the
<ame right of signing.= requisition fo catl i a meeting of 'the Company, and of

attending and vatifig and exetcising the ptner privileges of 3 Memmber at any meeting
held after the expiry of two clear days from the time of deposit, as if hismame wers
inserted in the Registar of Members as the holdger of the Share inclisded in the deposit
warrant. .

b} Notmore than Gne petsan thall be recognized 35 depositor of the Share wiarmnk, -

(€) The Compaiy shall 8n-Twp: ays wiitten, natice, returm thi dehosited share warmsnt 1o
the depositor: [

Privileges and disabilities of the holders of share warrant

(@) Subject as herem otherwise expressly pravided, no pecsan, being & hearer of a share
walrrant, shall sign a requisition for calling & meeting of the Company of atiend or vote
ol supiciue any other priviesss of a Member at & meeting ol the Company, of be

patitied W receive any notice from the Company.

() The bearer of a share wamant shall be entitlesd i ail other respects 12 the ‘same
" privileges and advantages a5 if he were named in the Registel of Members as the holder
of the Shate incluged In the warrant, antl he shall be & Mamber of the Company.

lssue of new share warrant coupons

The Boked may, Troem time to time, ek by Laws 28 L0 terms an which (ff ft shinll think fit),

& new Share wWartant or COURen may s hsued by way of renawsl in case of defscement, 1053
or dastiuction. "l .

COMVERSION OF SHARES INTO STOCK

Conversion of shares inta stock or reconveérsion.
The Compony may, iy ordinary tesalution in General Meeting.

2l convert any tulty pain-up shares into stock; and
by  re-convert any stock lnta fully pald-up shares of :any dencminatian.
Transfer of stock.

The holters of stock may transier the same pr any part thereol in the same manner as and
subject 1o e same regulation under which the shares from which the stock aroie might
hefore the comversion have Besn trafsterrod, o & e rhvety as clroumstances admit,
orovided that, the Board may, from time ta Ume, T the mivimum amount’ af stock

~
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transferable s howeser that siich. w shall not exceed the nominal amaunt of the
shares from which the stogk amse.

rights, ‘privileges and ammxu reghirds dividends, participation in profits, yoting at
meetings of the Company, and other matters, a5 If they hold the shares for which the stock
arcse but o soch privilege or advantage shall be conferred by an amount of stock which
wauld not, if existing In shares , haye canferred that privilege or advantage.

95. Regulations, sl 3

Such of the regulations of the Company {other than those re{ntlng tosham warranis); as are
applicable to paid up share shall apply to stock and the words “share” and “shareholders” in
those regulathing shall include “stock” and "ﬂa\:hnnlﬁm respectively.

94. Rights of stock holders
The holdeds of stock shiall, stcarding to the smount of stock held by them, have the same
BORROWING POWERS

‘ . 96, Power to bormow. .

Subject Lo the providions of the Act and. ﬂ:ese Articles, the Board may, from time to thme at
jts discretion, by o resolution passed at a mesting of the Board senerally ralvwe ar Borrow
maney by way of deposits; loans, everdrafts; cash credit or by lssue of bonds, debentures dr
debenture-stock {perpetual or otherwise) o i any other manner, of from any person, firm,
cHMpATY . co-aperative sochety, any cimparate, bank, irstitution, whethet incorporated
it indla or atiroad, Government of any authority or any.other body for the purpose of the -
Compatry and may seciire the payment of any surns of money so recelved, raised or barrowed)
provided that the total amount borrowed by the Company (apart from temparary loans

" mbtalned from the Company's Bankers in the ardinary course of business) shatl not without the
coment of the Compatly In General Meeting exceed the aagregate of the naid up capital of
the Comipany and 118 fiee redstves that & to =y reserves not set agait for any specificd
purposr. .

&mﬁfWHﬁ or with special privileges.

Subject ta the pmvhlms of the Act and these Articles, any bonds, debentures, debenture-
grock o any & F sacurities may be lssusd 5t a discount, pramium of dtherwise and with any
spedial pel - aml conditions as to redemption, surrender, allotment of shames,
appeintment of {}imcmr: or otherwise; provided that debentures with the right to sitotment
of or conversion into shares shall not be Bsued excopt with the sanction nf the. Company i
Gieneral Meetiig.

98. Securing payment-or repayment of Moneys borrowed.

The payment and/or repayment of moneys barrowed or ralsed as aforesaid or any moneys
owirg otherwise or dishts die from the- Company may be secured i such manner and upon
; such terms and conditions In all respects as the Board may thisik fit, and in particular by
| mortgage, charter, Hea or nmy other security upon &l o apy of the assets.or propeity (both
. present and futie) or the uhdentakingof the Company ncluding 1ts uncalled capital rnr the
I time Lelng. or by & suarsntee by any Dinttor, Gevernmetit or thifd party, and the bopds,
debentlres and debenture stocks and other securities may te inade asslgnable, free from -
equities between the Cornpany and the parson to whom the <ame may be |ssued and alsa by &
similer mortgage. charge or fien to secure and guarantee, the performance by the Company
“ar any other persan aor campany of any obligation undertaken by the Company or any person
ar Cmnwv 23 the case may be.

99. Bonds, Depentures ¢tc, to be under the control of the Directors,
Any bonds, debentures, debenture-stack or their securnties ssued or to be issued by the

L ; ! i |
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100.

101.

Company.shall be under the control of the Board who iy lssie them Upas such terns and
conditions, and In such manher and for sich consideration as thisy siall consider to be for the
penefit of the Company. t

Martgage of uncalled Capital. . .

If any uncatled capital of the Company i Included fn or charged by any MDITEage of oiher
security the Directars shall subject to the provisions of the Act and these Articles make calls
ot the members in respect of such uncalled capital-in trust for the person i whose favaur
such mortgage or security s exscuted, -

Indemnity may be given.

- Subject to the peovisions of the Act and Whese Articles if the Directars of any of them or ay

1ﬂ2-

103.

104,

olher person shall icur or be about tu incur any Hability whether &s principal or surely for
Uhe payment of sny sum primarity due from the Company, the Directors fray esscute or cause
10 be executed any Mortgaes, charge of sscurity over o gffecting the whale or any parl of

the assets of the Company by way of indemnity tg sacure the Directors or person so hecoming
[iable a5 aforesald from dny loss in respect of such lability. v

MEETINGS OF MEMBERS
Distinction betwesn AGM & EGM.

All the General Mestinas of the Emuaﬁy other thar Annuat General Meetings shiall be Galled
Edu-qmmary.ﬁeneml.mﬂunﬁ. :

Extra-Ordinary General Meeting by Board and by requisition

{a) The Directors may, whenever they think fit, convene an £xtrn: Ordinary General Meeting
snd thoy shall an requisition of regquisition of Members made i compllanca with Section -
100 of the Act. torthwith proceed fo convene Extra-Ordinary Genoral Mbeting of Ehe
members . i

Progeedings at General Meeting ' y

(b} No business shall be transacted at any general meeting unless quorum of members, as
stipulated andér the provisions of the Act, b5 present, at the time when the meeting
procesds to taainess, . :

(€] Save-as utheiwie ptovided hereir, the quorum for the general meetines shall be as
provided it section 103 of the Act.

‘Whe a Director or any two Membennny call an Extra Ordinary General Meeting

[d) If &t any time there are not within indta sutficient Directors capable of acting to form a
awarum, of T the numier of Directors be reduced In number to less than the min i
number of Diréctors prescribed by these Artictes and the continuing Directors fail of
reglect o indrease the number of Directors to That number or 10 convene a General
Meeting, any Director orary twa of mare Members of the Company holding not tess than
one-tenth of the total pald up share caplal of the Company may esll for an Extras
Ordinary General Mesting it the sate mannet 85 nearly as possible. as that i wetrich
meeting may be called by the Directars. ;

-

Mesting not to transact business not mentioned in notice.

