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Certificate of Incorporation

%% [Pursuant to sub-section {2).of section 7 of the Companies Agf, 2013 and.
rufe & of the Compantes {Incorparation) Rules, 2014]

;}%— . 1 hereby cerify that Jindal Unitgd Steel Limilted is.incorporalted on this First day of Degermher Two
Thousand Fourtzen under the Companies Act, 2013 and that the company fs limited by shares.

? The CiN of the company is U287 13HR2014PLCO538T5.

wh Given under my hand at Delii this First day of December Two Thousand Fourteen.
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[THE COMPANIES ACT, 2013) ¢
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOEIATION
OF

HNDAL UNITED STEEL LIMITED
. The nacme of the company is JINDAL UNITED STEEL LIMITED.
T The registered offies of the company shell be situated in the State of Haryana.
HI (&) The objects to be pursuer:!; by the company on 1fs incorporstion are:

1. To carry on the business of manufaciures, processors, refiners, smelers, makers,
sonverts, finishers, importers, exparters, agents, merchants, buysrs, sellers and dealers
in & kKinds and farms of stesls including tools and alloy sisels, stainless and el othsr
special steels, iron and other metals and alloys, all kinds of goods, products, apicies or

" ‘merchandise whatsoever manuiaciured whnl!y or partly from stesls and other matals
and alloys; and also the business and iron masters, stzel and metal converiers, colllary
proprietors, coke manufacturers, ferfoalloy man(dactures , miners, smsiers and
ergingers in el thelr respective branches and to search ior, get , work, raise, make,
merchantable , manufacture , process, buy , sell and otherwiss deal in iron , Plg lron,
Granulated ¢lag, ron Cre Fines, steel and other metal, caal , coke, brick-carth, fre-clay ,
bricks, ores, minerals and minsral subsmnces( gases, alloy. Metal, metal scrag,
chemicals and chemieal substances, of gl Kinds and to sst up Steel and non-ferrous
melting furnaces, converfers, AP Lines and casting facilitizs tc produce stainless steal,
lerrous and non-ferrous melals, alloy steels, steel and non-farrous ingots, continuous
cast slabs, biooms, rounds, biliets of various cross-seclions, alloys and spectal steef,

2. To set up Hot and Cold Relling faciliies 1o shape lhe cast metal inte fats, angles,
rounds, squares, rails, joist, channels, slabs, strips, sheetg, plates, ¢olls heth Het & Gold
rolled, defurmed bars, plain and cofd twisted bars and shaftings and blark-colns and ta
carry on-all or any of the husiness of manutacturing, developing, assembiers, esnglneers,
consultants, erectors, founders, smelters, reflners, makers, drawers, sinkars, minars,

" workars, repairers, fire purchase dealsrs, Import and export agents, rapresantziives,
Contractors and dealers of and i forging, Casting of Steel, Stainless and Special Steels,
Carbon Steel angd ild Steel alloys and ferrous and non-ferrous metals, suto paris, tools
and implements, dies, figs, steel pipes and ftubes and pipe fittings, ron and Steal
products, cast oo and Steel and tubular structural.
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3. To search, win, work, get, raise, quarry, smelt, refine, dress, manufacture, manipulate,
convert, make merchantable, sell, buy, import, export or otherwise deal in iron cre, all
kinds of metal, metalligerous ore, manganese ore, chrome ore, nicke! ore, coal, lignite,
limestone, quariz, zinc ore, cooper based ore and ali other minerals and substances,
whatsaever and to manufacture, sell, buy, import and otherwise deal in any such articles
and commodities and to To manufacture, deal, import and export stainiess steel, pig
iron, sponge iron, ferro silicon, ferro ¢hrome, ferro manganese and other ferrous
substances and metals of every description and grades and to manufaciure, deal,
import, and export all kinds and varisties of non-ferrous raw metals such as aluminum,
copper, tin, lead efc. and the byproducts obtained in processing and manufacturing
these raw metals and to deai in to make and deal in ferrous/mon-errous and special
alloys & stesls including non-metallic for the purpose of use in Defence, Aero & Space,
nuclear and for other applications.

4. To carry on in India or elsewhere the business tc generate, receive, produce, impraove,
buy, sell, resell, acquire, use, fransmit, accumulate, emgloy, distribute, develop, handls,
protect, supply and o act as agent, broker, representative, consuliant, collaborator, or
otherwise to deal in electric power in all its branches at such place or places as may be
permitted by appropriate authorities by establishments of diesel power plants, thermal
power plants, hydraulic power plants, atomic power planis, wind power plants, solar

. power plants and other power plants based cn any source of energy as may be
developed or invented in future.

8. To carry on ihe business of manufacturing, producing, compressing and liquefying
Oxygen, Argon, Nitrogen, hydrogen, Acstylene, Carbolic Acid, Chiorine, Neon, Helium
and ary other gases of kindred substances or any compounds thereof by any process
and of dealing in such gases, substances and compounds and to manufacturer, buy,
sell, let on hire and otherwise deals in cylinders, compressors, plants, machineries,
apparatus, tools, equipmenis, spare pars and. other arlicles and things or
manufacturing, comprassing, liquefying, solidifying, storing and transporting all kinds of
gases and to do all such things as are incidental to the said business.

(b) Matters whick are necessary for furtherance of the objects specified in clause 3(a) are:-

1. To purchase, take on lease or on hire, acquire, deal with or dispose of land, buildings or any kind of
property mevahle or immavable and rights and to manage, mortgage, sell, underlet, lease out, realize
rents or otherwise tum to account 2l or amy or the properties of rights of the Company whether
immovable or moveablé including all or every description of machinery, apparatus or appliances and
to hold, use, cultivate, work, manage, improve, carry on and develop the undettaking, Tand and
movable or immavable property and assets of any kind of the Company or any part thereof, for the
attainment of the objects of the Company.
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2. To lend money, either with or without security and generally to such person and vpon such terms and
conditions as the company may think fit for ifs purpose provided that company shall not carry on
banking business,

3. To lend for purchase, or otherwise acquire any patents, brevest d’Invention licences, concessions,
and the like conferring an exclusive or non exclusive or limited rights to use the same or any secret
or other information as to any invention, which may seem capable of being used for any of the
purpose of the company or the acquisition of which may seem calculated directly or indirectly to
benefit the company and to use, exercise, develop or grant licenses, in respect of or otherwise tarn to
account the property, rights or informaticn so acquired.

4. To subscribe, contribute or guarantee money for any national, charitable, benevolent, public, general
ar useful object or fund for any exhibition.

5. To acquire and undertake all or any part of the business properiy and lisbilities of any person or
company carrying on any business which this company is authorized to camry on, or possessed of
property suitable for the purpose of the Compary, To amalgamate with any company having objects
altogether or in part, similar to those of this company and t{o expand the company's activities by
opening branches and / or by appointing agents in India, and in any foreign country {at peace with this
country) (o start agencies, shops in different parts of India and elsewhers as the Board of Dirsctors
may decide for the expansion of the business of the company and control the business of any other
company or companies having objects similar to this company.

6. To enter into any amrangement with any Government or authority supreme, municipal, local or
otherwise, that may seem conducive to the company’s obiects or any of them, and to obtain from any
such Government or authority all rights, concessions and privileges, which the company may think it
desirable to obtain, and to carry out, exercise and company with any such arrangements, rights,
privileges and concessions. '

7. To manufacture, imports, exports, buy, sell, exchange alter, improve, manipelate, prepare for markst
and otherwise deal in all kinds of plant, machinery, apparatus, toals, utensils, substances, materials
and things, necessary or convenient for carrying on any of the above specified business or proceeding,
or usually dealt in by persons engaged in the like business.

8. To adopt such means of making known the products of the company as may seem expedient and in
particular by advertising in the press, by circulars, by purchase and exhibition of works or arts on
interest by publication of books and periodicals and by granting prizes, rewards and donations.

9. To enter into partnerslip or into any arrangemeni for sharing profits or losses, or into any umicn of
interest, joint adventure, reciprocal concession or Co-operation with any person or person or company
O COmpanies ca.rrymg on or engaged in, or about 1o carry on or engage inor bemg au&h-gn zed to carry




10.

1L

12,

13.

14.

15.

engage in, or any buginess or transaction capable of being conducted so as directly or indirectly (o
benefit this company.

To guarantee and 1o become surety for the payment of mongy unsecured or secured by or payable
under or in respect of prorifxsso_ry notes, bonds, debentures, debenture-stock, contracts, mortgages,
charges, obligation, instruments and securities, of any company or of any authority (whether
Supreme, Municipal, Local or Otherwise) or of any person whether incorporated or not and as
security for the performance of any such guarantec or contract of surety ship to mortgage, charge or
hypothecate all or any part of the undertaking, property and assets of the company, and generally o
guarantee or become surety for the performance by any company, authority or person of any contract
or obligation.

To sell or dispose of the undertaking of the comparty, or any part thereof for such consideration as the
company may think fit, and in particular for shares, debentures or securities or any other company
having objects altogether or in part, similar to those of this corapany. :

To promete any company or compardes for the purpose of acquiring all or any of the property, righis
and liabilities of this Company or for any other purpose which may seem directly calculated to benefit
this Company.

To invest and deal with the moneys of the Company not inumediately required, upen such securities
and in such manner as may from time to lime be determined, provided that the Company shail not
carry on the business of banking as provlded in the Banking Regulation Act.

Subject to the provisions of section 180(1)(c) & 73 to 76 of the Companies Act, 2013, w bomow or
raise or secure payment of money or to recéive meney on deposit at interest for any or the purposes of

the company, and at such times or times and in such manner as may be thought fit and in particular by

the issue of debentures or debenture-stock, perpetual or otherwise, including debentures or debenture
stock convertible into shares of this or any other company or perpetual anmuities and as security for

" any such money so borrowed, raised or received to mortgage, pledge or charge the whole or any part

of the property, assets, or revenue and profits of the company, preseni or future including its oncatled
capital by special assignment or otherwise or to transfer or convey the same absclutely or in trust and
to give the lenders the same absolutely or the power of sale and other powers as may seem expedient,
and to purchase, redeem or pay off any such secunties.

To open an account or accounts with any individual, firm or company or with any Bank or Bankers or

- Shrofs and to pay into and to withdraw money from such account or accounts.

16.
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To create any reserve, sinking fund, insurance fund, or any other special fund whether for
depreciation or for repairing, 1mprovmg, extending or maintaining any property of the company or fer
any other purpose conducive to the interests of the company.




17.

18.

19.

20.

21.

22,

73,

24,

25.

To take or otherwise acquire and hold shares in any other company having objectives altogether or in
part similar to those of this company, or carrying on any business capable of being conductad so as
directly or indirectly to benefit this company.

Tao undertake and execute any trust, the undertaking of which may seem to the company desirable
either gratuitously, or otherwise.

To draw, maks, accept, discount, execute and issue bills of exchange, promissory notes, bills of
- lading, warrants, debentures and other negotiable of transferable instruments or securities.

Subject to the provisions of the Companies Act, 2013 to remunerate any person or company for
services rendered, or to be rendered, in placing or assisting to place or guarantee the placing of any
share in the Company’s capital, or any debentures, debenmre-stock or other securities of the
Company, or in or about the formation or promotion of the Company, or the acquisition of property
by the Company, or the conduct of its business.

To sell, improve, manage, develop, exchange, lease, mortgage, disposed off, turn to account, or
otherwise deal in all or ary part of the property any rights of the Company.

To pay all or any costs, charges and expenses preliminary and incidental to the promotion, formation
and registration of the Company.

To make donations to such person or institution excluding Political Institution either in cash or any
other assets as may be thought directly or indirectly conducive o any of the company’s objects or
otherwise expedient and in parficular, o remunerate any person or corporation introducing business
to this company and to subseribe or guarantee money for any exhibition or for public, general or other
objects, and to establish and support or aid in the establishment and support or benefit of the
employees of person having dealing with the company or the dependants, relatives or connections of
such persons and in partnership friendly or other bepefit societies and to grants pension, allowances,
gratuities and bonuses either by way of annual payment or a lump sum, and to form and confribute to
provident and benefit funds, to or such persons.

As per provisien of the Companies Act, 2013, to place, to reserve or to distribute as dividends or
bonus among the members or otherwise to apply as the Company may from time 1o time think fit, any
money received by way of premium on shares or debentures issued at a premium by the Company
and any money received in respect of dividends accrued on forfeited shares and money arising from
the sale by the company of forfeited shares. . ‘

To establish and support, or aid in the establishment and support of associations, instifetions, funds,
trusts and convenlences calculated to benefit employees or ex-employess of the company, or its
predecessors in business or the dependents or connections of such persons, and to grant pensions and
allowances, and to make payments towards insurance and to subscribe or guarantes money for
charitable or benevolent objects, or for any exhibition or for any public or g@%&&é&ﬁ@%@\éct '
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26,

27.

