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+
FRESH CERTIFICATE OF INCORPORATION e
CONSEQUENT ON CHANGE OF NAME K
+
IN THE OFFICE OF THIS REGISTRAR OF COMPANIES, MAHARASHTRA, '+
BOMBAY. ;I.;.
e
In the mstter ofjyEfZMANN INDUSTRIES. LIMITED P
' N
+

I hereby. approve. and slgnify |In writlng under Secuon sh
21 of the Compenies Acr, 1956 (Act of 1956) resd with the *¢+
Governmdnt of [ndia, anhnmem: of Company Adlfalrs, Motflcstlon +

.+.
No. GS.R. S01E dated the 24th June 1985 the change of name M

of the Cn[npan]r *++
from WE TZMANN IMJUETHI‘ES LIALITED +I+
to WEIZMAIN LIMITED %
- 8nd | hergby certify thet WEIzMAMM INDUSTRIES LIMITED B
i which was originally Ircorporated on %

THENTYFIFTH: dsy of NOVEMBER, 1985 under the +++

Companies Act, 1956 and under the name WETZMANN FINANCIAL E{_
RESOURCES (INDIA) LIMITED heving ¥

duly passed the necessary resolution In terms of gection 21/R2RIN K
! : : %

balARkMbE  of the Compenles Act, 1956 the name of the sald T&
: : 4

Company Is this dey changed to. WEIZMANM LIMITED '}‘i'+
and this -#;ﬂ'

certificate Is lssued pursuani th Section 23(1) of the seid Act. +i+
it

4

e

GIVEN UNDER MY HAND AT BOMBAY THIS THIHD £, 8

One Thousend nine hundred ninety four. A
i

+
h_.
G
(S.R.V.\,SATYANARAYANA ) i
AddL REGISTRAR OF COMPANIES 4

MAHARASHTRA, BOMBAY ¢
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FAESH CERTIFPICATE OF INCDRPORATION
CONSBYUENT ON CHANGE OF NAMB.

IN THE OFFICE OF TI'1 HEGISTRAR OF COMPANTES, MAHARASHTEA,
30MBaY -

5 WEIZ
In the matter of * _LIHI::gn FINANCIAL RESOURCES fIlDILj

I hereby approve and signify in writing under
esotion 21 of the Companies aot, 1956 (det I of 1956) read
¥ith the Govt. of India , Dept. of Company aAffaire,
Hotification No.GSH SOTE dated the 24th June, 1985
the change of name of the Sompany

ProN VYEIZMARNN FINANCIAL EBSOURCES (INDIA) LIrTmD

mo YEILMANN INDUSTRIES LIMITED

end I hereby certify that WEIZMANN FIRANCIAL HESOURCES{INDTA)

LIMITED

which was originelly incorporated on TWENTYPIPTH

day of NOVEMEER, '3 85 under tho ** UOMPANIES Ak, 1956

end under the e VEIZMANN FINANCTYAL RESOURCES
MERS LImrrEp (zHpz4)

bavis: Apl-- paomcd 4hc necenssary resclutiod in terms of .

ssotion 21/ of the Companies Act, 1956
the name of the 8a.d company is this .ay changed TO

¥BIZMANE INDUSTRIES ILyMrrep

and thin'unrtifioste is issued pursuent to section 27f1)
of the said aoct.

GIVEN UNDER MY HAND AT BOMBAY THIS THIRTIRTH
*HUtEr 1692 (One thousand nine hundred ninoty twe

\,’ . ‘-.J:‘- w#

(V.c.DAVEY
ADDL» oBGISThAR OF COMPANTES

MAHAAASIITRA, B'BAY-
give tho neme of the company
existing prior to change -

Here give the name of the Act(s) undér which
company wes originnlly registered and dincorporated.
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Certificate for Commencement of Business

werl wfafme, 1oss s oo 14w (2) ¥ wTeoT §
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

WEIZMANN LIMITED

. The name of the Company is WEIZMANN LIMITED.

ll.  The Registered Office of the Company will be situated in the state of
Maharashtra. '

lil.  The objects for which the company is established are -

(A} MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION:

1

To carry on the business as an Investment Company and to
underwrite, sub-underwrite, to Invest in, and acquire by gift or
otherwise and hold, sell, buy or otherwise deal in shares,
debentures, debenture-stocks, bonds, units, obligation and
securities issued by Indian or Forsign Government, States,
Dominions, Soversigns, Municipalities, or Public Authorities

-or bodies and shares, stocks, debentures, debenture-stock.

bonds, obligations and securities issued and guaranteed by
any company, corporation, firm or - person whether
incorporated or established in India or elsewhere and to

manage investment pools, mutual funds, syndicates in
shares, sfocks, securities, finance subject to the necessary
Govermment approval, however, the Company shall not carry
on any Chit Fund activities, to channelise financial resources
and funds from any person whether Indian resident or not,
including any individual, firm, companies, body corporates,
legal -entities and to manage such funds by investment in
various avenuss like Growth Fund, Income Fund, Risk Fund,
Tax Exemption Funds, Pension / Superannuation Funds and
to pass on the benefits of portfofio investments to the
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11

To carry on and engags in financial, and monetary business
transactions as camied on by commercial financing houses,
shrofis, credit corporation, marchant bankers, faclors, trade
and general financiers. However the Company shall not
cammy on the business of Banking as defined under the
Banking Regulation Act 1949, and to provide and fo desl in
all kinds of financial documents like commercial paper, bill of
exchange, hundies, |.0.U's, promissory notes. and other
negotiable instruments including Bill discounting etc.

Te enter inlo any amangemants and {o take all necessary or
proper sieps with the Governments or with other authorities;
supreme, national, local, municipal or otherwise of any place
in which the Company may have interest and to carry on any
negotiations or operations for the purpose of directly carrying -~
out the objecis of the Company or effecting any modifications
in the constitution of the Company in furtherng the interest of
its members and lo oppose any such action taken by the
other company firm or person which may be considerad
likely to directly or indireetly prejudics interest of its members
or of the Company and to promote or assist in promoting
whether directly or indirectly of any legislation which may
appear to be In the interest of the Company and to oppose
and assist In opposing whether directly or indirectly any
legislation which may be prajudicial or disadvantageous to
the Company and to obtain from any such govemment,
authority or any company, any charters, contract, decrees,
rights, agents, loans, privileges or concessions which the
Company may think fit desirable, to obiain and camy oul
exercise with- any seen arrangements, charters, contracis,
decrees, righis, privileges or concassions.

To establish asgencies or appoint reprecentatives or 1o be
appointad as manufacturer's representative and commission
agents in India or elsewhere for the production, manufacture,

sales, purchase, exchange, hire / distrfbution or any one or

more object of the Company and to regulate and to
discontinue the same.

To apply for, take out, obtain, purchase, or otherwise acquire
and turn to account any copy-right, licances, concessions,
patent right or inventions, monopolies, privileges, trqr:la
marks, or secret process which may seem capable of being
used for any of the purposes of the Company and fo use,
exercise, develop or grant licences in respect of or otherwise
tumn to account the property, rights or information, to acquire .
and to expand money in experimenting upon and testing and
improving or sesking to improve any patent nghts,
inventions, discoveries, process of Information of the
Company which the Company may acquire or propose 1o
acquire.

To purchase to take on lease or in exchange or otherwise
acquire any estate, lands, easements, or other rights and
interest In immovable properties, lo sell, let or lease,
mortgage, hypothecate or otherwise dispose of or .grant
rights over any immovable property beionging fo the
Company.



12.

13

14.

15.

16.

7.

18,

To acquire and take over as a going concem by purchase or
on lease and undertake to camy on the whole or any part of .
the business together with the good-will and trade-name,
property rights, liabilities of any persons, firms or any
Company carrying on any business, any part of the purposes
of which this Company is authorized to carry on and to pay
for the same by shares, debentures, debenture-stock, bonds,
cash or otherwise as the Directors of the Company
determine and to conduct and carry on or liquidate and wind
up any such business,

To amalgamate, enter into parnership or into any
ammangement for sharing or dealing profits, union of interest,
co-operation, joint wventure, reciprocal concessions or
otherwize with any person, firm, corporation or Govemment
or company camying on or engaged in any business
undertaking or transaction which the Company is authorized
to camry on and lo lend money, to guarantee the contracts or -
otherwise assigned of any such persons, firms or company
and to take or otherwise acquire and hold shares or
securifies of any such persons, firms or companies, to sell,
hold, reissue with or without guarantee or otherwise deal
with the same.

To amalgamate with any other company, with any or all of
the objects similar to the object of this Company in any
manner whatsoever, whether with or without liguidation of
the Company.

To sell or mortgage, lease, manage, develop, exchange,
dispose of or transfer the business, immovable or movable
property and undertaking of the Company or any part of the
property, rights, concessions of the Company in such
manner and upon such terms and conditions and for such
consideration as the Directors of the Company for the time
being may think fit accept and in particular for cash, shares,
debentures, debenture-stock, bond or securities of any other
Company having objects altogether or in any part similar to
those of this Campany.

To advance and or fo lend money, either with or without
securiies and generally to such persons, associations,
corporations, companies upon such terms and conditions as
the Company may think fit.

To give guarantee for the performance or discharge of any
obligations, liabilities, duties or the payments of money by
any persons, fims, and companies or Govemiments or state
and to give indemnity of all kinds. X

To guarantee the payment of money unsecured or secured
by or payable under or in respect of promissory notes, bonds;
debentures, debenture-stock, contracts, mortgages, charges,
obligations, instruments, and securities of any company or of
any such authorities, supreme, municipal, local or otherwise
or of any persons whomsoever, whether incorporated or nol
incorporated and generally to guarantee or become sureties
for the performance of any contracts or obligations.
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20,

21.

22,

5

To raise or bomow money from fime to time for any of
the purpose of the Company by bonds, debentures or
promissory notes share or by taking credit in or opening
curment account with any individual or firn or with any
Bankers and whether with or without giving security goods or
other articles or by morigaging, pledging, charging,
hypaothecating or selling or receiving advances, on the sale of
any lands, buildings, machineries, goods, assets or revenue
of the Company, present or future including its called capital
or othenwise by such other means as the Directors may in
their own absolute discretion deem expedient and in
particular by the issue of debenture-stock, converibie into
shares of this or any other company or to convey the same
absolutely or in trust and to give the lenders powers of sale
and other powers as may be expedient and io purchase,
redeem or pay off such securities subject to the provisions of
Section 58A of Companies Act, 1856 and R.B.|, directives.

To borrow money from any labour fund or funds standing in
the name of labour union set up by the employees of the
Company for the time being on the terms and conditions
acceptable o the union and the Company, lend or deposit
moneys belonging to or entrusted fo or at the disposal of the
Company to such person or company and in particular fo
customers and other having dealings with the Company with
or without security upon such lerms as may be thought
proper and to invest or otherwizse employ such moneys in
such manner as may be thought proper and from time to
time to vary such transaction in such manner as the -
Directors of the Company for the fime being may think fit
The Company shall not carry on banking business as defined
under the Banking Regulation Act of 1948, subject to the
Provisions of Section 584 and R.B.|. directives

To invest and deal with the moneys of the Company not
immediately required, in immoveable properties shares,
stocks, bonds, debentures, obligations or other securities of
any company ar association or in Government sscurities or
in current or deposit account with banks or in the mortgage
of immoveable properties of any tenure or on the pledge of
movable property or in any manner as may from tine to time
be determined by the Directors of the Company for the time
being and from time to time sell or vary all such investments
and to execuie all assignments, transfers, receipts and
documents that may be necessary in that behalf.

To place, o reserve or to distribute as bonus shares among
the members, as Directors may from time to time think fit
subject to the provisions of the Act.

23. To distribute any of the property of the Company among the

members in specie or kind in the event of winding up subject
to the provision of the Companies Act, 1966.

24, Todraw, make, issue, accept, fransfer and endorse, discount,

execute and negoliate promissory notes, hundies, bills of
exchange, cheques, drafts, bills of lading, letiers of credit,
delivery orders, stock warrants, railway or transport receipts,
warehouse keeper's cerificate and other negotiable or
commercial or mercantile  instruments connected with the
business of the Company.



25,

28.

27.

2B.

28.

a0,

.

To open accounts with any bank or banks and to deposit
money therein and to draw and endorse cheques on and to
withdraw moneys from such accounts and generally operate
upon same objects or purpose or purposes of the Company.

Tao establish and maintain from time to time such branches of |
the Company and agencies either in different paris of India
or elsewhere and make such regulations for their
managements and to close and discontinue the same as
Director of the Company for the time being may from time to
time determine and appoint representative in any part of the
world, for the conduct of the business of the Company or for
purchase, sale or exchange either for ready delivery or future
delivery of any merchandise, commaodities, goods, wares,
machinery, materials, products, articles and things required
for or dealt in or manufactured by for disposal of the
Company,

To insure any of the person, properies, undertakings,
contracts, guarantee or obligations or profits of the Company
of every nature and kind in any manner whatsoever.

To employ experts to investigate and 1o examine into the
conditions, prospects, value, charter and circumstances of
any business concems and undertakings and generally of
any assets, property or rights.

To be interested in and to promote and undertake the
formation and establishment of such Institufion, asscciation,
chamber of commerce, or other bodies, business, industrial,
trading or manufacturing with the objects of the Company as
may be considered to ba conducive to the profit and interest

of the Company and to acquire, promote and/or subsidize
any industry or undertaking. :

To undertake and execute any trusts, the underaking
whereof may seem desirable sither gratuitously or otherwise
andior to make donations to any person, company or
association and to subscribe or guaraniee money for any
national / intemational, charitable, banevolent, educational /
public, objects / activity, exhibition, or trade, show.

To establish, provide, maintain, conduet or otherwise
subsidize research laboratories, and experimental stations,
workshops, for sclenfiic and technical researches,
experiments and tests of all kinds and to promote studies
and research, both scientific and technical, investigation and
invention by providing, subsidizing, endowing or assisting
laboratories, workshops, libraries, training colleges, schools,
and other institutions for fraining lectures, meetings and
conferences and by providing the remuneration of scientific
or technical professors, or teachers and by providing for
award for exhibitions, scholarships, prizes, grants and .
parasaries to students or otherwise and generally to
encourage, promote and regard studies, researches,
investigations, experiments, tests and inventions of any kind
that may be considered likely to assist any business which
the Company is authorzed to carry on.
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To adopt such means of making known the business of the |

Company as may seem expedient and in particular by
advertising in the prass, radio, T.V. by circulars, posters, by
purchase and exhibifion of works of art or interest, by
publication of book, pericdicals and by granting prizes,
awards an donations including donations to any fund for
chart table or public purpose.

33. To promote, form and register and aid in promotion, and

35.

37.

registration of any company, subsidiary or otherwise for the
purpose of acquiring all or any of the property, undertakings,
rights and liabilities of this Company and to be interested in
or take or otherwise acquire, purchase, held, sell or
otherwise dispose of shares, debentures and other securities.
in or any company, or any other company for all or any other
ocbjects mentionad in  this' Memorandum and to subsidize or

otherwise assist any such company and o underizke the -

managements and other work, duties and business of any
such company on such terms and conditions as may be
arranged.

To create any depreciation fund, reserve fund, sinking fund,
dividend equalization fund, capital redemption fund, or any
other special fund whether for depreciation or for repairing,
improving, extending or maintaining of the propery of the

Company or for redemption of debenture or redesemable -

praference shares.