Hu General Meeting, Annual or Exraordinery shall e compatant fo entes Lpow, Glsculs of
transfer any business which has not been mentioned it ‘the natice of nolices upon winich 1t
wias convened.




105. Chafrman of General Meeting - :

The Chalrman (If any) of du!uuﬂnrﬁmm shiall e entitled to tike the chalr at evefry
General Meeting, whether Annus or Extraordinary. If there is'nio stch Chairman of the Board
ol DMrectors, or W at gy mmmirnﬂt present within fifteen minutes of (the time

appainied o holtfivg surh mu:illg;tlm & unable or wrwliling to take the chair, then the

Vica Chatrman of the Company 5o shail tale the chair and preskie the meating. In the absence
af the Vice Chairman as well. the Diractoes present miay chotse one of the Directors afmong
' ‘ themse|ves 1o preside the moeting. i .

106. Business confined to election of Chairman or Yice Chairman whilst chair is vacant,

No business, except the election of a Chalmman or Vice Chalpman, shall be discussed at any
General Meeting whilst the Chair 13 vacant.
107. Chairman with consent may adjourh meeting,

a) The Chairperson may, with th consent of sny mesting at which a quorum' is present, and
shall, ¥f 50 directed by the meeting, adjourn the mesting from time to Uime and from
place w pace. - :

by) ' 'No business shall be transacted at mg‘:ﬂjnguned meeting other than the business left
unfinished at the mesting From which & adjouthment togk u-tngc.

¢l When a meeting is adiourned lor thirty tinys'ur more, notica of the adfaurned mesting
shall be ghven a5 iIn the case of an original mesting.

L - 6] Save a3 afaresaid, and as provided in section 103 of the Act, it.shall not be necessary to
I give =ny notice of an adjadmment. o2 of the business to be transactéd at an adjourhed
maetiing. - .

108, Chatrman's casting vote, )
I the cise of an eqlslity of votss the Chairman shatl both on a shn-._-a,r.uf hands, on a poll (if
ary) and e-voting, have casting vote in addition to the vate o votes ta which. he may be
_ entitled 35 a Member, :

109. In what case poll taken without adjournment. : .

Ay poll duly dermanded of) the alection of Chairman or Vice Chalrman of the mesting or any
question af adiournment shiall be takeen ot the meeting forkhwih. °

110. Demand for poll not to prevent transaction of other business.

The demand for 3 poll except on the duestion of the election of e Chiritinat or Vice
Chalrman and of an adjournment shall not prevent the continuance of a mesting for the
transagiion of any business other than the question on which the poll has been demanded.

VOTES OF MEHBE.RS
111. Members in arrears not to vote.

Na Mertiber shall be entitled to vole either personally or by proxy at any General Mesting or
Meeting of. a class of sharenolders elther tpon a show of hands, Upon 3 poll or electronically,
or he reckoned in o quorum in respect of amy shares regicterad in W naibe on which any calls
gF atirer sums presently payable by i hiave not Deen pald ar in regard e which the Coimpany

has exercised, any right or lien.

-

%



Subject tb the provigion of thess Articles ane withaut grejudice to any special privilegss, or

_ yestrictions &5 to voting for the tims betng attached to any class of shares for the time being

113,

114,

forming part of the capital of the company, every Member, not disqualified by the last
preceding Articie shall be entitled to be present, and 1o speak and 1o vote at such meeting,
and oh 2 show of hands every member present In persan shall have one vote and upon a poll
the vating mmmmmmm ity person or by praxy shall be in propgrtion to his:
share of the puidup equity share capital of the Company, Provided, howsver, if any
preference stiareholder 15 present al any meeting of the Company, save as provided in sud-
section (2) of Section 47 of the Act, he shall have a right to yote only.on resolution placed
before the meeting which direczly affect the rights attached to his preference shares.

Casting arwt-u'h-,r.n membor entitied to more than ane vote.
On a poll teken at a meeting of the Company a member entitled ta more than one vote or his
prasy ar other person entitled to vote fur him, as the case may be, n:ed not, il he votes, use
all his vates or cast in thesime way all the votes he utee,

Yote of member of unsound mind and of minor

A member of ynsaund mind, or fn respect of whom an order fas been made by any court -

hiaving jurtediction in lunacy, or a mipor may vote. whether on a show of hands or on & poll,

. by his' committes of other [eanl suacdian, and any such committees or gmr:ﬂun may, on'a poll,

115.

116,

17

118,

119,

vote by proxy. p
Postal Ballot ' '

Nintwithitanding anything cuintained 1o thie provisions of the Chmpaniee Act, 2013, arid the
Rules muice tiere under, e Company may, and in the caze ol resolutions relsting to such
business gs may e prescritad by such asthorities from time to time, deciare to be conductesd
unly by postal ballot, shall, get any such business/ resolutions pamrd by means of pl:lﬂdl
ballat, instead of transacting the bisiness in the General Meeting of the Company.

E-Voting

A miember may ederciE his vole at a rmﬂmg by electronic means n aﬁmrm with section
108 and shall vote only once,

Votes of joint members.

4l In e case of joint holders, the vote of the senfer who tenders a vote, Mmtherhpﬂm :
67 by provy, shall be accepted to the exclusion of the votes of the ather joint holders. If
mgre than ohe of the syid pirsans remain present than the senior shill alone be sntitled
Lo Spoak and to vote it respect of such.shares] but the other or athers of ‘the joiat holders:
shall be antitied to be present at the meeting. Several executors or administrativs of a:
demmdmnburhwhmhnmmreﬁandsmtlrurﬂmmafmmhﬂdnbg

 desmed joinis holders thersol

b) For this plrpose, senlority shall be determined by thie drder in whigh H'nunnmu stand in
thee register of members.

Votes may be given by proxy or by representative

Votes muy be-gtven elther personally o by attormey or by proxy or in case of @ campany, by a
tepracentative duly Alithorised ag mentivnsd in Articlsy

.Raprlﬂﬂ.taﬂnn of a body corporata;

A body caipurate (whether a companmy within the meaning of the Act or rot) may, I it is
mimber or creditor of the Campany (Including belng 3 halder of debenturss) althories such
person by resolution af its Board of Ditectors, as i thinke fit, In accordince with the

© et




- 120.

124,

122

11—]’#

124,

125.

provigions of Sectian 113 of 1he Aot ln-m &5 |t regressotstive at any Meeting of the
members or creditars of the MUL ures helters of the Calhpany. A person

autharised by resoliition 25 aforesaid shall be eatitled to exercize the same rights and powers

firiciuding the right to vote by p o behall of the body corporate-as if it were an

individual memper, creditoror: of debantures of the Company. )

Members paying meney In advance.

{a) A member paying the whole of & pait of the amount remaining uipald.of any share held
by him althouah no park of thar smount has been called up, shall not be entitled to any
voting-rights in respect of the maneys paid until the same would, but for this payment.
become presently payable,

Members not prohibited if share not held for any specified perind.

{b) A member is not prohibited, from exercising his vating rights an thn ground that hehas
not held his shares or interest in the Company for any specified perlod preceding the
date an which the vole mm

Votes in respect of shares of deceassd.or insalvant mermbers,

Arry persan entitied under Article 73 (transmission clause) to transfer any share may vote at
any General Meeting In respect thereu! In the samé manner as if he were the registerad
holder of such shares, provided that at ledst Yorty-eight hours before the time of holding the
meeting or Mjwmd meating, as the case may be at which hie proposes to vote he shall
satisfy the Directors of his right to trassfer such shares and give such indemnify (i any)-as the
Directors may require or the directors shall have previousty admitted his right 1o vofe at such -
meeting In respect thersaf,

Hnmmhymxym:hewnrhmﬂ

Mo Member maubemttfdmmunnmﬂwufmmﬁmtmmh member is present
‘perwnally or by attarmey o is a body Corparate present by 3, representative duly Authorised

tingar the providions of the Act in which case such meimbers, attofney or represefitathe may
vote an o shaw of hands as if e were a Meinber of the Comipany. (n'the caze of a Body
Corpomate. the production at the meeting:of & copy of such lesoluthen duly signed by a

Jhrectdr or iy of such Budy Corporate and certified by nim as being a true copy of the

resolition s be accepted by the Company as suffickent evidence of the autharity of he.
appointment.