28.

28.

To acquire and undertzken all or any part of the business, property and liakilities of any person or
company carrying cn any business which this company is authorized to carry on or passessed of
property suitable for the purpose of the Company. '

Generaily to purchase, take or lease, or exchange, hire or ctherwise acquiré any movable or
immovable property, and any rights ar privileges which the company may think nacessary or
convenient with reference to any of these objects and capable of being profitably dealt with in
connection with any of the company’s property or rights for the time being,

To do 2l acts, or any of the above things in any part of the world as principals, agents, Material
handling agents, distributers, consignors, contractors, irustees or otherwise, and by or through
trustees, agent or otherwise, and either alone or in cenjunction with others and severally to all such
other things as may appear to be incidental or conducive to the attainment of the main objects.

Ta distribute in spice any of the property among the member in the event 6f its winding up.

30. To acquire by way of purchase, gift, exchange or otherwise, any shares, stock, debentures, debenture-

31.

stock, bonds, participative units, mutual funds units, obligations or securities ar any ather asset or
property including rights, claims or interest therein, by original subscription ar otherwise.

To transfer by way of sale, gift, exchange, or otherwise part with, give up or alienate in any manner

fwith or without any consideration), any shares, stock, debentures, debenture-stock, bonds,
participative units, mutual fund units, obligations or securities or any other asset or property
including rights, claims or interest therein, acquired by original subscription or ctherwise.

{1V} The liability of the members is limited and this liability is limited to the amount unpaid, if any, on

the shares heid by them.

Y{v] The Autherized Share Capital of the Company is Rs. 820,00,00,000 {Rupees Eight Hundred and

Twenty Crore Only) divided into 55,50,00,000 (Fifty Five Crore Fifty Lakh] Equity Shares having face
value of Rs 10/-{Rupees Ten} each and 2§,50,00,000 {Twenty Six Crore and Fifty Lakh)} Preference
Shares having Face Value of Rs. 10/-(Rupees Ten) each.

"he Authorized Share Capltal Clause was altered pursuant to the Ordinary Resolution passed by the Shareholders of Jindzl United
Steel Limited in their Extra Ordinary General Meeting held on November 17, 2012 :

The Authorized Share Capital Clause was altered pursuantto the Ordinary Resolution passed by the Shareholders of lindsl United

Steel Limlted in their Extra Ordinary General Meeting held on December 31, 2021

é For Jind




We, the several persons, whose names and addresses are subseribed, are desirous of being

- formed into a Company in pursuance of this memorandum of assgciation, and we

respectively agree to take the number of shares in the capital of the company sst against
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We, the several persons whose names and addresses are subscribed below are desirous of being formed
into 2 Company in pursuance of the Memorandum of Association and we respectively agree to take the
number of shares in the Capital of the Company as set opposite our réspective names:-
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THE GOMPANIES ACT, 2043
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOGIATION

. OF
JINDAL UNITED STEEL LESITED

TABLE ' EXGLUDED

{1} The rzgulalions contained in the Tzhle matked ' in Scheduie | to the
Companles Act, 2013 shall not apply to the Company, except in suo far as
tha same are repeated, conlained or espresely made apnlicable in these
Arilcles or by the said Act. Except in regards 10 matier not specifically
provided in these Articles.

(@

—

The regulefions for the managemsgnt of fhe Company and for the
chservarice by the memkbers therete and their representativas, shall,
subject o any exercise of the stattory powers of the Company with
reference to the delelion or ateralion of or addition io its ragulations by
resoiution as preseribed or permitted by the Compardes Aci, 2013, be
such 25 a2 contalned in these Articles. .

Tzble “F" not to apply

Company to e governed
by thess Ariicles

Interpretatian

{1) Inthese Arlicles—

@) “Act’ means the Companies Act, 2013 or any statulory modification
or rg-enactment therect for the time being in force and the term shalt be
daemed fo rafer lo the applicable section tharao! which i teiatzhble b the
relevant Agficle in which the =zaid term appears in thesz Articles and any
pravious company faw, 5o far as may be applicable.

(o “Articles” means these artizies of associatlon of the Company or &3
altared fram tme w time,

) “Board of Direclors” or "Board®, means the callzgtive pody of the
directors of ine Campany. :

At

“Articles”

“Board of Directors® or
"Board”

i) “Compzny” means JindalUnited Steel Limied. “Comgpany"
{2} "Public Company” means the Company as per seclion 2(71) of
Campenies Act, 2013,
] “Hules” means the applicebla rules lor the lime balng in lorcz a8 "Rules”
preseribed undsr relevant secilons of the Act.
iql "Sezt' means the comman seal of the Company. | "Seal”

e
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words importing the mascuiine gender shali, where the context admits, include
the feminine and neuter gender.

the case may be.

{2) Words importing the singular number shall include the plural number and

(3) Unless the context otherwise requires, words or expressions contained
in these Aricles shall bear the same meaning as in the Act or the Rules, as.

“Number” and "Gender”

xpressions in the Aricles
to bear the same meaning
as in the Act

Share capital and variation of rights -

The Authorized Share Capitat of the Company shall be such as given in Clause v of
the Memorandum of Association of the Campany as altered from time to time.

Subject to the provisions of the Act and these Anicles, the shares in the capital of
the Company shall be under the confrol of the Board who may issue, allot or
otherwise dispose of the same or any of them to such persens, in such
proportion and on such terms and condiions and efther at a premium or at par
and at such time as they may from time to time think fit.

Shares under
control of Board

Subject to the provisions of the Act and these Articles, the Board may issue and
aflat shares in the capltal of the-Company on payment or part payment for any
praperty or assets of any kind whatsoever sold or transferred, geods or machinery
supplied or for services rendersd to the Company in the conduct of its business
and any shares which may be so allotied may be issued as fully paid-up or partly
paid-up otherwise than for ¢ash, and if so issued, shall be deemed to be ully paid-
up ar partly paid-up shares, as the case may be.

Directers may allot
shares otherwise
than for cash

The Company may issue the following kinds of shafss in accordance with these
Articles, the Act, the Rules and other applicable laws:

{a) Equity share capital:
{i) with voting rights; and/ or

(i with differential rights as to dividend, voting or otherwise in accordance
with the Rules; and

{b) Preference share capital

Kinds of Share
Capital ’

Tne Company in General Meeting may, from time 1o time, increase its Share Capital,
inchuding by the creation of new Shares, with such increase o be af such aggregaie
amount and to be divided into Shares of such respectlve amounts as the resolution
shall prescribe. Subject to the provisions of the Act, any Shares of the original or
increased Capital shall be issued upon such terms and conditions and with such
rights and privileges arinexed thersto, as the General Meeting resolving upon the
creation thereof, shall direct and if no direction be given as the Directors shall
determine and in particular, such Shares may be issued with a preferantial or
qualified right to dividends, and in the distribution of assets of the Company upon
winding up, and with a right of voting at General Meetings of the Comparny in
conformity with Section 47 of the Act. Whenever the Authorized Capital of the
Company has been increased under the provisions of the Article, the Directors shall
comply with the provisions of Section 84 of the Act.

Increase of Capftal
by the Company
and how cartied
into effect

Except so far as otherwise provided by the conditions of issue or by these presents,
any capital raised by the creation of new share shall be considered as part of the
existing capital; and shall be subject to the provisions herein contained, with

refarence 1o the payment of calls and installments, forfsiture, lien, surrendg@i;amsf\er

New Capital Same
as Existing

2|Page

and transmission, voting rights and other wise o T




rights attached to ary class (unless otherwise provided by the terms of issue
of the shares of that class) may, subject to the provisions of the Act, and
whether or not the Company ls bemg wound up, be vaned with the/c;onsent 1N

7. {1) Every person whose name is entered as & member in the register of members | Issue of centificats
shall.be entitled to receive within two months after allotment or within one month
from the date of receipt by the Company of the appiicafion for the registration of
transfer or fransmission or within such cther period as the conditions of issue shall
provide -
{a) one certificate for afl his sharss without payment of any charges: or
{b) several cerificates, each for one or more of his shares, upon paymant of
such charges as may be fixed by the Board for each cerifficate after the first.

{2) Every certificate shall be under the seal and shall specify the shares to which | Certificats to bear
it relates and the amount paid-up thereon, seal

{3) In respect of any share or shares held jointly by several persons, the | One certificate for
Company shall not be bound to Issue more than ane certificate, and delivery of | shares held jointly
a cerfificate for a share to one of several joint holders shall be sufficient delivery
to all such hoiders.

8, A person subscribing to shares offered by the Company shall have the option | Option 1o receive
either to receive certiflcates for such shares or heold the shares in a dematerialized |share  certificale
state with a depository. Where a person opts to hold any share with the depository, |or  hold  shares
the Company shall intimate such depository the details of aliotment of the share |with depository
to enable the depository to enter in its records the name of such psrson as the
beneficial cwner of that share.

8. If any share certificate be worn out, defaced, mutilated or tern or if there be nojissue aof new
further space on the back for endorsement of transfer, then upon production and | certificate in placs
surrender thersof to the Company, a new certificate may be issued in lieu thereof, |of one defaced,
and if any certificate is lost or destroyed then upon proof thereof to the satisfaction | lost of destroyed
of the Company and on execution of such indemnity as the Board / commitise may
consider adequate, a new ceriificate in Feu thereof shall be given. Every certificaie
under this Article shall be issued on payment of fees for each certificate as may be
fixed by the Board.

10. | The provisions of the foregoing Articles relating to issue of certificates shall mutatis | Provisions as 1o
mutandis apply to issue of certificates for any other securities including |issue of
debentures (except where the Act otherwise requires) of the Company. certificates to

. apply mutalis
mutandis to
. debeniures, eic
A (1) The Company may exercise the powers of paying commisslons conferred | Power 1o pay
by the Act to any person in connection with the subscription fo its | comrmission in
securities, provided that the rate per cent. or the amount of ihe |connection  with
commmission paid or agreed tc be paid shal be d;sclosed in the manner | securities issued
required by the Act and the Ruies.
: Rate of
(2) The rate or amount of the commission shall not excead the rate or amount commission in
prescribed in the Rules. accordance with
Hules
(3) The commission may be satisfied by the payment of casd or the allotment | Mode of payment
of fully or partly paid shares or parily in the one way and partly in the other. | of commission
12. [ (1) 1 at any time the share capital Is divided into different classes of shares, the | Variation of

members’ rights
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writing, of such number of the holders of the issued shares of that class, or with
the sanction of a resojution passed at a separate meeting of the holders of
ihe shares of that class, as prescribed by the Act.

{2) To every such separate meeting, the provisions of these Amcies relating to
generzal meetmgs shall mutaifs mutandis apply.

Provisions as fo
general meetings
10 apply mutalis
mutandis to each
meeting

13.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless ctherwise expressly provided by the terms
of issue of the sharaes of that class, be deemed to be varied by the creation or issus
of further shares ranking pari passu therawith,

issue of further
shares nat io
affect rights of
existing members

14,

Subject to the provisions of Saction 55 of the Act, the Company shall have the power
to issue, from time to.time, redeemable cumulative andfor non-cumulative,
participative and/or non-parficipative, convertible and/or non-convertible preference
Shares and such preference Shares may canfer upen the helders thereof:

(i) the right to be paid a fixed preferantal dividend gither as a fixed amount or at a
fixed rate specified by the terms of issue of such Shares from tims to time in respect of
the amaunt paid-up on the Shares;

('} the right to attend meetings and vote on resoiutions directly affecting the rights
atiached io their preference Shares, resalutions for the winding up of the Company,
resclutions for the repayment or reduction of equity or preference Share Capital;

{iii) right 1o attend meetings and vote an all resolutions where the dividend due on the
Shares is in arrears for not kess than two years before the meefings; and

(v} in case of winding-up or repayment of Capital, a preferential right of return of the
Share Capital paid-up or deemed 1o be paid up together with arrears of cumulative
preferential dividend due thereon, but without any further right or claim aver the assets
of the Company.

Hedeemable

Preference
Shares

15.

On the issue of redeemable preference Shares under the provisions of Article
14 hergof the following provisions shall take effect:

a} no such Shares shall be redeemed except cut of the profits ¢of the Company

which would otherwise be available for dividend or out of the proceeds of a.

fresh Issue of Shares made for the purpose of the redemption;
b) no such Shares shall be redeemed unless they are fully paid;

¢) the premium if any, payable on redemption must have been provided for out
of the profits of the Company or the Company’s Share premium accourd (as
applicable in {erms of 8. 55 of the Act) before the Shares are redeemed;

d) where any such Share is redeemed otherwise than cut of the proceeds of a
fresh issue,; there shall, out of profits which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called the
‘Capital Redemption Aeserve Account’, a sum equal to the nominal amount
of the Shares redeemad and the provisions of the Act relating to the
reduction for the Share Capital of the Company shall, except as provided in
Section 55 of the Act, apply as if the Capital Redempticr Reserve Account
were paid-up Share Capital of the Company.

