UNIMILTHECOMPANIES ACT, 2012

THEARTICLES OF ASSOCIATION
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HADIPY SQUARD QUTSOURCING

SEHVICES LIMITLD
(THE“COMPANY")

ACOMPANY LIMITLED Y SHHARIS

Partieular

Mo regulablon ebotained o Telle =# I the First Sthedole o
Cumpanlen Act, 2013 shall apply to thiy Company bue the regalations
for the Manupsinent of the Compuny ond Tor the obsarvance of the
Mombers thoreof and chalr representatives shall be as set out In the
releviit prgviglons of the Gompanlus Aet 2003 and subject o any
sxercise of 1w .:'lﬂ[\ﬂl}ﬂu'- powers af the Compony with roference to the
repsal ek pleesstton of or addivien ol regulorions by Specisl
esglution as preseribiod by the said Companies Act, 2013 he such as
are donmaingd In these Avtlcles umltss the sone arg repugnent or
cudtrary b the provizioos of the Companles Acl, 2013 ar by
arnendment thereta,

CAPMTAL

Tl Auitherbesd Shiare Sapatil of the Conpany shall bo suth amoint
gy be mentonad In Sloose Yol Momorandum of Associption of
the Copepaay Feam thme 1o Lime

The Compary may ln Genorad Mecting from time o dme by Qrdinary
Reaplition ncrease jrs capital by croatlon of now Shives which may be

Thee neve Slires shall be sued tpon such levs and conditiong dud
with sueh right="nd yrivilepzs snnaxod thurete as B fesoluticn shall

unclasmified and may be dassifled ot the tme of ssoa in ong ar more
rlasses and ol such amount or amonnts ps may be desmed expodicnt;

pezserilie: and a0 parciculus, such Shares wmay e lssued with o
melienntial ar qualifivy cighe oo dividends and [ te distributlon of
ussote sl iy Company mid with a dijght af votlng a Genern! Mes|lng
af the Company in conformity with Sectien 47 of the AM. Wligpevar
s eapltal pl e l'.'un:;:lnrl_'r has been inervised wndur the provisions
af thid Artlele tlio Dicectors shall comply with Ui provisions of Soction
G4l the dn

Extept su far as olhorwise provided by thie conditlons of lssuo ar hy
these Prosents, any sapital ralsed by the creation of now Shares =hal|
be-conwicerad i3 pact of the éxistng capitsl, and shall e subjert to the
prevlsions horeln contalned, with roforeice ty the jrapment of culls
and lnstallinents, feeleiture, e, surrender, transfer and bransmission,

woring oiid otlimrw e,

The Bouard abal] iove e poswer t [S40e o part of stharized capital
by weay of nunwvating Shares ot pricots) premio, dividends, sligibilley,
volum quintuos propart g akd gthey tevies and condirionz as thioy
doem fit, subeet hineovar 1o preavisiong of lgw, fles regulatinng,
putificatinns and vnfvrecable goidelines for thie tine leing i fores,

'l'h:_'.l__ilﬂ_lu' i Arlieloy
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1 Table F Applieabie,
e MAothneized Capilal
i Increake aof eapital by Lhe
Company how carried into
effect
5 Mew Capital sime as
ewigling cipital
& Fon=Yoling Shores
. Redeemalile Meeferance
Shares

{els arms and eondithons and at-zuch times a= Dli'vctors thinle A

Szbjoct to she provislens ol the Act and thesg Articles. the Board of
Direcears may isbue fedsemabile prefeies shires ta sucl) persons, an

elther at pramtium or 4t par, and with full nower fo glve aiy persan
the eption to'call for or e allattrd shares of the company eithar ot

Fremium ar ot {nie, sueh eptlon bietagy ererelsalile 5t such times and for
aueli canshderation as the Board thinks fir,

“ITiy Enr'u;uuly al i extenoridinary gerrerd meting ield po 206 OH202E Jiad apyiroied by oy uf Sacial Kesofution the
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Voling rights of preference
shares

- - P d — . - ——— n.n
The holder of Proforence Shares shall bave a rlght o vie only
Resatuttons, which directly affuet the rihts atiached to his Preferencs

Shnores,

Frovitions lo apply on issun
of Redectnable Preference
Shares

Do i e Tee of redeamable preferanco shares under the pravislans af

Artdele haruof, the followlrg provisions-shall take effect: i

[3] Mo duch Shares shall be redeomed excaps syt of profits of w A
would utherwide be avallable for dividend or ait of proceeds
1 fresli issue of shares made for the purpose af the redemption;

(5] Moguch Shures shall be redeomed uniess thay are fully pald;

() Subjuct to smetion SS[ZH{d)[1) the premium, if any payable an
rocdurption shall have bean provided for out of the profits of the
Compaty or out of the Company’s sscurity promium account,
bisfare e Shares are redanmei,

(d) Whare any auch Shares are redenmed ptherwise then out ef the
procoedn of-a frosh twue, there shall aut of profits which would
atherwise lnve boen avallalde for dividond, be rrassafecred to 2
rasurve fund, to be enllgd “the Cipital Redemplion Renarvo
Account”, o suin equal o the nomingl amopune of the Sharss
eadeiinod, and thie provislans of the Act relating 0 the reductian
uf the ghare capital of rhe Company shall, except a3 provided In
Suctfon 5507 thi Act apply as If the Capiml Redemptive Reserve
Areaunt were puld-up share capitsl of the Company; and

(6} Sobjectothe provisions of Seetfon 55 of the Ac, the redemplion
of prafecencn shares hersundor iy be cffected in accordanie
with thi lermes and condltuns of their ssue and o the shsoace of
any dpocifie termg and comlitions i that behall, in puch manger
as (he Divectors may tiink it The reduction of Freference Shares
peder the provisions by the Campany shall mot b mken ax
reducing ig ametnt of 5 Aoiliubdied Share [3jis]

Redisction of capital

Tie Company may (subjoct fr the provisines of sciiong 34 35, 66,
bnth indusive, and other applicible provistoos, if any, of the Ac) from
tine L0 Cline by Sreecial Hewolution reduce

fa)  Uie'shore chplesl

] any capital redempiion Teserve account o

{z] any =ecirlty neaminm aooout

Iy @y mianne for Uie e belng, authari=ed by kv and in partailse
capital may: b paid ofl on the footing thet it may bo clled up agein or
atharwito, “|His Actiche 1 npl to dervgate from any power the
Campuny wonld have, IFit wers nomimsd

1

Delbenturcs

1t

Shares

Tewwn nf Geeest Equily

Any (letienniiay, dabaicurestick or other sacurities may be lsuod ak
a digeount, preminm o orierwise and msy be asoed on conditien that
thay shall b convartibli imo shares of any denominaton and with
any privileges und conditions a8 to redemption, surrender, deawing
allotmime of Whares, atbending [but not votiug) 2t e General Meeting,
appolmment of Directors and otherwise. Debentures with the right to
capwrslan Inte ar allotmient of shares stall e bsued only with the
comnt af the Company in Hie Genecsl Meeting by s Special
Anpolution.

The Compiny may exercise tho powors of isuiog sweal equity shapes
conferred by Section 54 of the Act of 3 ¢lass of shares alrcady =usd
gubiject to such conditions ss way be specifled In giat sections and
rales frainod thermmder

Esor

The Company fniy sy shares to Rmployoes moiwdiog its Directors
other than Indspendunt direcrors and such other persons as the roles
miay allgw, wndar Employes Stock Option Sclisme (ES0F) ar any other

schame, i authorized by o Special B=solution of the Company tn
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Pamticularn

the provisions of the At the Mules and

peneral moeting subiject (o :
pplicabily pitdolines mode there undar, by whatever name ealled

14,

Buy Back of wharts

Notwithstanding anything contadnod in these artlclus but sibject to
the provisions of sections 68 to 70 anel any nther applicable provision
of the Act or any ather law for the time bolng Inn foree, the company;
may purchase lis awn shares or other gpocified securitios.

Cansolldation, Sul=
Division And Canealintion

Subject tr the proviglons of Section il of the Act. the Company J;:
genetal mepting may, from time o Lime, sub-divide or consolldate a

or anyof the share capltal {nto shares of larger amount than [ts existing
share or sub-tivide I shares, or any of them Into shares of smaller
amount than = fxed by the Memorandum; subject nevertheless, to the
provisions of clause () of sub-saction (1) of Section 61; Subject as
aforesald the Company in gouerdl meeting may alzo cancel shares
which hive not been @ken o agresd to be tmhion by any person and
diminleh the smount of 65 shure capital by the amount of the shares

20 cancolled,

i

Izsue of Bepository Rocvipts

Subjncr to compliance with applicable pravislon of the Actand rules
framped thereander the company shall kave power to issue dopository

receipty |1 any ferelgn country.

i 8

Issae of Securitics

Subfect to. complisnce with applicabile provision of the Act pnd rules
framed thereander the company ahall have powaer to lssue any leimal of
sucuritles as permitted 1o be [ssued under the Ace and rules framed

trurrsind iy

B MODIFICATION OF CIASS RIGHTS —

T

Modification af dghis

(&) 11 atamy el the share czpltal, by readen of the (ssue of Praference
Shards a7 otherwize |4 divided fnte differsnt clasces of shares, all or
any of the rights privileces attnched w any class (unless otherwiss
prisvided by the terms ol Esue of the shares of the Eln;m] may, subject
tu ke provisiony of Soctlon 40 of the Act and whether ar not the
Company = Being wound-up, bo varied, modilied or dealt, with the
congant fn writing of the holders of not less than three-fourths of the
issued shares of that dass or with the sanetion of a Sperial Resalutivn
possed at = siparabe general meslng of the helders of the shares of
thar dags The provisions of these Artigles-relating to general meetings
shall mutatis mutsidls apply o svary such soparate class of mesting.
Frevidud that If varlation by one dassof ghareholders affocts the
rights of any wther ciass of shmreholiers, the Comaest of three-fourths
ol such ether <lazs of sharohinlders shall alsp he ohimined ond the

provising of Hid secton shall spply to syeh varlition.

New lssuz of Shares notto. | (b) The rights couferced upon the holders of the Sharee Including

alfect dghts altached to
exizling sharey of ihal elass.

Proferepea Shove, if any] of any clags issuad with proforred o gthar
Fighits or privileges shall, unless otherwiss expressly provided by the
torms of the [ddue of shares of that chiss, be desiied not to be modified,
commited, affectod, abirogated, dealt whth or varied by thy eroatian or
bssun of further shares manling pari passu therewith, =

oI X1 GTeT
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Articles

Particiilars:

19

Sharen ol the disposil nf the
Dirvelors,

Sulteet to the provighians of Sectlng 62 ol the nek and thede Articles, the
sharns (n the enpltal of the eompany Tar the Hmo heing shall bo under
tho conteol of e Birseeors win may e, allet or fitherwise dispote
of the same or any of Lhem o sl persaii in sich propoetion andon
sueh teems e conditiogs pod elthoc ot o gremioe oF 4L par and at
quch!thwe ag tyey may from Umo timee phinde 07t sl wlth the salictian
of tho company in the Gengral Meating to flite S0 any person.or
persons the option or right m call for any shares either at par ar
pramlum disting sueh time and for such conslileration as the Diroctors
thint e o ray issue and slot slores in the gapital of the compiany
o payment [n [l or pare of any propefty sl itosel teanslecred or for
any sgryices Tecdored ta the company in the conddct of [ business

andl ang shiares which may so be allottad may be issvod 35 fully paid

| up ahires and |1 5o issusd, shall be deemed to be fully, palil sharos

Towertpissueshares on
prefervatial asis,

1 The Company may lssut shases or other securities In any mannar

sl Loy Ineluding by wnj,'r of U preferoitial effef. [0 any persons
whither arnotthess petrons ldude the porsans referrod todn elauen
{a) ar clansa (b} of sulzsecuon {1) of suctlon fd sulbsfaie to complinnme
with seetinn 42 alid 62 af the Act and rules frumigd therounder,

.

Shares should e Wombered
progressively and no ibace
io besubdividod.

The shares in Ui enpltal shall be numbeced progressively according
bt severd] desomrinations, and excapt (n the mannee horeinbelore
mentloned me share shall e sub-divided  Every ferfaitedl or
sarrzadercd slidre 2hall cande to begr the number by which the

same waz originally distiguished

Acceptancy of Sligrss

An application signed by or on habalf of an applicant for shares [n the
Commany, fallowed by ail allatmant ul wiy simres thorain, ahall be an
Agceplinoe of shaves within i meaning of these AnERE, ond every
pergun Wi g or othierwine oodeplsany sharesand whose name is
oo i Hegisrer shall e the puiioses of 1hase ,'irtl'dg:. b w Member,

Bl

Ehrectors may allof shares a9
full paid-up

Subljeit ot 1-|n:'.-.'|§i»:--r.'L of thy Art sl thesa Artieles, the Directors
inpy allor and (ssue shoresan the Caplial of the Company as payment
ar pary pavesent for any peoparry [including goodwill of any butiness)
sold or tracefecred, gondd o amschingry supplivd or lor sureices
poplered o thie Costmaay either in oor obout the fermstSon or
peoination of e Company or the cwnduck of = Sodness aod any
shares which may b so allested may e Issoed as Nally pald-wp of
purely paldup otherslse thoan lu eash, and i 2o lsued, shall be
dzanied to b fully dd=ap or partly paid-up shores as nforesnid.