Apminmmt of a Proxy.

The instrurment appointing a pebxy and the power-of-attomey ar other authority, if any,
under which 1t s signed or & notarssed copy of that powes ar authority, shall be deposited at
the registersed office of tho company riot less than 48 Mow's before Uhe tiri for holding the
meeting or 2d)oumed maeting at which the person named in the TRatrment praposes to vale,
ar, in the case of a poll, not less than 24 howrs before the time appointed for the taking nf
the pﬂll and i defauit the Instrument of proxy shall not be treated as valid.

Form of proxy.

An instrutnent appainting a proxy shall be in the fnfnn 33 pmxﬂtml in the rules made under
gactlom (05

Validity of votes given by proxy notwithstanding death of 2 member.

A vote gven In accordance with the terms of an Instrument of proay shall be walid
natwithistanding the plevicis death or insanity of the Membier, or revocation of the proxy of
of Bny powe ol attornoy which =such um:fp signied, or the transfier of the share i respect of
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126.

127,

which the wote ls given, provided that no (htimation i writing of the death or Insanity,
revocation ot u&iﬂfﬁmd fave boen recaived at the offiee hefore the meeting or adjolurned

meeting at which the proxy issed.
Time for objections to votes.

-

Mo objection shall be ralsed to the ‘qualification of any voter mept at the mapting of
adjourred meeting st whilch the vote objected to 15 given or tendered, and every vots not
dﬂﬂllnwdhat such reeting shall be valid for all purpases,

Chairperson of the Meeting to be the judge of validity of any vote.

Any such objection rafsed to the qualification of any voter in due Lime shall b= referted to the

- Chairperson of the meeting, whose decision shall be ' final and conclusive

128.

129.

130.

i DIREGTORS

Mumber of Directors

Until otherwise determingd by a General Meeting ‘of the Campany and subject to the
orovisions of Section 149 of the Act, the number of Directors (including Debenture and

Alternate Directors) shall not be less than three and not niare than fifteen. Provided that a

company may appoist more than fifteen directors after passing & special resolution
The First Directors of the Company sha;ll bz

" 4= VISHAL GOEL
2- ASHISH GOEL
3. RASHIKA GOEL
Qualification shares.

A Director of the Compahy shall not be bolnd hotd, any Qualitication’ Shafes in the
Comipany .

Naimiss Directors., *

(a) Subject to the provigions of the Companies Act. 2013and natwithstanding anything ta
the contrary contafied in these Articles, so long a5 any moneys remain owing by the
Comgany ta the financmg compary of body of finuncing carporation of cradit
corpotatinn or bank or any jnsmance cotporation (each such fimancing company o7 body
or financing corporation of credit cotporation of bank Gr any insurance corporation is
Praredtiaiter referred o as financial Wettution) aut of any [oans granted by the financtal
institutidn to the Company or sg long as the finenclal jmstitulion hold Shared in the
‘Company as & result of underwritipg or direct subseriptinn or o long 2% any Hability of
the Company arising out of any guarantee fumished by the finincial institution on behalf
of the Company remains outstanding, the Raard may appoint any person as a director
naminated by any institution in pursiance of the provisions of any law for the time being

in force or'of dly agresment. -

(b) The Heminee Directords 50 sppotntad shall not be. required to hold. any gualifcatian —
shares in the Compaiy nor shall be liable to retire by rotatian. The Board of Directors of
the Company shall have ro power to remove from office the Nomives Dijectpr/s o
appointed. The sald Mominee Director/s shall be entitled to the <ame rights aid
pliviteges including receiving of rgtices, copies of the minutss,-sitting/ fees, et axalny
ather Directar of the Company s entitled.’ Y

(€)1 the Nutsinee Directatss i an officer of any of the financial institiitfon the sitting fess
I rellukion to such norminee Directan shall accrys 1o eyich financial thetinition and Lhe
Zaina’ srcondingly e palo by the Compsny. to them The Fipancial Indtitution shail' be




entitied o depuite pbssrver o Attend the meetings of the Boord or any oeher Colimittes
constitined by the Doardl - ' ' ;

131. Appaintment of alternate Pirector,

The Board may appolitt an Alternate Dirsctar to act for a Director (herelhatter called “The

Orfgihal Directne™) during bis absence for a period of ot less-than three months-from fndia.

&n Altermats Director appointed ynden this Article shall not held office for period longer than

that permissible to the Original Director in whose place he has been appointed and shall

vacate office If and when the Otlgingl Director retums to Indla, If the t=rm of Office of the

Original Director Is detefmiined bhefore he o retims 1o Indla, any provision (n the Act or in

these Articles for the sutomatic re-appolntesent of retiving Director in default of another
appointment shall apply to the Original Director and not to the Alternate Director.

132. Additional Director

Slbject ta this provislpns of (hisALr, thie Board shill have pover 4L any tine spd foom) time o
tine to appoint any other person Lo te an Additional Directar. Aty such Agditional Direcror
shall hald office anly upto the date of the next Annual General Meeting.

133, Directars power to fill casual vacancies.

Subject to the provisions of the Act, the Boand shall have power at any time and from time to
time to appoint & Director, if the office of any director appoited by the compary in general
mesting 15 vacated before his term of office expires in the normat codise, who shall hold
office only 1910 the date upta which the Director In whede place he 14 appoiiied would have
Feld offics IF it had nibt been vacated by him.

134, Sitting Fees. .

Unth otherwise determined by the Company In Genersl Meeting, each Dlvector other than the
Manasing | Wholestime Director (unliess otherwise specifically providzd for) shall be entitled t
sitring Tees not exceeding o sum presoried io the Act-tas may e amended from time to time)
for sttending meetings of the Board of Committees thereaf.

135, Travelling expenses Incurred by Director on Company's business.
' The Board of Dicectors may subject to the limitations provided in the Act atiow and pay to any
Director, who attends a meeting at a place other than his wsual place of residence for the
< purpese of attending & meeting, siich sum as the Board may consider fair, compensation for
travelling, hotal and other Incidental axpensas properly icurred by Min, i addition to his feée

for atzendita {urh mbeting a5-above specifled. [ .

PROCEEDINGS ' OF THE BOARD OF DIRECTORS
136. Meetings of Directors.

{a} The Board of Directors may mset for the conducr of business adjourn-and othenwi
resplite (s meetings a5 10 thinks 1#t .

(b)) & directar mby, atdthe manassror 'se::'_nemry on the regilidition of & director shall, at any
= time, summon a meeting of the Boaid, '

Quorum

Ho business chall ‘be transadted al apy Board meeting viless glorum of Dirgctors. as
stipulated under the provisions of the &ct, | present at the time wham the meeting proceads

to-husiniess -
137. Chalrman and Yice Chalrman w




a1 The I:Ii'a:{nu may from time to time elect from among thelr members & Chatiperson of
the Board as well as a Vics Chalerman of the Board and det=smine the perisd for which he
15 1o hold office. If at any meeting of the Board, the Chafrman 15 not present within five
minutes after the tivie appointed for holding the same, to the Vice Chairman shall preside
at the meeting and fn the absence of-the Vice Chalrman as wadl, the Dirpctors present
may choose anglof the Directoes amng themselves to prt.-sida-h‘m meeling

b} Subject tn Section 203 of the Act and tules made mmuﬁdﬂ orig person can act as the
Chairrrian as well s the Managing Director or Chief Execitive Officer &t this same time.

138. Questions at Board meeting how decided.
Cuestions arising at any méatlng of the foard of Directors shall be decided by a nmiunt;r of
votes and In the case of an equality of votes, the Chalrman of the Vice L‘haumarr. as the case
may bewlll hiave & sacond or casting vote.