Provision to apply
on issue of
Redsemable
Prefarence
Shares

16.

1. (a) Where at any time, the Company propases to increase its Subscribed Capital

Further issue of
share capital

by the issue of further Shares then such further Shares shall be offered o ihe

/’/
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persons w.ho at the date of the offer, are holders of the equity Shares of ths
Company, in proportion, as nearly as circumstances admit, to the Share Capital paid-
up on these Shares in accordance with Section 62 of the Act.

(b}Notwithstanding anything contained in the preceding sub-Article the Company may
by speciel resolution offer further Shares to any persan or persons {including
employees Under & scheme of employees’ stock option), and such person or persens
may or may not include the persons who &t the date of the offer are the holder of the
equity Sharss of the Company.

(¢) Notwithstanding anything contalned in sub-clause ({a) above but subject however,
to Sectiorl 62(3} of the Act, the Company may increase iis Subscrined Capital on
exercise of an cption attached to the debentures issued or loans raised by the
Company to convert such debentures ar loans intc Shares, or to subscribe for Shares
in the Company.

(2) A further Issue of shares may be made in any manner whaisogver as the
Beard may determine including by way of preferential offer or private placement,
subject o and in accordance with the Act and the Rules.

Mode of further
issue of shares

Share and Certificate

17.

The Company shall cause to be kept a Register and Index of Members in accordance
with the provisions of the Act. The Company shall be entitled to keep in any staie or
country outside India a branch Register of members resident in the State of Couniry

Register and Indax
of Member

18,

The shares in the capital shall be numbered progressively according to their
denominations, and except in the manner hereinbefore mentioned no shares shall be
sub-divided. Every forfeited or surrendered share shall continue to bear the number
by which the same was originally distinguished.

Shares to be
numbered
progressively and
no shares to be
sub-divided

19,

1. Subject to the provisions of Section 61 of the Act, the Company in General Meeting

may, from time fo time, alier its memorandum to increase its Share Capital; sub-

divide or consolidate its Shares or any of them; convert Shares into stock and vice-
versg; and cancel Shares which at the date of the passing of the resolution in that
behalf have not been taken or agreed 1o be taken by any perscn and diminish the
amount of its Share Capital by the amount of the hares so cancelfed. The resolution
whereby any Share is sub-divided may determine that, as between the holder of the
Shares resulting from such subdivision one or mare such Shares shall have some
preference or special advantags as regards dividend or otherwise over or as
comparad with the others or other subject as aforesaid.

2. The Cormpany may, by special'resomﬁon, reduce in any manner and with, and
subject to, any Incident authorized and consent required by law —

a} s share capital;

b) Any capital redemption reserve account; and
c) Any share premium account.

Sub-division
Consclidation and
cancellation of
Shares

.| 20.

1. Whenever the Share Capital, by reason of the issue of preference Shares or
otherwise, is divided into different classes of Shares, all or any of the righis and

_privileges attached 1o each cldss may, subject to the provisions of Section 48 of the

Act and the terms of issue of such class of Shares, and whether or not the Company
is being wound up, be modified, commuted, affected or abrogated or deailt with by

agreemant between the Company and any person purporting to contract on-behgifof..

that c[ass provaded such agreement is ratlﬂed in wntmg by he{ders of at/teéast threed

Medification of
rights




fourﬁ_‘us in nominal value of the issued Shares of the class or is sanctionsd by a
sr:oec:lal resoluticn passed at a separate General Meeting of the holders of Shares of
that ctass.

2. The rights conferred upon the heiders of the Shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the terms
of issue of the Shares of that class, be deemed to be varied by the creation or issue
of further Shares ranking pari passu therewith.

21. | Any application signed by or on behalf of an applicant for Shares in the Company, | £coeptance of
followed by an allotment of any Share thersin, shall be an acceptance of Shares | Shares
within the meaning of these Aricles, and every person who thus or ctherwise accepts
any Shares and whose name is on the register of members [or the register of
beneficial owners maintained by a depository] shali, for the purposes of thase
Articies, be a member. :

22. | The money (if any) which the Board shall, on the allotment of. any Shares being made | Deposit and call
by tharn, require or direct to be paid by way of deposit, call or otherwise, in respect of | &C- 10 be a. debt
any Shares allotted by them, shall immediately on the insertian of the name of the | Payable
allottee in the register of members as the name of the holders of such Sharss | IMmediately
become a debt due to and recoverabis by the Company from the allotiee thereof, and
shalt be paid by him accordingly-

23. Henewal of Share

Shares”.

Subject to the provisions of Section 46 of the Act and the ruies made thersunder:

{8) No certificate of any Share or Shares shall be issued either in axchange for those
which are subdivided or consolidated or in replacement of those which are defaced,
torn or old, decrepit, worn oui, or whare the cages on the reverse for recording
transfers have been duly utilised, unless the ceriificate in fieu of which it is issued is
surrendered o the Company.

(b)When a new Share certificate has been issued in pursuance of clause (a) of this
Artlcle it shall state on the face of it and against such counterfcil to the effect that it is
“issued in lieu of Share certificate No... sub- divided/replaced/on consolidation: of.

(c )i a Share certificate is lost or destroyed, a new-ceriificats in lieu thereof shall be
issued only with the prior consent of the Board and cn such terms, if ary, as to
evidence and indemnity as io the paymert of cut-of pocket expenses incurred by the
Company investigating evidence, as the Board thinks fit.

{d) When a new Share cerfificate has been Issued in pursuance of clause {c} of this
Article, it shall state on the face of it or counterfoll to the effect that it is ‘duplicate
issved in liew of Share certificate No ... ' The word 'Duplicate’ and shall be
stamped or punched in bold letters across the face of the Share certificate.

(8) Where a new Share certificate has heen issued in pursuance of clause (a) or
clause (c) of this Article, particuiars of every such Share certificaie shall be entered in
register of renewed and duplicate Share cerificates ingicating against the name of
the persons to whom the certificate is issued, the number and date of issue of the
Share certificate in fieu of which the new ceriificate is issued, and the necessary
changes indicated in the register of members by suitable cross reference in the
‘Remarks” column.

{f) All blank forms to be issued for issue of Share cerfificates shall be printed and
printing shall be done only on the authorlty of a resolution of the Board. The blank
forms shal be consecutively machine numbered and the forms and the blacks,
engraving, facsimiles and hues relating to the printing of such forms shall be kept in

the custody of the secretary or such other person as the Board may appoint for the |

Certificate
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purpcse; and the secretary or the other person aforesaid shall be responsible for
rendering an account of these forms to the Board,

(g)The secretary of the Company shal be responsible for the maintenance,
preservation and safe custody of all books and documents relating o the issue of
Share certificates.

(h} Al books referred Io in sub-Article (g) shall be preserved in good order
permanently. .

Lien

24,

(1) The Gompany shall have & first and paramount lien -
{a) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed fime, in respect of that
share; and
(b} on all shares (not belng fully paid shares) standing registersd in the name of 2
member, for all monies presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share to be wholly or in part
exempt from the provisions of this clause.

(2) The Company's lien, if any, on a share shall extend to all dividends or
interest, as the case may be, payable and bonusss declared from time to
time In respect of such shares for any money owing to the Company.

{3) Unless otherwise agreed by the Board, the registration of a transfer of
shares shall operate as a walver of the Company’s lien.

Company's lien
on shares

Lien to extend to
dividends, etc.

Waiver of lien
in case of
registration

25.

The Company may sell, in such manner as the Board thinks fit, any shares an which -
the Cempany has a lien:
Provided that no sale shall be made—
(&) unless a sum In respect of which the lien exists is presently payabie; or
(b} until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount In respect of which the lien
exists as is presently payable, has been given to the registered haolder for
the time being of the share or to the person entitled thereto by reason of his
death or lnsoivency or ctherwise.

As 1o enforecing
lien by sale

26.

{3) The receipt of the Company for the consideration (if any) given for the share

(1) To give effect to any such sale, the Board may authorise some person to
transfer the shares sold 1o the purchaser thereof.

{2) The purchaser shall be registered as the holder of the shares comprised in any
such fransfer

on the sale thereof shall (subject, if necessary, to execution of an. instrument
of fransfer or a transfer by relevant system, as the case may be) constitute a
geod title to the share and the purchaser shali be registered as the holder of the
share.,

(4) The purchaser shall not be bound to see to the apphcat[on of the purchase
money, nor shall his title to the shares bs affected by any irregularity or invalidity
in the proceedings with reference to the sale.

Validity of sale

Purchaser 1o bs
registered holder

Validity of
Company's
receipt

Purchaser ot
affected

27.

{1) The proceeds of the sale shali be received by the Company and apphed e
payment of such part of the amount in respect of which the lien exists as IS ¢
presently payable.

L Application of
prbceeds of sale
\ /;. .
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(2) The residus, if any, shall, subject to a fike lien for sums not presently payable as
existed upon the shares before the sale, be paid to the person enfitled fo the
shares at the date of the sale.

Payment of
residual money

In exercising its lien, the Company shail be entitled 1o treat the registered holder of

28. Outsider's lien
any share as the absolute owner thereof and accordingly shall not (except as not tc affect
crdered by a court of competent jurisdiction or unless required by any statute) be | Company's lien
bound to recognise any equitable or ather claim o, or interest in, such share on the
part of any other person, whether a creditor of the registered holder ar otherwise.

The Company's lien shall prevail notwnhstandlﬁg that it has received notice of any
such claim.

28. | The provisions of these Articles relating to lien shall mutatis mutandis apply t6 any Provisions as to
other securities including debentures of the Company. lien to apply

muiatis mutandis
o debenturas,
gic.
Calls on shares
30. | (1) The Board may, from time to time, make calls upon the members in respect | Board may make
of any monies unpaid on their shares (whether on account of the nominal value | calis
of the shares or by way of premium) and not by the conditions cf allotment
thereof made payable at fixed times.
(2) Each member shall, subject tc recelving &t least fourteen days’ notice | Notce of call
apecifying the fime or times and place of payment, pay to the Company, at the
time or times and place so specified, the amount called on his shares.
Board may
(3) The Board may, from time o time, at its discration, extend the time fixed for the | extend "time for
payment of any call in respect of one or more members as the Beard may deem | payment
appropriate in any circumstances.
Revocation ar
{¢) A call may be revoked or postponed at the discretion of the Board. postponement of
call

31. | A call shall be deemed to have been made at the time when the resolution of the Call to take effect
Board autherizing the call was passed and may be requxred to be paid by from dafe of
instalments. - resolution

32. | The joint holders of a share shall be jointly and severally liable to pay all calls in Liabllity of jolnt
respect thereof. helders  of shares

33. | (1} U a sum called in respect of a share is not paid before or on the day appointed When interest on

for payment thereof (the “due date”), or such extension thereof the person from j call or
whom the sum is due shall pay interest thereon from the due date to the time | instaiiment payable
of actual payment at such rate as may be fixed by the Board.

(2) The Board shall be at liberty to waive payment of any such intersst wholly orin | Board may waive .
part. interest

34. | (1) Any sum which by the terms of issue of a share becomes payable on Sums deemed fo

allatment or at any fixed date, whether on account of the nominal value of the
share or by way of premium, shall, for the purpeses of these Articles, be deemed
ohea call duiy rnade and payable on the date on whlch by the terms of issue

be calls
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siich sum becomes payable.

2} In case of non-payment of such sum, all the relevant provisions of these i Effect of non-
Articles as to payment of interest and expenses, forfeiture or ctherwise shall | payment of sums
apply as if such sum had become payable by virtie of 2 call duly made and
notified.

35. | The Board - Payment in
(a) may, if it thinks fit, receive from any member willing to advance the same, all articipation of calis

or dany part of the monies uncalled and unpaid upon any shares held by him; may carry interest
an '

{b) upon all or any of the monies so advanced, may (untl the same would, but for
such advance, become presently payable} pay interest at such rate as may
be fixed by the Board. Nothing contained In this clause shall corfer on the
member (a) any right to participate in profits or dividends or (b) any voting rights
in respect of the moneys s¢ paid by him until the same would, but for such
payment, become presently payable by him, :

38. If by the conditions of aliotment of any shares, the whole or part of the amount of instalments on
issue price thereof shall be payable by instaiments, then every such instalment shares io be duly
shall, when due, be paid 1o the Company by the person who, for the time being paid
and from time to time, is or shall be the registered holder of. the share or the legal
representative of a deceased registered holder.

37. | All calls shall be made on a uniform basis on all shares falling under the same Calis on shares of
class. same class to be .
Explanation: Shares of the same nominal value on which different amounts have | on uniform basis
been paid-up shall not be deemed to fall under the same class,

38. | Neither a judgrment nor a decree in favour of the Company for calls or other moneys | Parlial payment
dus In respect of any shares nor any part paymert or satisfaction thereof nor the not to preclude
receipt by the Company of a porticn of any monay which shall from time to fime forfelture
be due from ahy member in respect of any shares either by way of principal or
interest nor any indulgence granted by the Company in respect of payment of any
such money shall preciude the forfeiture of such shares as herein provided.