BN

Deposit and eall olc.to be &
debl payable immodiately,

The miongy 17 anyd winel the Noprd goall o the atomment of any
shares bring iadse by thoen, segquodre or divede to be paid by way of
depuelt, coll or ptherelse lnoveapdet ol uny dliares allotbed by them
=hail becoing et dise ko and recoverahle by the Company com the
ollotree thareof, and glall be pabil by o, accordingly,

L'E_a;b:i_litjn of Members,

Eyery Mueidbor or Wiy helms, seseaioes, adodyislators, o lagal
repridenrativen shall pay to the Company the portion of the Capital
pipresentzd by his share orshares-which may, for the cime being
romain wngakl Lhereot, i suih amoints ot sech Hme or fimes; end in
suph (unner 25 the Board shall, from tine o thime | accendance with
the Companyy reguiatiang eguire on dobe fised for the payuenl
Lo,

ltggistinlion of Shares

Shatves oy T :Hglsrurﬂ_:ﬂ-ll- the e wfany limited company or ather
corperste bogdy bue pot b the nome of o e an insolvent person or a
piersnn of unsound mind: '
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|Articie’ © Articles [T,

L Mol : Wk i

el AETURN ON ALLOTMENTS TO DEMADLEOR MOSTRICTIONS ON ALLOTMENT I
Ty Noard shall olserve tho restrictlons as regands allpement af shares

rds return on dllotments cantained (0

ta the publlc, antl as rega
Soctinne 39 of the Act
1k CERTIFICATES : !
28 Shore Certificatis. (] Evory member shall be antited, withaut payment, to ene oF more
centificates in marketahle lots, Mo all the shares of coch class or

denomingtion registered In his same or if the Directors S0
apprave {upen peylng such fee as provided in the relevant laws)
torsevera) cortificates, =ach for one oF mere of such shares and the
company dliall cotngilete and have ready for dolivery such
cortiffeatos within two months from the date of allotment, unless
il concitlons of Issdo thereal otherwise provide, or within one

af transfer

month of the receipt of application for registrution
consolldation or rengwal of any nf [t

Every cectilicate of shares ghall he

undse the seal of the company and shall speclly the nusmber 2nd

distinctjve numbers of shares In respert of which It s ssued and

amatilit paidup thereon ond shall be In such form s the direcors

may prescribe or dpprove provided that in respect of 3 shary ar
shares held joinlly hy syvern| persons, the company ahiall mot be
bound o lssue more than one certificata and detivery of a
certificate of shares to uie of several juint holdors shall he
sulMielont dobivery to all such haldar. Such certificate =shall be
lzsmed only in porsuance of 4 resnlitun passed by the Hourd ond
on surrender to the Componty of Its letter of allotmant or its
fenctlonal coupans of cequisite wilug, save in goses ol Issuss
againet [netar of aceeptance or of Ténuncidtion ar in cases af issue
of bionis shares. Rvery sicl cartificate shall be issidd under the
szal of thi Company, which stall be offixed in U presence of W
Bircctars or pyrsons acting on behall of the Directors under 2
dily reptotzrad power of attorngy gnd the Secretary or some
ailier person appointsd by tle Board for the purpose and two
Directors or thuir attorneys snd (he Secretary or othier persan
shall glan the share certificate, provided that i the composition
pf thie Board pormics of oost loast oife of the aforessid two
Picectars shall be a gerson other than o Monsging or whole-time
utrgmr_ Particulars of svary sharg certificale |s=yed zhall ba
entered in the Register of Mombers agalnst the name of the
person, to wham it has hecn Issned, Indicting the date of fsus,

{k] - Any twa or more joink allotees of shares shall, fur thit purpuse of
thiz Articls, be reated as o singlo membear, anid the cortificate of
any shares which may be the subject of [nint ownership, may he
eliversd to auyone of guch jnint nwners om hehnlf of all of chem,
For any firther certifioute thu Weard shall b ontitled, but shall not
e brund, to preseeibé o charge not decoeding Rupess Fifty. Tha
g:rm}:nnjr shall comply with the provismons of ‘Sectlon 39 af the

fg] A Director may sign & share certificate by alfixing his signaoure
therson by means of any machine, equipment or other
mechanical means, soch ag engraving in mesm! or lithography, but
riot by meilis of a rubber stamp provided that the Director shall
brir responsible for the sale custody of such moching, equlpment
or other material used for the purpose

trammissinm, sub-division,
shures as the cose miy be
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Particulars

il mutiiatied or tern oF if there e

|-.Nﬂ‘-. =

lssue of new cerlificalos in
place of those defaced, lout
or destroyed,

1 any cortiffcate he wari it ilefae
o furthier space on the bacl thoreo
upon productlon and surrender T

Certificate may be issued in/lew thereol,
destroyod then upon prool thereof (o the satisfaction of tho company

anich on exseution of such Indemnity as the: company deen a:ﬂquntn
being given, o hew Certfieate i Bou thereof shall be given to the F-':?ﬁ"
sititied to such lost or destriyed Certificate. Every Certificats under
thie Artlele shall be lssusd without paymont of foes if the Mirectors 3
detlde, o en payment of such foes (not excecding Rs.50/- rur.n_:a ;
cartificate) 4g the Directors shall prescribe. Provided that nu_ﬁ:n sha
tre thargod for e of now certificates in replacement of thass which
are oll defaced or worn out or whre there'i5 e further gpace on the
ek thereol fur endorstinent of transfer.

Pravided that motwithstanding what is stated above l:lw_m_ructurs shall
comply with such Rules or Regulation ar requirements ol any Srock
Exeliange or the Nules mode under the Act or the mies mads under
Speurites Coutkdcts [Regulation) Act, 1958, or any ather Act. of rilles
applicabin nrhis hehalf

The provisions of g Article ghall mutstls mutsndis apply o
dolrmntures ¢l the Coinpioy.

i fur cndorsement of teanslor, then
horeof b0 the Company, a mew
and If any cortificate lost or

The fizsi nhmed jointhinlder
deemed Sole haldor.

[3] ¥ any share stands In the panes of two ar more persons, the person
first named in the Heplster shall a5 regard recelpts of dividends or
Bonus or sepvice of putiess and oll op any other matter conbeéreld with
e Comipany excepk vuting at eelings and the transfer of the sharss,
tie deemed solo bolder thereol but the jeint-holdecs of a share shall he
seiverally at well 28 jolaty lable for the paynent of all calls and other
payrrantz due m respoct of sa¢l share and for all incidenials thevasl
accopding to the Company's reguiationg.

Medmum number of jomt
hinlders,

by The Company shall aot be hound to register mare than thrée
persona g tho joint haldurs of gny shore

Company not bound fo

eengnise any inlerest in

share glher than that of
repiklered holders,

Excopk ag ordaved by 4 Court of competeat jurisdietlon or gz by law
required, the Company shall pop be bound to recogniss any equltable,
geftingant, future or pavtlal intecest o any shere, op (excepr onbe as is
by these Articles otharwise exprassly provided) any right lu respeet of
g ghore other tayn an-ateelure ght therate, (0 accordance with these
Artieles dn the person from time ta tine registored as the helder
thereuf but the Bosrd shall be ot | berty at |t sole discretion to registar
dny share in the Joint names-of any o or mare persons or the
sirvlvar or suriivors of them

Installment nn shares 1o be
daily paid.

If by the eqnditlons ol allotmeae of any share thas whole or port of the
amelnt or issie price thereal $hoil be payable by installment, uyeey
sueh inpraliment shall when due be patd to the Company by the
prevmun Wi for the time hoing and from Gme to dme sholl be the
registered holdor of the shure or his logal representative,

UMNDERWRITING ANDIRROEERAGH

ax

Commizzion

Subyecet to the provisions of Section 40 (6] of the Act. the Compmny may
abany tme pay & eommistlon to any Person 0 congiderition of his
cubscribing or agreelng te subiscribe  (whether ahsolutely or
coditionally] for any sharer or debantures in the. Company, or
nrocuritg o agreeing to procure subscripticns [vhiether absalutely
or-conditlonally] for any shares er debentures o the Company it 5o
thut the colimlssion shiall not exceed the marimum ratas aid down by
the Act and the rules made In that régatd Such eamuniission may bo

satisfied by payment of cash or by allonment of fully et partly pald
shares or ppyly Ly ane way andd partly Iy the other,

Page | B



“Article

Aricles

Iarticitlars:

34,

Ihmlerage

' ch
The Compuny may pay un any issug of shares an debentures su

brokerage 05 may bo ressumable wnd lpwful

CALLS

35,

Directors may make calls

(1} The Baard moy, from time 10 Hme, subject 1o the terms an -|-n--11lr.‘|:lnr
any sharos may have been issved atd subject _tu the condltions o
slletmant; by a resolutfon passed ata maatify of the Board and
it by 5 clrelat resnlution, make such calls ax It thinks fit. wpon
the Members In respect of all the maneys unpaid on the shares
laldl by them respectively and each Member ahall pay the.zmuunt
of every call so made on Him to the persans dnd-at Lhe time and

lages appointed by (e Poaord.

il 2 call |||:::Iie cavolied ar postponesd at the discretion of the Bojrd.

{3 Acall may be made pavable by mstallments.

Maotice of Calle

Fiftzan gayd' notice i writing o any el shall Be piven by Hie
Company specifying the time and ploce of payitient, and the parson
or persons to whon giih call shall be paid.

Calis to date from
vl o,

A call =il be deemoed o have been omade at ihe time when the
rosolition o the Board of Dirzctors authorising such call was passad
andl mway he made payable by the members whose nanes appear on
tie Begister of Members on such date or ar the disoretion of the
Directors on such subsequent dile as may be fived by Direciars

Callson unifarm basis

‘elever any cails for further share capital ure made on shares, such
cally. shall be wmide on bmiform basis on nll thares falling under the
samie-class For the-purposes of this Article shares of the same nomial
watwe of whidly, differgrt amuunts have been paid up shall not be
deemed tu Bl coder ihe'samn clars.:

38,

Crireciors may exlund lime.

The Bowrd may, lrom rhne o dme, st it digcretion, extond e tme
fized for che payment of mny vall and may extend such tme as to all or
any .u_f it mcpibsers who oo acceannt 0f te residence nt 3 distancs or
dilier goupe, whlch the Boeard muy demm faivly ontided to such
axtonsion, bt o maniber skall e entitled (e sueh extemsion savieas 2

matter of grace and @vour.

q,

Calls jo carry inlercsl,

IF any Mestbor falld to phy ouy coll diee from hlm o tlie day appélnted
fur poyiment thoreol o any such extonsion thereol sz aforesaid, he
slinfl b Halile to nay, fnterest oo the some from the day spponead for
i pragmreant theradd ta the thne of actua] payment at such rite 25 shall
Team tiroe b thme e fixad by tho Bodrd not ciceeding 219 per annwm
but nothing in ihis Arzicle shall vender ic abllgatery (or the Boarid 1o
derpmndd of pocover gy lnterest fromm any such mamber.

al.

Spms devmed lo be calls

£y the torms of iEsue of any share or otherwlss any amaunt 15 mado
|rayable apany el e or by Inotallmenss ot fxed tme [whathar on
account af the wmount of the share ar by way of premium) svery such
amount ar nstallimenst shall be payabie ag IFiL were 3 eall duly made
hy tho Dirsctbrs and ol which due natles has been given and all the

provisiens herein contained In respect of calls shall apply to sich
ameuif ot instailinent seeordingly,

ir

Proof on tral of sull for
money dug on shares.

Do the trigl oc hearing of any geen ar sult brobshs by the Company
agalnst any Member or his representatives for the recovery of any
money clalmed o be due to the Company in respoct of his shares, If
shall e sufficlent fo prove that the panie of the Member in respect of
whose shares the money 15 s6Ught to'be recoversd, appedrs entered an
the Ragistar of Mombers an the holior, st or subisequent to the dite &t
wihich the muney. is sought to be recovered (s alleged to have bicoms
due on the share in rezpect of which suels money is sought o be
recovertd i the Minute Boolis: and that netlee of sueh eall was tlilly

glian to the Member or his reprosemtatives 5o I pursuance of these

Page | 7
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Articlos

Tarliculars.

r to prove the appolniaent of

Aitietess mid that le glinll mot o nEEgssa

the Directars wip mado such eall, nor that o
presont at the oo b selifele sy coll wWiis mate was dily ennvenotl

ar constitited nnrany oehat inattors whatsoover, but the proofl of the
mattars iloresald shall be conclugive evidence of the debt

quarum of Directors wils

43.

Tudgmuent, decree, partial
payment mello proceed far
Forfeiture.

Malther o Judgment nor a decroe It faveur of the Company for colls or
athier manoys due in TespEel af any shares nor any part payient ar
satisfaction thurpunder nor the recelpt by the Gompany af 4 portien of
any nmﬁc;.l which ghall from time to time be dua from sy Membior of
the Comipany it respect of his shares, sithar by way of principal or
lterest, noe any indulgeade grapted by the Company in reapett of e
paymunt of Aty such monty, shall preclude I:Ihn Campany from
Hisrealter procecding to guforee forfoitire ol such ahares as

[vreimafier provided

Payments in Anticipalion of
caliz may carry intorssl

At recelve from any Member
all gr sny part of the ampunis
d the s, actually called up
go. ur upon so much

fa] The Board may, if it thinks
willing to Arbvamoe thy Snme,
of hls rospective shares bayon

dnd uzen the moneys s pald kn advan
thereof, frion timy Lo Ei0E, and at any time thereaftor os

sxceeds the pmeunt of the calls then made upon andd dug bn
ruspas of e shares on-acoeanl af wihich such advapces are
imate thie Board may pay or alloow intarest, ol surch rate s (hie
embdr paving the sum ln advance-and the Beard sgree
ipon, The Board may agree bo ripay at auy rime any mmoUEne
so-advanced o may at any time repay the same upoen giving.
to the Member thraw nanths’ patlce In writing peovided that
maneys palil lp advance of calls on shares may-carry interast
hae <Liall mot eoifer o right o dividend
{b]  orwparticpato fo o
(b N Membiee paylig any such sum o advance shall be ontitded 1o
vuling riskes 10 verpect of Lhe meneys-so paid by him nntil the
same wonld but for such payment hecome presently payable.
The provistong of (s Ardde shall musads motsndis spply W
calla dn debenturcs fzsued by Qe Company:

—

LIEM

Company [0 have Liennon
shaies.

‘I'he Compuny. sholl have = /iyst and paramound Tien upon all the
sharesfuelentures  (other thion fully  paid-up  shares/debontures]
roglatered in the hame of sach member (whether solsly or jointly with
sthers] and apon tha proceeds of sale therenf for all moneys {whether
nresently payahle or mot) called or payable ab 2 fixed time i redpect of
guch shares/debiuntutes and no equitsble inteeest o any share shall be
created except upan the footing-and condiclon thar tus Arncle will
bve full effece And swuch len shatl ewtend o all dlvldends“ anil
bonuses frum  Wme 16 flme  declared in respect ol such
shirey/debentures. nless otherwise agreed the rsgistration of 2
tinsfer of shares/dobenturoy gholl opermte os.a waver of the
Gompany's Hor (0 any on such shaves/debentures, The Nredtars may
at any. Ume dzclnee iy shares/dehentures wholly or (b part to b
xpinpt (e the pravisions of thiz clagse.

Asto enforisg len by sale.

For the prrposs of enforcing such Hen the Dircetors may sell the shares
sbiect tsireto Ioosuch manner ag thoy shall think fir, h.ut. it sale i:hi!l-
bie mude cill such peclad as oforesald shall bave arrived and gt
imptice in writing of the intencion mo sl shall bave been sorved ooosuch
mnetber ar tho persan [IF any] entitled by Wansmission to the shares
anid defaule shpll have baeg iade by bl in payment, Taifilment of

discharge of such debitg, Hablllties oy engozamants for seven dals alter




=10 = S

=T
¥

“Agticle

Articlew

T p*m_[t!]ll.:r'l I,'

=)

[N

wueh notlce, To give cffect to any such sule the Board mninu:ﬂh;;:r_m
same prerson to trangfor the cliires sald to the purchaser t nrrmm o
pucehager shiall be pegisterad as tho fiplder of the shares comp

sale #f the Certificates [o respedt of

diy sueh transler. Uped ony such
ther shiares aold shatl stand enmaid lod angd besome nult and vold and of

o etfocr, and the Directors ghall be entitlod 1o lssue 2 new Cartificate
wr Cortificates (o lieu thereol o the purchasdr ar purchzsies

conerned
received by the Company

47.

Application of procceds of
sale.

The net proceads of any such sale shatl e :
andl applled in of towards piyment of such part of the amnu?; I
respict of which £ lisn uxlsts 48 is presently payable and the residue,
({ any, =hall {subjece o |ign for sums not p‘I"E-F!H[]j'.]:LB}'EI'J!H as oxlsted
upoi the ghares befory the szle] be pald 1o the pecson entitied to the

shares ot the dete af the =ale, _— :

FORFEITURE AMD SURRENDER OF SHARES R==

IF eall ar installment ni
paid noties winy be given.