139, Eunﬁntﬂrq_ﬁmrs.m act notwithstanding any vacancy in the Board

The cointinbing directors may act nutwithstanding any vacancy Iy the Board; but, if and so

long as thelr number {5 rediced below the quorum fixed by the Act far a meeting of the .

Baard, the cantlnuing dirgctors ar directar may-act for the plrpass of Incteasing the number
aof directors 1o that flxed for the guorum, ‘or of surnmaning a sendtal mesting of the mmr,:my,
« [t for no other purnoss.

140. Directors may appoint committes,

Subject to/the provisions of the Act, the Board miy delegite sny of thelr  powers 0 a
Committes cansisting of such member or members of its body as it thinks At and it may from
time to time revike and discharge any such commyitiee either wholly or in part and either as
ta perstn., Of purposes, but every Committee so formed shall In the exercise of the powers o
delegated conlorm 1o any regulationes that may frirn thme o time Be Impotes] on /(e byt
Beard, All acts dons by any sich Committes In conlommity with such regulations arid in
futfitment of the purposes of their apoointment but not otherwise, shall have the like force
and effect as if done by the Beard. ;

141. Committee Meetings how to be governed.

The Meetings and procesoings of any sucn Comoities of the Board cnmrmr'ng of Lwo or more
members shall be govorned by the provisons herein cantained fer requlating tFrn- mestings

. and prnouedlnlt of the Directors so far as the same are applicable thereto ang aie not

superseded by any regulitions made by the Directars under the last p:mﬁhg Article.
142 Chairperson of Committee Mectings
a) Acommittee may elect a Chalrperson of lts meetings.

B W Ao such Chajrperson ts electad, or IF 8t any Miesting the Chidirperson ks bol present
within five minutes after the time appgifted far helting the masting, the membess
present may choose one of their members to e Chalrpersan of the fering.

143. Mestings of the Commities

¥ al A committee may meet and adjourm as it thinks fir.
b) Quisstiong aricing at any inasting ol a eorfimittes khull He datermined by 3 malority of
vistes of the members preceiit, and In case of an equaitty of woles. the: Claitperson shall
have & seqond or casting vote. ~
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44, Acts of Board or Committee shall be valid notwithstanding defect in appointment.

Hh}ﬂtlwﬂmprmmﬂthtm ail acts gone by any meeting of the Board of by a
Committee of the Board, or by any persan sciing as.a Director shall notwithstanding that It
shall afterwards be discovered ‘thal there was some defect in the appointment of such
Director or persons scting =4 sforeshid, of 1t they ar any of ther were disqualified ar had
vacaksd affice ar that the appaintment of any of them had beert terminated by virtue of any
provisions contained In the Act of in these Articies. be as valld as 1f every rq.u:h persan had

been duty appointed; and was quaittied tobe & mmcmr '

Power to fill casual vacancy

Subject to the provisions of S2ctipn 167 uf thesAct, if theoffice of amr Directon ;mpmnted b
the Comparny In Generat Meeting vatated befune his term of affice will apire in the norma
coursz, the resulting casml vacancy may in defailt of and sbbject to any regulation in the
Articles of the Company be fllled by the Board of Direttors at this meeting of the Board and
the Directar so appointed shall hald office onty up to the date up to which the Director in
whose piace he is appointed would have held office if had not been vacated as aloresaid,

POWERS OF THE BOARD
Powers of the Board '

The nisiness of the Company shall be managed by the Baard who may emfm all such
pewers of the Campany and do. all such acts and things as may be necessaty, Lnless othenwise
restricted by the Act, or by any other law or by the Memarandum or by the Articles required
tn bie exercised by the Company in General Mesting. Howeover, 1o rogulation made by the
ny in General Meeting shall invaliciate any: prior.act of. the Board \-mlm winid have
he:nwmd if that regulation had nat been made. '

Cﬁrﬂln powers of the Board !
Wiitheatst g Ll e e the germerel powers cunfened by the Articies.and 30 as m:t n nng vy 1o
!itm of restrict these poweers, and without prefudice 1o the ather paywers conf iy these
. but subject to the restrictions contsined In the Articles, It ks hetehr. declarsd that
mmcmn shall have tie following powets, that is 16 say

To acquire any property, rights ete.
(i !'rl..ltljeﬂ: to the pravisions of the Act, o purchase of otherwise scguire any ladhds,
bulidings. machinery, promises, property, effects, assets, rights, creditors, moyalties,

business and goodwill of any persan Tirm or company carmying on the business which this
Company is authorised to carry an, Inany part of India.

To take on Loase.

(21 ‘Subject to the provisions of the Act to pyrchase, ke on lease far any term or terms of
years, or otherwise acguife any fend o lands, with or without bulldings ahd out-houtes
thereon, situste |6 any part of India, at such conditions as the Directors may think ik,
ant ir any such plirchase, lease ar acquisition 1o accest such ttle as the Directors may
believe. or may be adyised to be reasonably satisfy,

To erect & comtiuct.

3) To erect wnd construct, on thie said (and or lands, budldings, hooses, wardhouses and
shiads and ko siter, extend and fmprove: the same, £o let of lease’ the property of the
company. o part of i whole for such rent and subject to such canditions, 33 may be
thought advisable: to sell such portions of the land o buildinge of the Campany as may
ot be required for thee cormpany; o morteage the whole or any palrtion of the propetty.




of the company for 'Il‘ler purposes of the Company: to sall lﬂl'ﬁ'w portion of the
machinary of stores helonging to the Company. : '

To pay for-proparty.

() At their discretion and subject 10 the provisions of the Act, the Directors may pay
property rights or privilegss acquired by, of services rendered to the. Company, eiticr
wholly ar partially fn cash or In shares, bonds, deblentures or other securitles of the
Company, and ory such share may be tssued either as fully, paid wp or with such amount
erodited as pald up thereon as may be agreed ypon; and any sich bonds, debentures or
ather securities may be aither specifically charged upon all or any part of the praperty
of the Company ant its unealled capleal o not 5o chirged. '

To insure properties of the Company.

(5) To insure and keep insured against lass or damage by fire or otherwise far such perlod
and td such extent as they may think proper all or any part pf the butldings, machinery,
izods, stares, produce and othir moveable property of the Company either separately
ar co-jolntly; also to insure 2l or any portion of the goods, produce, machinery and
other articies imported or exported by the' Company and to sell, assign, surrender or
giscontinue any policiesof assurance effécted in pursuance of this power.

To opan Bantﬂmunh

(6) To open accounts with any Bank or Bankersand 1o pay money Into and ciraw maney from
any sich account from time to time as the Directars may think fit.

To secure contracts by way of mortgage.

{7} Tosecurs the fullilment of any conliacts or engagemeant entered into by the Company
by mortgage or charge onall or any of the property of the Company including its whole
of part Of its undertaking a5 & going concen and its Hl:"ll:f&ﬂ#d capital for the time being
ar i such manner as they think fit. - b ’

. To accept surrender of shares.

(B) To sccepl from any member, 50 fan as mey be permissible by.lnw. a irrender of the
shares or any port thereof, on such terms and conditions as shall be agreed upon:

To sppoint trustees for the Company.

%) Tao apoolat any person to accept and hold in.trust, fab the Coiipany praperty belonging
1 the Company, or in which it s Interest=d or for any other purposes and to exeeute
and to da ail such deeds and things as may be required in'retation o any such trust, and
to provide for the remuneration of such truste2 or rrustees.

To conduct legal proceedings.