38, | The provisions of these Articles relating to calls shall mutatis muiandis apply to Provisions as o
any other sscurities including debentures of the Company. : calls 1o apply

mutatis mutandis to
debentures, eto.
Transfer of shares

40. | The Company shail keep a "Register of Transfers" and therein shall be faifly and Register of
distinetly entered pariculars of every transfer or transmisslon of any Share. Transfers

41. | A Share in the Company may be transferred by an instrument-in writing as provided | Form of transfer
by the provision of the Act. Such instrument of transfer shall be in the form prescribed
and shall be duly stamped and delivered to the Company within the period prescribed
in the Act.

42. | The instrument of transfer duly stamped and executed by the transfercr and the | Transfer forf ic be

transferee shall be delivered to the Company in accordance with the provisions of the
Act. The instrument of transfer shall be accompanied by such evidence as the Board

may require to prove the ttle of the fransferor and his right to transfer the Shares and |

every registered instrument cf transfer shali remain in the custody of the Company

"+ uniil destroyed by crder of the Board. The transfaror shall be deemed to be the holder

of such Shares unfil the name of the transferee shall have baen entered in the

completed and
presented to the
Company

register of members in respect thereof. Before the registration of a transfer the
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certificaie of the Shares must be delivered to the Company.

43.

The Board shall have power on giving not less than seven days’ previous notice by

advertisement in a newspaper circulating in the district in which the registered office
of the Company is sfiuated to close the transfer books, the register of members or
register of debenture-holders or other security holders at such time or times and for
such peried or petiods, not exceeding thirty days at a time and not exceading in the
aggregate forty-five days in each year.

Transfer Books
and Register of
Members when
close

44,

The Board may, subject to the right of appeal conferred by the Act, decline to
register -

(a) the transfer of a share, nat being a fully paid share, to a person of whom
they do not approve; or
(b} any transfer of shares on which the Company has a lien.

Board may
refuse to register
transfer

in case of shares held in physical form, the Board may decline to recognise any

instrument of wansfer unless -

(a) the instrument of transfer is duly executed and is in the form as prescribed in
the Rules made under the Act;

(B} the instrument of transfer is accomparnied by the certificate of the shares to
which it relates, and such other evidence as the Board may reasonably require
to show the right of the transteror t0 make ihe transfer; and

{c} the instrument of transfer is in respect of only one class of shares.

Board may decline
o recognise
instrument of
trarisfer

48,

On giving of previous notice of at least seven days or such lesser periad in
accordance with the Act and Rules made thereunder, the registration of transfers
may be suspended at such fimes and for such periads as the Bcard may fram time
to time determine:

Provided that such registration shall not be suspended for more than thiry days at
any one time or for more than forty- five days in the aggregate in any year.

Transfer of shares
when suspended

47,

In the case of the death of any ane or more of the persons named in the Ragister of
Members as the joint-holders of any share, the survivor or survivors shall be the only
persons recognized by the Company as having any title to or interest in. such shares,
but nothing herein contained shali be taken fo release the estate of a deceased joint-
holder from any liability on shares held by hirm jointly with any other person

Death of one or
more jeint holders
of shares

48,

The executors or administrators or holders of a Succassion Cerificates or the legal
representatives of a deceased member (not being one or two or more |oint holders)
shall be the only persons recognized by the Company as having any fitle to the
shares registered in the name of such members, and the company shall not be bound
to recognize such executors or administrators or holders of a Succession Certificate or
the legal representatives shall have first obtained Probate or Letters of Administration
of Succession Certificate, as the case may be, from a duly constituted Court in the
Union of india; provided that in any case where the Beard in its absoluie discretion
thinks fit, the Board may dispense with production of Probate of Lstters of
Administration or Succession Certificats, upon such terms as to indemnity or
ctherwise as the Board in its absolute discretion may think necessary and under
Articles register the name of any person who claims o be zbsolutely entitled Eo the
shares standing In the name of a deceased member, as & member

Title of deceassd
member

49,

Na Share shall in any Circumstance to be transferred to any Jnfant insolvent or perscen
of unsound mind. :

Na transfer io
infant atc.

50,

The provisions af these Articles relating to transter of shares shall mutatis mutandis
apply 1o any other securities including debentures of the Company.

Provisions as io
transfer of shares
to apply mutatis
mutandis 1o
debentures, eic.
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Transmission of shares

51,

mutatis mutandis apply to any other securities including debentures of the Company.

(1) On the death of a member, the survivor or survivors where the member was a | Title o shares

joint holder, and his nominee or nominees or legal representatives where he was a | on death of a

sole holder, shall be the only persons recognised by the Company as having any | member

titfe to his interest In the shares. .

{2) Nothing in clause (1) shall release the estate of a deceased joint holder from | Eslate  of

* any liability in respect of any share which had been joinily held by him with other | deceased
persons. - | member liable

52, | {1} Any person becoming entited fo a share in consequence of the death or | Transmission

) insclvency of a member may, upon such evidence being produced as may | Clause
from time to time properly be required by the Board and subject as hereinafter
provided, elect, either -

(a) to be registered himself as holder of the share; or
(b) fo make such transfer of the share as the deceased or insolvent member
could have made.

{2) The Boarc shall, in either case, have the same right to decline or suspend | Board's right
registration as it would bave had, if the deceased or insolvent member had | unaffected
transferred tha share before his death or iInsolvency.

{3) The Company shall be fully indemnified by such person from all liabifity, if Indemnity to the
any, by actions taken by the Board to give effect to such registration or Company
transfer,

53, | (1) If the person so becoming entitled shali elect to be registered as holder of the Right 1o election
share Himself, he shall deliver or send to the Gompany a notice in writing signed | of helder of -
by him stafing that he so elects. . share

(2) If the person aforesaid shall elect to transfer the share, he shall testify his Manner of
election by executing a transfer of the share. testifving election

(3) Al the fimitations, restrictions and provisions of these regulations relating 1o Limiiations
the right to transfer and the registration of transfers of shares shall he applicabie ta
applicable to any such notice or transfer as aforesaid as it the death or notice
insolvency of the member had not occurred and ifte notice or transfer were a
transfer signed by that member.

54. | A person becoming entiiled to a share by reason of the death or insolvency of the Claimant ic be
holder shall be emitied to the same dividends and other advantages o which he | entitied to same
would be entitled if he were the registered holder of the share, except that he shall | advantage
net, before being registered as a member in respect of the shars, be entitied In
respect of it to exercise any right conferred by membership In relation to meetings of
the Company: :

Provided that the Board may, at any time, give notice requiring any such persen 1o

elect either 1o be registered himself or to transfer the share, and if the notice is

not complied with within ninety days, the Board may thereafter withhold payment of

all dividends, boruses or other monies payable in respect of the share, until the

requiremenis of the notice have been complied with. _ :

55. | The provisions of these Articles refating to transmission by operaticn of law shafl Provisions as to

transmission to
apply miutatls
mutandis o
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{ debentures, etc.

respect of the shares.

All such monles payable shall be paid together with interest thereon at such

(2)

Forfeiture of shares

56. | If a member fails to pay any call, or instalment of a call or any money due in respect | Notice to member
of any share, on the day appointed for payment thereof, the Board may, at any time | who has not paid
thereafter during such time as any part of the call or instalment remains unpaid or a | call
judgment or decree in respect thersof remains unsatisfied in whole or in part,
serve a nclice on him requiring payment of so much of the cal or Instalment or
other money as is unpaid, together with any inferast which may have accrued and
all expenses that may have been incurad by the Company by reason of non-
payment

57. | The notice aforesaid shall: Form of notice

(a) name a further day {nct being earlier than the expiry of fourteen days from
the date of service of the notice) on or before which the payment required
by the notice s to be mads; and

{b) state that, in the event of non-payment on or before the day so named, the
shares in respect of which the call was made shall be liable 1o be forfeited.

58. | If the requirements of any such notice as aforesaid are not complled with, any share [ In default  of
in respect of which the natice has been given may, at any time thereafter, before the | payment of
payment required by the notice has been made, be forfeited by a resoiutlon ofthe [ shares o be

. Board 1o that effect. forfeited

58. | When any Share shall have been so forfeited, notice of the fon‘eiture shall be given to | Notice of
the member in whose name it stood immediately prior to the forfeiture and an entry of | forfeiture  to . a
the forfeiture with the date thersof shall forthwith be made In the register of members, | member
but ne forfeiture shall be in any manner invalidated by any omission or neglect to give
such notice or to make any such entry as aforesaid.

60. | Neither the receipt by the Company for a portion of any money which may from | Receipt of pan
time to time be due from any member in respect of his shares, nor any | amount or grant
indulgence that may be granted by the Company in respect of payment of any i of indulgence not
such money, shall preclude the Company from thereafter proceeding to enforce a | to affect forfeiture
forfeiture in respect of such shares as herein provided. Such forfeiture shall include
all dividends declared or any other moneys payable in respect of the forfelted shares
and nct actually paid before the forfsiture.

61. | When any share shall have been sc forfeited, notice of the forfefiure shall be given | Entry of forfeiture
to the defaulting member and an entry of the forfeiture with the date thereof, shall | in register of
forthwith be made in-the register of members but no forfeiture shall be invalidated | members
by any orission or neglect or any failure to give such notice or make such entry as
aforesaid.

B2. | The forfeiture of a share shall involve extincticn at the time of forfeiture, of all interest | Effect of forfeiiure
in and all claims and demands against the Company, in respect of the share and all

other rights incidental to the share. ,

63. {1) A forfeited share shall be deemsad to be the property of the Company and Forfeited shares
may be sold cr re-allotted or otherwise disposed of either o the person who may be saold,
was before such forfeiture the holder thereof cor entifled thersto or to any ete.
other parson on such terms and in such manner as the Beard thinks fit.

(2) Al any time before a sale, re-gilotment or disposal as aferesaid, the Board
may cancel the forfeiture on such terms as it thinks fit, Cancellation of

i - forfeiture

64. {1) A person whose shares have been forfeited shall cease to be a member in Mambers st
respect of the forfeited shares, but shall, notwithstanding the forfeilure, lighle to pay
remain Hable to pay, and shall pay, to the Company all menies which, at money owing at
the date of forfeiture, were presently payable by him to the Company in the time of

forfeliure

Member sl liable

o pay money

ratg as the Board may_determlne from the time of forfeuure until payn‘rént~ N
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or realisation, The Board may, if it thinks fit, bui without being under any
obligation fo do so, enforce the payment of the whoie or any portion of the
monies due, WIthout any allowance for the value of the shares at the time
of forfeiture or waive payment in whole or in part.

{3) The liability of such person shall cease if and when the Company shall
have received payment in full of all such monies in respect of the shares.

owing at time of
forfelture and
interest

Cesser of liability

65.

(1) A duly verified declaration in wnting that the declarant is a director, the manager

or the secretary of the Company, and that a share in the Company has been

. duly farfeited on 3 date stated in the declaration, shall be conclusive evidence

of the facts therein stated as against all persons claiming to be sntited 1o the
share;

(2) The Company may receive the consideration, if any, given for the share on any
sale, re-allotment or disposal thereof and may exscute a transfer of the share
in favour of the persan fo whom the share is sold or disposed of;

{3) The transferee shall thereupon be registered as the holder of the share; and

(4) The transferee shall not bs bound to see to the zpplication of the purchase
money, if any, nor shall his tile to the share be affected by any irreguiarity
or invalidity in the proceedings in reference to the forfeiiure, sale, re-allotment
or disposal of the share.

Certificate of
forfeiture

Title of purchaser
and transfereg of
forfeited shares

Transferee (¢ be
registered as
holder

Transferse  not
affected

66.

Upon any sale after forfeiture or for enforcing a lien in sxercise of the powers
hereinabove given, the Beoard may, if necessary, appoint some perscen to execuie
an instrument for transfer 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 after his
name has been entered In the register of members in respect of such shares the

~_validity of the sale shail not be Impeachad by any person

Validity of sales

67.

Upon any sale, re-allotment or cther disposal under the prowamns of the
preceding Articles, the certtificate(s), if any, originally issued in respect of the
relative shares shall (unless the same shall on demand by the Company has bean
previously surrendered to it by the defaulting member} stand cancelled and
become null and vold and be of no effect, and the Board shall be entitled to
issue & duplicate ceriificate(s) in respect of the said shares to the persen(s]
entitled thereto.

Cancellation of
share cerificate in
respect of ferfelted
shares

68.

The Board may, subject to the provisions of the Act, accept a surrender of any
share from or-by any member desirous of surrendering them on such ferms as they
think fit.