I aily Member fails to pay the whole or any part of any call of
(natallmeat or any moneys duein rospect of any shares olther by way
of pringipal or interest on or befnre the day appolntad for the payment
of ehe vanie, the Dlpectors may, ol sny dime thereafrer, doring Fuch
37 i as 1=l ar lnstallment or any part thereol or ather monoys §s
aforesaid remains unpald or @ fudgment o decres in respect therenf
remialhs ursstisiied in whale or in part. serve a Hotice on such Member
ai on the persen (I any) spritlpd to the shares by transmlision
raquiring him to pay sush call or installment of such pare thereol or
ather moneys as remiln Uspaid ether with any Interest that may
laws secruied and all ressoaable exponges (legs] or otherwise) that
may lave been accroed by the Company by reaspn of such pon-
papmanc. Provided that no such shar=s shall he forfelled |F oany
wiamays shall remaln unmall o respact of any call or instailinent or
any part thersaf as alGeesitd y rezsan of the delay occoesioned in
puyment dpe to the pecessity of comglyiog. with the proviktons
cantmlied In the relevant exchangs ml!.'l'l'!lr Jmwix or ather ppiicobls
|mws of bodi far the time being i Tores,

4%,

Termis of notice,

This fotiee shall mame o doy (oot being etz than fourceen doys from
the-date of netice} and o place ar plices o and ab whish sieh 1l ar
Tnstallment and such interest Uiceeen o3 e Birectors shall determine
from the day én wiich such call ar Insmilment aught to have been
paitl s oxponses a5 aforesaid are o bo paed

The notics shall also stite that, o the event of the non-payment at or
bafare the thne and at the place or ploces appoeintad, tha charas In
respact of which thie call wiss made or mstaliment 1w pagable will be
lizbila o e Farfelbed,

a0,

On default of payment,
sharas fo be furlerled

I¥ the teiulremants o any socly notlee 55 aforesild shall oot be
compliod with, overy or any share in respect of which such nolice has
taengiven, oyl day tme tHerealler but bofors paymenl of all calls
ar Irrﬂn]lnmm:_a: imietest and axpansas, due o respect thereof be
farfeleed hy revalution of e Beard te that effoel. Such [arfelture <hall
ticlude all dividends deelared oesiny other maneys payvablein respect
of the farfelted share and oot acwally pald before the forfaitirs,

3L

Motice of farfoiture laa
Member

Fﬂl‘fEi_tl!-Ell;Eh_iI"ﬂi o bz
property of the Company

and may besald ate,

Wi any shares Have h_l;l.-n fotfeited, neotiee of the forfelture shall be
plven e the member 10 whose nome it stsod lmmnedinrely prior to the
forfeiture, amd an entry of che forfeiturs, with the date }-hareur shal]

forthwith he made in the Register of Members,

. EUF sharus so forfeited, shall be desmed 1o be the property of the

Company and may be sold, re-allotted, or stherwise disposed of
“either 1o o orlgira) holdor thereofl or to any other pérson, Upon such

Page | 9
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Particulars ' ALY, 1+ |
holr absolute disaretion

e

teriis amd o sueh manner as the Ioard 1o
shnll tiybnde ik

Memborsstill lialile {o pay
moncy owing at lime of
forfeiture and interest.

Any Member whnose shares have been Tarfeited shall ntwithstanding
the forfelture, be Hable to pay and ghall forthwith pay to tho Company,
it demand gl ealls, instaliments; interess and gxpenses pwing wpan
r in respect of such shares at the time of the forfoitare, tn.gethr.'r with
[ntoreel sheecony fron the tine of the forfeiture until piymont, at such
mte as the Doard may deteemine and the Doand may onforce the
payinant of the whole or a portiin thireof as il wara @ aew raﬂ_ madeo
at the date of the forfaiture, but ehall not be under any obligation te

FIE

5.

Effect-of forfeitare.

= cxtinction at the tme af the
cliimts and demand against the
other Fights incidental to the
these Artlcles are

The Tovfoilure shares shall inwolw
fatfeiture, of all interest an oll
Company, in respect of the sharit and all
chare, exeept ooly such of thuse rights 35 by

papieayly saved.

55

Evidence of Fuelelture.

& declarition in writng thot the declarant f5 8 Director or Sperneary of
the Company -and thit ghares In the Company have been duly
farfeltpd (n accordance with these: artites on a date stated in the
declsration, hall ks conclusive evidence of che fBcts thergin sitated. as
apaliet all persoss clauning 1o be entitled ta the shares

56,

Title of purchaser and

allattes of Forfeited shates.

The Company may recelve the canshleration, If any, given For the
sharp ait Any <nle, re-allotment or other disposition thergef and the
pargon to wham sich share i3 sold, re-allorred or disposuil of may b
rogistared 28 the holder of theshare and he slall nor be bougid fo 900
to the applicatiun of the sonsideration: if any, nor shall his tite to ths
chare baalfevted by any icregulariy or lovalldity in the prosesdiogs 1o
spference 1b [lie forfeiture, sale; re-allotment ot other dlsposal af the

gharzs

Cancellation of shars
corfificule i respoct of
forieltod shares.

Upun any sile re-glloument or ather disposal under the provisians af
thg precading Article, the: certificute or certificates originally issued in
respect of e valntive shares shall {amless the same shall on demand
by by Gomgmmy Leve been previousiy surrendered to It by the
detuuliing membar) stond cancelléd and become mull sl void smt of
ao elieck and the Direciors shall be epmited to issue g duplicace
certificate or cortiMeatis 1) respece of the said shares to the person ar
prersons enbidvd teiota.

Forfeiture may be remiiied.

P tlie ebntime and untdl any shore so forfeived <hall he-sold, Te-
allorred, or otherwise dealt with s pforesaid, the forfelture thereof
iy, at the discrotion and by resolution of the Directors, be remittod
as a macter of groce and fvolr, and not 6s was owlng thoreon te Uis
Company ab e time of forfafture being declorsd with interest for the

U spme nnn tha time.of the actus] payment thoreof if the Girectors shall

ehiinls (it 1o vepe(ve the same oron any other eems which the Director
ey deem Feasonahle.

Validifyof sife

Upen- any saly after forfoicure or for anforcing -a lien in purported
exgtilen af the powers hereinhefore given the Boacd may appoint
somme peceun o execule an lustroment of transfer of the Shares sold
amd mruse the purchaser’s nome o be estered in the Register of
Menthers In respect of the Shares sold, ond the purchasers shall not be
trpund to see e the regularity of the procesdings or w tie a'ppllmtlml
of the purchase maney, and nfter hls name hos beeq entered In the
Regintzr of Membiers In pespect of such Sharcs, the valldiby of the aals
shall not be impeached by ouy person and the remady al'-any RETS0n
agprieved by the sale shall be In damages only and ageinst the

Company exclusively.
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glirrniilering on such ter s the
TRANSIER AND ’fiﬂrﬁﬁﬁlﬁﬁﬂg EHM'-IE.-' e

Thét Dirpttors may, mh-h;u trr the provisiens of the her, accept 2
gurrontlor of any share from or hy any Momber  desirous af
Directors mey think fit

sharo I or debenture of the

The instrument of transfor af any
lsalinlf af bath the transferor

Company shall b executed by or on

and tanleien
The trmiuforor shall be doemed to rovadin & belder of the share or

dobenmare et the nama af the transfetee is ontered in the
Tegister of Membhers or Reglater of Delunturs holders in respeet
tljerent

Ll

(b3

Transter Fhﬁu.

e lerrument of transfor of nay sharp or delitnturs zhall be in
weritiiz and 31} the provisipns of Sectign 56 ani syatiory modification
riereil incdindine other agpllmble previsions of the Aot =hiall b= duly
enmpliod with i respack of all trinsters of sharos or debenmure and

replotration thereol _
Thib instrumest of transfer shall b in a commen form apgroved by the

Exchange;

Teanalur nol to bo repgistered
except an penduction ot
instrunent of Leamn .

The Company sholl o regioter g transfor In the Company other than
this pruisler betwaen poranns both of whose nameg aro antared 45
litldurs of benaficial inparnu jn tha rocords of 8 Qepasitony, unless 3
prupne emrumurt of transfr duly stumnped and executed by or on
isehall o the srangfersr and b or o behall of the transferes and
specilying (e ranve gddrmss aml geeupation If any, of tha oansferss,
has been dalivercd te tha Company alony with she corificste relating
o thic shaues o I b such share copliflients b in existance slong with
thie Jotier of sllobnent of the stures: Provided chat whure em an
appiication in writing madu to the Company by the trasfeqes and
beacing tve s, Teguired for an instrouncat of transfer. i is proved
w e s3rstieion of (e Board of Dlrectors that die instrumant af
tranelar 2izhed By or on betalf of o tronsfergr znd by or on behalf af
i tr=mmslioree hax hoen loll, e Coamrpany thay repleds the rmansier on
wacly termis 3s b lndemniey ne the uand fmay think ft provided
furthiar ol porsing in this Article ohol] piwjidies any power of te
Cumpane to reghner 21 sharwholdor any poratn W whom the nght oo

Aty shares in Uve Company Han byen trurimited by opecation of kv

Directuirs may reluse Lo
toggivbir Lranafar.

Garttecs 10 (e provisions of Seotlon S0 af the Act ond Secton Z2A of
e Seaurires Coolracts [Mepilation) Act 19506, the Diroctors sy,
tircl bz b O STT—

W) ooy tranafer of shares on wW)IE1 the compdny Hog a llen

Thet regiastration of tranafar shall bowywar not bo refused on the
srvund of the mansferor bulng elther alone or jointdy with eny ether
perssn o persgeds Ledshesd 18 the: Company on any socount
wiist=oswes;

| Malice of refusal to be given
to tremsfamr and transferse.

¥ che Cumpazy mifuses to register the tansfer of gay shame or
trememeiz=ion of zsp fght eeln, e Compiny shall within ane
manth frdim e daiz on which tha instrment of trunsfer ar intimation
of rranymumon waes bodged with the Company, szod notice of refussl
to the ansfuree and soinsfecor of Lo Ly penon givieg tntlmation of
Eho trangiission, as tha'cave may b and thare upon te provisions al
Section 56 af the Ace pr any stwiutery wodificscion cherool for the ding

biilmg bm Foree shall apply.

Mo fue on Iransler,

No Jet slsll be charged for reglstrntion of Lransdee, trangmission,
Praliste, Seecemion CarcilNeate and letter of sdmlnistration, Certilicie
al Bearh or Maroge, Fower of Atturney, or sievilar otier document

LW
e o
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Clantire oo Wepistor ol

Mewboers or debenfure

holder or ol ey segarily
halderm.

The Donrl of Dicectors shall hitve pawer on plving ot Im-ler tllllnun m:::
ddoys pervious natice In sccardance with section 91 and e m :
shererider close the Register of Membors and/for the Heplster o
dubenturos lioldars und/or other sectirity Iblnldm at such time or
times and for such perlad or perlods, not exceeding thirty days nr_;
tlima, and not excusding In the aggregate forty five days ata time, ari
ot sxessilng b the apgrogate forty five days in each year as it may

seom axpedioat to the Baard.

Cusiody of fransfor Dovds,

The (astrument pf traasfer shall aftor roglsiration be rotalned by the
Company anil shall remaln in (12 eustody Al Instruments of ronsfer
wiilcly the Difpciers may doecline 1o register ghall on demand bhe
poturnsd to the persons dopositing the same. The Blrectirs may CAEss
to he destroped ol the wonsfer deeds with the Compony affer such

porlod a5 they may delermije

Applicating for transfor of
pactly pali shaves.

Wheve an application of tansfer relates to sactly paill shares: the

{rpnsfer shall not be registered untess the Company gives nnllwlnrmu
application to the wansferce am tho tranaloree malkes no objection (o
thee trmsfErwithin two wesks from tha recelpl of the notioe

Mikice by transforee,

Ve this porpese tie putice to the transferce shall be deemed 1o hove
buan duly given IT it is dispatched by propaid remstered postfspead
pusty courler to the transferes at the address given In the lstrament
af traimtsr and shall by desmed to have been duly delivored st e tine
ab whieh it ol Fave been deliversd in the ardinary covrse of post

ecagnition of bogal
mepresentative,

ol n che death of 3 Memhar, the survivar or survivnrs, where the
Susibior wae o |olnt holdar, god hils nominge or nominecs or tegal
Fepreseitarives whete he was 3 soie halder, =hall be the only
porson recopnized by the Company as having any ttle to his
[t ) Lheshinres,

(b1 Belore (ocognisiog Aty daocutor or adminlstrator or fegal
represmorazive, Uit leard may requive him to ohmin o Grane af
Probdte or Letters Adiminlstration or other legal representation
22 the case wiay be, from some compebent oot b Lnedia,
Provided novertheless that o any ciye where the Boacd (o ics
alsglato diseretion thinks 0t it shall be lawfol for e Boaed to
tispensr  with the prodecsen of  Probate or  letter of
Ailiministeaton or zuch othor legal representation vpon such
rerimaas toandemnity or othersizs; a5 e Board 10 1ts abenlute
drseriethon, sy conelddr sl Eaate

fel  Nuthing in cause (a) above shall velease the estame of £l
decgased joint holder fFom any Habilitg in respict of any share
which had been |nintly: held by him with other persans,

T2

Titles nf Ghares of deceiased
) Mo bar '

Tl Exeputors ur Adillnisrators of 3 decehsed Member or holders of
u Sucerssion Certlficaty or the Legal Represeottives in respect af the
Shares nf a deceased Membor {not buing one ‘of twae or more joine
hidders] shiall be the anly perrons reeognized by the Company as
baving sny e to the Shares registsred In the name of siich Members,
and the Company shall not be bound to recognlze such Execitors or
Adminiserators or holders of Succossion Certilcate or the Legal
Hepresentatlve unless such Executors or Administrators or Legal
Reprasantative: shall have flest obtalned Probate or Letters of
Administration of Succession Cortilicate as the ase way be from a
ditly constituted Court in the Union of Indla provided that in any cise
where the Board of Directors in its absolute discreton thinks fit, the
Board upon sich terms a8 to Indemnity or atherwise as the Directors

sy deem proper dispense with preducton of Probute of Letiors af |

e |




Article
- Ni i

Articles

Paiticulari

Mlwiinlstration v Succession Gertiflste anil peylster Shares stanellng

iy the namo of @ deconded Membur, as 2 Membor. Hiawever, provisions

al thly Article are gubjoct to Sgctians 72af the Campanles Atk
: application for repistration is

Naotiee of application when
bis be given

Where, 10 case of partly paid Shares, am _ ! h
made by the transferer the Company shall glve notice af the
wjiplication to the transferee ly accordance with the provislons of

Suction S6of the A

Regigteation of persons
ontitled foshare o heribine
than by ransfer.

(transmission clausel.

g of the Act and ihese Articles, any purson
in congequenca of the denth, lunacy.