(10} To thstitute, conduct, defend, campound or MHmt any legal proceeding by or agaimst
the Company or Its Officer, ot atherwise conceming the ‘atfairs and also to compotnd
and ailow time for payment or satistaction of any debts, due, and of any clalms or
demands by ar against the Company and to refer any difference (0 arbitration, @lles
according 19 Indian or Foreten law and either fn india ot abrid and observe and perform -
or challengs any award therean. ; ; '

Bankruptcy & Insolvency ; :

{111 To act on beball of the cn:r'npany i 3ll matters r=lating to he;nhj'uplcy.fnhnl‘tem:v.
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(12) To make and ghve rex , Telease and give discharge for ‘moneys puyabln to the
Company and for this ¢ mum ‘of the I:nmpan-,-

To invest and deal with money of the Company.-

{13) Subject 1o the pmmm# the Act, and thess Articles to tnvest and deal with any
maricys of the Company hot immedistely required for the purpose thereof, Upon such
autharity (not. being the shares of this:.Company) or without security and in such mannsr
as they may think fit-and from time to time to vary or reatise such investments: Save as
provided |f Section 187 of the #: all tvestments shall be made and held In the
Company™s Hwn fane,

Togive Security by way af indemmnity.

(14) To execute |n the name and 6n behalf of the Company In favous of any Direciar ar other
perasn whao misy incurar be about to incur sny persanal ability whether ay principal or
as surery, for the benelit of the Corhpary, such itoitgage of the Coinpany's property
(oresent or funure) as they think fIL, snd any such mortguge may contain a power of sale
antd niher ppwers, provisions, covengnts and agrepments as shall bengreed upony

To determine signing powers,

(15) To determing from time o Ume persons who shall be entitied to sign on Company's
bohalf, bills, notes, recelpts, acceptances, endorsements, cheques, dividend warrants,
releases, contracts and doctiments and to ghve the necessany authorlty for such purpose,
whether by way of a resolution of the Board or by way of & power of attomey or
abherwise

Commission -5r share in profits.

11&} Ta gh= to any Directur, GHkEr or ather persons employed by the Company, a
comimission on the profits of any particulir business or transaction, Br & share {n/'the
general profits of the company; and such commission or share of pmﬁts shall be trested
s port af the working expenses of the Company.,

Bonus etc. to employees,

117) To give, award or ailow any borus; pension, gratulty or compensation 1o any employes
of “the Company. or his widow, children, dependents, that may appear just or proper,
whether such employee, his widaw, chifidren or dependents have or have not a legal
claim on the Campany. :

Transfer to hgmm Funds,

{18} To set astide cut of the profits of the Company such sums as they may think proper for
deprecistion o the depreciation funds of to fnsurance fund of o an export fung, or to &
Reszrve Fund, of Sinking Fund of any special fund to reect ¢ontisgencies or repay
debentyres or debenture=stock or for equalizing dividends or for repairing, Improving,
extending ahd maintaining any of the properties of the Company and for such other
purposes (Including the murpase referred to in the preceding clawse) as the Board may,
In the absolite discretion think condixcive to the iiterests of the Comgany, and :ub_![ec:.

r Sectlan 179 of tha Act to Invkst the wearal cumic oo sab deide dr <o 'much theredf Zg.
mity fe required to be invested, upap such invesoments jother then shares of this

Company) as they may think Tt and from Gme to time deal with and vary such
Ivvestments and dispese of and apply and extend all or any part thereal for the benefit
of the Company notwithistanding the matters to which the Bodrd apply or upon which
the capiital moneys of the Company might rleghtly be appilied or expeinded and divide the
reserve Tund to sach special (funds a5 the Board may think fity with il powsrs 1o




wasisfer the whole or any portion of a reserve fiind o1 Givision cF a resarve fund 12
another fund and with the full power to employ ﬂwpw_mmrm or any of the
above funds, includiag the depredation fund, i the business of the campany in the
purchase of repayment of debentures of wmmmmmw to
hpep the same separate from the ather assots and witholit being bound o pay interest
an e same with the power to the Board at their discretion to pay o sllow to the credit

of such funds, interest at such rate as'the Hoard may think props
To appoint and remove officers and other employeas.

(19) To appoint, and.at thelr discretion remave ar suspend sugh genersl manager, managers,
secrotaries, assistants, SUDBrISOrs, sCIEntists, techniclans, englnesrs, consditants, legal,
medical ar ecoramic sdvisers, research workers, labourers, clerks, agents and servants,

far permanent, temparaly of special services as they may from time 1o time think Tit,

and to determine their powers and duties and to fie their sataries of emoluments of
remuneration and to require secUFty In such nstances and for such amaunts they may
think fit and also feoim time 1o Lime o provide for the management a;n-d'unhﬂctinn_nf

the affairs of thee CampRry in any specified locality in ladis or slspwhere in such manner

as they think 1t and the grovisions contained in the next fallowing ciauses shall be
withiout prejudice to the general powers confered by this clase.

To appoint Attorneys

{20) At any time and from time to time by pawer of attorney under the seal of the Company’
{n appoint any persop Or persons bi= the Attorney of attornsys of the Lompany, fof
such purposes and with such powers, authorities and disgretions (ot e 2 'those
vested in or exerciable by U Board under these presents and excllding the power to
make calls and excluding alse @xcept 1n their [1mits athorised by the Board the pawsr
to fmake loans and bofrow moneys) @d for such parl and subject to such conditions as
the Board may from time to time think fit, and m-'uﬁmintmm may (ff the Board
whink fir) be made in favour of the membess of aty of the membefs of any locol Board
estabiished as aforesaid or in favour of any Company, of the shareholders, directors,
nominees of manager of any Company or firm or otherwise n faveur of any fluctuating
body ©f persons whether rominated dirsctly or indirsctly Iy the Board and any sich
pivwers of attormey may contall) such powers or the protection or corvenience 1ot
diealing with such Attorneys as the £oard may think fit, and may contaln powers enabling
any wich delegated Attomeys ad aforasaid to sub-detegate all ar ary of the powers, -
authorities and discretion for the bims biring wested in them. '

£21) Sabject th Sections 188 of ‘the Act, for ur Inrelation to any of the matters aferessid of
otherwhie for the purpose of the Company to emer fnto all sich négotitions and .
contracts and rescind and vary all such contracts, and execute anfl to 3l such acts
deds and things in the name and on behall of the Company as they may consider
enpegdient. ; :

To make rules.

-

(22) Fram timé& to time 1o make, vary and repeal rules for the mgzi:i.ntinus.of the-husiness of
the Company its Officers and employees.” ‘

Ta effect contracts etc,

(234 To'effect, mike and enter inta on behalf of the Company 3l trassactions, agreements
and ather contracts within the scope of the biiginiese O tHe Compsmy,

Noip
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To apply & obtain concessions licenses otc. -

(2 H To apply for, promots and dﬂh iy met, chirteEr, privilege, coheesslon, license,
authorizatian, if any, Govérpment, State or municipalily, provisional order or license of
any authority for enabifisg the Company to carty any of this objects into effect, or far
extending and any of the powers of the Company on for effecting any modification of the
Company's constitsitien, or for any other purpose. which may seem expedient and to
oppose ary procesdings of Applications which may seem calculated, directly or
indirectly to prajudice the Coipany's intofests

To pay commissions of interest.

{25} To pay and charos to the capital actstnt of the Company any commidsion or Interest
lawfulty payable there out urider the privisions of Sectiors 40 of the Act and of the
provisions containgd in these praserits.

To redeem preférence shares.
{26} To ndciom prislersnio shiakey,
To assist charitable or benevolent [mttl:uth:m.

l?-?} To subscribe, fcur E::perldﬂum o otfierwise to asslst oF to glarantse money to
charitable, behevolent, rellgious, scientific, national or any othiér Institutions or
subjects which shall have any moral ar ather claim to support or aid by the Company,
alther by reason of locality or sporation or of public and-seneml utility orotherwise,

(28] To pay the cost, charges and expenses peeliminary and Incldental to the promotion,
formatitn, establishment-and registration of the Company.