Surrender of share
certfficates

69.

The provisions of these Artlcles as to forfeilure shall apply in the case of non-
payment of any sum which, by the terms of Issue of a share, becomes payable
at a fixed time, whether an account of the nominal value of the share or by

way of prermium, as Iif the same had been payabie by virtue of a call duly made and
notifiad.

Sums deemed ic
be calls

70.

The provislons of these: Articles relating to forfeiture of shares shall mutatis
mutandis apply {o any other securities including debentures of the Company.

Provisions as 1o
forfeifure of
shares {0 apply
mutatis mutandis
to debeniures,
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71.

Dematerialization Of Securities
(iYFor the purpose of this Article - :

“Baneficial Owner" means a person or persons whose name is recorded as such
with a Deposttory ;

SEB| means the Securities and Exchange Board of India;

‘Depository’ means a company formed and registered under the Companies Act,
2013, or any previous company law, and which has been granted a certificate of
registration to act as depository under the Securities and Exchange Board of
india Act, 1992 and the rules and regulations made thereunder; and;

“Depositories  Act” means the Depositorfes Act, 1996 or any statutory
modiflcation or re-engciment thereof;

"Reglstered Owner” means a Depository whose name is entered as such in the
records of the Company ;

“Securities” means such securlty as may be specified by the Securities %
Exchange Board of Indla from time to time.

Definitions

72

Notwithstanding anything centained in these Articles, the Company shail be entitied
dematerialise its securifies and to offer securities in a dematerialised form pursuant to
the Depositories Act, 1986

Dematerialization
of Securities

73.

Every person subscribing to securities offered by the Company shall have the option
to receive security certificates or to hold the securities with a depository. Such parson
who is the beneficial owner of the securities can at any time opt out of a depository, i
permitied by the law, in respect of any security in the manner provided by the
Depositories Act, and the Company shall, in the manner and within the tme
prescribed, Issue to the beneficial owner the required certificates of securities.

If a person opts to hold his security with a depository, the Company shall intimate such

deposltory the details of alletment of the secwity, and on receipt of the information, the |-

depository shall enter in its record the name of the allottee as the beneficial owner of
the security.

Options for
investors

74.

All securities held by a depository shall be dematerialized and be in fungible form.
Nothing contained in Sections 89 and 187 of the Act shall apply io a depository in
respect of the securities held by it on behali of the beneficial pwners,

Securilies in
depositories t© be.
in fungible form

75.

a) Notwithstanding anything to the contrary contained in the Act or these Articles, a
depository shall be deemed to be the registersd owner for the purposes of
aeffecting transfer of ownership of security on behalf of the beneficial owner.

b) Save as otherwise provided in (a) above, the depository as the registersd owner
of the securities shall not have any voting rights or any other rights in respect of
the securities held by it.

¢} Every person holding securities of the Company and whose name is entered as
the beneficial owner in the records of the depository shall be deemed fo be a
member of the Company. The beneficial owner of securities shall be entitled to all
the rights and benefl's and be subject o all the liabilities in respect of his
securities which are held by a depository.

Rights of
Depositories
and beneficial
OWNers

76.

Notwithstanding anything in the Act, or these Articles to the contrary, whers securitles

Service of

are held in a depository, the records of the beneficial ownership may ke served by

4|Page |
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such depository on the Company by means of electronic mode or by delivery of
floppies or discs.

77. | Notwithstanding anything in the Act, or these Arficles, where securities are dealt with | Allotment of
by a depository, the Company shall intimate the details thereof o the depository | securities dealt
immediately on allotment of such securities, with in a depository

78. | Nothing contained in the Act or these Arficles regarding the necessity of having | Distinctive number
distinctive numbers for securities issued by the Company shall apply to securities held | of securities held in
with depository. . a depositary.

79, | The register and index of beneficlal owners maintained by a depasitory under the | Register and Index
Depositaries Act, 1886 shall be desmed to be the register and index of members, | of beneficial
iipelnture-holders and security holders, as the case may be, for the purposes of these | owners

icles. . )
Alteration of capital
80. | Subject to the provisions of the Act , the Company may, by ordinary resolution - Power to alter
{a} increase the share capital by such sum, 10 be divided into shares of such share capital
amount as it thinks expedient;
(b} consolidate and divide all or any of its share capital into shares of larger
amount than its exsting shares; Provided that any consolidation and
division which results in changes in the voiing percentage of members
shall require applicabie approvals under the Act;
(¢} convert all or any of its fully paid-up shares intd stock, and reconvert that
stock into fully paid-up shares of any denominatian;
(dy sub-dvide its existing shares or any of them info shares of smaller
amount than is fixed by the memorandum;
(e) cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed fo be iaken by any person.

81 | The Compary in General Meeting may convert any paid-up Shares into stock, and | Shares may be
when any Shares shall have been converted into stock, the several holders of such | converted into
stock may henceforth transfer their respective interest therein, or any part of such stock
interest, in the same manner and subject to the same regulations as the Shares from
which the stock arose might have been transferrad if no such conversion had taken
place, or as near thereto as circumstances will admit, The Company may at any tim
reconvert any stock inte paid-up Shares of any denomination. :

82. | The holders of stock shall, according to the amount of stock held by them, have the | Right of stock

| same'rights and privileges as regards dividends, voling at mestings of the Company, holders
and other matters, as if they held the Shares from which the stock arose; but no such
priviege or advantage (except pariicipation in the dividends and profiis of the
Company, and in the assets on winding-up) shall be conferred by an amount of stock
which weuld not, if existing in Shares have conferred that privilege or advantage.

83. | The Company may, by resolution as prescribed by the Act, rsducs in any manner Reduction of

and in accordance with the provisions of the Act and the Rules, — . capital
(a) its share capital; and/or
(b} any capital redemption reserve account; and/er
{c) any securitiss premium account; and/or
(d} any cther raserve in the nature of share caplital,
Joint Holders
84, | Where two or more persons are registered as joint holders (net more than three) of Joint-holders

any share, they shall be deemed (so far as the Company is concerned) o hold the
same as joint tenants with benefits of survivorship, subject to the following and
other provisions containad in these Aricles: ’
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{a) The joint-holders of any share shall be lisble severally as well as jointly
for and in respect of all calls ar instalments and cther payments which aught
. to be made in respect of such share. .

(b} On the death of any one or more of such joint- hoiders, the survivor or
survivarg shall be the only person or persons recognized by the Company
as having any fitle to the share but ihe Directors may require such
evidence of death as they may deem fii, and nothing herein contained shall
be taken to release the estate of a deceasad Joint-hoider from any liability on
shares held by him jointly with any other person.

{¢) Any one of such joint holders may give effectual receinis of any
dividends, interests or other moneys payable in respect of such share.

(dy Only the person whose name stands first in the reglster of members as one
of the joint-holders of any share shall be entitled to the delivery of
certificate, If any, relating to such share or to recelve notice (which term shall
be deemed ta include all relevant documents} and any notice served on or
sent to such person shall be deemed service on alt the joint-holders.

(eXidAny one of twa or more joint-holders may votz at any meeting either
personally or by attorney or by proxy in respect of such shares as if he
were solely entitled thereto and if more than one of such joint- holders be
present at any meeting personally or by proxy or by attorney then that one
of such persons so present whoge name stands first or higher (as the
case may be) on the register in respect of such shares shall alone be entitled
to vote in respect thereof but the other or others of the joint-helders shall be
entitled to vote in preference to a joint-holder present by attorney or by proxy
although the name of such icint-hoider present by any attorney or proxy
stands first or higher {as the case may be) in ihe register in respect of such
shares. .

(il Several axecutors or administraiors of a deceszsed member in whose
(deceased member) sole name any share stands, shall for the purpose of
this clause be deemed|oint-holders. )

() The provisions of these Articles relating to joint holders of shares shall mutatis
mutandis apply to any other securities including debentures of the
Company registered in joint names.

Liability of Joint-
hoiders

Death of one
or more jolnt-

holders

Heceipt of one
sufficient

Delivery af
certificate and

giving of nofice to
first namad holder

Vote  of  joim-
holders
Executors or
adminisirators  as
joint holders

Provisions as 1o
joint holders as to
shares 1o apply
mutatls  mutandis
o debentures,
etfce.

‘Gapitalisation of profits

85.

(1) The Company by ordinary resolution in general meeting may, upon the
recommendation of the Board, resolve —

{a) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve accounts, or to the credit
of the profit and loss account, or otherwise available for distribution; and

(b} that such sum be accordingly set free {or distribution in the manner
specified in clause (2) below amongst the. members who would have been
entitled thereto, i distributed by way of dividend and in the same proportions.

(2) The sum aforesaid shall not be pald in cash but shall be applied, suble

Ve
s

Capitalisation

to the provision contained in clause (3} below, either in or towards : g
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{A) paying up any amounis for the time being unpaid on any shares held
by such members respeciively;

(B} paying up in full, unissued shares cr other securities of the Company to

be alicited and distributed, credited as fully paid-up, to and amongst

such members in the proportions aforesald;

partly in the way specified in sub-ciause (A) and partly in that specifiad

in sub-clause (B).

(C

(3} A securities premium account and a capital redemption reserve account or

any other permissible reserve account may, for the purposes of this Article,
be applied in the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares;

(4} The Board shali give effect ta the resolution passed by the Company in
pursuance of this Article.

applied

8e.

{1} Whenever such a resolution as aforesaid shall have bsen passed, the
Board shall -

{2} make all appropriations, and applicaticns of the amounts resolved tc be
capitalised thereby, and all allotments and issues of fully paid shares or other
securities, if any; and

{b} generally do all acts and things required fo give effect thereto.
{2} The Board shall have power—
{a) to make such provisions, by the issus of fractional cerfificates/coupons or
by payment in éash or otherwise as it thinks fit, for the case of shares or
other securities becoming distributable in fractions; and
to authorise any person to enier, on behalf of all the members entitied
thereto, into an agreement with the Company providing for the allotment to
them respectively, credited as fully paid-up, of any further shares or other
securities to which they may be entitled upon such capitafisation, or as the
case may require, for the paymemnt by the Company on their behalf, by the
application thereto of their respective proportions of profits resolved fo be
capitalised, of the amount or any part of the amounts remaining unpaid on
their existing shares.

(B)

{3) Any agresment made under such authority shall be effective and binding on

the
for

Powers of
Board

capitalization

Board's power in

issus  fractional
cerifficate/coupon
aic.

Agreement binding

such members. on members
Buy-back of shares
87. | Notwithstanding anything contained in these Articles but subject to all appiicable Buy-back of
provisions of the Act or any other law for the time being in force, the Company may | shares
purchase its own shares or other specified securifies. .
General meetings
B8. | The Company shail in each year hold a General Meeting as its Aanual General Annual General

Mseting in addition to any other Meeting In that year. All General Meetings other than
the Annual' Generai Mesting shall be called Extracrdinary General Meetings. The
Annual General Meeting shall be held within six months after the expiry of each
financial year, provided that not more than fifteen months shali elapse between the
date of one Annual General Meeting and that of the next. Nothing contained in the
foregoing provisions shall be takan as affecting the right conferred upon the Regisirar
under the provisions -of Section 96 of the Act to extend the time within which _any

Annugzl Genieral Meeting may be held. Every Annual General Meeting‘sba:{f be i:ejié“q\\
for a time, during business hours, .e.5.00 a.m. t0 8,00 p.m., on & day. thatis nel &
- p— P P o g ,,;,- \:/ g

-

Meating Annual
Summary

T
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| natienal holiday, and shall be held at the registered office of the Company ar at some

-Share Capftal, balance sheet and profit and loss account and forward the same to the

other piace within the city in which ihe ragistered offica of the Company is situated ss
the Board may determine and the notice calling the Annuai General Meeting shall
specify it as the Annual General Meeting. The Company may in any one Annual
General Meeting fix the time for its subsequent Annual General Meetings. Every
member of the Company shall be entitied to attend either in person or by proxy and
the auditor of the Company shall have the right to attend and to be heard at any
General Meeting which he attends on any part of the business which congern him as
an auditor. Al every Annual General Meeting of the Company, thare shall be laid on
the table the Directors’ Report and the financial statements as required under the Act,
augitor's report (if not already Incorporated in the audited staternents of account), the
proxy register with proxies and the register of directors’ Shareholdings which later
register shall remain open and accessible during the continuance of the meeting. The
Board shall cause 1o be prepared the annual return, list of members, summary of the

Ragistrar in accordance with Secticns 92 and 129 of the Act.

83. | Al general meetings other than annual general mesting shall be called extraordinary | Extraordinary
general meeting. general meeting

80. | (i) The Board may, whenever it thinks fit, call an extraordinary general meeting. Powers of
(if) It at any time directors capable of acting who are sufficient in number to form a Board {o
quorum are not within india, any directors or any two members of the Company may | call extraordinary
call an extraordinary general meeting in the same manner, as nearly as possitle, as | general mesting
that In which such a meeting may be called by the Board.