Lpilerupliy, Tisilvency of any member or by any lawful lIIEJI:I'L'i other
tran by o bopaler in sccordince with Uipse presunts, may with the
veezentof the Dirertors (which they shall st be wndar any obligation
1o glvel upiw producing sich nvidence that he sustalns the characar
i Fegpiet afwhich e propoases to-ac under this Article ar ul this title
I tle Diector siall cequive orther be raglster=e a3 mumler in respoit
o) sueh shares o elect 10 have sami pefson numinated hy mim and
appraved byt Divectors rupisternd a5 Member In respoct ul_:ml:h
hiaress, provided teverilieless that if such peesan shiall liect m luve his
jninee roglstered [ shisl tostlly g election by practing in favour
ol ik nemiiee an instroment Af transfer i gecardance So heshall not
e freed from any Hahility in sespect of Such Flares. This clause Is
ereinatoy referred to'as the 'Transuiission Llatise”

Subject tn the provisio
Isemimiing entitled woany share

Hufusal o regisler numinee

Hubect to the provisions of the Act and thess Artilss, thy Direclors
shiad] have rhe:same right refuse or spspeind rEgister & parsid
antitied sy the trasrmisslon to auy skares oF him noiings 83 1f e wore:
e trinsfoeee naned oo an ordimary) eranster prevented | for

[} L'ﬂi!:FﬁJE:r:l.

of trapasmission,

Board mny reguire evidarioe i

Fvery Lrunomission of 3 vhiry shall b yviepifipd L sueh manner as e
[lirzetors may racnire and the Company may roluse ta rogisiar any
siich transmiiEsion weil the same b sp venied or untd] orainless 26
rickcmmty be glvan ep o the Coppany with regard fo sucli reglstration
which the Direstbrs b thelr digorefion sholl conzlder “sufficient,
[ivides] peversholes thar thereshall not b ony obligstion on the
(Cuuigaiy or thi Dicectors g actopt any imdromiity.

Company nint liable for
disrogard of @ nulice
prohibiting regivtration of
franzfer.

Tho [;r||11||:|:|:|_1,r shail meur mo ||.:1||i'|'|tj-' ul ifﬁml‘l.ﬁ]ﬂ“l};’ wh.lt!;ﬂéhlér in
dilnsmpenie wl e registoring u glvirg eftect Lo any transfee of shonss
g, it purpatting to e mude by ooy opparent legal owner therpof
(s shown oF appaaring i the Reglster or Members) to tha prejudice
pl (iR lisawd v v eliairbdig auy uqullahh! :Ig]ﬂ_ Litle o intersal to O
i1 e iame sharos notwithsmnding thot the Campany may bave had
tiee of such souitahlz:righy tile or incteroxt or nettee prohilviting
voghtration of mich tramsfer, and may have eitersd suel antice or
redorre] thateets (0 any beok of the Company and the Company shall
int ke eund of rogulre to regard Ggr sitend or give sfacr to any notice
which may hegiven g them of any-equimble rlight; tite or interest. or
feer spaalEr any lalaliigy wh:uu_:.'vur b relusling ar negbecuip o o do
el lnmdy mve boon eibersd or referred to incsone boal of the
Urinpany wul the Gompany sholl nevertheless by st hborty to regard
i ztkend te any =moh oobice and glve effec thereto, If the Mrectors

hall so il

Form ol lronsfer Quigide
Trdin.

In this wige of any share r‘EIp',iEtﬂ"i‘!d-Iﬂ any r;‘.'-g'Lin!:' imarnt e outside
tndla the mstrament of rransfer shall be 0o ferm recogaized by the
Lawe ul Ll plaee whare the pogister Is malinmbied bul subjres thersto
whatl e pg pear o the fovn prescribed in Farm no. $Hed hereaf as

ClrmmutEnres frerinir.
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Rriicle
- Ne

Articley

T rpdicnlars ] T

Mo tranefer 1o Tnsalvent ele,

N transfor shnll be made to any minor lisolvent ar person of
TP TR v I

ROMINATION

Mamrmalion

0 Notwithyending anything contained in the articles, ovary holder
of socrition of the:Company may, at any tine, nomimite a persan
in whom his/her securities shall vest in the ovent of hisfhor
desth and the provisions of Sectinn 72 of the Companies Act.
201 3shall apply in respect of such nomination.

i} Mo person shail be recognized by the: Company as a naminee
unlass an intlmation of the appolntiment of the sall persen as
niminee has been given Lo the Company during the lifedme of
e holdeifs} af the securfries of the Compamy 6 e manner
specified under Section T2of the Companies Act, 2013 read with
ftade 19 of the Companies (Share Capital and Debentires) Rules,
2014

Wi The Company shall pol be oo oany way responsible for
taedlerelng Ui decurites vonsogquent wpon such nomination.

iw] f the holder{s) of the securities survive(s) nomlnee, then the
ieerniimatinn maile by the holiler{=) shall be af o cfoct and shall
auiomatically stand revalded. '

Transmission of Socurilies
by nonines

fonnmines, upeg prodoction of such ovidonce ag may be reguired by

Hye [boarid and sabject as hereinaftar provided, eleer, sither-

[0 e by peglatered himeolf o hobiler of the secarity. 3 the ease may

: T o

(1] 1o nake such wansfar of the security, as the case may be as the
deceabed yeeurity holder, eoulel liave miside:

(i) i the nomines elects to by registered ag holider of the sscurity,
himuedl, =% the caze oy be, he shall deliver or send o the
Contipany, a notice in writlng signed by him. siating that he 5o
alecis and such motiee ghall e scoompanted with the death
curtificate of the decomsed security holder asthe cise miny be;

() g mmminee =hall be ewvitled o the same dividends and obhar
ddwintages to which (e would be entitied o, iF he wers the
reglstered holdor of the security except that he shall not, before
belng ropistored a5 a0 noanher 0 fospect of his sovurity, b
entitled In rospect oF it to cxerclse any right cuniferred by
membership In relation to meetings of the Campany,

IProvided furthar that the Yoard may, st any Hme, give dotios requiring
any sl persan to elect either to be registered himseli or to trinsfer
thir 2liare or delismtiury, and IF the natice i nne commplied with within
mincty glaga, the Board may thercéafrer withhold paganent ol gl
divldenids, bonises or other meneys payahle or right sceruing In
respect of the share ar debentury, until the requiremanis of the notice
lrave been compliod wrth,

DEMATERIALISATION DF SITARES = LEATT=1S i e =T
B2, Dcmlcnnlfa:i!‘llhll uf '.\:HII]L!I.'I thi the provisions of the Act and Rules made thorelindep m_;H
Securities Cotrpaingy. muy ofler it mombaps [acility o hold securities iksuced by It
i damaterializod form, ' y
JOINTHOLDER - _ TR
B3, Joint llalders Whore vwo or inore persans are registered as the haldors of ﬂ;n}r-sl;a;m-

ticy shull be deemed te hold the saime as joint Shorehollers with
henafits of survivorship subject to the following and other Jrovisions
cutitnined in these Artcles .

Paga | 14
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“Article

Ariigles

IS el

rarliEilans
I:.lzul-uwmlir z= wurll ps

- No

Joint andsevoral Halil ek
far all ppymonls in respecl
ul mlizrea

[41 The Jelat holders of any shire shall be e
jalntly Tor and in respeet of all calls oad
eeyhit to bo mado In respect of such share.

nthor payments which

Title of purvivors.

1 om the doath of sny sach [oint holders the survivar or survlvars

" siatl be thy ooly person racognizcd by the Company as ha_'ulngf
any title to the stare buk the Doord may rediire such evidoncy a
desth as It may deam (1L and nothing nereln contained shall be
takon to Trle=ss the sstute of o deceased Joint balder from any
fiability of shiares bl by them jointly with any raher prsan

Recwiple pf one sefficienl,

Any one of twn or mars joiit haohices _m" a share my. glve
eifoctunt recetpts of giy dividends of gthir momeys payable in

rrgﬂn-t,':ariham ard

(<}

Brelivary af eettifizate anil
giving of nolless o fiesl
named belders

U] anly the person whoge name stunds firs in the Registar of
sMembois s otz of the joint holdars of any share shall be l.'n_li_ﬂt'_d
m delfvery of the cortificnte rolapng to e share or to 1etefwE
dncumelits fram the Compauy 2nd any such docutvat sorvaid
wii we sunt 1o auch persan shall deomed to ho service o all the

Il —

BHAIE WARRANTS .. e e x|

Fowerta ieFne dha rl
warranls

Tiie Gy iy bssee warman|s sublect to and (n seconlanes with
prswisinng of b Acr snd accoidingly the Board nmy in s dirgreian
with respect to asy Skare which is fully pold upon applicatian in
writing signed hy she peessns raglitered 24 holdar ef the Share, and
wiitheartentud Uy sueh evidenc[ (L any] as the Eourd muy, from Hdme to
tiie, Poeguine kg Lo the identity af Ui persone gigning the application
woel-on receivirgt the oovedficate (I any) of the Shure, amd the amount
il EhE s [I"-“}' iy Ue wezprant opd soch fee us e Bonnd may, fram

Vit =0 Hine, regulie, Bgane §Share WaTTaEn.

B

Deposil of shar= warmnts:

{a] The boarer of 2 share waran: may 3t any time dopogt the
wearraiib al e Qe af thin Compomg, aned S0 Loy 2 the warrant
reanali so dapesited, the dapositoe shall buve the sime right of
slgilig o requidtion for call in o8 meoting of the Company, and
of atmmillig end ssiog and oxerctelog the olher povileges of @
Mosihier 41 any mecting hald sher the cxpley of twe desr days
Trowi the Uimd of dsposll, a5 il B2 came wire lnkdred In the
fepisior of Mambers an the holder of thee Share (ncoded m the
ehrpms b warrant

Mot morg thon ong peennn shall be reengnized 08 depusites of the
Shoro warrant.

The Company shall on two Jdiy's weitton notice, return the
ilepuaieed share werrant b s dipposimr,

iy

il

Priviloged mrd disablillies ol
the holders of share warrnt

Sulijért a3 Horeln otherwisi uxpresshe peavided, wo porsap, belnp
2 bearor ol a share warran(, ghall sien @ requlsiton for mlljun a
meetling of the Tompany o allemd ur wote ot oxoccse any other
privilagae of & Membed ot 3 mectng ol the Company, or b
enbithed 1o roceive sny notice from the Company,

The bepror o a thare sarrant ghall be entitled in all ofhsr
respects to Ly eme privileges and advantges as iF he werp
naied bn the Register 'of Members ez bhe hplder of the Share
include] §n the warmant, and he shall be o Member of the-
Carmphinne

(il

Fennnt ol fiew ahore warrant
caupon

Tie Bnsrd ey, Troth thee to Lime, ;ale Yadiwe o o werms on
which (I it aliall think AE), o oew’ share warrant or coupan may b

imwedd by way of renewal in cawo of defanement, lags or destruction,

= Y

'L‘HN vmm‘_ﬂf ﬁHﬂ.".uE Jmﬁm B ey :.\ O ] e
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“Article
Mo,

Arlicles

Particulars

&0

Conversinn of sharsinin
slock or sécanversinn.

iy oralbnary resolution in Genetal Merting.
pes Tnen stock; and
alt=up shares ol any

Tho Tonypmany may,
Al omwvert any fully pald-up sha
b} resconvert any stock inte fully p

dunomination,

Transier of sloch

The hotders of stock may iransfor the same-of any part therenf in the
hime manser a6 and subjoct o the same:regulation unider wh_lth the
sliares Irom which the stock arese might belore the conversion have
fieen transforved, ar ag pear thefeto ag clrormslances admir, provided
thar, the Hoard may, from thne to tme, lix the miminmn amaunt of
wtnck tranaferalile so however that such minimum shall nob oxceedl tha
wenmial amoint of the shares from which the stock arose.

a1.

Rights afstock
h?l:lu hy

The holders of stk shall, according to the amount af stock hold by
Uem, have tho sanie rights. privileges and sdvantages. s regards
dividendls, participation in profits, wvoting at maetings ?T th
{aimpaiy, and othee matters, as if thay hold the.shares fur which the
sinck arese byt po such privilepe or advantage shall [ cxmfired By
an st of senrke which wenld not, (f existing in shares | have
conferred (it prlvilege or advantige.

9L

Rogulutinns.

Such ol thie Fugwlations of the Company [nther fhan thoso relating fo

stiare warrants), o8 are appiishle to paid op share shall apply o stocly
sl e words “shipe" and *shareholders’ 1o thoso regulitions 2hall
inelade "stack” antl “steckholders” respectively.

NORROWING POWERS

3.

Fovier Loy biares,

Bubjeet to the provisens aof e Actamd these Articles, the Uoard miy,
fevrhn time £ thine gt s digereton, by o resolution pns&eﬂ at & mesting
al the Boacd penerslly mise of borrow money by way of depesits;
finans, pvordraly, gash oeodit

ar by e of bonds, debentures or deliesture-stock (perpetual or
vihorwlse] of In any other mdnder, or Trom any person, firm,
commgny, cosgporative . socivly, anybody corporate, bank, institutdon,
whether  Inediperiknd o iz o abiread, Governmcnt or any
,|||l|||.||l'|up ur apy-other body for the purpose of the Company and may
soctep e pavingnt of any sun ol mongy =0 recsival, rased or
b vanwpently pregsviilied that the tatal armoont Boerowed by the Company
Fapaet Teom benipacary loane el ned Gom ehe Compuny's Bankers Is
Ui et liubry course Of lisiiness] shall not withaut thoe ¢ongsent of the
gy i Gesornl Meoting esorgd the sgeregore af (e paid op
vajinl of the F.ilimi'.lT.TI'I-}'HIIIJ its froe resarves that 14 Lo say rosoryvos not
=il apare forany speelifiod o

Isfue of ditcounl ete orwith
special privileges,

Sobjoct to the eovisions of tho Aok ol these Artcles, any bonda,
ebonturos, debenture-stock or any othor securivies may, e issuod at
a dhstouet, preminim o otherwize and with any speclal privileges and
puiditions bs o redemplon  surrender,  allotment of  shares,
pppainiment of eectors or otlierwise: provided that debeatures wikls
the right 1o allatiment of ar comversinn into shares =hall not be issued
thecept wilth e sanctioge of e Campany in General Mietlip