To provide for the welfare of the Directors, Ex-Directors,
employees or ex-employees of the Company or its
predecessors in business .and the wives and the families or
dependents or connections of such persons by building or

contributing to the building of houses, dwelling chawls or *

guarters or by grant of mongy, profit sharng or other

schemes or trusts and by providing or subscribing or

contributing of towards places of instruction and recreation,
hospitals and dispensaries, medical and other attendance
and other assistance as the Company shall deem fit, to
establish, maintain and grant scholarships to any persons' for
technical study and education in India and eisewhere which
may be necessary 01 useful for any of the objects of this
Company or oiherwise and to subscribe or otherwise to
assist or fo guarantes money fo charitable, benevolent, party
of the Company or for redemption of debentures of religious,
scientific, national or other to support or aid by the Company
either by reason or locality of operation or of public and
general utility or otherwise.

To aid pecuniarily or otherwise any association or movement

having for 2n object the solution, settlement or surmounting
of industrial or labour problems or troubles or the promotion
or industry or trads. _

To pay out of the funds of the Company, all expenses of and
incidental to the promotion, formation, registration,

sdvertisements and establishments of this Company and the

issue and subscription of the shares or loans or {'_-ap'rtal
including brokerages, underwriting or Other commission or
obtain applications for or placing or guaranteeing the placing
of shares or any debentures, debenture stocks and other
securities of this and also all expenses attending the issue or

- e T ——— e e - —————
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30.

40.

41.

43.

8

any circular or notice and the  printing,  stamping,
circulating of proxies and forms to be filed up by the
members of the Company.

To do the above things incidental ar as may be conducive to
the attainment of the objects or any of them in any part of
India or elsewhere and as principals, agents, contraciors,
trustees or otherwise either alone or in conjunction with
others.

To assist any company or otherwise or by issuing or
guarantesing the subscription and issue of Capital, shares,
stocks, debentures, debentures-stock or other securities and
to hold and deal in shares, siock and securities of the
Company, notwithstanding any liabiiity thereon.

To erect, construct, enlarge, alter, rebuild, repair, reinstate
and maintain buildings, machinery and structure of every
kind necessary or convenient for the Company’s business.

To purchase, take on lease or in exchange, hire or otherwise
acquire, any immovable and moveable property and, any
rights ar privileges which the Company may think necessary
or convenient for the purpose of fts business and in particular
land, buildings, sasements, machinery, plant and stock in
trade.

To undertake, carry out, promote and sponsar or assist any
activity for the promotion and growth of national economy
and for discharging social and moral responsibilities of the
Company to the public or any section of the public as also
any activity fo promote: nation's welfare or social, economic
or moral uplifiment the public or  any section of the public
and without prejudice to the generality of the foregoing, and
in such manner by such means from time to time fto
undertake, carry out, and sponsar any activity for publication
of any books, Iiterature, newspaper etc. or for organizing
lectures or seminars, likely to advance these objects or for
giving merit or awards, scholarships, loans or any other
assistance to deserving students or other scholar or persons
to enable them to pursue their studies or academic pursuits
or researches or to take up establishment of any Medical
Research Centre, to collect information and advises on
modern techniques for treatment of diseases for the benefit
of the rural areas either by itseff or through any of the
agencies and for establishing, conducting or assisting any
institution, fund, trust etc. having any one of the aforesaid
object as one of its objects, by giving donation or otherwise
in any other manner, in order lo implement any of the abave
mentioned objects or purposes, transfer without
consideration or at fair or concessional value subject to the
provisions of the Companies Act, divest the ownership of any
property of the Company to or in favour of any public or local
body or authority or central or-state govemment or any public
institutions.

To undertake, cary out, promote and sponsor rural
development including any programme for promoting the
social and economic welfare of or the upliftment the public in
any rural area and to incur any expenditure on any
programme of rural development and assist execution and
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promotion thereof sither directly or through an
independent agency or in any other manner.  without
prejudice to the generate of the foregoing “programme of
rural development” shall also include any programme for
promoting the social and economic wslfare of or the
upiiftment of the public in any rural area likely to promote and
assist rural development, and that the words “rural area”
shall Indudeaﬂmnmyhamgadadasmm!ms
under Section 35CC of the Income Tax Act, 1961, ar any
other Law relating to rural development for the time being in
force in order to implement any of the above mentioned
objects or purposes, transfer without consideration, or at
such fair or concessional valve and subject to the
provision of Companies Act divest the ownership of any
public or focal body or authority Institutions,

““43A.To reposes the plant, equipment, factories, buildings or any

{C)

45.

other assets, leased to other parties in the event of nof-
pamntmdﬁauﬁordaiayhmepaymmbylemauf
lease rentals or ather charges or dues of the company and
far this purpose to operate plant, machinery, or factories,
and to carry on the business of the lessees in order that the
plant and assets of the company retain their market under
fruitful employment.

OTHER OBJECTS:

To cany on the business of manufacturing, trading,
importing, exporting, selling, purchasing and dealing water-
Proof and moist proof cloth, imitation clothing and other kinds
of leather, rubber, skins, canvas, fabrics, shoes, and other
footwear, hats, caps and other headgear, covers, dresses,
tents, papers, materials and other articles, raincoats,
oilskins, jackets, clother upholstery tailoring and other
matenals and other articles made therefrom.

To produce, manufaciure, refine. manipulate, use, by import,
take on rentflease or otherwise acquire, sell, distribute.
export, deal in and dispose of dyes and chemicals
(Synthetic or non-synthetic), Coaltar, dyes, dyes
intermediates of all descriptions, surface active agent,
colours, resing, paints, distillers and auxiliaries.

To canmy on the business of manufacturing, trading,
importing, exporting, processing, mixing, converting,
formulating and dealing in heavy chemicals, fine chemicals,
basic chemicals, organic and inorganic chemicals, alkalies,
acids, bulk drugs, drugs intermediates, pharmaceuticals,
medical equipments, medical preparation and their chemical
compounds and devices. '

@)  To manufacture all kinds of furniture mads from wood,
brass, steel, fibre glass, plastics or any other alioys
and handicrafis.

() To camy on the business as dealers, importers and
exporters of all kinds of furniture, fittings, handicrafts,
wooden products, Ply wood, teak wood, teak boards,
upholsters, carpets, linoleumns, furnishing fabrics, floor
covarings, files, household wulensils, china and glass
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goods fittings, colourful  curains, hand made
home fumishings and campets.

To carry on the business of manufacturing, spinning,
weaving, processing, bleaching, combing, dyeing,
embroidering, printing, ginning and pressing  andlor
otherwise purchasing, selling, exporting, importing,
distributing and dealing in all kinds of cotton, art, silk, wool,
jute, hemp, linen, flax and/or other fibrous substances and
goods whether textile, felted, netted, embroidered of looped
or otherwise and making and preparing of vitrial, bleaching
and dyeing materials and substances,

To carry on all kinds of Agency business including that of
Clearing Agents, Freights Contractors, Steamer Agents,
Forwarding Agents and Licensing Agents and General

Brokers.

To carry on the business of exporer and imporer of
commodities, machinery, and services, to set up export units,
export houses, or to finance them.

To carry on the business of registrars and transfer agent
in respect of any sale or issue of shares, stocks, bonds,
securities, issued by any company, torporations, or body
m-rpqratgandtnant as lead managers, managers, co-
managers or advisers to public issue or sale of shares,
stocks, bonds, debentures, securities, Issued by any
company, corporation, or body corporate, whether
incorporated or established in India or elsewhere.

To manufacture, purchase, sell, transfer, lease, licence, use,
dispose off, operate, fabricate, construct, assemble,
designs, develop, hire, acquirs, re-condition, work upon, or
otherwise, generally deal, in computers, tabulators, data
processing machines, and allled machinery and electrical
or electronic equipment of every kind and description.

To manufacture, process, prepare, preserve, can, refine,
bottle, buy, sell and deal, whather as wholasalers or retailer
or as an exporters or importers, as principals or agents in
food, meats, eggs, poultry, vegetables, canned, tinned and
processed foods, protein, health and instant foods of all
kinds including baby and diabstic foods, careals, beverages,
tonics, restoratives, aerated, mineral wafer, and food stuils
and consumables of every description for human and animal

consumption. :

To acquire any land or to develop, construct or take on lease
or other acquire any hotels for lodging, boarding and to carry
on the business as hoteliers, hotel proprietors, hotel
maragers and Operators, Refreshment Contractors, and
caterers, restaurant keepers, Refreshment contractors, and
caterers, restaurant keepers, refreshment room proprietors,
milk and snack bar proprietors, café and tavem proprietors,
loading house proprietors, milk and snack-bar proprietors,
ice-cream merchants, sweet meat merchants, milk
manufacturers and merchants, bakers, confectionaries, wine
and spirit merchants, blenders and bottlers.
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***55. To manufacture, erect, design, develop, maintain, and

install, commission, work, manager, plan, layout, construct,
assist in construction on turmkey basis or otherwise, all types
of filtration and treatment plants, for water, waste water,
sewags and other affluents oils, liguids, solids or gases
whether industdal or otherwise.

=*56, To manufacture, fabricatem design and develop, erect, install,

work, manage or maintain plants-end equipments for
generation, removal, storage, collection, use, or distribution
of altemnative enargy through any source of power, which
may ba known of resent or which may come into existence in
fulure and specifically through wind, water, sclar, bio,
thermal and gec-thermal or otherwizse.

“***57.To manufacture trade, export, import all types of Cbuun, Silk,

****58.To camy on business of manufacture. Exporier, importer, .

Natural Silk, Woolen, man-made staple, polyester, Viscose,
Ready made Gaments with embroider Glass beads,
Buttons/snap fastners, Zips, Tags, Lables, Stickers and all
types of knitwear and all types of hoslery.

trader of all general commodities, health care products and
personal hygiens products including toothpasts, shampoo,
detergent, =oap and all other activities related to it.

AND IT IS HEREBY DEGLARED THAT :

1.

The Objects incidental or ancillary io the attainment of the
main objects of the Company as aforesaid shall also be
incidental or ancillary to the attainment of the other objects of
the Company herein mentioned.

The word "Company” (Save when used with reference to this
Company) is in this memorandum shall be desmed to include
any partnership or other body or association of persons
whether incorporated or not whenever domiciled.

The hability of the members is limited.

The Authorized Share Capital of the Company is Rs. .

50,00,00,000 (Rupees Fifty Crore only) divided into
3,00,00,000 (Three Crores) Equity Shares of Rs.10/- (Rupecs
Ten only) each and 20,00,000 (Twenty Lakh) Redeemable
preference shares of Rs.100/- (Rupees Hundred only) each.

e d

Az amended by an Ordinary resolution passed at the Annual
General Mesting held on 31st December, 1987,

Inserted under the approval of Company Law Board, Western
Region Bench vide its order dated March 10, 1895 in Company
Pefition MNo: 30/M7/CLBWR/M995 and Special Resolution
under Section 149(2A) passed at the Annual General Mesting
held on Detober 15, 1991 for commencemant of business.

Inserted under the approval of Company Law Board, Western
Region Bench vide its order dated March 10, 1995 in Company
Petition No: 30M7/CLB/WR/1995 end Special Resolution

g



12
under Section 149(2A) passed at the Annual General
Meeting held on December 2, 1992 for commencement of
business.

*= As amended by a Special Resolulion passed at the Annual
General Meeting held on 31st December, 1997.

RO OCOOOG0O0




13

WE.MHemaralpurmmnmm. addresses. @nd

Jhersunder are desirous of belng formed into a
Association and wa, respectively agree

are subscribed

etoupaiions
Company In pursuance of the Memorandum of
1o take the number of shares in the capital of the Company

2l opposite our respeciive names:
Wame, sddresses, description and Numbarof | Signature Signature, name,
occupation of Subscribers Enuity Shares of address, description &
Taken by each | Subscriber occupation of his
‘Subseribar witness & his
Signature
Mr. Nikhil P, Dalal 1 Sdl-
Sfo. Pravinchandra Dalal {One)
17, Marina Cirive,
Mumbgi - 400 020
| BUSINESS
| Wrs. Pallavi Nikhil Dalal 1 5 Witness loall
| ik
' 17, Matine Drive,
Mumbai - 400 020
BUSINESS
Wr. Chatan D. Mzhra i Sdi- Upandsa B. Sura
S/o. Durgades Mehra (One) S/o. Bachubhai Sura
i Mis. U B Sura & Ca.
Lo it Hoad 1221, Stock exehange
Mumbai — 400 020 tower ;
Digdal Sirest
BUSINESS Musnbai — 400 023
| ACCOUNTANT
ikr. Blipin K. Jain 1 Bdi-
Sio. Kanjibhal Jain {Omne)
161-A Grand Paradi Apis.
A K Maig,
Mumbal — 400 036
BUSINESS
Mr. Rasash B. Jain ] Sl
Sfo. Kanjibhal Jain {Cina)
161-A Grand Paradl Apts.
Kemps Cotrar,
Mumbal — 400 036
BUSINEES
K. Ram H. Shah 1 Sdi-
Slo, Hiralal Shah {Cine)
28 Gobind Mahsl
BG-B, N. 5. Rosad,
Mumbal — 400 Q20
AGRICULTURE AND INVESTMENT
Mis. Ramilal J. Dalal 1 Sdi-
Do, Jethatal Dalal, {(Coman}
Gilrikun],
71 Marine Drive
Mumbai— 400 020
BUSINESS
7
{Seven only) .

Musmbal, 15" November, 1985
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

WEIZMANN LIMITED

The regulations contained in table *F" in schedule | to the
Companies Act. 2013 shall not apply te the Company except in so
far as the same are repeated, contained or expressly made
applicable n these Articles of Association or by the Companies
Aet, 2013, The regulations for the management of the Company
gnd for the observance of the members thereof and their
representatives, shall, subject lo any exercise of the stetutory
powers of the Company with reference 1o the repeal or alteration
of , or addition to; its regulations by special resolution, as
prescribed by the Companies Act, 2013, be such s are contained
m these Articles of Association.

Interpretation

“the Company or "“This Company™ ineans WEIZMANN
LIMITED.

*Act” or *The Act™ shall mean the Companies Act, 2013 or any

statutory modification(s) or ennctment(s) thereof for the time
being in forec.

“these Ardicles™ or *the  Adicles™ means these: Articles of
Association us amended or altered ffom lime (0 Grhe

“Alter™ and “Alteration™ shall include the n:mkmg of additions and
deletions.

*Bonrd or Beard of Directors" means the collective body of the
Dirﬂulmnfﬂ::mmpanyfurlh:um:hnng.

Gender words importing the masculine gender shall also be read
to inclode the femining gender and the neuter gender.

In writing-and written shall include printing, lithography and other
modes, including electronic mode, of representing or reproduding
words in a visible form.

Lepnl representative means a persen 'who In law represents the
estate of a deceased or incompetent member,

General Meeting means any meeting of the 'members:of the
Compeny “duly convened and constitoted and shall include the
Annual General Mesting:

Meonth rmeans the calendar mounth.

Office means the Registered Office, for the time being, of the
Corpany.



“Oiher

Applicable
Provision(s)™

“Paid up capital”

“Persons”™

“The Registrar™

“Records”

*Regulations

“Rules™

“Seal™

Singular shall
inclrde plural

“Year”
Meaning of
words or
expressions not

defined herein.

Severability

Other applicable provision(s) means applicable provision(s) from
any act, mules, tegulations, guidelines etc., other than the
provisions from the Act or the RBuoles as defined hereinbefore,
promulgated by any legislature or dssued by any competent
authority and having a legal force and shall include the applicable
provisions from the Listing Agresment a8 amended from Eme o
Himie.

“Paid-up share capitsl™ or “share capital paid-up™ means such
agpregate amount of money cmditnd as paid-up as is equivalent o
the amount received as paid up in respect of sharcs issued and
also includes any amount credited as paid-up in respect of shares
of the company, but does not include any other amount received
In respect of such shares; by whatever name called

Persons includes firms and corporations as well as individuals;

The Repistrar means the Registrar of Companies of the Swte or
City in which the office of the Company is for the time being
situated,

Records means the records relating to the Company maintained in
the form of books, registers, vouchers; leftars, correspondencs ete.
and incluodes the data relating to the Company stored in computers
or on other peripheral devices like hard discs; compuiter discs etr,
or in such other form as may be determined or preseribed by law
from time 1o time,

Regulations means applicable regulations, for the time being'as
are preseribed under the relevant sections of the At and includes
other Actgapplicable to the company:

Rules means: applicable Rules, for the tme being, ' s are
prescribed under the relevant sections of the Act.