Proceedings at general meetings
81. | (1) No business shall be transacted at any general meeting uniess a gquorum of Presence of
members is present at the time when the meeting proceeds to business. Guorum

(2) No business shall be discussed or transacted at any general meeting except Business confined
election of Chairperson whilst the chair is vacant. to  election of
Chairperson whilst

chair vacant
(3) The quorum fer a general meeting shall be as provided in the Act. Quorum for

‘ general mesting

92, | The Chairperson of the Company shall preside as Chairparson atevery Chalrperson of the
general meeting of the Company. . : meetings

932, | If there is no such Chairperscn, or if he is not present within fifteen minutes after the Direct_ors to. slect
time appointed for holding the mesting, or ls unwilling to act as chairperson of the a Chalrperson
meeting, the directers present shalf elect one of their members.t0 be Chairperson
of the meeting.

94, | If at any meeting no director is willing to act as Chairperson of if no director is Members to elect
present within fifteen minutes after the time appointed for holding the mesting, the a Chairperson
members present shall, choose one of their members to be Chairpersen of the
meeting. : :

85. .| On any business at any éeneraf meeting, in case of an equality of votes, whether on Casiing vote of
a show of hands or electronically or on a poll, the Chairperson shall have a Chairperson  at

. secend or casting vote ge_nera! meeting
i} 8. (1) The Company shall cause minutes of the proceedings of eve generaL Minutes of

meeting of any class of members or creditors and every resolution:pass
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by postal ballot to be prepared and signed in such manner as may be
prescribad by the Act and Rules thereof and kept by making within thirty days
of the conclusion of every such meeting concerned or passing of resolution
by postal ballot entries thereof in books kept for that purpose with their pages
censecutively numbered. -

{2) There shall not be included in the minutes any matter which, in the opinion of
the Chairperson of the meeting -

{a)is, or could reasonably be ragarded, as defamatory of any person; or
{h}is irrelevant or immaterial to the proceedings; or
{¢) Is detrimental tc the interests of the Company.
(@) The Chairperson shall exercise an absolute discretion in regard io the

inclusion or non-inclusion of any maiter in the minuies on the grounds
specitied in the aforesaid clause,

{4) The minutes of the mesting kept in accerdance with the provisions of the
Act shall be evidence of the proceedings recorded therein.

meetings and
resolutions
passed by posial

ballot

Certain  matiers
not 1o “he
included in
Minutes

Discretion of

Chalrperson  in
relation to Minutes

Minutes 1o be
gvidence

87. | {1) The books containing the minutes of the proceedings of any general meeting of | [Inspection of
the Company or a resolution passed by postal ballot shall: minuie books of

general meeting

(8) be kept at the registered office of the Company; and

(o} be open to inspesticn of any member without charge, during 11.00 a.m. ic
1.00 p.m. on all working days other than Saturdays.

_{2) Any member shall be entitled to be furnished, within the time prescribed by | Members  may
the Act, after he has made a request in writing in that behalf to the Company § obtain  copy of
and on payment of such fees as may be fixed by the Board, with a copy of | minutes ’
any minutes referred to in clause (1) above, '

98, | The Board, and also any person(s) authorised by it, may take any action before the - | Powers to
commencement of any general meeting, or any meeting of a clags of members inthe |arrangs  secuiity
Company, which they may think fit to ensure the security of the meeting, the safely | at meetings
of people attending the meeting, and the future ordetly conduct of the mesting. Any
decision. mads in good faith under this Articie shall be final, and rights to atiend
and participate in the meeting concerned shall be subject to such decision.

Adjournment of meeling
98. | (1) The Chairperson may, with the consent of any meeting at which a querum ls | Chairpersen may

present, and shall, if so directed by the meeting, adjourn the meeting from time
to time and from place to place

(2} No business shall be transacted ai any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place.

{3} When a meeting is adjourned far thirly days or more, natlee of the adjourned
meeting shall be given as in the case of an original meeting.

adjoumn the

meeting

Business at
adjourned
mesting

Notice of
adjeurned
mesting
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personally or through his constituted aitorney or through another person as a
proxy on his behalf, for that meeting.

(2) The instrument apbointing a proxy 'and the power-of- atzor[jeya--qrrqt@er

(4) Save as aforesaic, and save as provided in the Act, it shall not be necessary { MNotice of
to give any notice of an adjeurnment or of the business to be transacted at an | adjourned
adjourned mesgting. : mesting not

reguired
Yoting rights
100. | Subject to any rights or restrictions for the time being attached 10 anyclass or | Entitlament to
classes of shares - vaote on show of
{a) on a sr;aw of hands, every member present in person shall have one | hands and on poil
vote; an
()] on a poll, the voting rights of members shall be in proportion to his share in
the paid-up equity share capitai of the company.

101. | A member may exercise his vote at a meeting by electronic means in accordance Voting through
with the Act and shall vote only once. electronic means

102. | (1) In the case of joint holders, the vote of the senior who tenders a vois, | Vote  of  joini-

whether in person or by proxy, shall be accepted to the exclusion of the | holders
votes of the other joint holders,

{2) For this purpese, senlority shall be determined by the order in which the names | Seniarity of

stand in the register of members. names

103. | A member of unsound mind, or in respect of whom an order has been made by any | How members
court having jurisdiction in lunacy, may vote, whether on a.show of hands or on a | non . COmpos
poll, by his committee or other legal guardian, and any such committee or guardian | mentis and minor
may, on a poll, vote by proxy. lf any member be a minor, the vote in respect of his | may vote
share or shares shall be by his guardian or any one of his guardians.

104 | subject to the provisions of the Act and other pravisions of these Articles, any | Yotes In respect of
person entitled under the Transmission Clause 1o any shares may vote at any | Shares of
general meeting in respect thereof as if he was the registered holder of such shargs, | deceased or
provided that at least 48 (forty sight) hours before the time of holding the meeting or | Insclvent
adjourned meeling, as the case may be, at which he proposes to vete, he shail duly | MeMbDers, efc.
satisfy the Board of his right to such sharas unless the Board shall have previously
admitted his right to vote at such meeting in respect thereof. ‘

105. | Any business other than that upon which a poll has been demanded may be | Business may
proceeded with, pending the taking of the poll. proceed  pending
: poli

106. | No member shall be entitled to vote at any general meeting unless all calls or ether | Restriction on

: sums presently payable by him in respect of shares in the Company have been | voting rights
paid or in regard to which the Company has exercised any right of lien. :

107. 3 A member is not prohibited from exercising his voting on the ground that he has Restrictior on
not held his share or other interest in the Company-for any specified peried exercise "of voling
preceding the dats on which the vote Is taken, or on any other ground not being a righte  In  other
ground set out in the preceding Article. cases to be void

108, | Any member whose name is entered in the register of members of the Company Equal rights of
shail enjoy the same rights and be subject to the same liabilities as all other members

members of the same class

Proxy
1108, | {1) Any member entitled to attend and vote at 2 general mesting may do $0 either Member may voie

in person of
otherwise

Proxies when 1o be

20 ipage_ et o s e e -
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authority, shall be deposited at the registered offics of the Company not less
than 48 hours before the time for hoiding the meeting or adjourned mesting
at which the person named in the mstrurment proposes to vote, and in default
the Instrument of proxy shall not be treated as valid.

deposited

110. | An instrument appointing a proxy shall be in the form as prescribed in the Rules. | Form of proxy
111, | A vote given in accordance with the terms of an instrument of proxy shail be valid, Proxy to be valid
notwithstanding the previous death or insanity of the principal or the revocation of notwithstanding
the proxy or of the authority under which the proxy was executed, or the transferof | deaih of the
the shares in respect of which the proxv is given: principal
Provided that no intimation in writing of such death, insanily, revocation or
transfer shall have been received by the Company at its office before the
commencement of the meeting or adjourned mesting at which the proxy is usad.
Board of Direciors
112. | Unless otherwise dstermined by the Company in general meeting, the number of | Board of Directors
directors shall not be less than 3 (three) and shall not be more than 15 (fifteen).
113. | The first Directors of the Company shail be ; First Directors
1. Mr. Mahabir Prashad Swami
2. Mr. Shanti Swarcop Saxena
3. Mr. Ankur Agrawal
114, | Subject 1o the provisions of the Act, the Board shall have pewers to appoint from time § Board may appoirt
1o time any one or more of Its number as the Managing Director or Managing Managing -
Director(s) or Whole time Director or Whole ime Directors and fix their remuneration | Director(s) / Whole
time Director(s)
115, | {1)The Board Shall have the power to determine the directors whose period of office | Directors not
is ot is net liable to determination by retirement of directors by rotation. fiable 1o retire by
rotation
(2)The same individual may, at the same time, be appointed as the Chalrpersen of | Same  individual
the Company as well as the Managing Director or Chief Executive Cificer of the | may be
Company : Chairparson  and
Managing
Director / Chief
Execuiive Officer
118. | (1) The remureration of the direciors shall, in so far as it consists of a monthly | Remuneration of
" payment, be deemed to accrue from day-to-day . directors
(@) The remuneration payable to the directors, including any managing or whole-
time director or manager, if any, shall be determined in agcordance with and | Remuneratfon 1o
sublect to the provisions of the Act by an ordinary resclution passed by the | require members’
Company in generai meeting. consent
(3) in addition to the remuneration payable to them in pursuance of the Act, the
directors, may be paid all travelling, hotel and other expenses properly
incurred by them— Travelling and
{(a) in attending and returning from meetings of the Board of Directors or any | other expenses
committee thereof or general meetings of the Company; or
{b) in connection with the business of the Company.
117, { All ohegues, promissory notes, drafts, hundis, bills of exchange and other | Execution af
: negotiable instruments, and all receipts for monies paid to the Cempany, shall be | negotiable

signed, drawn, accepted, endorsed, or otherwise executed, as the case may: he, by
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such person and in such mannsr ag the Board shall from fime to time by resolution
determine.

118.

(1) Subject to the provislons of the Act, ihe Board shall have power at any
time, and from time to time, fo appoint a persen as an additional director,
provided the number of the directars and additional dirsciors together shall
not at any time sxceed the maximum strength fixed for the Board by the
Cormpany.

(2) Such person shall hold office anly up to the date of the next annual gensrai
mesting of the Company but shall be eligible for appointment by the
Comipany as a director at that meeting subject to the provisions of the Act.

—

Appaintment of
additional directors

Duration of office
of additional
director

119.

(1) The Board may appeint an afternate director to act for a director
(hereinafter In this Article called “the Criginai Director”) during his-absence
for a perlod of not less than three months from India. No persen shall be
appointed as an alternate director for an independent director unless he is
qualified to be appointed as an independent director under the provisions
of the Act,

{2} An alternate director shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been
appointed and shall vacafe the office ¥ and whan the Or!ginaf Directer
returns to India.

(3) tf tha term of office of the Original Director is determined before he returns
to India the automatic reappointment of refiring directors in defauit of
another appoiniment shall apply to the Criginal Director and not io the
alternate diractor.

Appaointment  of
aliernate director

Duration of office
of alternate
director

Re-appoiniment
provisions
applicable fo
Criginal Director

120,

(1) [i the office of any director appointed by the Company in general meeting is
vacated before his term of office expires in the normal course, the resulting
casual vacancy may, be filled by the Board of Directors at 2 mesting of the
Board,

{2) The director so appcinted shall hold office only upta the date upto which the
director in whose place he Is zppointed would have held office if it had not
been vacated

Appointment of
director to filt a
casual vacancy

Duration of office
of Director
appeinted to fiil
casual vagancy

121,

Whenever Directors enter into a confract with. any Government, whether Central,
State or Local, any bank or financial institution or any person or persons herginafter

referred to as (“the appointer”) for borrowing any maoney or for providing any‘

‘guarantee or security or for technical collabaratian or assistance or for underwriting or

enter into any other arrangemenit whatsoever, the Directors shall have, subject to the
provisions of section 152 of the Act, the power to agree that such appoinier shall
have the right to appoint or nominate by a notice in writing addressed 1o the
Comgany one or more persons, whe are acceptable to the Board, as Directors on the
Board for such period and upon such conditicns as may be mentioned in the
agreement and-that such Director or Directors may not be liable fo retire by rotation
nor be required to hold any qualification Shares. The Directors may also agree that
any such Director or Directors may be removed from time tc time by the appointer
entitted to appoint or nominate them and the appointer may appoint another or other
inn his or their place and also fill in vacancy, which may occur. as a resuit of any such
Director or Directors ceasing to hold that office for any reason whatever. The
Directors appointed or nominated under this Article shall be entitled to exercise and
enjoy ail or any of the rights and privileges exercised and enjoyed by the Directors of
the Company including payment of remuneration and travelling expenses fo such
Director or Directors as may be agreed by the Company with the appainter.