£

Spcaring payment ar
repayment of Moncys
lrevrrmwwed,

T puyment andfor repayment of monevs bormowed or raimed os
niwregaid o oy mangps owing utherwise or debts due from the
Campany may be seegved in soch manner and upon such toems apd:
vonditiond ln all rogpects as the Board may think fit, gud i particdtar
liy maarngige, charter, Hen of ony other socuelby upii all b any of thy
sasets ar property (both present and future) or the undertiking of thie
Lompany incliding les wneiilled capltal for the tive belng, or by 3
yuarauioe by any Miecter, Covernment or thivd purty, aml the bonds,
|h|mm|nrun_ ol alehenture stocls and other gecarlties iy b e

addlgnalilo, free from equitios letween the Gomipony and the pemson

Page | 16




Articte Atliclen Particulars
| No ! il him o
W whom Ui same may be fssued and alsa by o similar mortgage,
cliare o i to seenre autd guarantes, the performance by the
Company: or any other person or coingiany of any  ebligation
wiidertpliom by the Company or any peraarn ar Company n& the case
mpy lae
a5, fiands, Debenlures ele, (o e | Any Bonds delhentures, debintresstock or thelr securltios fssued or
undir the eonlm! of the 16 e Besuc] by the Company stall be under the control af the Bearnd
Directors. wha may (ssue them upon such terms and conditions, and In such
manner and for such conelderation as they shall consider to be for the
Depafit of the 'Enn-r:mn;,'r.
a7, Maorlpage ol unealled IV any uncalled eapltal of the Company 15 {ncluded in or chargoed by
Capital. aiy iGrtgege of other security (he Directors shall subject to the
provisions of the Act and these Artlcles make calls an the inembers In
respert of such uncalled capital 11 trust for the persan Inwrhose Bvour
wrcl mortgape or security b eecutod
93 Indemnily may be glven. | Siilijoct (o the previsions of thie Act and these Articles if the Directors
or any of teem or any ether porson shall incur or be abour to Incur any
linbility whether as pringipal or surely for the payment of any swm
mrimartly due From the Company, the Directors moy execite or @use
to be execnt=d any. mortgage, charge o security over or affecting the
whigle b any part of ke seeets of the Company by way of indemmpity
o serure the Directors-or persan 5o becoming |lahle a5 afordésald from
i s i pespoct ol yuch liahibe,
MEETINGS OF MEMBERS . ] N '
G, THsbinction belwean NCM Al ehe Genaral Meetinge of the Comipany other Tian Amital General
£ PO, Muestings shall be-ealled Exgro-ordinary Genesal Mestiogs
100, Extra-Ordinary General {a#) “The Dirrstors may, wih#never they think 7t convene an Extra-
Mecting by Uoard and by Ovdlpy Ceneral Mesting and they shall oo roguldltion of
reiuisition eeqquisition of Membars made o compliance with Section 100 of
the Aty forthwlth proceed 1o convens Fxtra-Oriinary General
Mevting ol the mémbers
When o Directur orany fwo | [b) 1T ot ony thne thers ore not within India suffigisnt Directors
Membars may call an Extro enjmiia af actg o formea quorgem, or if the aumber of Direcors:
ﬂi‘dill'h‘ltr CGieneral Muoting e rediced In namber ta lisss tham the mimmum nomber of
Mipeptors presevibed by phese Acticles and the cantinuing
Mirectors fail or aegleet to incredse the numbsar of Directors to
that number ar to conveno o Geaeral Mesting, any Director or
and o or more Members of the Company hotding not lezs than
atie-tanth of the toml pald opshare goplrad of the Company may.
ciefl for sn [serae Ocdimary Gomersl Mesting in (e zae manner
it fiarly ag postilile a5 that in which meeting may be mlled by
thi [Virectoms.
101, Mdeating not to brankact Mo Gandral Meethige Annonl or Extraordisary shall bo competent g
businessnot menlinned in | eoter upon, disoessor trapsfor any business which has not beon
nnlice mentlnoed e the nitle o notless ppon whicl itwas onvened.
102 Chairman of Ganesal Thia Chairman [if any} of the Beard of Dicoctars shall be enmtitled o ke
Pdeetinge il ehiplb wt r'-i-r.'ljr Gangral Mesting, whether Annus) oe Eim'aur:lirmr_-,r.

If thero i ne such Chalriian of the Board of Directors, o IF at any
mecting he s nes pressat witlie fifteen minutes of the fme appainted
for hotding sueh mesting or iF he bs veable or unwilling to take the
thaly, then the Vice Chalvman of the Company sposhall tabe e chale
ane priside the masting. In the absence of (he Vice Chalrman as wel|,
the Nirectors present may choose one of the Directors amodg

themselees tn progidi the inecting

SRt awuTer
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Parlicilars

Articie Aticles A Y '
N | | \ . - : r Wlce Chabrmm =hall
103, Nusiness eonfined (o Noo Dusiness, pxcept the olectlon afi Ghajrmian 6 ;

wlection af Chairmran ok Vies
Chateman whilsl elnir s
vaeanl,

b daensed 1t any Genes | Mooty whilst tho Bl |5 wneant,

1.

Charrmanwith chnsientmay
pijourn moeling.

o]l Chalrpersod oay, wilh the consdnt of any meotlng at which a
quatim Ts pregent, sl shall, @ 6o directod by e mesting
adnuen the megting from tmo b tlime and from place o place.

l;| Mo buginess shall be Iansacted ot ony adjourned moetieg other
than this huglness left unfinlshed at the meeting from which the
ndfovenmentbouk ploce,

¢]  Whowa moeting is adjournad for thicty days ar more, notice of the
adjouriied meetlng shall e glven os in the case af an original
TR

t Sawn |=Lmnfamsﬂd. and as provided in section 103 of the Act. It shall
nat be nocessary to glvie any notice of an adjournmunt er of the
business o be transacted ot on odjeiriédl mooting

105,

Chafrman"s cadting vate

iy thie cmse of an equality of voles the Cralrman shifl both on a show
of hands, an a poll ((Fany) and e-voting, have cesting vole (naddition
tu hu wiote pr votes ta which lio iy e enttled asa Membee.

16,

Inwyhat cane pall balien
wilhiout adjmrmment

Ay pall duly demantled on the elpdtion of Chaismon or Viee
Chinlemsan of the mesting or any question of gdjournment shall be
tallen 2t the maating forthwith,

Demand for poll notin
prevent traneactien of allisr
busimiss:

The dzmpnd for o poll except on the guestion of the plectlon of the
Slatrman or Vies Cliairmgn ool of on adjournment shall not prevest
it cantirannce of 4 weating for the transiction of-aoy business other
than the question on winch the poll has boendemanded

Memilges lnarrears nol Lo
voli.

VIITES OF MEMUERS

" No Meinbie shall be anried to'voly olihor parsonally o by prosy it
any Gentral Meeting oe Muoating of a clzss of sharchulder: olther upan
a show of hoxds, upen @ pall or eleceranically, o be r-ef.'kl._'mn'd in @
quetumny (i resgect of any shares cegistered (i his name on which any
cullg ar olbet Sime presently puville by him ave not-esn paid o o
vopard to which the Gompany bas exercisad, any right or lien.

109,

Mimber af voteseach
wvent lrer entitled.

Suhject tn the provlilon af these Articles and withwit prejudicg to aay
spuciil privilegius ar resirictions 5 too veting for the tine belnp
dibnehed v any-clzss of shares fur the tiose being formisg pork of the
pppel of the company, every Member, not disqualified by the last
preczding Avtlels ghall be eotdad o be present, and toapeals sl t
vote atsocl meetng and on a show of fands every member present
m papsenghall have omg voe= and upon a poli the vating vight of evory
Member prasanl n person ar Wy proay shall be I proportion to'his
zjare of the prid-up eguity share capiml of the Company, Providod,
hivergvor, 1 pny proforonee sharcholder v precens at sy mébtng of
ther Company, saveas provided i sub-gacton (2§ of Secton 47 of the
Act he shall Bave a eight to vote guly on resalution ploee| before the
miiatligg which divectly affect rhe righte atmched to his preference
nharas

o,

Casting of vatas by a
imemlrer entitled by more
than ane vile.

On o poll mkan at o meeting o the Company o member exntitled to
fupe than one vote or his proxy or other perEan entlled m vote for
viin, gz the cose may be-meed nob T ke votes, Usd sl his voles or east
i the samewey el te vates He vsew

11

VYaoteof memborof ul:l_rfn;luml
miind and of mlnos

| writa by progy.

A mernber of unsound mind, or in respect of whom an arder hos been
flncie Ly oy doirt haviog [udsdiclon by lanacy, ar a Minor oy vite,
wihiether on d show of hands o an a poll, by his committee or other
legal guardinh, and aay such comnites of guardinn moy, on 4 goll,
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[ Article

Articles

Marticulars

in the provisions af the

Mo
11

IPosial Wallot

Companivs Act, 20173, and the Hulos ma

ihetanding anyt! fn_contained
s 2010, prir do there undar, the Company
relathng to sueh busingss as may b

prescribid Ly such autherities from time to time, doclare to be
conductod only by postal ballot, shall, jet any such business/
regolutions passed by means of postil ballot, Instead of transacting the
Lihness Ly thie Geneeal Meoting of the Company.

iy, and I the case of resalitions

113

E-Voling

A member may exercige his vote at a meeting by electrnnle means ln
decardnnes with seetion 108 and chall vate anly onee.

114,

Votes of join members,

al i the case of joint holders, the vote af the senlor who tenders a
vole, whether in pesson or By proxy, shall be actepted to the
oxclision of the yutes of the other jolht halders: 1f more than one
ol the said persuns remain present than the senior shall alone be
entitled to speak and to vote in respect of such shares, but the
other or others of the [oint helders shail be entitled to be present
st the-meeting. Several dxecutors oF administrators of o deceased
Member In whost name share stands shall for the purpose of these

- Arvieles e desmid joins holders thereol.

by Far this purpose, senlority shall be determinad by the order in
which the names stand In the register of members.

TS

Votes may be given by
proxy.or by representafive

Votas inay be given elther personally or by attorney or by proxy or [n
rasa of 2 company, by @ representative duly Authorised as mentioned

In Artlelys

11k,

Representation of o body
corpirale.

A body eorpnrale [whether 2 company within the meaning of thie Act
or net) may, if it [ momber or creditsr of the Company [inciwding
haing o halder of diebenturies) authnrige such pergan by resolution aof
(i Noard ol Tirmetsrs, as it thinks fit, in accordance with the provisions
of Soetlod 113 of the At to act as its reprosentative atany Meetlog af
the membors o creditors of the Company ar debentures hulders of the
Company. A person authorlsed by resolution as pforesold shall be
ertitlod Lo exeicise the same rightsand powers [includigg the right o

vate by proxy) od bebalf of vise body corporate as if it were an
indivitdual member; credirer or holder af debentures of the Camparny.

1.

Members paying money in
advanco.

fa) A member paying the whule of o part of the smowil remaining
unpraid ou asy share held by hin although no part of that amount
las haan called up shall not be entitled to sny voiing rights in
respaet of the moneys paid watll the same would, but for this
payinent, hernme arosontly payshle

plembiers naol prohibiled if
shire nol held focany
gpecified period.

A member ks not prohibited from exercising bis vating right=on
the groumd thar he has not held his =hares or interest in the
Compary (or ang-specified peiiod préceding the date an which

thie vole wis takon '

Lb]

11H.

Valas in respeet ol shares of
deceased or insolvenl
membens

fny person ont tled under Articie 73 [ansmizsion clsuse] to trinsfer
amy share may vore at any Generdl Meeting in respect thereof in the
eairie mannar am 1 he owere the reglstered bolder of such shares,
provided thet ar least foree-efpht Loz before the Hme of holding the
meeting oF adjourned meeting, og the coss may be st which he:
proposes 1o vate he shall sptisfy the THirecters of his right to transfer
such slaros and Elve such Indémnily (If any) as the Directors m;j.-
weepalve o ehe directors shall have previowsly admitted his right to
wote ot such meating in respect theroofl.

it

Mo votes by proxy on show
of hands,

Hp Member shall be sntitled to yote oo a show of hands uiless such
.mi'.m|:d:r is present personally or by attoriey or is a bady Corporate
present by 3 répredontatve duly Mithorismd under the provisions of
'I.fhe Aot wh_|th case guth moembors, atlorney or represenintive may
yate on 4 show of hands as (f he were 3 Mamber of the Cummpany, o

trﬂ GG

Page | 19




Article’
I Mol

-ﬁdl:!:s

Tatticulars

sihictinn at the mesting of & eopy
(rector or Secrotary of such Body

nit a trup copy of the resolutlon
of the

the case of a ndy Coppernte the pi
of sieh resnlutlon duly slgned by a D
Corporate and certfied by him as el
stiall ‘b accepted by the Compuny as sifficlent ovidence

puthority of the appolntme it

128

Appoinhment of a Proxy.

WModification of rights-(a the power-of-attarney or other authprity, if
any, untler which it Is signed or a notarized copy of thit power or
nitharity, shall be deposited at the registered office pf the company
nit Jesy than 48 hours bafore the time for holding the meeting or
aljourned meeting at which the person named o the Instrument
proposes to vate, or, In the cage of a poll, not leas than 24 hou rs-before
the time appoiotad for the toking of the poll; and In default the
lgstrument of proy shall not be trasted as valid

1.

Form of proxy,

An Instrimment appainting @ prosy shall be in the form as prescribed
in thie rules made under section 105

1.

Walidily of votes given by
proxy notwilthstanding
doath of a member.

A vote given in oooordance witly the terms of an instrument of proxy
chall be valid motwlthstanding the previous death or insanity of the
Menther, or revacation of the proxy ot of any power of atturaey which
auch firoxy signed, or the transfer of the share in pespect of which the
wote |= given, provided that no intimation In swriting of the danth or
fnsanity, revacation or trausfor shall have bitun Tecelvad o the office
bufore the mesting of adjournéd meoting a2 which the proxy s used,

1235,

Time far objeclions 1o voles.

Mo objoction shail be ralsed to the gualificstion of any voter except 22
the mesting or adjourned meeting at which the vote objected to [=
piven or senderad, nd gvery vule not dinal o ab such meeting shall
L vaflid For all purposes. '

Chairperson ol the Muoeting
to be the judge of validity of
any vole.

Any Bueh alfection ralsod o e gualiBoation of any vater in dus bme
ghall be refermed (o the Chairperson of the mesting. whose decizinn
shiall bir frial nod comelesive

—

DIRECTENLS

Numboer of Direclors

lintil athorwize determingd by # Geseral Meeting of the Company
anil zubject o e provisons of Secton L9 of the Act, the number of
Ulrectors (Inclading Debeilture and Alternate Dlrectors) shall not be
|esws thiin three and not maorg than feon. Provided thas a company
may appoing more than Afteen directors after passing a  specn
rogaluting

1.

Qualif{ﬂtiun
shares:

A Directar of e Company shall not e Lound to held any
(ualiffmtion Shares Lo the Campany. )

127,

Miiminge Direchors.

[ Subjoct o the provisions of the Companies Act 2013 znd
nutwithstandlng anything to the conirory: contained in these
Articles, the Beard may appoint any parson a'-ﬁ a ;.llrz'.r.;'m.r
nomioated by any Instltutlan In purgidnoe of the proviglons of
any law for the time haing in force or of any pereemen)

(b}  Tha Nominee Gircoror/s svappoinged shall not e required to

hold any quslification dhares (o the Company por stall be lable

bo rokice By rotation The Doand of Direters of the Company shall

hawo nopewer to remays from office the Nomines Diroctor/s 5o

gppainted, The sall Mominge Direcoer/s shall ba antltled o the

same rights-and privilzges Including recelving of hotlces, coplas
of the: mingtes, sitting foees, ofte a5 any other Director of tie

Conmipany 15 eotdtled;

If the Nominge Director/s Is an olficer of any f the financial

ingritution the sitting foes in relation to such nominte Dirdctors

ghall accroe to guch financlal  institation and  the same
greandingly be jald by the Campany to them. The Financal

[e)

Instilation shall be entited to depute observer to attend s

= o W N
AT o ic]
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Ardiele: Articles T Particulars
meatings of tha Hoard or any ather Committes ¢l
Poaril )

() The Nomines Plroctar/s shall, notw
Contrary contalned In thieso Artlcles,
Infnvmation obmined by him/them
appointing him/them as such Director/s

The Doerd may appoint an Alternate Biractor bo act for a Diroetor

{tieralnafter eallzd "The Orpiginal Directar”) during his alisence for &

period of not less thin tHiree menths from lodia An Alternatt Mroctor

appaintel under this Article shall not hokl office for périml longer

Hign that permissinle to tha Original Director In whos place ha has

bean appointed and shall vacate pifica If and when tla Cheiginal

Directar returns o Indiy. | thezrm of Office of the Driginal Directar

[4 Veterminmd hefore ho s rotwms o lddla, any provision in the Act

or in these Articles fur the automatic re-appointmeit of retiring

Oireetor i defuult of anothas appaintment shall apply to the Original

Dlteelar 2nd not ko theAlmroste firector

Subject to the provisigng of the Art, the Foard shall lave powe

Himie to tims to appeint any other person to be an
ctor shall hald office

mimtm_i I:ry' the

ithstanding anything to the
be at liberty ta disclose any
b the Financlzl Instiution

128, Appointment ofalternalz
Tireetor.