Seal means the common scal, for the time being, of the Company.

Wards importing the sinpular number include, where the context
edmils or requires; the plural number and vice versa.

Year shall cither mean the ‘Financial Year’ or ‘Calendar Year®
depending upon the context in which the word is used.

Unless the context requires otherwise, the words or expressions
not defined herein shall have the same meanings as are aseribed to
them in the Act or Rules, as the case may be.

If any provision or provisions of these Articles shall be held 10 be
invalid, illegal, or mnﬂ:mh!e fqrrfmjr Teason whmsoever. then:

(8) the validity, legality and enforcesbility of the remaining
provisions of these Articles (including, without limitation, all
portians of any parigraphs of these Articles containing any
such provision held to be invalid, illegal, or uncnforceable that
are not themselves invalid, illegal, or unenforceable) shall not
I mny way be affected or impaired thereby; and

{b) o the fullest extent possible, the provisions of these Articles
(including, without limitation, all portions of any paragraphs
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of these Aricles containing any such provision held w be
invalid, illegal or unénforceable, that are not themselves
invalid, illegal or unenforcésble) shall be construed so 83 to
give effect (o the intent manifested by the provision held
invalid, illegal or unenforeeable and to give effect to these
Articles.

Share Capital

The Authorized share capital of the Company shall be of such
amount and of such description os s stated in Clavse V of the
Memorandum of Association of the Company from time 1o time.
The Company shall always have such minimum paid up share
capilal a3 is prescribed by the Act or Rules from time to time.

The Company in general meeting may from time 10 time increase
it5 share capital by the ereation of further shares, such increases 1w
be of sich sggregate amount and to be divided nio shares of such
respeslive amounts as the resolution shall prescribe.

Subject to the provisions of the Act or Rules, the new shires shiall
be issued upon such terms and conditions and with such rights and
privileges annexed thersto, as the general meeting resolving upon
the creation thereof shall direct, and if no direction be given asihe
Board shall determing; and in particular, such shares, either equity
or any other kind, may be issued with & differential ophis ss 1o
dividend, voling or otherwise in accordance with sich miles and
aubject 1o such conditions; prodential or Preferential or gualified
right to dividends and in the distribution of assats of the
Company 'as- may be prescribed by “the resolution of - the
shareholders, subject to ﬂ:rpm\nvlsmnﬁ of the said sections and the
AL

E"I'heBuﬂrdurmeﬂdmﬁﬁny"'ﬂsmEcmmybe,nmyin

aecordance with the Act and the Rules, issue Eurf.hntshm‘zstﬂ—

{a) persons who, at the date of offer, are holders' of equity shares
of the Compuny; such offer shall be deemed 1o include u right
exercisable by the ‘person concernsd to ‘remounce the shares
offered to him or any of them in favour of any other person; or

(b) employees under any scheme of employees' stock option; or

{¢) any persans, whether or not those persons i'nd'-id%..t#ﬁm 750
referred 1o in clause (8) or clause (B) above,

nmiﬂleﬁurhurlssueufsmma}rbemmdcmmymﬂmer
including the preferential offer'or private placemeént subjéct (o
and in secordance with the Act and Rules and / or other npglmlble
pmvmun{s] in th:‘s regard_ L

Subject to the provisions of the Act mdthmﬁrhclm the shares
in the Capital of the Company for the time being shall be under
the ¢ontrol of the Board of Directors who miy issue, ‘allot or
otherwise dispose of the same or-any of them to such persons, in
such proportion and on such terms and conditions and either al &
premium or at par o & discount only in case of issue of sweat
equity shares s part of employee stock option plan and at such
time e5 they may think fit and with the sanction of the Company
in general meeting 1o give 1o any person the option to-call for any
shares either at par or at a premium or at discount only in case of
issue of sweat equity shares as part of employee stock’ option: plan
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during such tme and for such consideration as the Board of
Directors think fit, and may issue and allot shares in the share
capital of the Company as payment in full or part for any propeny
sold and transfeored, goods or machinery supplied or for services
rendered to the C or for any other consideration other
than eash in the conduet of its business and any shares which are
so allotted may be issued as fully paid up shares and if s0 jssued
shall be deemed to be fully paid shares,

If by the terms ufiﬁsutofan}' securities or otherwise the whole or
any part of the amount or issue price thereof shall be pavable by
installments st fixed time, every such installment shall, when due,
be paid to the Company by the person who for the time being and
from time to time is the régistered holder of the securities or by
his legal representatives.

Subject to the provisions of these Articles, any application signed
by or on behalf of an applicant for shares in the Company
followed by allotment thereaf, shall be an acceptance of the shares
within the meaning of these Articles, and every person who thus
or atherwise dceépts any shares and whose name is onthe register
of Members, shall, for the purposes of these Arficles, be a
mﬂﬂ]bﬂr.' i ¢ LEET e y

The money, if any, which the Board shall on the alloiment of any
shares being made by it, Tequire or direct to ba peid by way of
deposit, call or otherwise, in respect of any shares allotted by it,
shall immediately, on the inscription of the name of the allottee in
the Register of Members as the holder of such shares, become a
debt due 1o and recoverable by the Company from' the allﬂttbé:
thereof, and shall be paid by him aceordingly. [

Every member , or his heirs; executors or administrators, ﬂhu.li pay
to the ‘Company the proportion of the Share Capital represented
by his share or shares which may, for the time being, remnins
unpaid thereon, in such amounts, at such time or times and in such
manrngr, a5 the Board of Directors Bhall, Fom time to time,
require or fix for the payment thersof.

‘The Board shall have the power to issue or re-issue preference
shares of one or more ¢lasscs uﬁchmlmblcmhemiemw&
either at par or &t premitm, or converted in td equity shares’ and
whether cumulative ‘or non-cumulative, on such fterms and
conditions and in such manner 85 may be determined by the Board
nfthebms.agﬂ:ammybﬂ in accordarice with the Act or
Rules and | or in sccordance with the regulations / guidelines
izsued in this behaif by the Seeurities and Exchange' E-utrd uf‘.lnd’:a
or any other competent authority,

Except so far as otherwise provided by the conditions of the issue
or by these Anicles, any capital raised by the creation of new
shares, shall be considered part of the existing share capital and
shall be subject to the same provisions with respect to the
payments of calls and' installments, ransfer and ' trdnsmission,
forfeiture, lign, Surrender, voting and othérwise, as herein
vontained.

Except to the extent permitied under any uf the provisions of the
Act or Rules, the Company shall not give whether directly or
mcllrecﬂvandn&ueﬂmrhym;;mafnim puaranles, the
provisions of security or otherwise, any financial assistance for the
purchase of, or in connection with the purchase or subscription
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made or to be made by any p:rmn of or for any shares in the
Company.

Nothing in this Article shall effect the right of the Company to
redeem mny redecmable preference shares or to buy back it's
shares as and to the extent it 13 permitted under the Aet or Rules
and [ or the Regulations issued by the Securities and Exchange
Beard of India;

If and whenever as & result of the issue of new shares or of any
consolidation or sub-division of shares, member(s) become
entitled to fraction of shares, the Board shall, subject o the
provisions of the Act. and the articles and subject to the directions
of the Company in general meeting, if any, allot to one of the
Directors, sell those shares which members hold in factions
throwgh the said Director to whom the fractions have been allotted
for the best price neasonably obtainable and shall pay and
distribute to and amongst the members entitled to such fractional
shares in due pmpﬂﬂiuuﬁ the net proceeds of the sale thereof. For
thepupnmafgl effect to any such sale the board ma
authorize the s-ai&%]icmr 10 whom the fractional” shares havi
been allotied 1o transfer such fractional shares and the purchaser
shall not be bound to see to the application of the purchase money
nor-shall his title to the shares be 'affected by any irreguldrity or
invalidity in the proceedings with reference 1o the'sale.

Whenever the share capital, by reason of the issue of preférence
shares or otherwise, 13 divided into different classes of shares, all
or any of the rights snd privileges attached to any class may,
subject to ‘the provisions of the ‘Act or Rules. be modified,
commuted, affected or abrogated, or dealt with by <onsent 'in
writing of the holders of not léss thun three-fourths in nimivml
value of the issued shares of that class or by @ special resolution
pussed at a separate mpating of the holders of the icsued shares of
that class and all the provisions contained ‘in these Artickes as 10
general meetings shall mutatis motandis apply | o every such
meeting but so that if at any adjourncd meeting of such holders &
quorum &5 defined in the Act or Rules or these Arficles is ol
presen, those persons who are present shail be the quorum. This
article is not 1o derogate from any power the Company wnul-:l have
if this ericle were omitted.

The rights and privileges conferred upon the holders of the shares
of any class issued with preference or other right sha:ll not, unless
otherwise expressly provided by the terms of the issue of the
shares of that class, be deemed to be varied by the creation or 153!.1&
of further shares ranking pan-passu therewith.

Motwithstanding  sny thing contained in these Arficles the
Company may buy back such of the Campmi}f s own shares or
other securities as it may consider appropriate suhjam o such
approvals, limits, restrictions, terms and conditions etc. o8 may be
required under the provisions of the Act and Rules and / or ather

-applicable provision{) in this regard,

Subject to the provisions of the Act or Rules, the Company

may, by ordinary resolution :

{a) mcrenseﬂmshﬂmmpimjhymhmmhcﬂnudtdm
shares of such amount a2= it thinks expedient;

(b) consclidate and divide all or any of its share ¢apital inlo
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shares of lorger amount than ity existing shares; Provided that
any consolidation and division which results in changes in the
voting percentuge of members ‘shall require: applicable
approvals under the Act;

(c) convert all or any of il flly paid-up shares info siock,
and recomvert that stock into fully paid-up shares of any
denomination;

(d) sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the memorandum;

{e} cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
Person.

The Board shall have power to convert the shares of the Company
in to stock and vice-a-versa, with the approval of members and
where shares are convertzd into stock:

{g) the holders of stock may transfer the same or any part
thereof in the same manner as, snd subiject 1o the sdrme
Articles under which, the shares from which the stock arose
might before the conversion have been ansferred, or as near
thereto as circumstances admit:

Provided that the Board may, from time to time, fix the
minimum dmount of stock transferable, so, however, that such
minimum shall not exceed the nominal amount of the shares
from which the stock arose;

{b) the holders of stock shall, sccording to the amount of stock
held by them, hove the same rights, povileges and advantages
as regards dividends, voting at meetings of the Company, and
other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except participation
in the dividends and profits of the Company and in the assets
on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that
privilege or advantage;

{¢) such of these Aricles of the Company as are applicable to
paid-up sharcs shall apply to stock and the words “share”
and “sharcholder™ / ®*member™ shall include “stock™ and
“stock-holder” respectively.

‘The Company may afler oblaining the necessary approvals as may
be prescribed in the Act or Rules in this regard, mcluding the
members approval by way of such a resolution as may be
prescribed, reduce in any manner s is permissible one or more of
the following:

{u) Its share capital ;

(b Any capital redemption teserve fecount;

(g} Any securities premium account;

(d} Any other reserve in the nature of share capital

Subject to the provisions of the Act, Rules and other applicable
provision(s), the Board of Dircctors shall have power to;

(@) formulate a scheme detailing the terms of Employees’
Stock Option Plan (ESOP) or Employees Share Purchase
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Scheme (E3PS) and implementing the same.

(b} issued sweat equity shares of o class of shares already
issued upon satisfving the conditions prescribed under the
provisions of the Act and the relevant Rules in this behalf,
The rights, limitations, restrictions and provisions as are
applicable to the equity shares of the Company, for the
timme being, shall also be applicable 1o the sweat equity
ghareg and the holders of swent equity shares shall mnk
pari passu with the ulh:t equity share holders of the
Company.

(a) The Company may issue shares at premium aud the share
premium account may be wilized by the Company as may
be permitted under the provisions of the Act.

(b} The Company shall not issue shares at a discount except
the sweal equity shares.

Shares and Certifieates |
Every person whose name is entered as a member in the register of
members shall be entitied to mcmvevﬂtbmtwnmﬁnﬂmﬂ_ﬁer
allotment or within one month from the date of receipt by the
Company of the application for the registration of Iwansfer &r
transmission or within such: other period as the mudmam of 155'&1:
shall provide:

(&) one certificate fnr. all. his shuras without payment 6f any
charges; or

() several 'cu.rtiﬁmtca, each for one or more of his shares, upon
payment of such charges as, may be fixed by the Board / any
commitiee of the Board for each certificate after the first,

The shares in the cepital shall be pumbered progressively
according to their several denominations, and except in the manner
her#in before mentioned no share shall be sub-divided. Ewvery
lorfeited or surrendered share shall continue to bear the number by
which the same wis originally distinguished.

Every share certificate shall bear the common seal of the
Company and shall specify the shares to which it relates and the
amount paid-up therson, '

Any two or more joint allottees or holders of sharts shall be
treated as o single member and in respect of shares held by more
than one persons, the Company shall not be bound 1o jssue several
share certificates. The centificate for any share, which may be
under joint ownership, may be deliverad o anyone of such _muu
owners on behalf of all of them.

A certificate of shures may be renewed or a duplicate jssued in lien
of such original share centificate in accordance with the provisions
of the Act or Rules and upon the payment of such charpes as may
be prescribed in this segand by the Board of Directors or any
commitiee thereof,
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If any share stands in the name of two or more persons, the person
first named in the Repister of Members, shall a= regards receipt of
dividends or bonus or service of notice and / or ay other matter
connected with the Company, except voting at peneral meetings
and the transfer or the shares, be deemed the sole holder thereof,
but the joint holder(s) of a share shall be severally as well as
jointly, lisble for the payment of all installments and calls due in
respect of such share, and for all Incidents thersof according (o
these Articles.

Except as ordered by # Court of competent jurisdiction or as by
law required, the Company shall not' be bound to recognize any
equitable, contingent, Tuture or partizl interest in any share (except
otherwise provided by these Articles) and right in respect of &
share other than an absolute right thereto, in aecordance with these
Articles, in the person from time 1o time registered as the holder
thereol, but the board shall be at Tiberty at its sole discretion to
register any share in the joint names of any two or more persons or
the survivor or survivors of them. Mo notice of any trust, express,
implied or constructive, shall be entered on the Register of
Members;

If any shore certificate be worn out, defaced. mutilated or tom or if
there be no further space on the back thereof for endorsement of
transfer, then upen production and surmrender thereof 1o the
company, a new share certificate may be issued in lien thereof,
and if any share certificate be lost or destroyed then upon proof
thereof to the satisfaction of the Company and on execution of
such indemnity as the company deems adequate, a new share
cerificate in liew thersof shall be issied 1o the person emitled w
such lost or destroyed share certificate. Every share certificate
under this Article shall be issued without payment of fees if the
Directors so decide, or on payment of such fees as the Board of
Directors shall prescribe but which shall not exceed the maximum
pavment in this regard prescribed. in the Aot or Rules. Out of
pocket expenses incurred by the Company in investigating the
evidence as to the loss or destruction shall be paid to the Company
if 50 prescribed by the Board of Directors.

Provided that notwithstanding what is-stated above the Board of
Directors shall comply with the provisicns of the Act, Rules and /
or other applicable provision{s) with regard 1o the issue of new /
duplicate share certificates.