Power to appoint
ex- officio Birectors

122.

Subject to Section 152 of the Act, f it is provided by the trust deed eniered i
connection with any issue of debentures of the Company that any persan, a:»gvaefscms

Debenture Director

shall have the power to nominate & Director of the Company, then in casé,tai ény#anﬁ\ '
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every such issue of debentures, the person or persons having such power may
exercise such power from time to time and appoint a Director accordingly. Any
Director 0 appeinted is herein referred to as Debenture Dirsctor. A Debenture
Director may be removed from offlce at any time by the person or persons in whom
for the time being is vested the power under which he was appointed and another
Director may be appointed in his place. A Debeniure Director shall not be bourd to
hold any qualification Shares.

123.

A Director of the Company shall not be bound to hold any qualification Share(s).

Quadlification of
Directors

124,

Subject to Sections 184 and 167 of the Act the office of a Directar shall become
vacant if:

a). he is found fo be of unsound mind by.a courf of competent jurisdiction ; or
b) he applies to be adjudicated an insolvent;
¢) he is adjudged an insolvent;

d} he falls to pay any calt made on him in respact of Shares of the Company heid
by him, whether alone or jointly with others, within six months from the date
fixed for the payment of such call; or

e) he absents himself from all the meetings of the Dirsctors heid during a period
of twalve months with or without seeking leave of absence from the Board; ar

f) he becomss disqualitied by an order of the court or tribunal undsr Secticn 167
of the Act; or .

g) heis removed in pursuance of Sectlon 169; or , _

h) he acts In contravention of Section 184 of the Act relating to entering into.
coniracts or arrangements in which he Is directly or indirectly interested; ar

) he fails to disclose his interest in any contract or arrangement in which he is
directly or indirecily interested, in contravention of the provisions of Section 184
of the Act: or

) heis convicted by a court of an offence, whether involving moral turpitude ar
otherwise, and sentenced in respect thereof fo imprisonment for not-less than
six months and a period of five years has not elapsed from the dats of expiry of
the sentence; or

K} he is convicted by a court of an offence and sentenced in respect thereof 1o
impriscnment for & period of seven years or more; or

. I} he has been convicted of the offence dealing with related party transactions

under Section 188 of the Act at any time during the last preceding five years; or

m) he has not complied with sub-section (3) of Section 152 of the Act; or

n} he is disqualified from holding office in terms of sub-section (2) of Section 164
of the Act; or

o) have been appointed a Director by virtue of his holding any office or other
employment in the holding, subsidiary or associate company of the Company,
he ceases {o hold such office or other employment in that company; or

p) he resigns his office by a notice in writing or through electronic means
addressed to the Company.

Whan office of
Directors to
become vacant

125.

A Directer or his relative, firm in which such Director or relative is a partner, any oth‘er‘

partner in such firm, or a private company of which the Direcior is member or director
may enter into any contract with the Company, including for the sale, purchase or
supply of any goods, maierlal or services or for underwriting the subserintion of any
Share in or debentures of the Company, provided the requiraments of Section 184,

185, 188 and other applicable provisions of the Act are complied with.

Direcior may
coniract with
Company

126.

A Director of the Company who is in any way, whether directly or indirectly concerned
or interested in a coniract or arrangement or proposed confract or arrangement
entered into or to be entered into by or on behalf of the Company, shall disclose the
nature of his ¢oncern or interest at a meeting of the Beard in the manner providad in

Cisclosure of
interest

23(|Page

Section 184 of the Act; provided that it shall not be necessary for a Director to
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disclose his concern or interest in any contract or arrangement antered into or to be

entered into with any other company where any of the Directors of the Company or
two or more of them together holds not mere than twe per cent of the paid-up Share
Capital in any such company.

127.

A general notice given to the Board by a Director, to the effect that he is a director or
member of a specified company, body corporate or is a member of a spacified firm or
association of individuals and is to be regarded as concerned or interested in any
contracts or arrangement $0 made shall be deemed to be a sufficient discigsure. Any
suich general notice shall expire at the end of the financial year in which it is given but
may ba renewed for a further period of one financial year at a time by a fresh notice
given at the first meeting of the Board in the financiat year in which I wouid have
otherwise expired. No such general notice, and nc renewal thereof shall be effect
unless; either it is given at a meeting of the Board or the Director concemed takes
reasonable steps 1o secure that it Is brought up and read ai the first meeting of the
Board afier it is glven.

General Notice of
interest

128.

No Director shalt as a Director, take any part in the discussion of, or voie onr any
contract or arrangement entered into or to be entered into by or on behalf of the
Company, if he is in any way, whether directly or indirectly, concemed or [nterested in

such contract or arrangement.

[nterested diraciors
net io participate or
vote in Board's
proceeding

128,

The Company shall keep a register in accordance with Sectlan 189 and shall within
the time specified in Sechon 182 (2) enter therein such particulars as may be relevant
having regard to tne application therete of Section 184 of the Act. The register
aforesaid shall also specify in relation to each Diractor of the Company the names of
ihe companies, bodies corporate, firms and associations of which nefice has been
given by him under Article 132, The register shall be kept at the registered office of
the Company and shall be open 1o inspection at such registered office, and exfracis
may be taken there from and copies thersof may be required by any member of the
Company to the same extent, in the same manner, and on payment of the same fee
as in the case of the register of members of the Company and the provisions of
Section 84 of the Act shall apply agcordingly.

Register at
Contracts

in which Directors
are Interested

130.

Subject to Section 149 of the Act, the Company may by erdinary resolution, from time
to time, increase or reduce the number of Directors, and may zlter their qualifications
and the Comparty may {subject to the provisions of Section 169 of the Act) remove
any Direstor before the expiration of his perfod of office and appelnt another qualified
person in his stead. The person so appointed shall hold office, during such time as
the Director in whaose place he is appointed would have held the same if he had not
been removed.

Comparty may
increase or reducs
the number of
Directors

131,

(1) No person, not being a reliring Director, shail be eligible for appointment to the
office of Director at any-General Meeting uniess he or some member intending to
propese him has, not less than fourtesn days before the Meeting, iefi at the
registered office of the Company a notice in writing under his hand signifying his
Candidsture for the office of Director or the intention of such member to propose
him as a candidate for that office. Such person or the member as the case may be,
shall deposit an amount of One Lakh Rupees, or such cther amount a2 may be
prescribed under Section 160 of the Act, which shall be refunded to him or as the
case may be, to such member, if the person succesds in getting elected as a
Director or gets more than twenty-five per cent of the total valid votes cast either on
a show of hands or on a poll on such resolution.

(2) Every person proposed as a candidate for the office of a Director shall sign and
file with the Company his consent in writing o act as a Director, if appointed.

{3).A person shalk not act as a Director of the Company, unless he has withier thirty

days of his appointinent signed and filed with the Registrar his consem’fk\j/@gﬂ‘ﬂ@s@% !
~ %, ;

actassuchDirector.

Notice of candidate
for office of
Dirgctor exceptin
ceriain cases
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132,

Th.e Company shall keep at its registered office a register containing the particuiar
of iis Directors and key managerial personnal as may be prescribed under Section

170 of the Act, and shall otherwise compiy with the provisions of the said Section In

Fegister of
Directors ete. and
notification of

f ) change to
4 respects Begistrar
133. | subject to the provisions of Section 1 96(3) of the Act, the Company shall nor | Cerain parsons
appoint or empioy, or continue the appomtmem or employment of a person as its | N0t 10 be appointed
managing or whoie-time Director who - as Managing
a) s below the age of twenty-one years or fias afiained the age of seventy Directors
years (provided, however, that a person who has attained the age of seventy
vears may be appointed by way of special resolution);
b) is an undischarged insolvent; or has at any time been adjudged an-insoivent;
¢) suspends, or has at any time suspended, payment to his creditors, or makes
. or has at any time made, a composition with them ; ar
d) has at any time been convicted by a court of an offence and sentenced for a
period of more than six monthg
134. | A managing Director shail nict, while ne continues to hold that office, be subjsct o Managing Director
retirement by rotaticn, in accordance with Article 136, If he ceases to hold the | Non-Retiing
office of Dlreotor he shall ipso faclo, immediately cezse o be a Managing Directar. | Director
Powers of Board
135. | The management of the business of the Company shall be vested In the Board and | General powers of
the Board may exercise all such powers, and do all such acts and things, as the | e Company
Company is by the memorandum of association or otherwise authorized to | veStedinBoard
exercise and do, and, not hereby or by the statute or otherwise directed ar required
to be exercised or done by the Company in general meeting but subject
nevertheless o the provisions of the Azt and other laws and of the memorandum of
association and these Arlicles and fo any regulafions, not being inconsistent with
the memorandum of association and these Articles or the Act, from time 1o time
made by the Company in general mesting provided that no such regulation shzll
invalidate any prior act of the Board which would have been valid if such regulation
had not been made.
Proceedings of the Board
136. | (1) The Board of Dirsctors may meet for the conduct of business, adjourn and | When mesting to
otherwise reguizte its meetings, as it thinks fit. be convened
(2) The Chairperson or any one Director with the previous conseht of the | Who may
Chairperson may, or the company secretary on the ‘direction of the ) summon Board
Chairperson shall, at any time, sumrmon a meeting of the Board. meeting
(8} The querum for Board-meeting shall be as provided inthe Act. Quorum for Board
mestings
{4} The particination of directors in a meeting of the Board may be either in person
or through video conferencing or audio visual means or telecanferencing, as | Panricipation &t
may be prescribed by the Rules or permitted under jaw. . Beard meetings
137. 1 Notice of every meeting of the Board shall be given in writing to every D[roggo[,_kat his | Notice of Meetings
usual address and as prescribed under Saction 173 of the Act. AT, P
138.

IESIPage

If a, meeting of the Board could not be held for want of a quorum, mén/the méamg

Adjournment of




shall automatically stand adjourned to such oiher daie and time (if any) as may be
fixed by the Chairman not being later than seven days from the date originally fixed
for the meefing.

meeting for want of
quorum -

‘ 139, | The Directors may, from time to time, elect from among their number, a Chairman of | Chairman
the Company.
[140. {1) Save as otherwise expressly provided in the Act, guesticns arising at any | Questions at
meeting of the Board shall be decided by a majority of votes, Board meeting
how decided

(2) in case of an equality of votes, the Chairperscn of the Board, if any, shall Casting vote of

have a second or casting vote. Chairperson at
Board meeting
141. | The continuing directors may act notwithstanding any vacancy in the Board, but, if | Direstors  not  to
and so long as their number is reduced below the quorum fixed by the Act for a | act  when number
meeting of the Board, the continuing directors or director may act for the purpese | falls below
of increasing the number of directors to that fixed for the quorum, or of | minimum
summaning a general meeting of the Company, but for no other purpose.
|_142. The Chairperson of the Company shall be the Chairperson at mestings of the | Who to preside at

Board. If at any meeting the Chairperson is not present within fifteen minutes after | meetings  of the

the ime appointed for ‘holding the meeting, the directors present may choose | Beard

cne of their number 1o be Chairperson of the mesting. .

143. | (1) The Board may, subject to the provisions of the Act delegate any of its | Delegation of
powers to Commitiees consisting of such member or members of its body as it |powers
thinks fit.

{2) Arny Committee sa formed shall, in the exercise of the powers so delegated, | Commitiee [s]

conform to any regulations including quorum that may be Imposed on it by jconform o Board
“the Board. regulations

{3) The partficipation of directors in a meeting of the Commilttee may be &ither in
person  or through video conferencing or audio visual means or |Participation at
teleconferencing, as may be prescribed by the Rules or permitted under law. Committee

meetings
144. [ (1) A Committee may elect a Chairperson of its meetings unless the Board, | Chairperson  of
while constituting a Committee, has appainied a Chairpersan of such | Committee
Committee.

(2} If no such Chairperson Is elected, or if at any meeting the Chalrperson is not | Who to preside
present within fifteen minutes afior the time appointed for holding the | at meetings of
meeting, the members present may choose one of thelr members to. be | Commiltge

. Chairperson of the meeting.
1458, | {1} A Committee may meet and adjourn as it thinks fit, Commitiee o
: mest
(2) Questions arising at any meeting of a Commitiee shall be determined by a | Guastions at
majority of votes of the members present. Committee
mesting how
decided
(3) In case of an equality of votes, the Chairperson of the Commitiee shall | Casting vote of
have a second or casting vcte. Chairperson  at
Commitiee
mesting
146. | All acis done in any meating of the Board or of 2 Commites therscf or by any | Acts of Board or
person acting as a director, shall, notwﬁhstandmg that it may be afterwards | Committee valid
discovered ihat there was some defect in the agp_om;ment of any carre 0 ms(a of neiwithstanding
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such directors or of any persan acling as afcresaid, or that they or any of them
were disqualified or that his or their appointment had terminated, be as valid as if
gvery such director or such person had been duly appointed and was qualified to
be a director. '

defect of
appointment

147.