{29) To pay and charge to the capital account of the Company any commission @r Interest
lawfully payable thereon under the provisions of Sections 40 of the Act

[30) To oravidefor the weifare'al Directors of ex-Directors or emiplovess or ex-employess of
tho Company and thetr wives, widows and families or the dependeants ar connections of
su:i'l persons, by building or contributing to-the building of houses, dwelling or chawls,

y erants af moneys, pension, gratuities, allowances, bonus or other payments, or by

ating and from time to time subscribing or contributing, to pravide other
associations, institutions, funds or trusts and by providing or subscribing or contributing
towards place of instruction and recreation, hospitals and dispensaries, medical and
other attendance and other assistance as the Board shall think it and subject to 'the
provision of Section 181 of the Act, to subscribe or contribute or otherwise to assist or
to guarantee money to charitable, benevolent, rellgious, scientific, natianal or other .
institutions or object which shall have sny moral of other claim to support or ald by the
Comrparry. sither by reason of localily of operation, o of the public and general utility
of atherwise.

(31) To purchase of otherwise scguire or obtain license for the use of and to sell, exchange
arf grant llcehse for the use of any trade mark, patent, faventidn or tnthnk_;'sl Know-how.,

{32) To sell from time to time any Articles, materials, machinery, plants; stores and other
Articles and thing belanging to the Company as the Board may think proper and to
manufa:mre. prepare and sell waste and by products.

(33) From time to Ume to extend the business and undertaking of the Company by adding,
altering or enlarging all or any of the buildings, factories, workshops. premises, plant
antd machinery, for the time being the property of or in the possession of the Company,
ar by erecting new or additional bulldings, and to expend wich wim of money Tor the
plirfiase aforesald ar sny of them as they be thought necassary or r-:rpndiaﬂt
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(34) To undertake of behall of the Company any payment.af rents and the performance of
the covenants, conditions and agreements contained in of reserved by any lease that
may be granted or assigned to or otherwise acquired by the Company and to purchase
the reversion or reversions, and ctherwise toacquire on free hold sample of all or any of
the lands of the Company for the time being held under tease or for an estate less than

freehiold estate. .

135) To improve, manage, develop, sxchange, lease, sell, 1esell and re-purchase, dispose off,

- deal or otherwise turn Lo sccount, any property (movable or Imimovable ) or any rights or

priviicges belonging to or at the disposai of the Company or fn which the Company is
Interested.

(36) To let, sell or otherwise dispose of subject to the provisions of Section 180 of the Act
and of the other Articles any property of the Company, eithar abealutely or conditionally
and in such manner and upan such ferms and conditions in atl respects as It thinks fit
and to socept payment in satisfaction for the same In cash of otherwise as it thinks
fit. ¥

(37) Generally subject to the provisicns of the Act and these Articles, to delegate the
powers/authorities and discretions vested in the Directors to any person(sy, firm;
comipany or fluttuating body of persons as.aforesaid. .

{38) To comply with the requiréments of nn;r. local law which in their opinian it shall In the
Interest of the Company be necessiry or expedient to combly with,

MANAGING AND WHOLE-TIME DIRECTORS 5
Powers to appoint Managing/ Wholetime Birectors,

a) Subject to the pravisions of the Act and of these Articles, the Difectors inay from time (o
time In Board Meetings appgint one or maore of thelr body to be a Moanaging Director or
Managing Directors ar whole-time Director of whole-time Directars of the Gompany far
such tenm not exceeding five years at a time as they may think fit to manage the affalrs
and business of the Company, and mdy from time to time fsubject to the provisions of any
contract between him or them and the Company) remove or dlsmiss hity or them from
office and appoint another or athers in his or their place or places.

B The Managing Director or Managing Directors or whole-lime Director or whole-time
Dirictors <o appointed shall be lable to retire by rotation. A Managing Director or Whole-
time Director who s appointed as Director immediately on the ratireinent by rotation
shzll continue to hold his office as Managing Director or Wiholis-tirme Ditector dnd shch' re:
sprointment. & such Diregtor shalt not be deemed to constitte a break in his
Fopomtment as Managing Director or Whole-time Director.

Remuneration of Managing or Wholetime Director.

The remuneration of & Managing Director or a Whole-Uime Director (subject to the provisions
of the Act and of these Articles and of any contract between him and the Company) shall
frdm Ume Lo time be flxed by the Directors, and may be, by way of fixed salary, of
commission’on prafits of the Company, or by participation in any such profits, or by any, or
all of these modes. '

Powers and duties of Managing Director or Whole-time Directar,

1) Subject to control, direction and sipetvision of the Board of Eire:tnrs.' the doy-today

management of the company will be in the hands of the Managing Director or Whole-
time Director appointed in acoivdance with regulations of these Articles of Association
with powers to the Directors to distribute such day-to-dey management functions among
such Directors and In any mannes as may be directed by the Board,

o dddiged
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The Directors may from Lime 1o time entrust to and canfer upon the Managing Director
or Whole-time Directon for the tims Seing save as prohibited in the Act, such of the
powers exercisable under these presents by the Directors as they may think fit, and may
confer such abjects and purpdses, sad upon such terms and conditians, and with such
restrictions as they think expedient; and they may subject to the provisians of the Act
and these Articies confer Gith powers, either collatesally with or to the exclusion of,
and i1 substitution for, all'or any of the powers of the Pirectors in that behalf, and may
from time to time revoke, withdraw, alter or vary all or any such poveers.

The Company's General Mesting may alio from time to time appoint any Managing
Director or Managing Directors or Whotetime Director or Wholetime Directars. of .the
Company and may exercise all the powers referred (o in these Articles.

The Managing Director shall be entitled to sub-delegate (with the sanction of the
Direciors where necessary) all or afiy of the powers, authorities and discretions for the
time being vested in Rim ih pacticulsr from time to time by the appointment of any
attarney or attormeys for, the management and transaction of the affairs of the Company
in any specified (ncality in such manner as they may think fit.

Hotwithstanding anything contained in these Articles, the Managing Director is expressly
allowed generally to work Tor and contract with the Company and especially to do the
work af Managita Director and also to do any work for the Company upon sech terms and
conditions and forsuch remaneration (subject to the provisionsof the Act) 35 may from
time to thne be sgreed between him and the Directors of the Company.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

151. Board to appoint Chisf Executive Officer/ Manager/ Company Secretary/ Chief Financial
Oificer

a)

b)

Subizct 10 the provisione b the Act,—

A crief syecutive officer, manager, company secretary or chief financial officer may
be appointed by the Board for such term, at such remuneratiofi and upon such

" conditions as it may thinks fit; and sny chief executive officer, manager, company
secretary o chlef financial officer so appointed may be removed by means of a
tesolution of the Boaid, -

A directer may be appointed as chief executive officer; manager, company secretary
or ¢hiefl financial efficer,

A provision of the Act or these regulations requiring or authorising 2 thing to be.done by
of to a director and chief execltive officer, manager, ‘company secretary or chief
finpmcial officar shall not be satisfied by its being done by or to the same person acting
both -as director and a5, or n place of, chief executtve officer, manager, company
secretary or chief financial officer. - :

THE SEAL

152, The seal, jte.cinstody and use.

(2}

()

“The Board shall provide a Comman-Seal for the purposes of the Company, and shall have
powar fram time to time to destroy the same and substitute a new Seal in liey thereof,
and the Bourd shall provide for the safe custody of the Seal for the time being, and the
seal shall never be used except by the authorfty of the Board or 2 Committee of the
Board previously given,

Thie Cotnpary shall also be ot Uberty to have an Official Sesl in accordance with of the
Act, for use fn any territory, district.on place outside India. <
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153, Deeds how executed.

xcept By the authority of a
"ﬁ?nmmalmhalf.and

wacept in the prevence of at least two difectars and of the secretary or such other persan 33

the Board may appoint for the purposes and thpse twa: directors and the secretary ar other

| persan aforesaid shall stgn eyery nstrument to which the seal of the company s so affixed in

el presence.

*

Dividend and Reseryas ©

154, Division of pru-:ﬂ‘.‘s.