The provisions of the foregoing Articles relating to issue of
certificates shall muratis mutandis apply to issue of certificates
for any other secarities including debentures (except  where  the
Act otherwise requires) of the Company,

The Company, with necessary approvals and consents as are
prescnibed in the Act, Rules or other applicable provision(s) can
issue any debentures, debenture-stock or other securities at par or
premium and may issue them on condition that they shall be
convertible into shares of any denomination and with any
privileges and conditions as to redemption, surrender, drawing.
allotment of shares, anending:(but not voting) at the General
Meetings, appointment of Direetors and otherwise,

Dematerialization 34 (a) Notwithstanding anything contained in these Articles, the

of securitics

Company shall be entitled to dematerinlize its existing
securities and/or offer fresh securities for subscription in &
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(&)

(f)

(g)

{(h)
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dematerialized form.

Every person subscribing to securities offered by the Company
shall have the option to receive security eeriificates or to hold
the securities with a depository. Such & person who is the
benefictal owner of the securities can at any time opt out of a
depository, if permitted by the Law, in respect of securities in
the manner provided in the Depositaries Ace, 1998, or other
spplicable legislation, and the Company shall in the manner and
within the time prescribed, jssue to the beneficial owner, the
required certificatss of securitics,

If a person opts to hold his securities with a depository, the
Company shall intimate such depository the details of
allotment of the securities and on receipt of the information, -
the depository shall enter in its record, the name of the allottee
a5 the beneficial owner of the security.

Momwithstanding anything contrary contained in the Act or
these Articles, a depository shall be decmed to be the
Registered Owner for the purpose of effecting transfer of
ownership of securities on behalf of the bencficial owner.

Save ds provided in sub-clause (d) above, the Depository ‘as
the Registered Owner of the securities; shall not have any
voting rights or any other rights in-respéct held by it

Every person holding securities of the company and whose
name i3 entered as the beneficial owner in the records of the
Diepository shall be deemed 1o be a member of the company.
The beneficial owner of sceurities shall be ontitled to all the
rights and benefits and be subject to all the liabilities in respect
of his securities, which are held by a depository. - ' -

Mothing contained in the Act or these Articles regardinp the
necessity of having distinetive numbers for securites issued by
the company shall apply to securities held with a Depository.

All securities held by a depository shall be dematerialized and
shall be in fingible form. '

In case of transfer or transmission of the securities, where the
Company has not issued any Certificates and where such
securities are being held in en electronic and fungible form
with a depository, the provisions of the Depositories Act,
1996, as amended Fom time to time or other applicable
legislation, as the case may be, shall apply.

where the securities are held in a depository, the records.of the
beneficial ownership may be served by such depository on the
Company by means of electronic mode or by delivery of
floppies or dises. |

Notwithstanding anything contained in the Act or. these
Articles, where the securities are déalt with by a depository,
the Company shall intimaie the details thersof to the
depository immediately on allotment of such s=curities.

1f a beneficial owner seeks to opt out of a depesitory in respect
of any Security, the beneficial owner shall inform the
depository accordingly. The Depository shall, on receipt of
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such intimation, make sppropriate entries in its reconds and
shall inform the Company. The company shall within thirty
days of the receipt of intimation from the depository, or such
other time as may be prescribed from time to time, and on
fulfillment of such conditions and on payment of such foes as
may be gpecified by the regulations, issue the certificats of
securities to the beneficial owner or the trunsferse, ge the case
mny be.

(m) The Register and index of beneficial owners maintained by a
depository under the depositories Act, 1996 shall be deemed to
the Register and Index of members for the purposes of the Act

(n) Save as herein otherwise provided, the Company shall be
entitled to treat the person whose name appears on the Register
of members as the holder of any share a5 also the Beneficinl
Dwmer of the share in records of the Depasitory as the shsolute
owner thereof as regards receipt of dividends or Bonus or
service of Notices and all or any other matters connected with
the Company and accordingly, the Company shall not, except
as ordered by a Court of competent jurisdiction or as by law
required, be bound to recognize any benami trost or equity or
equitable, contingent to other claims or interest in such share
on the part.of sny other person whether or not it shall have
expressed or implied notice thereof.,

(s) No stamp duty would be payable in respect of transfer of
shares and securities held in dematerialized form in any
medium as may be permitted by law including any form of
electronic meditm. .

{p) In case of trensfer of shares, debeatores and other marketabie
securities, where the Company has not issued any certificate
and where such shares, debentures or securities are being held
in an electronic snd fungible form in a depository, the
provisions of the Depositories Act, 1996 shall apply.

The company may, subject to the provisions of the Act and Rules,
al amy time py 8 commission to any person in consideration of his
subscribing or agreeing to subscribe  (whether absolutely or
conditionally) or in consideration of his procuring or egreeing to
procure subseriptions (whether absolutely or conditionally) for any
shares in, or debenmres, of the Company, The commission may be
satisfied by the payment of cash or allotment of fully or partly paid
wshmuﬂrdehmﬂmmpmﬂyinthcmummdpuﬂyin the
other,

The Company may pay a reasonable amount as brokerage on any
issue of sharcs and debenture. Nothing in these Articles shall
affect the power of the Company to pay such brokerage, as it has
hereto before been lawful for the Company to pay,

Where any shares are issued for the purpose of rmaising money to
defray the expenses of the construstion of any works or buildings
or the provision of any plant or vessel or Rig which cannot be
made profitable for a lengthy period, the COmpany may poay
interest on so much of that share capital as is for the time being
paid up, for the period, at the rate and subject to the conditions
and restrictions, if any, contained in the Act ar the Rules, and may
charge the same to capital as part of the cost of construction of the
work of building, or the provision of the plant or the construction
of the vessel or Rig ete,
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Calls on shares

The board of Dircctors may, from time to lime, subject 1o the
provisions in this regard in the Act or Rules and subject to the
terms on which shares may have been issued or allotted , by a
resolution passed at a meeting of the Board (and not by circular
resolution) make such call as they may think it upon the members
in respect of all moneys unpaid on the shares (whether on sccount
of the nominal value of the shares or by way of premium) and
each member shall pay the amount of every call so made on him
to the persons and at the times and place appainted by the Board
of Directors. A call may be made payable by installments.

Where any calls are made on shares, such calls shall be made on a
uniform basis on all shares falling under the same class. For the
purpose of this Article, shares of the same nominal valus on
which different amounts have seen paid up, shall not be deemed
to fall under the same class,

Minimum fifteen day’s notice in writing shall be given by the
Company of every call; pavable otherwise than on allotment,
specifying the time and place’ of payment and to whom the
umount called shall be ‘paid. Provided that the Board may, atits
desecration, revoke the call or postpone it. '

A call shall be deemed to have been made at the time whin the
resolution of the Beard awthorizing such call was passed and may
be made payable by the members on a subsequent date (o be fixed
by the Board. -t

The board of Directors, may from time to tme, a1 its discretion,
cxtend the time for the payment of any call, and muy extend such
time as to all or any of the members, the Board of Directors may
deem fairly entitled to grant such extension; but no member shall
be entitled to such extension save as a matter of grace and favor.

Any sum, which by the terme of istue of a share/debenture
becomes payable on allotment or at aoy fixed date, whether on
account of the nominal valued of the share/debenture or by way of
premium, shall for the proposes of these Articles be deemed to be
a call duly made and payable and in case of non-payment, all the
relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise, shall apply-as if such suin had
become payable by virlue of a call duly made and notified.

If by the condition of allotment of any shares the whole of part of
the amount of issue price thereof shall be payable by installments,
every such instaflment shall, when due, be paid to the Company
by the person who, for the time being and from time o time, shall
be the registered holder of the shares or his legal representative.

If any member fails 1o pay & call due from him on the day
appointed for payment thereof, or any such extension thereof as
aforesaid, he shall be linble to pay interest on the same from the
day appointed for the payment thereof to the time of sctual
payment at such rate as shall form time to time be fved by the
Board of Directors, but nothing in this Article shall render it
compulsory upon the Board of Dircctors to demand or recover
any interest from any such member,

Any money due from the Company to & member may without the
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consenl of such member, be applied by the Company in or
towards payment of any money doe from him to the Company for
calls or otherwise.

The joint holders of a share shall be severally as well as jointly
ligble for the payment of all installments and calls due in respect
of such shares.

If the sum payable in respect of any call or installment is not paid
on or before the day appointed for payment thereof or any
extension thereof, the holder for the time being or allottee of the
share in respect of which a call is made or the installment is due,
shall pay interest as shall be fixed by the Board from the day
appointed for payment but the Direclors may waive payment of
such interest wholly or in part.

Subject to the provisions of the Act, Rules and these Articles; on
the trial or hearing of any action or suit brought by the Company
against any member or his legal tepresentatives for the recovery
of any debt or any money claimed to be due to the Company in
respect of any shares; it shall be sufficient to ‘prove thal the names
of the member(s) in respect of whose shares the money is sought
to be recovered, appears in the register g8 the holder at or
subsequent to the date at which the money is sought to be
recovered; that the resolution making the call is duly recorded in
the minute book; and that the notice of such call was duly given to
the member or his legal representatives in pursuance of these
Articles, and it shall not be necessary to prove the appointment of
the Directors who made such cail, nor that a quorom was present
al the Board Meeting at which any call was made, nor that the
meeting 8t which any call was made was duly convened or
constituted nor any other matter whatsoever, but the proof of the
matters aforesaid shall be conclusive evidence of the debs.

The Board may, if it thinks fit, receive from any member, willing
to advance the same, all or any part of the amounts of his
respective shares beyond the sums actually called up or the whole
or part of the amount remaining unpaid on any shares even if no
part of that amount hus been called up and upon the moneys so
paid in advance or upon 30 much thereof as from time to time and
at any time thereafier exceeds the amount of the calls then made
and due in respect of the shares on account of which such
advances are made, the Company may pay or allow interest at
such raie as the member paying the sum in advance and the
Board may agree upon, provided always that at any time afier the
payment of any such money so paid in advance it shall be lawful
for the Board from time to time to repay such member 50 much of
such money as shall exceed the amount of the calls made upon
shares unless there be an express agreement to the contrary, and
after such repayment such member shall be liable to pay and such
shares shall be charged with the payment of all further calls ns if
no such advance payment had been made. The member making
such advance payment shall not, however, be emitled to dividend
or 1o purticipate in profits or to any voting rights in respect of the
moneys 5o paid by him, until the same would, but for such
payment, become presently payable.

Ihe provisions of the Articles with respect to calls on shares shall
mutatis mutandis apply to debentures of the Company.

Forfeiture / Surrender of shares; re-allotment, sale or disposal
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of forfeited / surrendered shares; Lien on shares

If any member fails to pay any eall or installment of a call in
respect of any share on or before the day appointed for the
payment of the same, the Board may, at any time theresfter,
during such tirne 35 the call or installment remains unpaid, serve a
notice on such member or on the person (if any) entitled to the
share by transmission reguiring him to pay the same. together
with any interést that may have accrued and all expenses that may
have been incurred by the Company by reason of such non-
payment,

The notice shall name a day (not being earlier then the expiry of
fourteen days from the date of service of the notice) and a place or
places on and at which such money, including the call installment
and such interest and expenses as aforesaid, is 1o be paid. The
notice shall also state that in the event of non-payment on or
before the time and at the place #ppointed, the shares in respect of
which the call was made or Installment was payable, will be liable
to be forfeited: - i LS i

If the requirements of any:such notice as &foresaid are not
complied with, any share in' respect of which the notice hes been
given may at any time thereafier, before the calls or installments
and interest and expenses due in’ respect thereof are paid, be
forfeited by a- resolution of the Board 1o that effect. Such
forfeiture shall inclide all dividends and bonus declared in respect
of the forfeited shares and not actually paid before forfeiture.

When any share shall have been so forfeited., notice of the
resolution shall be given 1o the member in whose name it stood
immediately prior to the forfeiture and an eniry of the forfeiture,
with the date thereof, shall forthwith be mude in the Register of
members; provided however that the failure to give the notice of
the shares having been forfeitediwill not in any way invalidate the
forfeiture,

Any shares so forfeited shall be deemed o be the property of the
Company and the Board may sell, re-allot or otherwise dispose of
the same in such manner as it deems Gt

The Board may, at any time before any share so forfeited shall
hove been sold, re-allotted or otherwise disposed of, annul the
forfeiture thereof upon such terms and conditions, as it thinks fit
provided however that annulment of forfeiture shall not be
considered as the right of a shareholder and shall absolutely be at
the discretion of the Board.

Any member whose shares have been forfeited shall,
notwithstanding the forfeiture, be liable to pay and shall forthwith
pay to the Company all calls, mstallments, interest, expenses and
other moneys owing upon or in respect of such shares at the tme
of the forfeiture together with intcrest thereon from the time of
forfeiture until the payment at such rate not exceeding fifiesn per
cent per annum as the Board may determine and the Board may
endorse the payment of such moneys or any part thercof, but shall
not be under any obligation 5o to do.
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The forfeiture of & share shall imvolve the extinction, at the time of
the forfeiture, of all interest in and also of all claims and demands
against the Company in respect of the share and all other rights
incidental to the share, except only such of those rights as are by
these articles expressly sayed.

The net proceeds of any sale of shares upon forfeiture shall be
applied in of towands satisfaction of the debl, liabilities or
engagements due on such forfeited shares and the residue (if any
shall} be-adjusted by the Board as it may deem fiL

A decluration in writing signed by a Director or the Secretary of
the Compuny that the call in respect of a share was made and
notice thereof given, and that the default in payment of the call
was made, and that the forfeiture of the shares was made by a
resolution of the Board to that effect. shall be eonclusive evidence
of the fact stated thercin ac againgt all persons entitled to such
share;

The Company may receive the consideration, if any, on any sale.
re-allotment or other disposal thereof and may execute a tansfer
of the share in favour of the person to whom the share is sold, re-
allotted or dispesed of and the person to whom such share is sold,
re-allotted or disposed of may be registered as the holder of the
share. Any such purchaser or allotiee shall not (unless by express
agreement to the contrary) be liable to pay any calls, amounts,
installments, interest and expenses owing to the Company prior to
such purchases or allotment, nor shall he be entitled (unless by
express agreoment to the contrary) to any of the dividends.
interest or bonuses accrued or which might have accrued upon the
share before the time of completing such purchase or before such
allotment. Such purchaser or allotiee shall not be bound to see 1o
the application of the purchase money, if any, nor shall his title 1o
the shore be affected by any iregularity or mvalidity in the
proceedings with reference to the forfeimure, sale, re-allotment or
disposal of the share.

Neither a judgement nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part
payment or satisfaction thereof nor the receipt by the Company of
& portion of any money which shall from time to time be due from
an member in respect of any. shares either by way of principal or
interest nor any indulgence granted by the Company in respect of
payment of any such money shall preclude the Company from
thereafier procecding to enforce a forfeiture of such shares as
herein provided.

The provisions of these Articles as to forfeiture shall apply to the
case of non-payment of any sum which by the terms of issue of a
share becomes payable at a fixed time, whether on sccount of the
nominal value of the share or by way of premium, as if the same
had been payable by vinue of a call duly made and notified.

The Board may at any time, subject 1o the provisions of the Act or
Rules, accept the surrender of any share from or by any member
desirous of surrendering the same on such terms as the Board may
dezm fit.