7ot any

129 Additiunal Director
tme midd frim

Atdltionul Direitue. Any such Additional Dire
diily moto the date of thenext Annual Geperal Meating.
Suhject Ta the provisions of thie Act, the Apard shall hieva powesat any
shine and tzom, time th tme to appoint a Dlkgctor, if the offire of any
director appototed by the tompany in goneral meedog b wacated
Eefore his torm of office expires in the rormal course who ghall hold
affice anly upto the date upto which the Dicector In whirse place lieis
appointed would bavi: bald office iFit had notHmen vaczied by him
Until otlerwise determinad By the Company in General Mesting, eqch
Dirpctor other than the Managhg/Whule-time Ujpseror [unless
atherilse specifically provided ) shall be entitiéd to sicting fens mot
expeediog 8 suh prescribed b the:Act (e may be amended from tmo
to tine) lor attending mestings of the Board or Comltizes theroal
e Board ol Direros ey sulijece o the linleatons provided In the
Act allow apd pay to any Director whio ottzads 3 mesting 2t a place
gitier than kis psusl ploco of resideace for the porprse of attanding
meeting. such sum as the Beard way consides fair, catrieivgntion for
rravelling hotel onil other ngidentol expenses properly Incurred by
i ln addiion to Bz foe for atending:such moecing as nhove
= (Mt
PROCELLN NG OF THEDOAND OF DIRECTORS
(a) The Voprd of Diroctord may moet fot the conduct of business;
adjourn and athorwise repulate itsmoctings as it thinks fic
(b1 Aadivector mayy sod thiemanager ar seoretary o L rediiisitiog ol
sdirpetor shall. 3t any time, spmmon o meetiof of the Board
1) The Myoctors imny from e G0 Choee efeot Promi among their
mwienibers @ Chaipoerson of the Board oy well 25 3 Vice Charman
of the Board and ddéterming the period for which he 5 1 hald
affice. Il atany meeting ol the Board, the Chalrotan 1e not presens
weltliin five minutes after the time appointed for holding the same,
s the Vice Chpirmaen shall preside ac the meetiog and n the
absence of (he Vioe Chalrman as well, the Directors present may
chovse one ol thoe Mrectors among themseives W preside the
e g
hHl  Subject to Section 203 of the Act ant riles made there under, one
persnn an act as the Chalrman as wel| as the Managlng Directir
o7 Chied Exeeutlve OF per at Hie sinie me

130, Directorn pawer bo [{[
onzual vacancias.

131, Sitting Fees

phrR Travelling expenses
Incearred by Director o
Conipany’s busineis

133 hiegtings of Bireciors

131, Chatrman and Viee
Chaieman
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: " Particulars

ing ur- the Bpard of Direciers ghall b

. Cuestions st Board meetling
hew decided,

Giestions arising bt any mect
decldod Ly o majority of votes and
the Chatrman or the Vee Chalrma
eppond of cisklng Vel

Iri the casa of an enquallty of votes,
1, 0§ tho case may he will have a

L ELS

Continuing dirccior may
act notwithstanding any
vacaney in the Board

orwithstand|ng any vacancy in the
ir number & reduced below the

tlng af the Doard, the continulng

The conitinning diroctors mayact n
Ueard: bur, F and so long as the

inrn Tixed by the Act for & mee ;
3]r¢et_m:s or dirgetor may act for tho purpose of fncreasing thu_r!umrh::r
af dirpetors to that fixed for ther quorum, or of summon|ng 2 geng

ineeting ol the company, but for no pther purpose

137,

Directors may appoint
committee.

Subject Lo the provisions pf the A

ot the DBoard may delegales any of
{sting of such member or membias

their powers @ Commithes TS
! from Lma to time revoke and

of itx body as it thinks it and it may
ﬂisﬂmrgu’arny siich committee elther wholly or inpart and Elrhm_.' as to
persén o purposes, but every Committes 5o formed st:a_Il in the
cxareisa af the powers so delepated conlorm te any. Fegulations i
may from sime to time be (mposed an it by tlie Board. All octs done by
any such Conpmitese (no conformity with such regulations and in
Rulfiliment of the purposes of their appoeintment huat not otlerale.
shall have the likke force and effact as i done by thye Beard

Commiitee Meetibngs hiow o
be governed.

Thie Meetinge aud procesdings of any such Committee of the Board
consliting of twe or more meEmbers shall e governsd by the
provisions herein contiined far regulating  the mestings  and
procesdings of the Directors so far as the same are applicable thereto
and are not superseded by any regulations made by the Directors
under the lust preceding Article

a4,

Chairpersan aof Commillee
Mueetings

1) Acommittes may elect s Chairperson of its meatings.

b} I no sush Chairperson is elected, or if ot any mecting the
Chairperson s not present within five minetss after tie time
appetizted far holding the mecting. the mambers present may
chooss anoaf their monbers to be Chairperson of the maphing.

140,

Mlestings of the Comsmiles

a) A comummittes may meer and adjeurnog it thinks fit,

7} qulﬂ.ﬂﬂﬂﬁ rlr[nlru.] ot any meellng of a committee shall o
determipad by o majority of voies of the mombers presant, and In
cusre of an equulity of votes; the Chairpesson shall hove 2 second
or At ng vote,

141

Acts of Hoard or Commitiee
shall be valid
aobwitbwlanding defectin
appointment,

Siibjuot 1o el provisiong of the Ay, all acts done by any mesting of the
Honrd of by o Commnilttve af the Hoard, o by any person soring as-a
Ditector shall powwihatanding thac i shall-aflteowards be discovered
thait thore was game dofeet in the appointment of such Ulrector or
persons acting as dforesald, or that they ar any of thém were
digqualified or had viscated office or that the appolatment of any of
them Had boen terminated by virtwe of eny provisions contained [n the
Act or in these Articles, b ps valld ag IF every such person hat been
tulyajipainted, and was qualified to be s Direcar. '

TRETIMEMENT AND ROTATION OF DIRECTORS

e

Power to fill casual vacaney

Aubipct to the provislens of Section 161 of the Act, if the office of any
Director sppointed by the Company in Guneral Moeting vacated
lr=fore bz term ol offlce will explie In the normal course, the rasyltin

casual vacancy may in default of and subject to any Tegulation Lo the
Articles of the Coumpany Dy filled by the Board of Directors at the
feeting of the Board and the Directer so appointed shall hold: office
only up o the date up to which the Director in whose r:in:r.- M ts

POWERS BETHREBOARD =

appolried would have held afica If had not been vacated = aforeanid

—— = i
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a

No:
143,

Mowers of the Tinard

The Lusiness of the Conpny shall be managed by the Aoard who may
exoreise all suell powers of the Company and do _nil puch aets and
things os may Lo Besessary. unless ptherwise restrictod by the Act. or
hy any othor laweor by the Mem arantum or by the Articles reguired
10 be exercised by the Company In Goenernl Meeting, However no
regulitian e by the Company in General Meeting shall invalidate
any prior act of the Board which would have been valid If that

14

Certain powers of the Boord

ropulation kad nok Been made.
Without prajudice ta the generml powers conferred by the Mﬂ:lrf:: and
so a5 nat In any way to limit or restrict these poWErs. and without

prajudlce to the athir powers safferrsd by these Articles, but sbject
1o the resTictinne containad In the Articles, It is herply, declared that
e Dt ectats shall mave e following powers, that s ta =1y

T aequire any propurty ,
rights vle

[1] Sualect to the provisions of the Ach, to purchase or otherwise
acquire any londs Bulldings, machiniey, promises, property,
affects, ansets, Hgnts, creditors, royultles, business and gootwill
nf any person firm ar company carrying an the business which
file Company iz authorised Lo carry o (o aty part of India.

1o take on Lease,

[%] Subject to the provisons of the Act to purchite, ok on leasé for
any lerm ar terms ol Years, or otlerwise acquire any land or
lands, with ar withaut bulldings and out-hodsss therean, situate
in 2ny port of ludia, arsuch conditionsas thir DHrectors may think
fit, and in any such purchase, lease ur acquisition ta acespt such
il as the Girectors may helleve, or may be advised o [
rauzunalily satisfy.

Toorect £ conslrudh

(3] To eroit and congtrieg on it said lamd pr lunds  buildings
liiees, warehouses and sheds and to alter, eit=pid and loprove
the same, to let or lease the praperty of the company, n part'ar
i whole fopsuch reat and subject to such conditlans, as may b2
shought advisablel to-zall guch portions of the land or bulldings
of the Company as may oot be required for flte company; o
mortgage the whole or puy perton of the property of the
cumpany lor the purposes of the Company to =ell all or any
porton of the mechinery or storvs belonging 1o the Campany.

To pay for proporty.

{41 At their discretion and subjeut s the provisions of the Act, the
MHroptors eay pay property rghts or pelvilopes neguirzed by, or
pisrvlcrs Tenddred to the Company; either whally or partslly in
cash or in shares, bonds, debentures or other securitios of the
Campany, and any such shace may be lssued either as fully pald
gt ot with Such amount cradited ns paid up thereon as m-i]y FT
pprecd wpon; ped any such boddd, debentures or ofher sscurites
may be elthor specifically charged upon all or any part of the
praperty of e Company and 12 unealled caplial ar not so
charped,

To nsurz propeitics of the
Company.

(51 To insuce aod keep insueed agoinst loss o domage by Gre oo
othorwlee for vuch perlor amgd o such ssent a8 they may think
preper all of any part al the bulldings, llindtlncrf, nods, srores,
produce and ot mowenble properey of i Em'.rrpany afiher
soparately or eo-jnintly, alse ta insure all or any portion of the
gopds, produce muchinery and other asides importad ar
eepocted by the Company and fo gell, assign, su[r.under or
distontinue any policies of assurante effected m pursusnce of
this o

Toopen Bank accuinis

(O Teapoy pecounts with any Bzol or Dankers and o pay money
Into and dravw money fromany such occoust front time o tme

mnthe Directogrs oy ehin s fit
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Fartieulars

Mool

Tosecure conlracts by way

(7] o secure dhe falliinent af an

i Tontracts or engagement ontered
clarge on all or any of the

of morigage. it sy the Company ly morigage o
praperty of the Company including its whole ar part of Jts
undertaking ss o golng coneern and | urenlled sxpltal for the
tima huInE or ln-such manner as they think Jie

Toaccopt surrender of (8] Toaccapt from any member, 5o far as may be permisaiblo by law,
shanes. a surrender of the shares ar any part thereal, on such terms and

condltons asshall be agreed upon
Ta appolnl trusleck for ke [9) To appeint any person b accapt antl kold in trua, far the
Company. Company peoperty belonging Lo the Company, or In wlllcr:’ 13 1l’t
; to don

{iiterestid ot for any uthor purposes and to execute and _
such deeds and things 2 muy be sequired in relation to any such
wust, and to provide for the remuneration of such trustes or

1rigiess

To conduct legal
proceedings,

{10]

To iostitite, condiet, defeml compauned ar abandon any legal
proceeding by or against the Company or is Dificer; or
otlierwise toncérning the aflairs and alsp fo compound i
alinw time for payment or satisfpction of any debis, due, and of
auy claims or démands by or against the Company and to refer
any differcicr to achiration, githed dccording o Indian or
Foreign law dpd either in Indip or sbroad and ubserve and

porform ur challenge any award thereni.

Ranhruptoy Sclopolvency

{11]

To act ait hehall of thy Company in all matters reluting to
banloruptey Insolvoncyt

Toissue receipisde pive
digchane.

(12]

To mzhe and pive receipts. releass ond give discharge for
monngs payable to the Company and for the dsims and
duenands of the Company.

To tivest and deal with
muney of the Company.

(13)

Subjest to thu provisions of the Act aid these Articies to Invest
and ideal with any moneys of the Company not immediately
ronuired tor the purpose therent, upon sudh authority fnnr helng
thie shaves of this Compuany) or withaut security and in such
manier 2= chey'may mink [0 and from ome o bme 6 vary or
realise quch investments Save &= provided in Section 187 of the
Aut, w0 Inveszmeants shall be made and held o the Company’s

DMWY TEATTIE.

To pive Sozuniy by way of
indemmity.

(14

To txecuce in the name and oo belall of the Company in favour
ol any Direczob or ather porsor who may Inedr or be abioul to
incur wiy porsnnal lislility whether a5 principal or as surety, for
the bonefit of e Compary, sugh morigage of the Company's
propecty [present ar futurn] as they think fie and any such
mortgage may contdln o powdr of sale und other powors
provizions, covenants and agresmonts az shall e agreed upon;

To detarminesigning
I!'H'H.'TFF.

[15]}

To determine from time to fime porsons who shall be ontitled o
sign an Crmpany's belalt lilis, nores, recelpls, accoptiance,
andlosementz cheques, dividond wairrant=, relessec contricss
aud docuements @il to give the necessary authonty for sech
pritepose, whethar by way of a regolution ol Lhe Doard o by way

of 3 powor of gttornoy or othepwise,

Connission orahare in
profite

[1&]

To give o any Director, Officern, or other perepns mnﬁln_-,-ed b
the Compang, & cmmisslon on the prafite of any pacticulie
hissiness o Lrangaction, o a share In the goiural profits of the
company; 2nd’ such commisgsion or share of profits: ahafl be
Hroated 55 park ol the _'I-_::_Hr]l.ln;: sxponzes gf Lhr. Coampranis

Domus =le (o employecs,

(17)

To give, awird or allow any bonis, ponsion. growiity or
comipansatian ta any employee of the Company, or his witlow,
childdren, dopendents, that may appear just oF proper, whother

Page| 24




Articles

~ Paticwlas

=

such employer, his widow, childron or dependents have or have
not alogal clalm oy the Company.

Tranaler lo Reservie Fundi,

To sot asido aut of the profits of the Company stich aums us they
may think proper for depreciation ar the depreciation funds ar
to {nslranes fuml or to an expore fund, of to a Reserve Fund, or
Sinking Fund or any special fund to meot contingencled or repay
debontiires or debonture-stack or for equalizing dividends or for
ropairiug improving estending and muintalning any of the
properties of the Campany and for such other purposes
tincluding the purpose referred to in the preceding clnuse) a8 the
Doard may, In the abisslute discretion think copducive to the
Inteiests of the Company, and subjecs to Sectlon 179 of the Act,
10 invest the several sums so set aslde or 5o much thereef as may
be required to he Invested, upun such Investments (other than
shares of this Company) ns they may thirlk fit and from time 1o
time dedl with snd vary such Investments-and dispese of and
apply and extend all or any part thereof for the henafit of the
Compnny notwithstanding the matters to which the Board apply
o upon which the eapltel meneys of the Company might rightly
be applled or exponded snd divide the ressrye fund inte such
special finds as thy Board may think fig with full powers to
transfer the whole or any portion ol @ regerve fund ar division of
a reserve fund to snothir fusd and with the full power to employ
the mssets corstiteting all or any af the above funds including
the-depredation fund, (n the business of the company of Ih the
purchase ar remyment of dehentures or debenfure-stocks and
without belnp bound to keep the same separate from the other
asmets anl withoul belng hound o pay Interest an the same with
the penwer o tho Board at their diseretion to pay or allnw o the
eredit of sucl funds, interest at sieh rate as the Board may think
propor.