(m

(2)

31

Subject to the rights of persons, it any, entitied to shares with spectal nghts as o
dividends, all dividenas shall be declared and paid according Lo the amounts pald or
credited as paid on the shares in respect whereo! the dividend is paid, but if and so kang
as nothing is paid upen any of the shares in the Company, dividends may be declared
and paid atcording to the amolints of the shares.

No amoliit pald or eredited &s paid on a share in advance of calls shalt be treated for
the purposes of this reguiation 35 paid on the share.

All dividends shall be apportioned and paid proportionately to the amourits paid of
credited as paid on the shares during any portion ar pertions of the peridd in respect of -
which the dividend is paid; but i any share 15 issued on tefms providing that it shall rank
far dividend as from a particular date such share shall rarik for dividend accordingly.

155, The company in General Meeting may daclare Dividends. -

The ﬁ:mpan',r in General Meeting may decinre dividends, to be paid to members anmn:ling o
their respective rights and interests in the profits and may fix the time for payment and the

Company =hall comply with the provisions of Saetivn 127 of the Act, it rio divigends shall

exceed the amount recemmended by the Board of Directors, but the Company may declare a
smaller dividend In general meeting.

156. Transfer to reserves

@)

b

The Board may, before recaimiending sry dividend, set aside out af the profits of the
mpny such summs as it thipls it as & resere 0f Neserves which shall,” st the discretion
of the Board, be applicable for any purpase 1o which the profits af the company may he

properly applied, including provision for meating contingencies or for equatizing
“dividends;

nds; and pending such application, may, at the like discretion, either he empluyed
ify the business of the com

w o e invested in such investments {other tharn shares of

the company) as the Board may, from time to time, thinks fit,

The Board may also carry forward any profits which It may censides netessary not to
divide, without setting them aside as a resena.

157, Interim Dividend.

Subject to the provisions of section 123, he Board may from time to time pay to the
members such Intefim cividends as appear 1o it to be justified by the profits of the company.

158, Debts may be deducted.

The Directors may retaln any dividehds.on which the Company has a lien and may apply the
same in or towards the satisfaction of the debrs, lfabilities or engagements in respect of
which the Lbem exists. :
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159.

160,

1617

162.

163.

Capital paid up in advance not to earn dividend.

No amount pald or credited as pEid on & share n advance of calis shall be ticated for the
purposes of this artictes us paid on the share.

Dividends | proportion to amount pald-up.

All dividends shall be apportioned and paid proportionately to the amounts pald or credited as
pald on the shares during ady. partion or portions of the period \n respect of which the
dividend 1s paid but if any share 15 Issued op Leams providing that it shall rank for dividends as
from a particutar date such share shall rank for dividend accordingly.

. Retention of dividends Until completion of transfer under Articles.

The Board of Directors miay retain the dividend payable upon !]'Ill‘!‘i.-‘: in respect of which any
serson under Articles has become entitled to be & fremriber, or any person under that Article

'+ entitied to Lamsfer, until such parson becames a memiber, in respect of such shares of shall
duly transfer the same. - ' ;

M Member to receive dividend whilst indebted to the campany and the Company's right
of reimbursement thereof.

Mo membar shall be entitled to receive payment of any interest of dividend or bonus In
respect of his share or shares, whilst any maney may be due or owing from him Lo the
Campany ity respect of such share or shares (or otherwise howaver, either alane or Jointly
with any other person or persois) and the Board of Directors may deduct from the interest or
dividend payable to any mamber all such sums of maney 5o due from him to the Company.

Effect of transfer of shares. _

A transfor of shares does ngt pass the fight to any dividend deciared thereson before the
registration of the transfer. 3

Dividend ta joint holders. . .

164,

145.

166.

167.

Any one of several persons who are registered as joint holders of any share fay give effectual
receipts for all. dividends or borus and paymants, o account of dividends in respect of such
share. .

Dividends how remitted,

al Ay dividend, Interest or other monles payable in cash in respect of shares may be pald
by cheque of warrant sent through the post directed to the registered address of the
holder ar, In the case of joint holders, to the registered address of that one of the joint

_ holders who fs first named on the register of membess, or 1o such person and to such
address as the holder or joint helgders may fn writing direct.

b) Every such chegue of warmam shall b mage payable to the order of the persen to wehaHm
it ks st

Notice of dividend.

Notice of any dividend that may have bzen declared shall be given to the ﬁemrii entitled t0
share therein in the manner mentioned in the Act. .

Mo intorest an Dividersds.

Mo unclaimet dividend shall be forfeited before the: claim becomes barred by law and no
unpald dividend shall beat interest as against the Company. :
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168, Unpaid or unclaimed di'l'ﬂl‘ﬂd‘

a) If the‘.Emm:gﬂ_H_'ﬁ has declared a Dividend but which hak not been gaid or the Dividend
warrant fn respect thereaf hes not hesn posted or sent within 30 {thicty) days from the
date of declaration, the Company shall, within 7 (s=ven) days from the date of expiry of

ihe said peried of 30 (thirty) days. transter the total ameount of dividend, which rematned

<o unpald o unclaimed to a special account to be opened by the Company In that behatf
in any scheduied bank to be called “{inpald Dividend Account™,

b) . Any money 50 transferred to the unpaid dividend account of the Company which remains
unpaid ¢ unclaimad for a period of 7 (seven) years fram the date of such transfer, shall
be transterred by the Company to the Fund established under subesection (1) of Section

125 of the Act, viz. “Investor Education and Protettion Fund".

CAPITALIZATION
169, Capitalization.

(1) The Cofiparny in General Mesting may, Uan e racomihendation of the foard, resolves

(3) that itis pestrable to capitatize any part ot the amaunt for the tirne belng . standing 1o
the ceedit of any of the Company(s reserve accounts, af 19 the credit of the Profit and

Loss account., o uthenwisa avallable for distribution; and

() that such sum be acpordingly set free for gistribution In vhe manner specified In clale
(2} amongst the members whe would have been entitted thereto, i dbstriblited by way
of dividend and In Uw same proportians.

(2) The sims aforesaid shall not be paid fn cash but shall be applied subject 10 the
flovisions contaired in clause () elther In or lowards:

) paying up any amownts far the time Delng unpaid on any sHares bisld by uch members
respecthvely; _ o

iy payirg up W ULl utviesued shares of the 'Company 1d be allotred and dstribuled,
cradited as flily paid up; toand amnigst stich membies in the proportions aforesaid; o, '

fiiiy p:;mgf in the way spectiied in sub-clase () and partly in that specified & slib-clalse (1.

(3) A Securities Pramiun Agcount and Capital gedemption Reserve ACCOUNE may. far the
purposes of this regulation, only be appiied In the paying up af unissued shares to be
issu0d to members of the Compary and flly paid bonus shares. ‘o

() The Board shall give effect to the resolution passed by the cumpm,; i pursuance of this
regulation. -

170. Fractional Certificates.
(1)  Whenoues stich @ resolution & mnr]as.am <hatl kave been passed, the Bt ifstall -

(3} miake all appropiiations and appikcations of the undivided profits resolved to be
capitalized thereby and all allotments and lssues of fully paid shares; It 2ny, and

(b} Generally to do all acts and things required o give ¢ifect theretn,
(2) ‘The Board shall have full power -

(a) to make such provision, by the issue of fractional cettificates or by payrent in
cash or otherwise as IU thinks fit, n case of shares becoming gistributatie in

fractions; and also _
S W10 O




" 173. Foreign Register.

(B) to authirise any percon Lo eniter, on beliall of alll the migrbers sntisled thereto,
o an agresment with the Company providing for the allotment to them
respectively, credited as fully palo up, of any further shares to which they may be

entitied upon such sLiaR, ar (as the case may reguire) for-the payment by
the Company on thelr behalf, by, the application thereto of thelr respective
proportions, of the-profits resolved (0 be capitalized, of the amounts or any fiart of
the amounts remaining unpaid an their existing shares.