The company shall have a first and paramount lien upon all the
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shares (other than fully paid up shares) registercd in the name of
each member (whether solely or jointly with others) and upon the
proceeds of sale thereof for all moneys called or payable at a Gxed
time in respect of such shares and no squitsble interest in any
shares shall be created except upon the condition that this Article
will have full effect and such lien shall extend 1o all dividends &
bonuses from time to time declared in respect of such shares,
Unless otherwise agreed, the regisiration of a transfer of shares
shall operate as a waiver of the Company’s lien, on such shares.
The Board may at any time declare any shareés 1o be wholly or in
purt exemnpt from the provisions of this Article,

For the purpese of enforcing such lien, the Board may sell the
shares subject thereto in such manner as it deems fit, but no seil
shall be made until sach time fixed as aforesaid shall have arrived
and uniil the netice in writing of the intention 1o sell shall have
been served on such member, his heirs, executors, administrators
or other legal representatives, as the case may be. and default shall
have been made by him or them in payment, fulfGllmeni or
discharge of such debts, liabilities or engngements at the end of
seven days after the date of such notice:

Upon- any sumender of shares or upon enforcing a'lien in
purported exercise of the powers hersinbofore pranted, the Board
mity appoint some person(s) to execute an instrument of transfer
of the shares 26ld-and cause the purchaser’s name to be entered in
the register in respeét of the shares sold and the purchaser shall
not be bound to see to the fegularity of the proceedings, nor 1o the
applivation of the purchase mwoney and after his name has been
entened in the Register of members in respect of the shares: the
validity of the sale shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in damages
only and apainst the Company exclusively.

Where any shares are sold or re-allotted ‘or ctherwise disposed by
the Board, the certificate or certificates oripinally izsued in respect
of the relative shares (unless the same shall voluntarily or on
demand by the Company, have been previously sumendered 1o
the Company by the defaulting member) stand cancelled and
become null and void and of no effect; and the Board may issue
new certificate or cerificates for such shares distinguishing it or
them in such mammer as it may deem fit from the certificate or
certificates previously izsued in respect of the said sheres.

The provisions of these Asticles with regard (o forfeitore: of
shures; surrender of shares; re-allotment, sale or otherwise
disposal of forfeited f surrendered shares and Lien on shieres shall
mutatis mitandis apply 1o debenmures of the Company.

Transfer of shares

The instrument of transfer shall be in writing and all the
applicable provisions of the Act Rules and other applicable
provision(s) shall be duly complied with in respect of all transfer
of shares and registration thereof in the prescribed form and the
transfer form shall be duly stamped and delivered to the Company
in accordance with the applicable provisions,

Every instrument of transfer shall be signed both by the transferor
and transferee and the transferor shall be deemed 10 remain the
holder of shares comprised in the instument of transfer until the
name of the transferce is entered in the register of members in
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respect of such shares. Provided that'in respect of shares held in
dematerialized form the depository shell be deemed to be the
registerod owner for the purpose of effecting transfer of
ownership of shares on behalf of the beneficial owner

The Boand may, subject 1o the o f appeal conferred by the
sttt ooyl Po i .
a} the transfer of a share, not being a fully paid shore, to Is0
{}nfwhumﬂmy&nnntuppmw;ur T RENE
(b) any transfer of shares on which the Company has a lien.

In case of shares held in physical form, the Board may
decline o recognize any instniment of unfess :

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

(b) the instrument of transfer is accompanied by the certificate of
the shares to which il relales, and such other evidence ps the
Board may ressonably require to show the right of the
transferor to make the transfer; or

(e) U_;b::iusirmntnlnfmsferismmpect of only one class of
shares.

Subject to the applicable provisions, the Board may decline the
transfer of shares in the join nnmuﬁufmnmﬂmnﬁ:urpj;rsnns‘

On giving of previous notice of at least seven days or such other
peried in accordance with the Act and Rules made there under and
other applicable provisions, the registration of transfers may be
suspended at such times and for such perods as the Board may
from time (o time determine,

Provided that such registration shall not be suspended for more
than thirty days at any one time or for more than fortys five days in

the aggregate in any year or such other time as may be preseribed
under the provisions of the Act, Rules or the Listing Agreement.

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

Transmission of shares

On the death of & member, the surviver or sirvivors where the
memiber was & joini holder, and his nominee or nominess or legal
representatives where he was a sole holder, shall be the only
persons recognized by the Company as having any title to his
interest in the shares, This shall be subject to “Will” of the
deceased member as per the Probate from the relevant court.

Nothing in article 77 shall release the estate of a deceased joint
holder from any liability in respect of any share which had been
jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the
death or insolvency of a member may, upon such evidence being
produced as may from time to time properly be required by the
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Board and subjeet as hercinafter provided, elect, either
(@) to be registered himself as holder of the share; or

(b} te make such transfer of the share as the deceased or insolvent
member could bave made.

The Board shall, in either case, have the same. right to
decline or suspend registration, as it would have had, if the
deceased or insolvent member had transferred the share before his
death or insolvancy.

The Company shall be fully indemnified by such person from
all liability, if any, by sctions taken by the Board to give effect
to-such registration or transter.

If the person so becoming entitled shall elect to be registered &5
holder of the share himself, he shall deliver or send 1o the
Company a notice in writing signed by him stating that he so
alants.

If the person aforesaid shall elect to transfer the share, he shall
testify his election by executing a transfer of the share.

All the limitations, restrctions and provisions of these
reguletions  relating to  the right to tonsfer aod  the
registration of transfers of shares shall be applicable to any such
nnnmmnmsfamafmwdasﬁﬁed&aﬂurmmlmcyufﬂm
m:mbmhn&nnlummndmdﬂ::muwmmfﬂwﬁ:am
signed by that member.

A person becoming entitled 10 a share by reason of the death or
insalvency of the holder shall be entitled to the same dividends
and other advanmiapes 10 which he would be entitled if he were
the registered holder of the share, exespt that he shall not, before
being registered a5 a member in-respect of the shame; be entitled
in respect of it to exercise any right conferred by membership in
relation to meetings of the Company.

Provided that the Board may, at any time, give notice requiring
any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within
ninety days, the Board may thereafier withhold payment of all
dividends, bonuses er other monies payable in respect of the
share, until the requirements of the notice have been complied
with,

The provisions of these Articles relating to wtansmission by
operation of law shall murarls mutondis apply to any other
securities ineluding debentures of the Company.

a) Every shareholder of the Cnn'lpan}r may, af any time, nomingle
in the prescribed manner, & person in whom his shares in the
Company shall vest in the event of his death.

b) Where the shares in the Company are held by more than one
person jointly, the joint holders may wgether nominate, in the
preseribed manner, a person{s) in whom all the rights in the
shares of the Company held by them shall vest in the event of
death of all the joint holders,



1z

¢) Notwithstanding anything contained in any other law for the
time being in force or in any disposition, whether testameniary
or otherwise, in réspect of shares in the Company, where a
nomination made in the preseribed manner purports to confer
on any person the right to vest the shares in the Company, the
nominee shall, on the death of the shareholder or as the case
may be, on the death of the joint holders, become entitled to all
the rights in such shares or as the case may be, all the joint
holders, In relation to such shares 1o the exclusion of all other
persons, unless the nomination is varied or cancelled in the
prescribed manner.

d} Where the nominee is a minor, it shall be lawful for the holder
of the shares or debentures to appoint. in the preseribed manner,
uny person fo become entitled to shares in the Company held by
him, in the event of his death, during the minority of the
nominees,

e) A nominee, upon production of such evidence as may be
required by the Board and subjeet as hercinafter provided, elect,
sither:

(i) to be registered himself as holder of the shares: or

(i) to make such tmnsfer of the shares as the deceased
shareholder could have made.

f) If the nominee elects to be registered as holder of the shares
himself as he shall deliver or send to the Company, a notice in
writing signed by him stating that he so eleets and such notice
shall be accompanied by the death certificate of the deceased
shareholder,

g} & nominee shall be entitled 10 the same dividends and other
advantages to which he would be entitied to, if he were the
registered holder of the shares except that he shall not, before
being registersd as a member in respect of his shares, be
entitled in respect of it (o exercise any right conferred by
membership in relation to mectings of the Company.

Provided further that the Board may give notice requiring any
such person to elect either 1o be registered himself or to
transfer the shares and if the notice is not complied with within
ninety days, the Board may thereafier withhold the payment of
all dividends, bonuses or other moneys payable or rights
accruing in respeet of the shares until the requirements of the
Notice have been complied with.

h) The provisions of these Articles with regard 10 nomination for
shares shall apply mutatis mutandis to the nomination for
debentures of the Company.

Joint holders B8  (a) Where two or more persons are registered as jaint holders (nat
more than four) of any share, they shall be deemed (so far as
the Company is concerned) 1o hold the same as joint tensnts
with bencfits of survivorship, subject to the following and
other provisions contained in these Articles.

(b) On the death of any onc or mere of such joint- holders;
the survivor or survivors shall be the only person OF persons
recognized by the Company as having any title to the share but
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the Directors may require such evidence of death as they may
deem {it, and nothing herein contained shall be taken 1o
refease the estate of a deceased joint-holder from any liability
on shires held by him jointly with any other person.

(c) Any one of such joint holders may give effectual receipts of
‘any dividends, interests or other moneys payshle in respect of
such share.

{d) Only the person whose name stands first in the register of
members &5 one of the joint-holders of any share shall be
entitled to the delivery of certificate, if any, relating to such
shure or 10 receive notice (which tenm shafl be deemed to
include all relevant documents) and any notice served on or
sent to such person shell be deemed service on &l the joint-
holders.

(e} Any one of two or more joint-holders may vote at-any meeting
either personally or by atiomey or by proxy in respect of such
shares as if he were solely entitled thereto and if more than one
af such joint- holders be present at any meéting personally or
by proxy or by attorney then that one of such persons s
present whose name stands frst or higher (a5 the case may
be) on the register in respect of such 'sharcs shall zlone be
entitled to voie in respect thereof but the other or others of the
Joint-holders shall be entitled to vote in' preference to a joint-
holder present by attomey or by proxy elthough the name of
sich joint-bolder present by any attomey or proxy stands frst
ar higher (as the case may be) in the register in reapect of such
shares.

(Fj Several executors or adminisiators of o deccased member-in
whose (deceased member) sole nume any share stands, shall
for the purpose of this clause be deemed joint-holders.

(g) The provisions of these Atticles relating to joint holders of
shares shall mutatiy mutandis apply to uny other securities
meluding debentures of the Company registersd in joint names.

Capitalizationof 89 The Com by solution in ral m may,
profits e i B
(=) that it i desirable 1o capitalize any part of the amount for the
time being standing to the credit of any of the Company’s
feserve accounts, or 1o the credit of the profit and loss sccount,

or otherwise available for distibution; and

{(h) that such sum be saccordingly sst free for distribufion
in the mammer specified in Article 90 below amongst the
members who would have been entitled therelo, il distributed
by way of dividend and in the same proportions.

Sum how applied 90 (a) The sum aforesaid shall not be paid in cash but shall be applied,

upon subject to the provision contained in clause (b) below, either in

capitalization of or fowards ! {

peofita (i) paying up any amounts for the time being unpaid on any
shares held by such members respectively;

(ii) paying up in full, unissued shares or other securities of
the Company to be allotted and distributed, credited as fully

paid-up, to and amongst such members in the proportions
sloresad;

{iii) v in the way specified in sub-clause (i) and y in
e e e o e o
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{b) A securities premitum account and & tapital redemption ressrve
Bocount or any other permissible reserve account may, for
the purposes of this  Article; be applied in the paying up of
unissued shares 1© be issued to members of the Company -as
fully paid bonus shares.

{¢) The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

Whenever such a resolution as aforesaid shall have been passed,
the Boand shall -

(a) make all appropristions and applications of the amounts
restlved to be capitalised thereby, and all allotments and issues
of fully paid shares or other securitics, if any ; and

(b) generally do and executs all acts, matters, things, deeds
documents etc. reguired to give effect thereto.

Meetings of members

(a) Subject to the provisions in this regard in the Act and Rules, the
Company shall in cach year hold in addition to any othar
meetings of members, a general meeting as its annual peneral
meeting and shall specify the meeting as such in the notice
calling it, and not more than fificen months shall lapse between
the date of one annual general meeting of the Company and that
of the next, subject however 10 the right of the Registrar under
the Act 10 exiend the time within which sny annual general
meating may be held.

(b) Every nnnual general meeting shall be' called for o time iuring
business hours on a day that is not a national holiday and shall
be held cither st the registered office of the Company or at
some other place within the city, town or village in which the
registered office of the Company is situated.

All the meetings of members other than the annual pencral
meeting shall be called extraordinary general mectings.

The Board may, whenever it thinks fit, call an extrmordinary
general meeting of the Company. The Board shall, on the
requisition of the holders of not less than one tenth of such of the
paid up capital of the Company as on the dete of calling of the
extraordinary general meeting carry voting rights upon which all
calls or other sums that due have been paid, forthwith proceed 1o
convene an extraordinary general meeting of the Company, and in
the case of such requisition the provisions of the Act shall apply.
No sharcholder or shareholders shall have right to call a meeting
of the Company excepl by or upon & requisition as herein
provided.

A gepersl meeting may be called after giving not less than clear
twenty one days' notice in writing in such manner as may be
prescribed in the Act or Rules. A general meeting may be called
after giving a shorter notice if consent is given in writing by not
less than ninety five per cent of the members entitled 10 vote ut
such meeting,
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E:;;:E‘;‘:;Eh‘ 96 (a) Every Notice of the meeting of the Company shall specify the
ikt thaaaltis place and the day, dats and hour of the meeting, and shall

shall be given contain a statement of the business to be trensacted threat.
(b) Notice of every meeting of the Company shall be given 1o :

i) every member of the Company, legal representative of any
deceased member or the assignee of an insolvent member;

i) the auditor or auditors of the Company; and

tii) every director of the Company.

{c) Every notice convening a meeting of the Company shall siate
that & member entitled to attend and vote af the meeting is
entitled 1o sppoint a proxy and'a proky need not be & member

of the Company.
Accidental ! 97 The accidental omission to give notice to or non-receipt of notice
:omtliﬁl?:;ﬁng e by any member or other person to whom it should be given shall
invalidate the not invalidate the proceedings at the meeting,
proceedings at
the meeting.

Special business 98 (4) All business to be transacted at an snnual peneral meeting

at general with the exception of business relating to (i) the consideration
meeting and of the financial siatements and the repons of the Board of
resolutions Directors and auditors {ii} the declaration of any dividend (iii)
requiring special the appointment of directors in place of those retiring and (iv)
notice the appointment of, and the fixing of the remuneration of, the

auditors, shall be deemed “Spétial Businsss™.

(b} In case of extraordinary generdl mectings all the bosiness
shall be deemed o be “Special Business™.

{¢) Where by any provisions contained in the Act or (hese
Articles, special notice is required of any resolution, notice of
the intention o move such resolution shall be given t the
Company by soch number of members holding not less than
one per cent of total voting power or holding shares on which
such sggrepate sum not exceeding five lakh rupess, as may be
prescribed, has been paid up and the Company shall give its
members notice of the resolution as mey be prescribed m the

. Agt or the Rules,
Explanatory 99  Where any item of business al any general meeting of the
statement to be Company is deemed to be special as aforesaid, there shall be
annexed 1o notice annexed to the notice of the meeting an explanatory statement
for special setiing out all material facts concemning such item of business
business including, in particular, the nature and extent of the interest,

financial or otherwise, if any, therein, of cvery Dircctor and the
manzger, if any, every key managerial personnel and relatives of
every director, manager or key managerial personnel other
information and facts that may enable membiers to understand the
meaning, scope and implications of the items of business and to
ke decision thereon and shall specify, where any item of business
consists of the according of approval to any document by the
meeting, the time and place, where the documsnt can be
inspected.

PROVIDED that where any such itém of special business at the
meeting of the Company relates to 'or affects anv other company.
the extent of shareholding interest in that other company of cvery
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promoter, director, manager, il sny and of every koy manaperial
personnel of the Company shall also be set out in the statement, if
the extent of such shareholding interest is not less than two per
cent of the paid up share capital of that other company:;

Mo general meeting, annual or extracrdinary, shall be competent to
enter upon , discuss or transact any business, which has not been
specifically mentioned in the notice upon which it is convensd
except as otherwise stated in any provision of the Act or Rules.