Toappoint and remove
officers and other
employeed,

To sppoing, and @ ther discretion femove or suspend such
general manaper, Manogers Storetatiey, aissEns suparvizors
spinntists, tochnlciang, enginesrs, congultants, legal, medical or
ceonomic advisers, resenrch workers, lahowrenD dochs, 3gants
and seryants, for parmunent, tomporEry or Specio| services pa
they may (Fem e to time think (It and) bo deteemine thidle
powers aond dutlés sad o M thelr sslaries or emolumenes or
remuneration and toorequire scoomity, imosach instanges pnd for
such amounits they may ik It and slse femn time to time to
prrovedadi for g manogement and traesnetian of the qffales af the
Company 1o uny specified loslity (o [odia er elsewhera 0 such
manner ag they il e pnd the provisions contained |n the next
followlng clonses shall be without prejudice (o the gemers)

purwers: coflermed by this cleuse

To appoint Allorneyi.

A any pmeand from wme toodme by power of sttorney upder
tho smal of the Company, 1o appoint any poTson or PorEons ta be
the Attdrmey or sttwrpeys ol the Company, lor such purposes
snd  with such powers. sutheritios and  diScretions  [nog
gxcceding those vested in ar exescisable by the Board under
these presents and éxcluding the power o mahe olls and
exeluding dlso exeept o their Unlw authorsed by the Uoard (e
power to moke loans and borrew monays) and for sich period
and subject to such conditions =5 the Boardl may from time to
time thinle fit, and such appolniments may [if the Baard thileke fi'l;]
be made in favour of the members or any of te meémbers of any
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lienl  Hnaril umhtlshml as n-l‘nrmld or In Ernu.r m,r
Company, of the sharalinlders, diroctors, nominess or maniges
of sny Company or fiem or otherwise In fevour of any
fuctusting body of persons whether nominated direaly or
Inifirectly by the Deard and any such powers of attorney may
countaln suel powers for the protection or convenlence for
doaling with such Attornoys as the Board may think Gt ad may
confain powers enabling any soch delogated Attorneys a5
aloresid o suh-daisgute all or any of the powers, suthorities
iind diserctlon for tha time belng vouted In them.

[21) Subject to Sectiens 180 of the Act. for or in relation o any of the
martess afaresald or otherwise for the purpose of tha Company
tw entar into all such negetiations and contracts and rescind 2nd
viry all such contracts, ond exocute and do il such scts, deeds
and things in e tamy and on behall of the Company as they

may czpstder expediont

Ariclo |7~ ©  Articles) ]
MNatAlWO_ | SSaa:— o Sl
Toenter into contraety,
Te makie rules.

{ZZ] From time to time to mide, vary and repeal rules for the
regulations ol the business of the Company Its Diflears and

inploycos

Ta cffect contracts sls

(23] To effect make and enter Into on behalf of the Company all
trarnsartions, agresments and other contracs within the scope of
[he Insuinenn of the Company.

Vo apply & obtain
coneeesinns Ueenees ete.

[Z4] To apply fur, promote and ebtain say ot curter, privilogs,
voncessing, |jcense, apthorm=ton, if 3oy, Covernment, State or
mubchmallty, provistonal erder o g of auy suthority for
ethling the Company to carry any ol this ob|dots into effoct, or
for expnding and any of the powers of the Company or for
¢focting any medifirstion of the Company’'s constimrion, or for
any other purpose, which muy svum expedient and to oppeee
any: proceedings or applicativng which may seom calculated,
directy ar inlirecly to prajodice the Company's Intereits,

To pay commissinns ar
intyresi,

[25) To pay apd charge tn the mpiral account of the Company any
comimizalion of intdres] luwlully papable there aut under the
provigions of Sectlons 40 of the Act wnd of the provisions
it fadned In: tlicse presbints

T redezm peelercize
zharea.

[26) ‘Toredesm preforence shires

To assiat chorilable ar
bty pvodesid bnntliulismn

{27} T subwcriboy iocur spenditure or otberwise o LA OF kD
fuarantes money o charitilie. benevolens, raliglows, scientific
pitionad or any other gdmigns of subsecs which <hall kave
any moral e other daim to support or sl By the Colnpany,
sithere by reuson of lacullty ar eparatinn er of public and goneeal
uliliby or u_th'ﬂl'iuhi_

EN) To pdy the cose, charges and sxpenssy prellminary and
incidental 1o the prompton. formntion, - establishment and
rmgietrathan of (e Compiny,

{29 To pay and chibrge to tho caphal account I the Campany any
commission or interest lawfully payvable thereom under the
provisinons of Fecthors 40 al the At

(30) To provide for the wellare of Directors or ex-Directors ar
sinployees or ex-employtis of the Lompany and thelr wives,
wiilows and lamilies or Qe dependents or connactlons of duel
pirsons by tullding or contributing to the building of houses,
dwilling vr dinds er by grants of mopeys, ponnion, gratulties,
allowances, bBonus oe othit peyminls, or by erantlng and from
tlme to time subscriblng or contributing to provide other

ST gGrareT
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associations, Institutions, funds or trusts and by prnl.rid_mg or
subgcribing or contributing towards place of Instructian and
recreation, hespitsls and dispensarles, medical and other
artendarice and other assistance as the Board shall thinlk fit and
gulifact to the provision of Section 181 of the Act. to subscribe or
contribute or otherwlse to assist of to guarantes money to
charitable, -benevalent, rellgious, scientific, nationa! or other
institutians or ohject which shall have any moral or ur:hir.dalm
I:‘I:rlsuppan ar skl by the Company, gither by reason of locality of
aperation, ot of the public and genorl utility or otherwise,

(31 Tu purchase or otherwlse acquire or obtain license for the use of
' and to sell, exchange or grant license for the use of any trade
mark, patent, Invention of technical know-how,
(32] To sell from time to fime any Articles, materials, machinery,
plants, stores and other Articles and I_'JJing beltnging to the
Campany s the Roard may think proper and to manufacture,
prepare and g2l wants und by-producte.
[33) From time to tme to extznd the business and undertaking of the
Company by sdding altering or enlarging all or any of the
bufldings; fuctories, worlshops, premigses, plant and machinery,
for the tme belog the propecty of or in the possession of the
Company, or by erecting new or additional bulldings, and to
pxpond such sum af money for the purpese aforamld or aay of
thermas thay be thought necessary or expediont
i3] To underrake on hehalf of the Company any payment of rents
mel the  performanee of the covenants, conditenz and
EftrecHiens contiknod 1y or reserved by EIFI].F.[EELS.E that may hae
mranted or wsigned to or otherwlse acuirad by the Compamy
amd to purchase the revarsion o reversions; ond ethoPwise to
acquire on free hold sample of all or any of the lzads of the
Cemmpamy fur the tme belng held under leese or for an estate |ess
than frachold gstate.

[45) T demprove, manage, devidep, exchouge, lodiso, sell, resell and re-
purchase, dispase off, deal or othorwise twrn to nccount, any
property (movable or immovable) ar any rights ar privileges
bulanging 1 or ot the dispezal of the Compant ar | whizh the
Cnmpany Is nteresil

(56} Tolet, sell or athorwise dispose of subject to the provisions of
section 100 of the Act and of the other Arficles aoy property of
the Company, either shsvlutaly or conditinnally and [n sucl
mannor and upon such terms and conditions o all respects ag it
thinks it antl Lo accept payment  nsatisfaction for the samein
ool orotherwise s Ie Lhinks iy,

(37]  Generally subject to the provisions of the Act and ihoge Srticies,
to delegate the powensfauthoritles and discretions vested in the
Uirectars = any peesan(s), firm, company or Nuctuating body of
jurrdons g alforesald

{(38] To comply with the requirements-of any loeal law which In vhelr

apintan it shall In the interest of the Company be nocessary ar
expedlent ta mainply with

MANACING AND WHOLE-TIME DIRECTORS ==

145,

Mwers o appoint al Su!:jn:t to the provisiono of che Act and of thzce Articles, r.h.;
Manapging/ Whole-Eme Diroctors may from time 1o dowe in Board Mectings appolnt ane
‘Divectors, ar mere of their bady ta be o Mapaglng Director e Mannging
Birectors o whole-time Director or whole-tine Directors of the
Contpany for such teem not excecding five years at a time ac Ehey
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may think Nt to manage the affairs and business of the Company,
anil may from time to time (subject to the provislons of any
cotitract between hilm or them hnd the Company) remove or
dismlse Wim ar them from office and oppoint another or athers In
his or their place or places.
b) The Mapaging Director or Managing Directors or whaoletime
Director or whole-time Directors so appolnted shall be liable to
n-_ﬂn:'h;.r rutytion. A Managing Director or Whole-timo. Pirector
who Is appointsd a5 Director immediately on the ratirement by
rotatinn shatl cantinue ta hold his oillce as Managing Birector or
Whole-tine Director and such re-appointment as such Dirsctor
shall not be deemed to constitote & break (n his appointment as
M:nagiﬁu Drector or Whale-time Director

146,

Remuneration of Managing.

or Whole-time Direclor.

The remuneratlon of 8 Maraglug Directer or @ Wholetime Director
{subject to the provisions of the Act and of these Articies and of any
cantract betwien him and the Company] shall from time to time be
fixed by the Uirectors, and may be by way of [xed Ealary, ar
eotimlssion on prafits af thy Company, or by particlpation In any such
profits, or by sny. orall ol tiese modas.

147,

IP'owers and duties af
Munaging Director ar
Whole-time Director.

(1)  Subject to control, dlfection and supervision of the Board of
Directoes, the dey-today management of the company will be In
the hands of the Manasglsg Director or Whole-time Director
appinted in accnrdance with regolations ol these Articles of
Adsociation with posaers 1 e Direstors o dismibote such days
to-fay management functions smong such Directors and 1o any
manneras may ba dirscted by the Board

[2)  The Directars may fram time te time viilrust te and confer upon
the Mamagiog Direotor of Whole-Hline Diragtor for the rime boing

-zave ag prohibiced oo e Acy such of the powers exercisable
tmder theee presenty by the Directors a5 they may think fit, and
ity confer such objects and pumpases, and upon such ferms and
conditinng: and with such restrictions as they think éxpedienis
and thoy may subjoct to the provigsions of the Ace and these
Articles confer such powers, elther collatkvally with, or to the
pxelilan of, nnd In suhstuton for, all or any of the powers of
the Directors in that Behatf, and may from Hize booHme revole,
withdraw, alter or vary all or any such powers

[ The Company’s Geoornl Meeting may alse from time 0 tdme
appalnt dny  Madgisp Mreocter ar Ji-'l.'J.:m'gqu; Direcears or
Wiole-time Dirgctor or Whole-time Directors of the Company
and oy wenreise all the powers referrad t in these Articles.

(1] The Monuging Dlrector shall be eptitled ke sub-felegate [with
the sometion of the Directors whore necessary] sl or any bl the
prwWars, autharities and dizcretions for the time Ering wesbid in
kim ln pardedlar feom e b time by the dppolntment of arly
atloriey or dibofaeys:fof the manigement and transiction of the
aifalrs of the Company in any speciflod loeality i such manner
ag they may think fit

(5]  Mocwithstonding anything conesingd I thess  Ardddes, the
Muiging Director fs exproessly alfowed generally to wodle for
ani controct with the Company and especisfly to da the work of
Mamaging Directar and alsa ta do any wark for the Company
upan such terms and conditdont -and for such remunerating
frubjeerto the provigions of the Act] as may from time 9 Ume ha

apreey bepwsen him amd the Dirscors ol the Compony,

S OHIEF:EXECULIVE OFFICEIL MANAGER, COMPANY SECRETARY ORI CHIEF FINANCIAL QFFICER. -
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138 Beard Lo appoint Chick 3] Sulject tothe provisions af thio Act—
Execulive Officor/ Managen’ L A ellef cxecutive oflicar, manajen enmpany secretary or chief
Company Secratary/ Chiel financial officer may be appaintod by the Board for such term,
Firianeial Officer At suel ramungration and upon such gonditions as It may

thinks At and opy chiefl executlve offteer, managtl, COMmpPany
soceetry or chied financial alficer so appolnted may be
remuved by means of 2 resolution of the Board,

i, A divector may be appointed as chief exucutive officer,
AN&Eer, CoMany pecreinry or chilel finanelal officer.

B} A peovision of the Ace or thist regulations - requiring or
authorlsing 2 thing to be dong by or to 2 diractar and ehief
dxpcutive olflter, MANAZET, COMpany Secritary of chiel fmancal
officer =hall ot he satlsfied by its being done by or to the same
person acting bath as director and as, or In place af, chief exorutive
nlfieay, manaper, company yecretary or chief financlal afficer.

- : = THE SEALT | i ; =iy E !
144, The seal, lbs custoly and [0 The Boord shall provide 4 Commun Seal for the purposes of the
e, Company, and shall laye pawer from Hime to tite bo destray the

same and substiute o new Seal in Hew thereof, and the Board
shiall provide for the safe custody of the Sel for the tme Lt
and the Seal shall nevar be usad vxcept by tlie authoerity of the
Boared ar s Copsmttes of the Hoard previously ghen,

(4] The Contpany shull also booat [Ferty (o have an Officil Sezl o
sreardanee with of the Act, for uso in any territory, disirict or
place autside Ludla

150, Dveds how execnied, Tha seal of the compuny shall put ba alisked to 3oy nstrimaril 8xeest

by the autharity of a resalution of tho Board or of p committes of the

[inard sushorized by it i thar bebalf, and ciceptin thes pressnce of st

jeast bt dirsctods and ol the secvetary or such other parson as tha

Boped may appolnt tor the purpuse) and those mwa dirgetors and the

sarretary ar oties parson gforesaid shll sign every Instrument o

which the seal of e conipany 18 2o affixed In theic Frosence

DIVIDEND ANT) RESEKVES 5

151. DHvisdon af prafits, (1) Subject (o the rights nf parsons, IFany, enotitled to dhares with
spacial rghts as to dividends, all Jividends shall be declared and
paidd pecarding Lo the smuwnts paid or crodited as palil on the
sliares in respect whergal the dividend 1s paid, butiland 5o long
a= notliog it paid upon any of the sharce In the Qompany,
dividends may be declared and poid according to the amoints
of ilie sharos,

f2] Ne amount pald o eredited as paid on a share in advance of calls
slinfl be treated for the purposes of this reguliting as pald on the
shire

(3 Al dividends shall be apportionsd and pald propartionatedy (0
the amounty paid or credited as paid on the shares durkng sny
portion or portions of the period in respect of which the dividand
i pald; but IFany share 15 ssued on torms: praviding fhat it shall
rank for digidend a2 from o particutar date such share sholl mmkt
for dividentd accprdingly

15 The company in General | The Compiny (0 Oeneral Mesting may declare dividends, to be paid

Meeling may deglare tn meniberk aecording to their respective rights and interesta in the
Dividends profits wnd may fix the tme for payment and the Company hall

comply with the provisions of Section 127 of the Azt but no dividends

sliall gdveed the amount recommended by the Board of Directors. but

the Company may doclare a smallar dividend in general mesting,

Page | 20

T1ioH ﬂ% QYA




TAdic

CAriicles”

| IMarticulars

153

Traneforto reserved

ny  Thi Boavd mpy, belare recaommending any dividend, set 2sldd out
of the profiss of the company guch gams a5 it thinks fic as 3 reserve
ar reserves which ahll, at the digcretion of the Board, hi
applicable for any purpode to which the profits of the company
may Ye properly applled, including provision for meeting
contingancies or for equalizing dividends; and pending such
appilsition, may, at the lile diseretinn, vither be employed In the
buslness pf Uie company or be investad [ such Investments [other
than shares of the company] &3 the Board may, frum time m tme,
Bhainks fir

B The Baard map alus earry forward bny profitd which it may
chnsider necessary ot @ divide, without setting them nude-as a
rEanIuE;

interkm Dividind,

" Subject to the provisions ol section 123, the Board may from tme to

time pay to the members such [ut@dim dividends a5 appear to it be
[uxsifien] by thie profits of [he company,

Deble may be deducted.