Save as otherwise expressly provided in the Act, a resolution in writing, signed,
whether manually or by secure electronic mode, by a majority of the members of the
Board or of a Commiitee thereof, for the time being entitled 10 receive notice of

a

meeting of the Board or Committee, shall be valid and effective as if it had

been passed at a meeting of the Board or Committee, duly convened and held.

Passing of
resolution by
clreulation

148.

1.

The Company shall cause minutes of the proceedings of every meeting of the
Beard and committee thereof to be kept by making within thirty days of the
conclusion of every such meeting entries thereof in baoks kept for that purpese
with, their pages congecutively numbered.

Each page of every book shall be initiafled or signed and the iast page of the
record of proceeding of each meeting in such book shall be dated and signed by
the Chairman of the said meeting or the Chairman of the next succeeding
meeting.

In no case the minutes of proceedings of a meeting shall be attached to any
such book as aferesaid by pasting or ctherwise.
The minutes of each meeting shall contain a fair and correct summary of the
proceeding thergat,
All appointments of ¢fficers made at any of the meetings aforesaid shall be -
included in the minutes of the meeting,
The minutes shall also contain.

- {a) The names of the Diractors present at the meeting and

{b) In the case of each resolution passed at the meeting the names of the
Directors, if any, dissenting from, or not concurring in the resofution

Nothing contained in Sub-Clause (1) to {8) shall be deemed to require the
inclusion in any such minutes of any matter which, in the opinion of the
Chairman of the mesting

(a) is, or could reasonably be regarded as defamatory of any person;

(b} Is irrelevant or immaterial to the proceedings;

(c) is detrimental to the interests of the Company The Chairman shall be the sole
|udys in case of difference in regard to the Inclusion or non-inclusion of any
matter in the minutes on the grounds specified in this sub-clause, without
prajudice to the recourse available under the law.

Minutes of meetings kept in accordance with the aforesaid provisions shali

be evidence of the praceedings recerded tharein.

Minutes of
proceeding of
meeting

of the Beard

Chief Executive Officer, Manager, Company Secretary and Chief Financial

Officer

149,

(a) Subject to the provisions of the Act,—

A chief executive officer, manager, company secretary and chief financial
officer may be appointed by the Board for such term, at sugh remuneration
and upon such conditions as it may think fit; and any chief execuiive
_officer, manager, company secretary and chief financial officer so appointed
may be removed by means of a resclution of the Board; the Board may
appuoint one or more chief executive officers for its multiple businesses.

{b) A director may be appointeid as chief exscutive officer, manager,

company

Chief Executive
Officer, ste.

Diractor lmay
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secretary or chief financial officer.

be chief
axecutive officer,
[Sitel

Registers

150.

The Company shall keep and maintain at its registered office all statutory
registers namely, register of charges, register of members,.register of debenture
holders, register of any other security holders, the register and index of beneiicial
owners and annuai return, register of loans, guarantess, security and acquisitions,
register of investments not held in its own name and register of contracts and
arrangements for such duration as the Board may, unless otherwise prescribed,
decide, and in such manner and containing such particulars as prescribed by the
Act and the Hules. The ragisters and copies of annual retum shall be open for
inspection during 11.00 am, to 1.00 p.m. on all working days, cther than
Saturdays, at the registered office of the Company by the persons entitled thereto
on paymant, where required, of such fees as may be fixed by the Board but not
exceeding the limits prescribed by the Rules.

Statutory registers

160.

{(a) The Company may exercise the powers conferred on it by the Act with regard to
the keeping of a foreigh register; and the Board may {subject to the provisions
of the Act) make and vary such regulations as it may think fit respacting the
keeping of any such register.

(b) The fereign register shail be open for inspection and may be closed, and
extracts may be taken therefrom and copies thereof may be required, in the
same manner, mutatls mutandis, as is applicable to the register of members.

Fareign ragister

Common Seal

161.

1. The Board shall provide a common seal for the purpose of the company and for
the safe thereof and shall have power from time to time to destroy the same and
substitute a new seal in lieu thereof, ang it shall never be used except by the
previously given authority of the Board or a Committee of the Board,

2. Save as otherwise required by the Companies (Issug of Share Certificate)Rules,
1960, every deed to other instrument, to which the seal of the company is
required to be affixed, shall, unless the same is executed by a duly constituted
attornay, be signed by the two directors or one director and secretary or some
other person appointed by the Board or Committee or the Board for ihe purpose,
Provided that any instrument bearing the seal of the purpose, Provided that any
instrument bearing the seal of the company and issued for valuable
consideration shall be binding on the company notwithstanding. any irregularity
touching the authority of the Board or Commitiee of the Board te issue the
same. ‘

3. The company shall a[so be at I!ber'ry to have an official seal in accordance with
section 50 of the Act for use in any territory, district or place outsids India:

Common Seal

Dividends and Reserve

162.

The Company in general meeting may deciare dividends, but no dividend shall
exceed the amount recommended by the Board but the Company in general
meeting may declare a lesser dividand.

Cempany in
general - meeling
may declare
dividends

163.

Subject to the provisions of the Act, the Beard may from time to time pay to the-

members such interim dividends of such amount on such ¢lass of shargs and at
such times as it may think fit

interim dividends

164.

(1) The Board may, bafore recommending any dividend, set aside out cfl the
profits of ther Company such sums as it thinks fit as a reserve or reserves

which shall at the dlscretxon of the Board be app |ed for any purpose to wmch

Dividends only to
be paid out of
proflts
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the profits of the Company may be properly applied, including provision for
meeting contingencies or for egualising dividends; and pending such application,
may, at the like discretion, either be employed in the business of the Company
or be Invested in such investmenis (other than shares of the Company) as
the Board may, from time to time, think fit,

(2) The Board may alsc ocarry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.

Carry forward of
profits

165. | (1) Subject to the rights of persons, it any, entitled to shares with special rights | Division of profits
as to dividends, all dividends shall be declared and pald according to the
amounts paid or credited as paid on the shares In respect whereof the dividend
Is paid, but if and so long as nothing is paid upon any of the shares in the
Company, dividends may be declared and pald accarding o the amounis of the
shares.
(Z)No amount pald or credited as paid on & share in advance of calls shali be | Payments in
treated for the purposes of this Article as paid on the share, advance
(3) All dividends shall be apportioned and paid proportionately to the amounts paid
or credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is issued on terms | Dividends to he
providing that it shall rank for dividend as from a particular date such shars | apportioned
shall rank for dividend accordingly.
166. | (1) The Board may deduct from any dividend payable to any member all sums of | No member to
maney, if any, presently payable by him to the Company on account of calls or | receive dividend
ctherwise in relation to the shares of the Company. whilst indebted to
the Company and
Company's right
fo reimbursement
therafrom
(2) The Board may retain dividends payable upon shares in respect of which | Retention of

any person is, under the Transmission Clause hersinbefore contained, | dividends

entitied to become a member, until such person shall becoma a member in

respect of such shares.

167. | (1) Any dividend, Interest or other monies payable in cash in rfespect of shares | Dividend how
may be paid by electronic mode or by cheque or warrant sent through the post | remitted
diracted 1o the registered address of the holder or, in the case of joint holders,
to the registered address of that one of the joint hoiders who s first named on
the register of members, or to such person and fo such address as the
holder or joint holders may in writing direct.

(2) Every such cheque or warrant shall be made payable o the order of the
person to whom it is seni. )

(3} Payment in any way whatsoever shall be made at the risk of the person | Instrument of
entitled to the monay paid or to be paid. The Company will not be responsible payment
for a payment which is lest or delayed. The Cempany wlll be deemed to | Dischargeto
having made a payment and received a good discharge for it if & payment Company
using any of the foregoing permissible means is made.

168. | Any one of two or more joint holders of & share may give effective receipts for any | Receipt of one

dividends, bonuses or other monies payable in respect of such share. holder sufficient

169. [ No dividend shall bear interest against the Company. Mo intergst on

dividends

170. | The waiver in whole or in part of any dividend on any share by any document | Waiver of dividends

{whether or not under seal) shall be effective only i such document is signed by
the member (or the person enfitled o the share in consequence of ’the_‘faeam o

Birage




bankruptey of the holder) and delivered to the Company and if or to the extent thai
the same is accepted as such or acted upon by the Board,

Accounts

7.

(1) The books of account and books and papers of the Company, or any of them,
shall be open to the inspection of directors in accordance with the zpplicable
provisians of the Act and the Rules.

(2) No member (nct being a director) shall have any right of inspeciing any
bocks of account or bocks and papers or document of the Company except as

| conferred by law or authorized by the Board.

inspection by
Directors

Restriction ai
inspection by
members

WEnding up

172.

Subject to the applicable provisions of the Act and the Rules made there under -

{a) If the Company shall be wound up, the fiquidator may, with'the sanction of a
special resolution of the Company and any other sanction required by the Act,
divide amongst the mambers, in specie or kind, the whale or any part of the
assets of the Company, whether they shall consist of property of the same kind
or not.

{b) For the purpose aforesaid, the liguidator may set such value as he deems fair
upen any property to be divided as aforesaid and may determine how such
division shalt be carmied out as between the members or different classes of
members.

{¢) The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the coniributories if he
considers necessary, but so that no member shall be compeiled to accept any
shares or other securities whereon there is any liability,

Winding up of
Company

indemnity and Responsibility

173.

The Company shalt pay for and / or indemnify its present or past Officers / Diractors
and Key Managerial Personnel fo the maximum siient and in the manngr permitted
by statutory laws including the Companies Act, 2013, out of the assets of the
Company against all costs, charges and expenses incurred or sustained by them in,
or in refatlon to, the discharge of their duties, except when the same are caused by
or through willful default, misfeasance cor breach of trust on their part.

The Company shall also pay for and / or indemnify its preseni or past Officers /
Dirsctors and Key Managerial Personnel against all costs, charges and axpenses,
including any amount paid to setile an action or satisfy a judgment incurred by them
in respect of any civil, criminal or administrative action or proceeding to which they
are made a party, if there is no willfu! default, misfeasance cr breach of trust on their
part.

Secrecy Clause

174,

(a) Every Director, Manager, Auditor, Treasurer, Trustes, member cf Commitiee,
officer, servant, agent, accountant or other person employed in the business of
the Company shall, if so required by the Directors, before entering upon his
duties, sign a declaration pledging himself to observe sirict secrecy respacting
all transactions and affairs of the Company with customers and the siate of

accounts with individuals ‘and in matters relating thereto, and shall by such |

declaration pledge himself not to reveal any of the matters which may coms to
his knowledge in the discharge of his duties except whern required so to do by
the Directors or by law or by the persen to whom such matters refate and except
so far as may be necessary in order to comply with any of the provisions in

thesg presenis contained,
30} Pa ge




{b) No member shall be entitled to visit or inspect any works of the Company
without the permission of the Directors or io require discovery of or any
information respecting any details of the-Company's trading, or any matter which
is or may be in the nature of a trade secret, mystery of trade, secret process or
any other matter which may related to the conduct of the business of the
Campany which in the opinion of the Diracters, It would be inexpedient in the
interest of the Company to disclose.

General Power

175,

Wharever in the Act, it has bsen provided that the Company shall have any right,
privilege or autharity or that the Company could carry out any transaction only if the
Company is so authorized by its articles, then and in that case this Aricle
authorizes and empowers the Company to have such rights, privileges or
authorities and fo camy such transactions as have been permitted by the Act,
without there being any specifle Article in that behalf herein provided.

General power
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We, the ssveral persons whosa names and addresses are hersunder subscribed, are desirous of
belng fermed into a company In pursuance of this Articles of Assoclation

Nama, Address. Dascripticn and Signalure Name, Address, Dascription and
Oceupation of the Subscriber . Qceupation of e Wilness !
b adabia Prssbeod  L——y
Sfo- SHui Vdaram voEs
i 5% ‘;qé
S LD Gunh g &j 1:1
Rjo. HNe 18T i E
Warnd Na 27 % 3
S—e:-‘-\"P/L— \1':"? ng__ g 4:4
M iger— Lo ?EE ~ 5&\ 3
e B8
Coranstant) 3 AL
B sekr arlt 158 - R i
'ﬁ‘fﬂﬂ‘@é"’( w 3 y-% B 3? £ 08 >
A Rl | oy =~
o F 6 R0, 8y WERNES - JEy 2
AT Tea 3§
ﬁw-ﬁﬁf\]h..’//? Eﬁaé_'g §&my
Qoedrd 1D $E3
: 179
( Lavicees) 34 ¢
S §ae <
FEST &
)
3 | Z
23k {3
3o 3
= gw
E £
é‘twé

Place 2- Huaw | Cortified 18 be
1

Dete - 05 V200 Y ‘ " For Jingi,:é 1J
Bg;f”ﬂg& "