Mot less than thirty members personally present or such other
nwmber as muy be preseribed by the Act or Rules from time to
time, either based on the total number of members of the Company
as on the date of the meeting or otherwise, shall be the minimum
quorum for general meetings of the Company. When more than
one of the joint holders of a share is present, not more than one of
them shall be counted for determining the quorum. Several
executors or administrators of 8 deceased person in whose sole
pame @ shere stands shall, for the purpose of this Aricle, be
deemed joint holders thereof. A body corporate, The President of
india or a State being a member shall be deemed to be personally
present if it is represented in accordance with the provisions of the
Aet or Rules in this regard.

Mo business shall be transacted at any geners! mesting unless the
requisite quorum is present at the commencement of the business.

() If within half an hour from the time appointed for holding the
meeting a quorum is not present the meeting iffcalled upon the
requisition of members shall stand dissolved, but in any other
case, it shall stand adjourned to the same day in the next week,
at the same time and place, or to such other day, time and place
as the Board may determine.

(b} If at the adjouned meeting alse, guorum is not present within
half an hour from the time appointed for holding the meeting,
the members present shall be a quorum and may transact the
businzss for which the meeting was called.

(¢) The Chairman with the consent of the members may adjourn
the meeting from time to time and from place 1o place in the
city or town in which the Registered Office of the for the time
being situste but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

(d) When & meeting is adjourned for thirty days or more, notice of
the adjourned meeting shall be given as in the case of the
original mesting.

(e) Save as aforesaid, it shall not be necessary to give any notice
of an adjournment of or of the business to be transacted st any
adjourned meeting.

A resolution shall for all purpose be treated as having been passed
on the date on which it was in fact passed and shall not be deemed
to be passed on any earlier date,
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The Chairman of the Board, and, in his absence, the Deputy /Vice
Chairman of the Board, if any, shall preside over as the Chairman
at every general meeting. If there be no Chairman or Deputy/Vice
Chairmuan of the Board or if neither of them is present within
fiftesn minutes afier the time appointed for holding such meeting,
the [irectors present may elect ohe of them to be & Chaionin and
in default of doing so, the members present shull elect one of the
Dhrectors to be a Chairman and if no Director be present or be
willing to take the chair, then the members present shall elect one
of themsclves to be the Chaimnan of the meeting. If a poll is
demanded on the election of the Chairman it shall be taken
forthwith in accordance with the provisions of the Act or Ruoles
and theze Articles, and the Chaimman elected on a show of hands
shall, for that meeting, exercise all the powers of the Chairman. If
as a result of the poll, some other person is elected Chairman, he
shall be the Chairman for the rest of the mesiing.

Mo business shall be transacted at any genera! meeting except the
election of the Chairman while the: Chair is vacant.

Al any peneral meeting; a resolution put o the voie of the meeting
shall be decided on a show of hends unless-a poll is demanded
under the provisions of the Act or the voting is carried out
electronically, 3

A declaration by the Chairman. that on & show of hands, 1
resolution has or has not besn caried, or' has been carmied
unsnimously or by a particular majority, and an entry fo that
effect in the minutes of the proceedings of the Company shall be
conclusive evidence of the: fact, without proof of the number or
proportion of the votes cast in favowr of or sgainst such
restlution. :

Before or on the declaration of the resuli of the voiing on any
resolution on show of hands; poll may be ordersd w be sken by
the Chairmen of the meeting of his own motion or shall be
ordered to be taken by him on a demand made in that behalf by
any member or members present in person or by proxy and
holding shares in the company which confer a power 10 vole on
the resolution, nat being less than one<tenth of the total voting
power in respect of the resolution, or on which an aggregale sum
of not less than five fakh rupees or such higher sum &z moy be
prascribed has been paid up, 3

Any poll demanded on the election of the chairman of the meeting
or on any guestion of adjournment of the meeting shall be 1aken
forthwith. A poll demanded on any other business being
transacted at the meeting shall be taken at such time not excesding
48 (forty eight) hours from the time when the demand was made,
as the chairman of the meegting may direct.

(a) Where a poll is to be taken, the Chairman of the meeting shall
appoint such number of persons, as he desms necessary, to
sorutinize the poll process amd voles given on the poll and to
report to him in the manner as may be prescribed in the Act
or Rules. The Cheirman shall have power, at any time, before
the result of the poll is declared to remove & scrutinizer from
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office and to §ll vecancies in the office of the scrutinizer
arising from: such removal or for any other cause. Subject to
the provisions of the Act and Rules, the Chairman of the
meeting shall have power to regulate the manner in which the
poll shall be taken.
(b) The appointment of the Scrutinizer for Postal Ballot or for e-
voting shall be in accordance with the provisions of the Act
and / or the Rules, in this regard.

The result of the poll shall be deemed 1w be the decision of the
meeting on the resolution on which the poll was tnken.

The demand for a poll except on the question of the election of
chairman or of an adjournment shell not prevent the continuance
of a mesting for the tmnsaction of any business other than the
question on which & poll has been demanded.

In the case of eguality of votes the chairman shall, whether on a
shew of hands or on a poll or electronic voting, have a second or
casting vote in addition to the vote or votes to which he may be
entitled as a member.

The Company shall in respect of such items of business as the
Central Government mav, by notification, declare 1o be transpcted
only by means of postal ballot and may in respect of my tem of
business other than ordinary business and any business in respect
of which directors or auditors have a right to be heard at anv
meeting, transact by means of postal ballot, in such manner as
muy be prescribed under the Act or the Rules, instead of
transacting such business at & general meeting and if a resolution
15 assented to by the requisite majority of the shareholders by
means of postal ballot, it shall be deemed to have been duly
passed at a general meeting convened in that behalf.

No member shall be entitled to vote either personally or by proxy
at any peperal meeting: or mestings of a class of sharcholders
either upon & show of hands or upon a poll or electronically in
Tespect of any shares registered in his name on which any ealls or
other sums presently payable by him have not been paid or in
regard to which the Company has exercised any right of lien.

Subject to the provisions of these Articles and without prejudice
lo any special privileges or restrictions as lo voting for the time
being attached to any class of shares for the time being forming
part of the share capitsl of the Company, every member not
disqualified to vole, shall be entitled 10 be present and to speak
nnd vote at such meeting, and on o show of hands every member
present in person shall have one vote and upen a poll (whether in
person or through proxy) or in the electronic voting the voting
1-115}11 of every member shall be in proportion (o his share of the
paid-up equity share capital of the Company. Provided, however,
if any preference shareholder be present at any meeting of the
Company, save as may be provided in the Act or Rules, he shall
have right to vote enly on resolutions placed before the meeting
which directly affect the rights attached to his preference shares.

If there be joint registered holders of any shares, any one of such
persons may vote at any mesting or may appoint another person
(whether a member or not) as his proxy in respect of such shares,
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as if he were solely entitled thereto, but the proxy so appointed
shall not have any fght to speak at the mesting and, if more than
one such joint-holders be present at any meeting, that one of the
said persons so present whose name stands higher on the Register
of Members shall alone be entitled to vote al the meeting. Several
executors or administrators of a deceased member in whose
names: shares stand shall for the purpose of these Axticles be
deemed joint=holders thereof,

Subject to the provisions of the Act, Rules and these Arlicles, &
member may voie either personally or through an attomey or a
proxy. A body corporate being B Member may vote cithér by
proxy or by & representative duly authorized in accordance with
the provisions of the Act or the Rules and such representative
shall be entitled (0 exercise the same rights and powers (ineluding
the right io vote by proxy) on behalf of the body corporate which
he represents as that bedy could exercize it if it were an individual
member,

Any person entitled under these Arficles to transfer of any share to
his name may vole at sny Ge¢neral Meeting in' respect thereof in
the same mannér as i he were, the registered holder of such
shares provided that, at lepst forty-eight hours before the time of
holding the meering or adjourned meeting as the case may be; at
which he proposes to vote, he shall satisfy the Directors of his
rght to trunsfer such shares and give such indemnity (if any) as
the Direciors may require, or the Directors shall have previously
admitred his right to vote at such meeting in respect thereof,

Every proxy (whether a member or not) shall be appointed in
writing under the hand of the appointer or his attarney, or if such
uppointer is @& corporation, under the common seal of such
corporation, or be signed by an officer or any attomey duly
puthorized by it, and any Comtnittee or guardian may sppoint
sich proxy. The proxy so appointed shall not have any right to
speak ot the meeting.

The instrument appointing a proxy and the power of attormey or
ather authority (if any) under which it is signed or a.notarized
certified copy of that power of attomey or suthority shall be
deposited at the Repistered Office of the Company not later than
forty-cight hours before the time for holding the meeting or
adjourned meeting at which the person pamed in the instrument
proposed to vote and in default the instrument of proxy shall not
be treated as valid. No instrument appointing a proxy shall be
valid after the expitation of twelve months from the date of its
execution.

The form of proxy shall be in such form and shall be executed in
such manner as may be preseribed by the Act or Rules.

A person shall not act proxy on behalf of such member or number
of members and such number of shares as may be preseribed by
the Act or Rules,

(a) No objection shall be made to the validity of any vote, except
at-any meeting or poll at which such vote shall be tendered,
and every woie whether given personally or by proxy, Dot
disallowed at such meeting or poll shall be deemed valid for
all purposes of such meeting or poll whatsvever.

(b) A vote given in accordance with the terms of an instrument of
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proxy shall be walid potwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which such proxy was signed, or the tansfer
of the share in respect of which the vole is given, provided that
nao intimation in writing of the dealh or insanity, revocation or
transfer shall have been received at the Registered office
before the commencement of the meeting or adjourned
meeting at which the proxy is used.

The Chairman of any meeting shall be the sole judge of the
validity of every vote tendered at such mecting. The Chairman
present at the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll.

The Company shall cause minutes of the proceedings of every
general meeting of any class of members or creditors and every
resolution passed by postal ballet to be prepared end signed in
such manner as may be prescribed by the Rules and kept by
miking within thirty days of the conclusion of every such meeting
concemed or passing of resolution by postal ballot entries thereof
in books kept for that purpese with their pages consecutively
numberad,

There shall not be included in the minntes any matter which, inthe
dpinion of the Chairman of the mecting

{a) is, or could reasonably be regarded, as definmatory of any
pErson; or

(b} i5 irrelevant or immaterial to the proceedings; or

() is detrimental to the interests of the Company.

The Chairman shall exercise an absolute discretion in regard to
the inclusion or non-inclusion of any matter in the minutes on the
erounds specified in the aforesadid clause.

The ‘minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recarded therein.

I'he books containing the minutes of the proceedings of any
general meeting of the Company or a resolution passed by postal
ballot shall be kept at the registered office of the Company and be
open o inspection of any member without charge, during business
hours on all working days.

Any member shall be entitled to be furnished, within the time
prescribed by the Act, after he has made a request in writing in
that behalf to the Company and on payment of such fees as may
be prescribed in the Aet and fixed by the Board, with a copy of
minutes of any peneral meeting of the Company.

Boeard of Directors

< The Board shall be constituted in the manner which is in conformity

with the provisions of the Act and Rules, and other applicable
regulations, if any, so that the Board comprises of such number of
Independent Directors, Women Dircctor(s) or such other class of
individuais and on such terms and conditions including the tenure, as
may be legally prescribed from time to time.

(a) The Company shall have minimum three directors and maximum
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fifteen directors provided that the Company may appoint more
than fifieen directors if approved by members at the general
meeting by way of a special resolution.

(b) The first Directors of the Compuny shall bé =
(1)Mr.Nikhil P Dalal
2 Chetan Dy Melra
3)Mr.Bipin K_Jain

The First Directors shall be permanent Direclors unless Direclors
resign or dics or rofires at his own will, subject to the relevant
provisions of Section 152 of the Companies Act, 2013 and any
amendment thereaf.

{2} A person shall not be eligible for the appointment as the Direcior
of the Company if he has incurmred any of the disqualifications as
are mentioned in section 164 of the Act.

(b) Mo person shall be appoinied as & Dircctor of the Company
umless he has been allotted the Director Identification Number
(DN

tc) Every person who is proposed 1o be appointed as the Director
ghall furmish 1o the Company his DIN and a declaration that he is
not disqualified 1o become a Director under the Act.

(d) A person appointed as a Director shall not act as a Director
unless he gives his consent o' hold the office as Dimector and
such consent has been filed with the Registrar within thirty days
of his appointment in such manner as may be preseribed by the
Act or Rules,

(&) A Director shall have such qualifications; experience; expertise,
eie., if and as are prescribed in the Act, Rules and / or other
applicable provision(s) and as prescribed in any policy of the
Company in respect thereof, as amended from time to tme.

(fi An independent director shall be in compliance of the conditions
of independence as mentioned under section 149 (6) of the Act
prior to his appointment as un independent director and shall
submit & declaration to that effect, as is prescribed under section
149(7) of the Act in the first meeting of the Board in which he
participates as a Director,

{g) In case of appointment of an indepéndent director in the genersl
meeting, sn explanatory statement for such appointment,
annexed to the notice for the general meeting, shall include
stutement that in the opinion of the Board, he fulfills the
conditions specified in the Aet for such an appointment.

136 Subject o the provisions af the Act and Rules the Board shall have

137

power at any time and from time to time to appoint an additional
Director, provided that the total number of Directors including such
additional Director(s) shall not at any fime excesd the maximum
number fixed under the Articles. Any such additiona| Director shall
hold office only up to the date of the next Annusl General Meeting
but shall be eligible for re-appointment as the Director,

If the office of any director appointed by the Company in general
miceting is vacaled balore his term of office expires in the normaal
course, the resulting casual vacancy may, be filled by the Board of
Directors at & meeting 6f the Board. The dmector so appomted shall
hold office only upto the date upto which the director in whose
place he is appointed would have held office if it had not been
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vacated.

The Board may, in acoordance with & subject to the provision of
the Act and Rules, sppoint an aliernate Director 1o ect for a
Director during. his absence for a period of not less than three
menths from India. Every such slternate Director. shall subject to
his giving to the company an address in India at which notice may
be served on him, be entitled to notices of meetings of Directors
and 1o atiend and vole &8s a Direclor and be counied for the
purpose of quorum and generslly at such meetings to have
exercise all the powers and duties and authorities of the original
Director. The alternaie Director shall vacate office as and when
the original Director returns to India. If the terms of office of the
origingl Director are determined before he returns to India, any
provision in the Act or in these Aricles for the aulomatic re-
appointment of retiring Director in default of another appointment
shall apply w the orpginal Director and not to the Alternate
Director.

No person shall be appointed as an alternate Director for an
mdependent Director unless he is himself gqualified o be
appointed = an independent Director under the provisions of the
Act & Rules,

Whenever the Company enters into an agreément or dontract with
the Central or State Goveérnminl, 4 local suthority, bank or
financial instination or any person or persons (hereinafter referred
to as “the appointer™) for borrowing any maoney or for providing
any guarantee or security or for underwriting shares or
debenturss or other securitics of the Company, the Board shall
have, subject to the provisions of the Act, the power to agree that
such appointer shall have if and o the extent provided by the
terms of such agréement or contract, the right to appoint or
nominate, by a notice in writing addressed to the Company, éne or
more Directors on the Board, for such period and upon- such
conditions as may be mentioned in the agreement or contract and
thot such Director or Directors may not be liable to retire by
rotation. The Board may also agree that any such Director or
Directors may be removed from time to time by the appointer
entitled to appoint or nominate them and the appoinier may
appoint another or others in his or their place and also fill any
vacancy in that office cansad by any reason whatsoever. The
directors appointed or nominated under this Article shall be
enfitled to exercise mnd enjoy all or any of the rights and
privileges exercised and enjoyed by the other Dircctors of the
Company, including payment of remuneration and traveling
expenses (o such Direclors, as may be agreed by the Company
with the appointer.