The Bitectars may remin any dividends on which the Company has 2
s may apply the same in or towards the satisfaction af the delile
lishilltlos o cugageménts in réspovl &f wWhilch the lien oxIses.

Capital paid up in mlvance

not to earndividend.

No zrnount paid ur credited o8 paid on s share in advance of calls shall
b treated for the purpases of Lhis articles as pald on the share.

Dividends in proporiog o
amounit paid-ug.

ANl dividends shall be apporiinnsd and paid proportionstaly to Lhe
Lruinls pald ar tredited us pald on the shares during any portion ar
portions of the peviod (n respect of which the disidend b paig but If
any dhiire L5 (ssusd om terms providing that it shall panic for dividepds
as lrom @ particular date such shove shall rank for dividend
geeorlingly,

158,

felention of dividends until
completion ol lransfer
under Arficies.

The Haard of Tirectors mary piesin tee dividend payable upuiy hares
ffs respeet ol which 2oy perzon under Articles has become onkitled to
he B eoemliée, b any persen cader that Article @5 antitled (o transfer,
wntilsuch peraon becomng a meamber, in raamect of such shures ar shall
tluby transter thie sidie

158.

8 Member to receive
dividend whilst indebiced Jo
the comyrany and the
Campany's right of
refmbursement Hieroof,

wn meuiber akall be ewtifled o receive payment of any interest or
dividen or bunus in respeet of s share or shares, whilstany money
may be dee ot owing from him to the Company in dspect af sich
slire ar shires (o othorwise bawever, cither alane o jointly with ony
pthef person or peesong) and the Booed of Hirectors may dizdhace frim
b (nienest or dividend guyable @ apy membes ol such sums of
money s due feom blin to the Company

16k

Effect of transfor of shares:

A troniler of shares does not pass the pght to any dividend declared
throroan hedore the reglstetion of thie tranafr

1hl.

Dividend to jaint holdars:

Ay one of seviinl purdont Wi are r_l'!ﬂist&rutlas Jolnt holders ofany
share |y pive effectual recelpts for-all dividends or hones ged
pagmenis ox acoeunt of divilends in respect ol sdoh share

16

Dividende low omitled.

a] Aoy dividanid, intered or uther manies pavible | cash in Tl::lj,.‘rl'."l:t_
of <fires may be paid by cheque or warmne sent through the poxt
diroctad o the reglsteend address of the holder o, in the case of
joint holdars, to the reglstersd aldress of that an= of the Jusine
hatilers who iz first pimed o the reglster of members; or to such
pecspn and to such addeess as the halder or joint holders may In
wrill iy diract.

) Fwery such cheque ur wiarrant shall b made pavable to the arder
af |l pergan e wlam il issenk

T Motice of dividend

Notlce of any dividend that may bave been declared shall bo given 1o
the pessons entided to share thereln in the manner mentioned In the
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Mo ineksimed dividentd ahall Be farfelted before the

brrred by kave and no unpald dividend shiall bear Intecest an agninst

the Coin .
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165,

Capilalizalion.

in
{a]

(k)

(4]

(il
i)

()
(3]

(4

The Company In  Generl Mostlng may, upon  (he
recotmandation of the Beard, resalval

llilnl it ls desirabin to caplitalize any part of the amount for the
tifne being standing to the credit of any of the Company's reserve
necounts, or to the cradit of the Profit and Loss account, or
ofherwlsn avallable for distribution; and

that such sum be accordingly set fron for diswibution In the
mannier specifiod [n clause (2) amongst the members wha would
ave been entitled therem, i dismibubed by way of dividend and
in the mmeprajo rthone

T suins sforesald shall ot be gald in cugh but shall be applled
gibject to the provisions contoined i clause (%] wither in or
1oweards:

paying up any wribuite foe the tima bilayg unpai
hidd by och wermbars réspeciively:

phyinz i i full, unfesved shares of the Compasy to be altistbed
arsd distribated; crudited = fally Fald up, e gnd sfroogst sudl
mambers in the proportions aforesdll) or

panly i the way specified In subclawse (1) and purtly in that
wpiocified in snbeclouse (i)

A Socorities Premiiim Account and Capltal Redemption fugrryoe
Account may, for the purpos=s of Ehis regalation, enty be applied
in the payiag up of anissued shares to he tepped to mambers of
the Company and fully pakd banis shores

Wiye Pomrd shall give effect to the pesalution paszed by the
Company i puriuinee of this ro ulition.
Whnnover such o repolutinn as aforeiald ahall

d on uny sharos

Bave hetn pasted

166,

Fractional Cetilicatee

(1)

£

(bl
[4]

()

i#
(4

tlir Goard shall =
make sl appreprlations aed applicitions of the undivided

prafiss sesolviid o b pimlized thoriby and all allpemonts and
jesys= of fully pait shares, 1 auy, sl

ipunirally to do all ncts and things required to fiwe effact theretn.
Pl Bosrd shall have Tull powser -
{0 plos such providlon, by the {ssiie of [ipctionsl certificates or
by payment in grh or otherwise id i thinks fit. In ezt ol shares
Leenming disteibutalble in frachons; and alsoe

iy guthgrise sny persnn o = r=r. on beholf ol all the members
sntitked theratd, inlo an agriomant willy the Company providing
for the sllotment to theo respesiivaly, creclited a5 filly pold wp,
nf any farthee shares to which they iy be entilled ugon such
cupitalization, or (as the cate may roquire) for the papmunt by
13 Campany tn thalr behalf by the applicanion thareto af tnie
rrapective proportions, of the profits resolved to be capitillzad,
ﬂl"ﬂli‘mm or any part of theamo unts remalning unpald eo

i =xisting shares;
Aly aproematit mde auder sl authorlty simll be effective and

binding on ol skch inam b s
sanre any resolution, under the

Tuat for Do purpose of giving elfect ta
{ this Articlo, the Directors miy give such

ieeed ragranli o
IH i pecEgary ant gettle amy guestlond or

directione as may be .
dlfficulties that may arse in reard to_any issun including
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i)

distribution bf new equity shares and [ractional cortificates as
thay think fiv,

167,

Inepection of Minules
Booka of Geaeral Meclings.

{11 The books containing the minutes of the procecdings of any
Gianernl Meetings of the Company stiall be open to Inspection of
miimbers withoit charpe on sach days and during such business
Iirs 2% may cansistontly with the provisions of Section 119 of
this Act be determined by the Company I General Meeting and
the tembers will alse be entitled to be furnighied with coples
el an payment of regulnted charges.

@ Any member of the Compapy shall be entitied to be furnished
within seven days after he has made a request in that behalf to
the Company with a copy af any minuges referred to In sub-
elise (1] hercol on payment of Rs 10 par page or any part
therzol

168,

Inspection af Accnunls

) The Doavd shatl from Ume to Gme determine whether and to what
exteut and at what times and plares and under what conditions or
regulntions, the attounls anil books of the company, or a0} of
them, shall be open to the nspection of membecs not being
directors.

b)) Me muomber (not bemg & director] <hall l=ve any pight of
lnsjicting any acohult oF book or decment of the company
exenpt a5 conferred hy law o7 authoriued by the Board or by the
cevik TNy i peneral mecting

FOREIGN REGISTER

169,

Fomign Register.

N BOCUMENTS AND SERVICE OF NOTICES

The omipany. sy axeriise the powers copferTed on it by the
pruvisions ol it Act with regard to the keeping of Foreign Register of
Its Menibeis or Dubignture holders. and the Baard may, gubject 10 the
provigions of te Art, mike and vary wurh regulations as it may think
fit 1 rejard Lo the leeplng af woy sich Registers

.

Signing of documents &
polices to be served ot

given.

Aiy dovunignt or notice o be sarved or @wen by the Company be
signed by » Direcror or such pursan duly suthorissd by the Doard for
such purpoge and tie sipnature may be wrirten or printed or
Hihograghad,

1.

Autheatication at
docamen!s and proceedings.

Suve a1 otherwise expressly provided in the Ac. a doorment or
procesding requiring authentcation by the company muay be signed
by a Oirector, the Manager, or Serretary or other Authorsssd Officer
of the Company and nestd nut b= uader the Common Seal of th=s
Campany, '

WINDING UT

Subject to the provisions: of Chapter XX of the Ad and roles maile
pherouiser—

() 1f the compary shall he wound up. the liqudstator may, with the
canchio of 2 speciel resolutioi of the company and any other s2action
ruguirml by the Act, divide amongst the mupmbers, in specte or idnd;
th whole or any part of the assets of Lie compary, shither they shall
ronnist af propucty of e same kind or oot

() Fer Uit purpnse afotasaid, the tiquidator imay set such value as he
deems [ale upon any propurty to he divided as sforesid snd may
Jitarming how such divigion shall be carricd oul a5 betwesn the
mumbers or different clesses of members

{3l The Niguldaror may, with the Hiee sanction, vest the whelg or any
part of 41ich w3018 In trustees upon such wrusts for the benefit of the
enntrllbistories If e considers necetsary, hut so that po member shall
e eompellod (o accept any shares or ather secoritics whereon there ls

any lahilley,
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INDEAMNITY : :

Direstors’ and ollyerms right
Lo Indenindl .

Sih|ocr 10 provisions af the Aot every Diyeetor, or Officer or Servant
ol the Campany te any persan [whethoer i OMeor of the Company or
it} cungilgyed by the Compiny as Auditor, shall be indomnifizt by
vhe Company agatnst and it shall be the tuty af the Direciors te pay,
out of the fus of the Company, all rosts, charpes, logses and
tmagges which any sugh person may Ineur o become llable to, by
reason uf auy contract enbered intn or act or thing dong, concurred in
or omitied to be doan by him (nany way in ar about the execution or
discharge of his duties pr suppused duties: (excopt such if any as he
sl jurur or mustatn throjgh or by his own wrangful act neglect or
defaiilty Inelosding espanses, and In partieular and so as not to llmit the
generality of the ferepolng provisions, against all liabilivies Imcarrad
by Nim a8 suell Director, Officer or Auditor or other officar of the
Company Lo defending any proceedings whether vl or eriminal In
which jucpment ks givan Lh his favar, or in which he is equitted or In
eannisction with any application under Section 463 of the Ac an'which
rellul I gronted to him by the Court,

Mot responsible for acts af
nthers

S:nmmﬁ the provisions of the Act, ne Director, Mameging Bircotor or
uther wificer of the Company shall be Halde for the acts, recsiprs,
peglros or detaults of any sther Divectors or Offieer, or Jor |oining In
wiy reddlpl oe Gthor aet for conformity, or for ady loss ar Bxpense
nappening o the Company through nsulficiency e deflceacy of title
to.any property aoquirdd by order of the Direcears for or an behalf of
the Canspany of for the fesullicicncy or deficiancy of any secarity o
or upopn whicth sy of the mongys of the Company shall be Invested,
o forsioy e or demage aristng from the bankroptcy, imsolvency or
ottugns act of any person, company or corpuration, with whom any
e, Silwrities g offoere <liall Le entrugted o depesited, or for any
loss secasioned by any sreor of judginent or oversight on his part, or
for goy Other loss ue demege oe misfortine whatever wiilch shall
Gappen in the execotion of the duties of bis gffce or ip relaton theretn,
unlizgs the swing happens thraugh bis owa dighenasty.

FECRECY |

(=} Bvery Dievctor, Mansger, Asditor, Treasuser, Trustes, Membsr of
g Committee, Officar, Servinh Agent, Accoultant of ethur
person employed (o e business of the compuny shall, if g0
roquired by the Diracors, beafors sntering upon Lk dutles, algn
4 declarution pleading himoell 1o observe strict socracy
rispecting all munmEcions snd alfdits of the Company with the
cutymers pod the st of the aecourts with fed(viduals smd in
nuitters relating thecwto, and shall by such d=clorstion pledps
blnself not @ roveal any of the mattor which may come 1o his
Ernowiledie b e diseburge of s dutiis aeept wlien roquired
2 to do by the Directors or by any meetliy or by 8 Court of Law
Wil excepl Bo far as may be nocmiary in order to camply with
any of the provisions in thess presents cootained

SAcownn fo properly
informatlers vy,

(b H? mambar or nther person {other than o Director) shall be
eitlled to enter the property of the Company or o inspect ar
eiamfng the Canipany's preniises or properties or the books af
avcoints of the Company withowt the permizgion of the Hoord ‘of
Dicectors of the Company for the time being or W@ roguire
fiscovery ol or fiy Information in respect of any detall of the
Conpany's trading or uny mater which I8 or may be ln the
nituro of tragde speret, mystery of trande or seceot process oe of aiy
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Article

Articles

Tarticulars

motter wharsoever which may rolarn o the conduct af the
bilsitess of the Company and which in the apinian of Ll Fhosrd
1wl |:!1r i pedlirn® (1 e Ipterest of the Compaiy iy disclose

1 el eEse,

SN/
siloreil aiwivrer
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we. the sevaral persons whase names and o
il @ pomipeEny 1N puzuance of thig Men
pumber of shares in the capital of

duresses are subseribed below are desirous of being formed
‘morandum of Associntion and we respectively agree to tuke the
the Company set opposite to our respechive names.

5. Na. o Subseribers Details
Nmnr:: ,-'-‘u._dc.'lru.laic.—[ DIN/ PAN Mo of Shares | Signature of [t
Deseription and Passport luken by each the |
Decuputionof Nunber suliscriber Subscriber |
the Subgcriber (Equity)
1 N A"fi:l‘{ 07767652 S000 (Five sD/- 19/04:2017
NAWROZ Thousand
ANSARI, 8R4, Only)
NAYAPUL
MOTINALA
ASHBAQULLA
WARD, SOUTH
MILLONIGAN]
JABALPUR,
(M.P.) 482002
OCCUPATION:
BUSINESSMAN
2 HASEEB 07767680 5000 (Five /-
JAHAN JEB n:mfuﬁd P i
3093, Only)
PASTYANA |
ROAD, TALIB
SHAH CHOWEK,
THAKKAR
GRAM WARD
JABALPUR
(M.P.) 482007
OCCUPATION:
BUSINESSMAN
10000 (Ten
Thousand
Omly)
o e il
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