(1) Any agresment made undér such autherity shall be effective and blndini on 4l such
rvembrs

(4} That for the porpese of giving eifect to any resalotion, Under the preceding paragraph of
this Article, the Directors may give such directions as may be necessary arid settle any
glestions or difficulties that may arfse in regard to any issue lnctm.ﬂr.g gistribution of
new equity shares and fractional certificates as they think i

171, Inspection of Minutes Books of General Mestings,

(V) The books containing the minutes of the proceedings of any Geperal Meetings of the
Company shall be opan 1o Inspection of members without charge on such days and
during such business hours as may consistently with the provisions of Section 119 of the
Act be determined by the Company in General Maeting and the members will slsa be
entitled to be fumished with coples tnereu-f on payment of 'regumzd ctmma

(2) Any member of the Company shall beerrtl'tted to be furnished w}thin seven days after he
~ has made a request |n that behalf to the Company with & copy of any minutes referrix
to in sub-clzuse (1) hereof of payment of Rs, 10 per pags or any part thereof,

172. Inspection of Accounts
3) The Board shall from time to time determine whether and to what extent and at what
times aind places and under what conditions or regulations, the accounts and hooks of the
company, or any of them, shall be open to the inspaction of mermbers nut being directors,

by Momembet (not being & director) shall have any right of Inspecting atly actount or book
or documant of the company except as conferred by law or authorised by the Board or by
the {;nr:qmny In general meeting.

FOREIGN REGISTER
The Compamy miay exercise the powers conferred on it by the provisions of the Act with
regard 1o the keeplig of Farelgn Register of Its Members or Debenture holders, and the Board
may, siilijert to the provisions of the Act, make and vary s«ur.h regulations as it may think fit

n regard (o the Keeping of any such Registers.
DOCUMENTS AND SERVICE OF N'IiTI'EE-

174. Signing of documents & notices to be served or given,
Any documerit or notice 1o be served ar given by the Company be sigred by a Director or such
person duly authorised by the Board fn.f such purpose and the signature may be written or
printed or lithographed.

17a. Auﬂmﬂrhciﬂnu of documents and proceadings,

Save as otherwise expressly provided in the Act. & document or prmeedrng requiring
authentication by the company may be signed by a Directar, the Manager, or Secretary

}Mfyd




othee Authorised Officer of the Company and need ot be yndes the cammon Seal of the
Company.

WINDING UF

176, Sublett o the provisions of Chapter XX of the Act and rules made thereunder= |
{f) It the company shall be wound Up, the Hguidatar miy, with the sanction of a special
rasolution of the company: and any ather sanction required by the AL, divide amongst the
members, in specte af kind, the whole or any part of the axsiots of the comparyy, whether they

shall consist of propety of the same kind o not. £

(11} For the purpese algresaid, the liquicato! may set suchrvalie a5 he deams falr wpon any
property to he divided as aforesaid and may determing how stich division shall be. carried out
a5 petween the members or differsnt classes of members. -

(ifl) The liguidator may, with the (ke sanction, vest the whole or any part of tuch assels in
trustess pon such trusts for the benafit of the contributpties it he coraidsrs mecessany,” hut
to that ne member <hall be enmpelled to accept ANy shares of oihes securities whereon [here.
is any Habitity, :

INDEMMITY
177. Directors' and others right 1o indemnity.

Subject to provisiofs of the Act, every Director, or Officer o Servant nf the Campany of any
person - (whether an Ofiicar of the Company of not) employed by the Campaiy a5 Auditor,
shill be tndemnified by the Company asainst and jrshall oe the duty the Difeciots o pay,
out of the funds of the Company, all costs, charges, lusses and damisges which any such
person [Ty incur ar become |lzble to, by resson af any contract entered into arf agt or thing
: Hone, concurred in or omitted to-he done by him In sy way Inior about the execution of
B drcharge of his duties of supposed dutles (except such If any a5 he shall incur or sustain
. through o by his Own wronsgful act nealect or default) inchuding experises, and in particular
amd <i'a% not to Himit the generality of the foregoing provisions, agatnst sll liabilities ineurmed
by, Tim -as sych Director Officar or auditor ar ather officer of the Company In gefending any
proceedipgs wWheether civil'or criminad i which judgment (v given n s favor, of i wivich hie s
stuitted o In cofnaction with any epplicstinn under Section 463 of tie Act on which rotef 1o
grantad 1o him by the Caurt.

178. Hot responsible for acts of others

subject to the provisians of the Act, O Siractor. Managing Directar or other officer of the
- Compaiiy Hall b= lable for the acts, receipts, neglects of defaults of any other Diteciors o
Dfficer, of for joining In any recsipt ar ather act for conformity, of fr ity loss or SxpeEnss
Happening, 10 the Compaiy through insufficiency of deficlency of title 1o any progecty
m:imd by arder of the Directors for ar on hehall al the Campany or for the Iqu.nqﬁecw of
deficiency of any secyrity in ar upon which any al the meoneys of the Company shall be
investad, of for any loss of damage arising from the bankruproy, insolvency of tortlous sct of
any person, company. ar corparation, with whom any moneys, sacurities or effects shall be
- gntrusted or deposited, of for any loss oceasigned by any error of judiment o oversight oa
his péit, or for any other loss of damage Of misfortune whatever which chall happen in the
evocution of the duties-of hiy office o in relation thereto, unless the same happens through -
hyis twh dishonesty. : :

SECRECY ' i
179, Secrecy -
(a) Every Director, Managef, Audlioe. Treasurer, Trustee, member of & Committes, Officer,

_ Servant, Agent, Accountant bf othier persan employed in the business of the company
) shall, if 5o required by the Directors,-befare entering upon His duties; sign & declaration
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pleading timself 1o ohserve st semcy respecting all transactions and affairs af the
Company with the customers and the state of the accounts with imdividusls and in
matters relating thereto, end shall by such decinration pledge himself nat to reveal any
of the matter which may come 10 his kniowledge in the discharge of his duties except
whin required 5o to. do by the Directors or by any meeting or by a Court of Law and
extept <o far as may be necessary in trder to comply with any of the provisions In these
presents contained.

Access to property Information etc,

ib)

No member or other person (other than a Director) shall be entitled to enter the
property of the Company of to Inspect or examine the Company’s premises or proparties
or the books of accounts of the Company without the permission of the Board of
Directors of the Company for the time being or to reguire discovery of or any
infarmation in respect af any detall of ithe Company's trading or any matter which s or
rary be i the pature of trade secret, J]nmenr of trade gr secret process of of any
matter whatsaever which may relate 1o the conduct of the business of the Company and
whitch in the opinion af the Sonrd It will be ppxpediznt in the interest of the Company

to disclose of Lo camimunicate. .
Mo
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B.D.A Calony, Tibrinath Complex, Prem Nagar, Bare

Rio W-5,

S, Names, Addresses, Description and Occupation | Signature Names, addresses,
No. | of each sibsctiber Subscriber Description _ and
: | pecu pdtion of witnesses.
=
01, | Vishal Goel ) =
S/ Brf] Bhuzhan Goel ¥ 50/~ i3
B/a H. No.2, Behind Kids Planet Schoal, Kashipur E
Road, Rudrspur, Uttarskhand- 263153 il
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(=
S g
Ashish Goel - g
02 S/o Bri] Bhushan Goel . g -
™ |'Rfo H. Na, 2, Behind Kids Pianet School, Kashipur S0/- ' E g g
Road, Rudrapur, Uttarakhand- 263153 : =43
(Blsiness) % = si: -
= -ﬁ =
Rashika Goal a5 =B . §
| D/a Brij Bhushan Goel ;_% B L& -
03 Rio H, Mo. 79 Sector 11, Part Huda, Panipat, = & & =7
" | Haryana - SO/ i = E
(Business) _gf ;EJ g =
E= 4 0 g
| £ &= =
84
T& S
g z
5B
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5

DATE: Lam'mia
BLACE: RUDRAPUR
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