If it s provided by the trust 'deed securing or otherwise, in
connection with any issue of debentures of the Company, that any
person or persons shall have power to nominate Director(s) on the
Board of the Company, then in the cuse of any and every issue of
debentures, the person or persons having such power may
exercise such power from time to time and appoint Director(s)
accordingly. Any Director so #ppointed is herein referred to as
Debenture Director, A Debenture Director may be removed from
afﬁcc_atmyﬁnm by the person or persons in whom for the time
being is vested the power under which he was appointed and
nother Director may be appointed in his place and casual
;?Ec:imy in that office, caused by whatever reason, may also he
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A Director need not hold any qualification shares,

The continuing director may act notwithstanding any vacancy in
the Board, but if and =0 long as theéir number 18 reduced below the
quorum fxed by the Act or by these Articles for a mesting of the
Board, the continuing Director or Directors may @ct for the
purpose of inereasing the number of Directors to thut fixed for the
quorum or for summoning a g-e:ncr&l meeting of the Company but
for np another purpose,

{a) Subject to the provisions of the Act and Rules, a Director
(including Managing Director{s) and Whole tme Director(z) )
and / or a Manager of the Company may be paid remuneration
either by way of a monthly payment or at a specified
percentage of the net profits of the Company or partly by one
way and partly by the other, provided that the remuneration
payable to each one of the directors and / or-the Manager or all
of them token together shall not exceed the limits preseribed
therefore in the Act, and shall be subject to the approval of the
Company in general meeting and / or the approvel of the

© Central Government, ‘as the case meybe,

(b} The remuneration payable to a Director shall be' inclusive of
+ the remuneration payable to him for the services rendered by
him in any other capacity provided that any remuneration for
services rendered by any such Director in other capacity shall
not be so included if:

i) the services rendered are of a professional nature; and

if)y in the opinion of the Momination and Remuneration
Committes or the Board the Director possesses the
requisite qualifications for the practice of the profession.

(¢) An independent Director shall not be entitled to any stock
option and may receive rermuneration by way of fees for
aftending the meetings of the Board or Committes thereof,
reimbursement of expenses for participation in the Bowrd and
other mmeetings and profit related commission as may be
approved by members.

(d) A Director may receive remuncration by way of fee for
attending meetings of the Board or Committee(s) thereof or
for any other purpose whatsoever as may be decided by the
Board, provided that the amount of such fees shall not excesd
the maximum ceiling on such amount as may be preseribed by
the Act and the Rules from time to time, Such fees shall be
exoluded while calculating the limits unider clause (8) above,”

(e) A Company may, subject to the provisions of the Act and o
the extent and in the manner provided therein, make payment
to & Managing Dirsetor or Whole time Director or Manager,
but not to any other Director, by way of compensation for loss
of office, or as consideration for retirement from office or in
connestion with such loss or retiroment.

(f) If any Director draws or receives, directly or indirectly, by
way of remuncration any such sums in excess of the limit
prescribed by this section or without the prior sanction of the
Central Government, where it [s required, he shall refund such
sums to the Company and until such sum is refunded, hold it
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in trust for the Company.

The fee payable to a Ditector for attending a meeting of the Board
or-any Committee thereof shall be such sum as may be determined
by the Board of Dirsctors from time to time within the ceiling
fixed under the Act and Rules.

The Board may allow and pay to any Divestor who is nol a
bonafide resident of the place where the meetings of the Board or
Committee thereof are ordinarily held and who shall eome to such
place for the purpose of attending any meeting, such sum as the
Board may consider fair compensation for waveling, boarding,
lodging and other expenses, in addition to his fee for attending
such meeting as above specified, and if anv Director be called
upon lo go or reside out of the ordinary place of his residence on
the Company’s business, he shall be entitled to be repaid and
reimbursed any travelling, lodging or other expense incurred in
connection with business of the Company.

(@) Every Director shall at the first mesting of the Board in which
he participates as a Director and thereafier at the first meeting
of the Board in every financial year or whenever there is any
change in the disclosures already made, then at the first Board
meeting held ofier such change, disclose his concem or
inlerest in any company of companies or bodies corpormate;
firms, or other sssociation of individuals which shall include
the sharcholding, in such manner as may be prescribed by the
Act or Rules.

(b) Every Director of the Company who is in any way, whether
directly or indirectly, concerned or inferested in a contract or
arrangement or proposed contract or arrangemént entered in to
or to be entered in 1o

(i} With 2 body corporate in which such director or such
director in association with any other Director of the
Company holds more than two per cent sharcholding of
that body carporate, or is a promoter, manager, Chief
Executive Officer of that body corporate; or

(i) With a Grm or other entity in which, such Direclor is a
partner, owner or member, as the cise may be,

shall disclose the nature of his concern or interest at the meeting
of the Board in which the contract or armngement is discussed
and shall not participate in such meeting provided that where any
Director who is not so concerned or intercsted at the time of
entering in 10 such contrsct or arrangement, he shall, if he
becomes concerned or interested after the contract or arrangement
is emtered in to , disclose his concern or interest forthwith when he
becomes concerned or interested or at the first meeting of the
Board held after he becomes so concerned or interested.

(2) Save as otherwise provided in the Act, the Company shall not,
directly or indirectly, advance any loan, including any loan
represented by a book debt, to any of its Directors or to any
other person in whom the Director is interested, as defined in
the Act, or give any guarantee or provide any security in
connection with any loan taken by 8 Direclor or such olher
person.

(b) Notwithstanding anything mentioned in (a) above, the
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Company may give any loan 108 Managing or a Whole time
Director as a part of the conditions of service extended by the
Company 10 all its employees or pursuant to any scheme
approved by the members by way of & special resolution.

The Company shall not enter in to-an arrangement by which a
Dircotor of the Company or a person connected with him
sequires of is 1o acquire assets for consideration other than
cash. from the Company OR the Company acquires or is to
acquire assets for consideration other than cash, from such
Director ot person so cormected, unless conditions laid down
under the Act are satisfied.

Mo Director of the Company or any of #s Key Magagerial
Personngl shall buy in the Company, or in its subsidiory or
associate company a right to call for delivery or a right to
make delivery at a specified price and within a specified time,
of a specified number of relevam shures or a specified
amount of relevant debentures OR a right, as he may elect, 1o
call for delivery orto make«delivery or 1o muke delivery ata
specified price’ and within a specified time, of o specified
number of relevant shares or o specified amount of relevant
debentures:

Mo person including any Director or Key Managerial
Personnel of o Company shall enter into insider trading
provided that nothing contained in this Articles shall apply to
any communication requirediin the ordinary course of business
or profession or employment or under any law,

Mot less than two thirds of the toial oumber of Directors shall
be persons whose period of office is Hable to determination
be retirement of Directors by rotation and Save as otherwise
expressly provided in the Act, be appointed by the Company
in general meeting. The remaining Directors shall, in default
of and subject to any regulations in the Arficles be appointed
by the Company, i general mesting.

(b) The Independent Directors shall not be liable to retire by

rotation snd shall not be counted in the total number of
Directors for determining the Directors liable wo motire by
motation.

(e} Nominee Director(s) shall not be liable 1o retire by rotation, &s

may be provided in the respective act, contract / arrangement
ete. under which their appointment 1s made.

{d) The Board may make any other Director not liable to retire by

rotation subject to the provisions of the Act and Rules.

(¢) When the Managing Director or Whole time Direcior (by

whatever designation called) refires by rotation and is re-
appointed as the Director, Such retirement by rofation and re-
appointment shall not constitute any . break in his service as
such Managing Director or Whole time Director, as the case
may be, and the existing terms and conditions of his
appointment, including remuneration, shall be deemed o
have continwed, and shall i fact continue, without beeak, il
the end of his existing tenure, unless specifically varied by
the Board or the members.
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At every annual general mesting; ong third of such of the
Directors for the time being as are liable 1o retire by rotation,
or if their oumber is not three or a multiple of three, then the
number nearest to one-third shall retire from office,

The Direclors 1o retire by rotation al every annual general
meeting shall be those who have been longest in the office
since their last appointment, but as between persons who shall,
in default of and subject {0 any agreement among themselves,
be determined by lot.

Al the annial general meeting at which a Director retires ag
aforesaid the Company may fill up the vacancy by appointing
the retiring Director who shall be eligible for re-appointment
or some ofher person thereto amd if the place of retiring
director is not filled up, the same will be filled up subject to
and in the manner preseribed under seetion 152(7) of the Act.

No motipn a1 any peneral meeting shall be made for the
appointment of two or mare persons as Directors of the
Company by a-single resolution unless a proposal that it shall
be o made has been first agreed to by the mesting without any
vote being cast against it

(b} A resolution moved in conteavention of clause (a) shall be

()

132 (a)

void whether or not objection was taken when it was moved,
provided that where a resolution so moved is passed, no
provision for the automatic re-appointment shall apply.

For the purpose of this clavse & motion for approving =
person’s appointment or for nominating & person for
appointment shall be treated as a motion for his appointment.

A persons who 15 not-p retining Director shafl, subject 1o the
provisions of the Act, be eligible for appointment to the office
of Director at any general mesting, if he or some member
intending to propose him has, not less than fourteen days
before the mesting, left al the office of the Company a notice
in writing under his hand signifying his candidature for the
office of director or the intention of such members to propase
him as a candidate for that office, as the case may be, along
with & deposit of one lnkh rupees or such higher amount as
may be prescribed which shall be refunded to such person or,
as the case may be, to such member, if the person proposed
gets clected as a director or gets more than twenty five percent
votes cast either on show of hands or on poll or by way of
electronic voting on such reselution,

(b) The Company shall at least seven days before the geneeal

meeting, inform its members of the candidature of a persen for
the office of a Director or the intention of a member to
propose such person as a candidate for that office ;

i) by serving individual notices; on the members through
electronic mode to such members who have provided their
emuil addresses to the Company for communication
purposes, and in writing to all other members; and

11} by placing nutice of such candidature or imention on the
website of the Company.
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Provided that it shall not be necessary for the Company o serve
individual notices upon the members as aforesaid, if the Company
advertises such candidature or intention, not less than seven days
before the meeting at least dnce in a vernacular newspaper in the
principal vembculyr langape of the district in which the
registared office of the Company is situated, and circulating in
that district, and at least once in English language in an English
newspaper circulating in that district.

153 (a) A Director may resign from his office by giving a notice in
writing o the Company and the Board shall on receipt of
such notice toke note of the same and the Company shall
intimate the Registrar in such manner, within such time and
in such form ss may be preseribed by the Acl or Rules and
shall also place the fact of such resignation in the report of
Directors laid in the immedistely following peneral meeting
by the Company. Provided that & Director shall also forward a
copy of his resignation along with detailed reasons for the
resignation to the Registrar within thirty days of the
redignation in such manner as may be preseribed.

{(b) The resignation of a Director shall take effect from the date on
which the natice is received by the Company or the date, if
gny, specified by the Director in the notice, whichever is
later. Provided thar the Director shall remain linble for all his
actions taken dunng his tenure as the Director.

(¢) If all the Directors of the Company resign from their offices,
or vacale their offices under the relevant provisions of the
Act, the promoter or , in his absence, the Central Government
shall appoint the required number of Directors who shail hold
office till the Directors are appointed by the Company in
general meeting.

154 {a) The Company may by ordinary resolution remove a Director,
excepting a Nominee Director, or a Director appointed by the
Tribunal under the provisions of the Act or such other
Diirector whose appointment and removil is not subject to
approval of Directors / members, before the expiry of the
period of his office after giving him a reasonable opportunity
of being heard, provided that nothing contained in this clause
shall apply where the Company has availed itself of the
option given to it under the provisions of the Act to appoint
not less than two-thirds of the total number of directors
according to the prineiple of proporfional representation.

(b) A special notice shall be required of any resolution, to remove
a Director under this Article, or to appoint somebody in place
of o Director so removed at the meeting a2 which he is
removed,

{¢) Onreceipt of notice of a resolution to remove & Director under
this Article the Company shall forthwith send a copy thereof
to the Director concemned and the Director, whether or not he
is a member of the Company, shall be entitled to be heard on
the resolution at the meeting.

(d) If the Director concerned makes a representation with regard
to his removal to the Company and requests its notification o
members of the Company, the Company shall do so if, and in
the manner, prescribed in the potified provisions of Acl or
Ruoles.
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A vacancy created by the removal of o Director under this
Article may, if he had been appointed by the Company in
general meeting or by the Board, bé filled by the appointment
of another Director in his place st the meeting at which he is:
removed, provided special notice of the intended appointment
has been given.

A Dhirector so appeinted shall hold office tll the date up
which his predecessor would have held office if he had not
been removed.

If the vagancy is not filled, it may be flled as a casual
vacancy in accordsnce with the provisions of the Act
provided that the Director who was removed from office shall
not be re-appointed as a Director by the Board,

Nothing in this Article shall be taken:

i} a5 depriving & person removed under this Article of any
compensation or damages paysble to him in respect of the
termination of his appointment as Director as per the terms
of contract or terms of his appointment as Director, or of
any other appointment terminating with that as Director; or

i} as derogating from any power to remove a Director under
other provisions of the Act.

155 (a) The office of a Director shall become vacant in case:

(i) he incurs any of the disqualifications specified in
provisions of the Act;

(i) he absents himself from all the meetings of the Board held
during & period of twelve months with or without seeking
leave of absence of the Board;

(iii) he acis in contravention of the relevant provisions of the
At relating 1o entering in to contrects of arrangements in
whieh he is directly or indirectly interested:

(ivihe fails o disclose his interest in any contmaét or
arrangement in which he is diréctly or indirectly interested,
in contravention of the provisions of the Aot

(v} he becomes disqualified by an order of 4 cour or the
Tribunad;

{vi) he is convicted by & court of any offence, whother
involving moral turpitude or otherwise and sentenced in
respect thereof to imprisonment for not less than six
months, provided that the office shall be vacated by the
Director even if he has filed an appeal against the order of
such courl;

(viiyhe is removed in pursuant of the provisions of the Act;

{viii) he, having been appointed & Director by virtue of his
holding any office or other employment in the holding,
subsidiary or pssociate company, ceasés to hold such
office or other employment in that Company.
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{ix) Such other ¢ircumstances as may be prescribed by the Act,
Rules or Regulations.

(b} Where all the Directors of 8 Company vecate their offices

156 (n)

157

158

159
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gt

under any of the disqualification(s) specified in (a) above, the
promoter or in his abseoce the Central Government shall
appoint the required number of directors who shall hold
office till the directors are appointed by the Company in the
general meeting,

Subject 0 the provisions of the Act and Rules, a Director of
the Company shafl set in sccordance with these Articles of
Association of the Company.

Without prejudice to any olher provisions of the Act and
Rules; codes, policies or internal regulations of the Company;
or any other act, rules, regulations, guidelioes, stindards as
may be-applicable for the time being and from time (o Gme
giving the provisions with regard to the duties and
responsibilities of the direciors, and in addition thercol, a
Director of the Company shall abide by the following:

i) he shall act in good faith in order to promote the objects of
the Company for the benefit of its members as & whele,
and in the best interests of the Company, ils emplovess,
the shareholders, the community and for the protection of
envirenmenl

it} be shall exercise his dities as Director with duee and
reasongble care, skill and diligence and shall exercise
independent judgement.

ili) he shall not invalve in & situation in which he may have a
direct or indirect interest that conflicts, or possibly may
conflict, with the interest of the Company.

1¥) he shall not achieve or attempt to achieve any undue gain
or advantage either to himself or to his relatives, partners,
or associntes and if such Direcior is found guilty of
muking any undue gain, he shall be liable to pay an
emount egual to that gain to the Company.

v} he shall not assign his office and mny sssignment 50 made
shall be void.

Board meetings and proceedings

The Board shall meet together for the dispatch of the busingss,
adjourn end otherwise regulate its meetings and proceedings as it
may deem fit,

Minimum four meetings of the Board shall be held every year in
such a manner thot not move than one hundred and twenty days
shall intervene between two consecutive Board meetings:

The Chairman, if any, or, in hic absence, the Deputy/Vice
Chairman, if sny, of the Board of Directors may at any time, and
the Managing Director, if any, or the Secretary on the requisition
of a Director, shall summon a meeting of the Board.
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At least seven days notice in writing shall be given o every
Director at his address registered with the Company and such
notice shall be sent by hand delivery or by post or by electronic
means, provided that a meeting of the Board may be called at
shorter potice 1o ransact urgent business subject to the condition
thut at least one independent divector, if any, shall be present at
the meeting and in case of absence of independent directors at
such'a meeting of the Board , decisions taken at such a meeting
shall be circulated to all the Directors and shall be final only on
ratification thereof by at least one independent director, if any.

The participation of a Director in a meeting of the Board may be
githér in person or through video conferencing or other audio
visual means, as may be prescribed by the Act or Rules, which are
capable of recording and recognizing the participation of the
Direciors and or recording and storing the proceedings of such
meetings along with date and time, provided that the presence of u
Director shall not count through video conferencing or other audio
visual meals in respect of matters which the Central Government
specifics s being not to be deall with in a meeting through video
conferencing or other audio vizual means.

{a) The gquorum for the mestings of the Board shall be one-third
of its' total strength or two Directors, whichever is higher, and
the participation of the Directors by video confersncing or by
other sudio visual means shall also be counted for the
purposes of quorom subject to the provisions of the Aot and
Rules in this regard.

(b) Where ot any time the number of interested Direclors exceeds
or is equal to two-thirds of the total strength of the Board, the
numnber of Directors who dare not interested Directors and
present &t the meeting, being not less than two, shall be the
quorum during such time. The interested director here means &
Direetor within the meaning of provisions of the Act. Any
fraction of & number shall be rounded off as one. Total
strength shall not include Directors whose places are vacant.

{¢) Where a meeting of the Board could not be held for the wamnt
of quoram, then the meeting shall be adiourned to such date,
time and place as may be decided by the Dircetors present at
such meeting.

A meeting of the Bourd with requisite quoram being present shall
be competent to transact any business and exercise all or any of
the powers, authorities and discretions which by or under the Act,
Rules or these Articles are for the ime being can be transacted | is
vested in or exercisable by the Board generally.

(a) The Board may elect a Chairman of the Board and may elect
also a Deputy / Viee Chairman of the Board only to discharge
the duties of the Chairman in his shsence,

{(b) The Chairman and, in his absence, the Deputy / Vice
Chairman, shall pregide at all meetings of the Board and each
of them shall perform such other functions as are assigned to
them, respectively wider these Aricles,

{c) If neither the Chairman nor the Deputy ! Vice Chairmun be
present within fifieen minutes of the time appoined for
holding & Board Meeting, the Dircetors present may elect one
of their number to be the Chairman of the Meeting.
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Subjest 1o the provisions of the Act and Rules, the matters at the
Board Meetings shall be decided by a majority votes and in case
of equality of votes, the Chairman of the meeting shall have a
second or casting vote,

Duly signed minotes of the Board Meeting shull be the proof of
the proceedings at such meeting and decisions wken thereat.

{a) A resolution which is permitted to be passed by circulation
under the provisions of the Act and duly passed by circulation
by the Board or a committee thereof under the provisions of
the Act shall be as valid as the resolotion passed by the Doard
or its committas at its me=ting.

(b} Mo resolution shall be deemed (o have been duly passed by
the Board or by a commitiee thereof by circulation, unless the
resolution has been circulated in draft, together with the
necessary papers, if any, to all the direciors, or members of the
¢ommittee, aS the case may be, at their addresses repistered
with the Company in Indis by hand delivery or by post or by
courier, or through sach electronic menns as may be prescribed
by the Act or Rules and has been approved by a majority of the
directors, who are entitled to voie on the resolution, provided
that, where not léss than one-third of the ol number of
Directors of the Company for 'the time being require that any
résolution under eiroulation must be decided st a meeting, the
chairmin shall put the resolution to be decided at 2 meeting of
the Bowrd,

(c) The circular resolution thus pessed shall be noted at
subseguent meeting of the Board or the committee thereof, as
the epse may be, ond made part of the minutes of such meeting.

The Board shall exercise the following powers only with the
consent of the Company by & special resolution:

{n) 1o sell, Jease or otherwise dispose of the whole or substantially
the whole of the undertaling of the Company or where the
Company owns more than one undertaking, of the whole or
substantially the whole of any of such undertakings;

{(b) w invest otherwise then in trust securities the amount of
compeénsation received by the Company #= 4 resull of any

mérger or amilgamation;

{c) 1o borrow money, where the money to be borrowed, together
with the money already borrowed by the Company will
exceed aggregate of its paid-up share capital and . [ree
reserves, aparl from the temporary loans obtained from the
Company’s bankers in the ordinary course of business;

(d) to remit, or give time for the repeyment of, any debt due from
a Director.

The Board of Directors may contribute 1o bona fide charieable and
other fimds provided that prior permission of the Company in
general meeting shall be required for such contribution in case
any amount the aggregate of which, in any financial year, excesds
five per cent of the Company's average net profits for the three
immedistely preceding financisl years.

If the Directors or any of them or any other person{s) shall
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become personally liable for the payment of any sum primarily
due from the Company, the Board may execute or cause to be
executed any mortgage, charge-or scourity over or affecting the
whole or any part of the assets of the Company by way of
indemnity against any lpss which the Directors or any of them or
ary other person may suffer by reason of becoming or being
sureties for the Company.

Committees of the Board

Subject 1o the provisions in the Act and Rules, the Board may
delegate any of its powers and duties to ong or more comimitiess
comprising of such of the directors from amongst themselves as
they deem Bt provided that in case of a Commitiee constituted
pursuant io a provision of the Act, Rules, application regulations
or any other legislation (hereinafier for brevity's sake referred to
as ‘mandatory commmittee’ snd *mandatory legal provision”) such
committee shall have such functions and shall be constituted in
such manner as {5 preseribed by such legal provision pursuant o
which it is constituted.

The Committees of the Board in their constitution and functioning
shall conform to the terms of reference / regulations ramed by the
Board for them from time to time and the mandatory committess
shall also conform to the mandatory legal provision pursusnt 1o
which they are constituted.

The participation in the committes meetings may be either
personally or through video conferencing or other audio visual
means as may be allowed under the Act and Rules, The provisions
in this regard shall apply mutatis mutandis to committes mestings
asthey are applicahle to Board Mestings detniled in this Articles.

The quorum for the meetings of the mandatory committees shall
be ws prescribed in the mandstory lepal provizions pursuant 1o
which they are constituted, if any, In any other case the quoram
shall be two members present either personally or through video
conferencing or other audio visual means, as is pormissible,

The Committess may transact such business as they deem fit
within the framework of the terms of reference [ regulations
issued by the Board for them and, in case of mandatory
committees as is prescribed in the mandstory legal provision
pursuant to which they are constituted.

A Committee may elect & Cheimman of its meetings unless the
Board, while constituting & Committee, has appointed a Chairman
of such Commitiee. If no such Chairman is elected, or if i any
meeting the Chairman is not present within fifteen minutes after
the time appointed for holding the mecting, the members present
may choose one of their members to be Chairman of the meeting.
The Chairman shall be of such category of Directors as is
stipulated in the Act, Rules or applicable Regulations.

A Committee may meel and sdiourn-as its members deem fl or as
is necessary for the dispatch of business, provided that if the terms
of reference / regulations framed by the Bourd for a Commities or,
in case of a mandatory commiliee, the mandatory legal provision
pursuant 1o which such committee is constituted, provides for the
number of times a Committee shall meet then the Committee shall
meel those many number of times.

Subject to the provisions of the Act and Rules, the matters at the
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Commiltee Meetings shall be decided by a majority votes and in
case of equality of votes, the Chairman of the meeting shall have a
second or casting vote.

All acts doné mm any meeting of the Boad or of a
Committee thereof or by iny person acting as a directar, shall,
notwithstanding that it may be afterwards discovered that there
was some defect in the appointment of any one or more of such
directors or of any person acting as aforesaid, or that they or any
of themy were disqualified or that his or their sppointment had
temminated, be as valid as if every such direclor or such person
hud been duly appointed and was qualified 1o be a director.

Notwithstanding the fact that the Board can delegate its powers and

duties to & Commiries thereol and the fact that the Board can pass

resolutions by way of circulation, a5 mentioned hereinbefore, the

Board shall exercise certain powers, as are preseribed under relevant

provisions of the Act and relevant Rules or other provisions of the

Act, only at the duly constituted mestings of the Board, except in so

fiar as the authority is granted under the said section 1o delegate such

pOWiETS,

(a) The management of the business of the Company shall be
vested i the Board and the Board may exercise all such
powers, and do all such aets and things, as the Company is by
the memorandum of sssociation of otherwise authorized o
exercise and do, and, not hereby or by the statue or otherwise
directed or required to be exercised or done by the Company
in general meeting but subject nevertheless to the provisions.of
the Act and other laws and of the memorandum of association
gnd these Articles and tfo =ny regulations, not being
tneonsistent with the memorandum of association and these
Articles or the Act, from fime to time made by the Company in
general meeting  provided that no. such repulation shall
invalidate any prior act of the Board which would have been
valid if such regelation hed not been made.

(b) Without prejudice 1o the general powers conferred: ot (&) above
and the other powers conferred by these Asticles and the
provisions of the Act and Rules, so as not in any way to limit
or restrict those powers but subject however to the provisions
of the Act, it is hereby expressly declared that the power of the
Board shall include:

i) Subject o the provisions of the Act, to purchase or otherwise
acquire for the Company any property; movable or immovable;
rights and privileges which the Company is authorized to
gcquire at or for such price or consideration and gengrally an
such terms and conditions as it may think fit, and in any soch
purchase or other scquisition 10 accepl such title as the Board
may helieve or may be advised to be reasonabie satisfactory.

il) At its discretion and subject to the provisions of the Act. to pay
for any property, nghts and privileges, acquired by or for
services rendered 1o the Company, either wholly or partially, in
cush or in shures, bonds, debentures, debenture-stock or ather
securities of the Company and any such shares may be issued
gither as fully pald up or with such amount credited as fully
paid up thereon as may be agreed upon and any such bonds,
debentures, debanture-stock or other securities may be either,
specifically charged upon all or any part of the property of the
Company including its uncalled capital or not so charged.
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iii} Te secure the fulfillment of any contracts, agresments or

enpapements entered infe by the Company by morlgege or
charge of all or any of the property of the Compeny and its
uncalled cepital for the time being or insuch other manner as
it may think it.

iv} To appoint and at its discretion, remove or suspend, such

¥)

wi)

Wil)

managers, searetarics, offcers, clerks, apents and employees,
for permanent, emporary or special services as it may from
time o lime think fit, and to determine their powers and
duties and {ix their salares, emoluments or remuneration and
0 acquire security in such instances and of such amounts as it
may think fit.

To accept from any member, subject to the provisions of the
Act o Surrendet of his share or any part thereofl on such terms:
and conditions as shall hea:g;re.cd_

To appoint any person or persons (whether incorporated or
not) to accept and 1o hold in trust for the Company any
property belonging to the Company, or in  which it is
interested, or for any other purpose, and to execute and do
all such deeds and things as may be required in relation to
any such trust and to provide for the remuneration of such
trustee or trustees,

To institute, condnct, defend, compound or abandon any legal
proceedings by or against the Company or its officers, or
otherwise conceming the affairs of the company and also 1o
compound and allow time for payment or satisfaction of any
debts due or any claims or demands by or against the
Company, and to refer any differences to arbitration and
observe the terms of any awards made thersin either
according to Indian lew or according to foreign law and
either in India or abroad and observe and perform or
challenge an award made therein.

viii) To act on behalf of the Company in all matters relating to

%)

%)

xi)

xii)

bankruptey and insolvency.

To make and give receipts, releases and other discharge for
money payable to the Company and for the claims and
demands of the Company.

To open and operate Bank Accounts and to determine from
time to time who shall be entitled to operate the said bank
sccount and sign on the Company's behalf bills, notes,
receipts, acceptances, endorsements, cheques, hundis, bills of
exchange, negotiable instruments, leases ond relaed
documents, dividend warmanis, relesses, contracts and
documents and to discount, endorse or co-aceepl bills and to
give the necessary suthority for such purpose.

Subject to the provisions of the Aot and these Articles from
time to time 1o provide for the management of the affairs of
the Company in or outside India in such manner as it may
think fit, and in particular to appoint any person to be the
attorneys or agents of the Company with such person
(including the power to sub delegnte) and upon such terms as
may be thought fit.

Subject to the provisions of the Act and these Articles to
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invest and deal with the moncys of the Compeny not
immediately required for the purpose thereof in or upon such
security [not being shares in this Company) or without
security amd in such manner and terms as it iy think i, and
from time to time to vary or realize such investments. Save
as provided in the Act, all-investments shall be made and
held 1n the Company’s own nhame.

To execute in the name and on behalf of the Company, in
favour of any Director or other person who may incur or be
about 1o inéur, any personal liability for the benefit of the
Company such mortgages. of the Company’s property
(present and foture) as it thinks {it and any such morigages
may contain & power of sale and such other powers,
wovenants and provisions as shall be agreed upon.

To distribute by way of bonus amongst the staff of the
Compaty, a share or shares in the profits of the Company,
and to give to any director, officer or other person emploved
by the Company, a commission on the profits of any
particular business or transaction and 1o charge such bonus
or comumission as 8 part of working expenses of the
Company.

To provide for the welfare of employees or ex-employess of
the Company and the wives and families or the dependanis
or connections of such persons by building or contributing to
the building of houses, dwellings or chawls or by granis of
monsy, pensions, gratuity, annuities, allowences, bonuses or
other paymemis or by creating and ffom me o time
subscribing or contributing to provident fund and other
associstions, institutions, funds or trust and by providing or
subscribing or contributing towards places of instruction or
moreation, hospitals and dispenseries medical & other
atiendunce and assistence or any other cmploves benefits or
social benefits schemes as the Board may deem fit.

To subscribe, incur expenditure or other wise 1o assist or o
guaranice ‘money 1o charitable, benevolent, religious,
sgientific, national, pelitical or any other institutions or
subjects which shall have any moral or other ¢laim to support
or aid, by the Company, either by reason of locality of
operation or of public and peneral utility or otherwise.

xvil) Before recommending any dividend, to zot aside out of  the

profits of the Company such sums s it thinks proper for
depreciation or to-a depreciation fund or to an insurance fund
or &4 4 reserve find or sinking fund or any special fund, 1o
mieel contingencies to repay debentures or for debenture
stock, or for special dividends or for equalizing dividends or
for repairing, improving, extending and maintaining any of
the propedy of the Company and for such other purposes as
the Board of Directors may in 115 absolute discretion think
conductive to the interest of the Company, snd subject to
the Act to invest the several sumg so set agide or 5o much
thereof as is reguired to be invested upon such invesiments
(other than shares of this Company) as it may think fit and
from time to time to deal with or vary such investments and
dispose of and apply and expend all or any part thereof for
the benefit of the Company. in such manner and for such
purposes 43 the Board of Directors, in its absolute discretion,
thinks conducive {o the interests of the Company,
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notwithstending thet the mamers to which the Board of
Directors applies or wpon which it expends the same or agy
part thereof may be matters to or upon which the Capital
moneys of the Company might rightly be applied or
expended, and to divide the general reserve fund into such
special funds as the Board of Directors may think fit with full
power to transfer the whole or any - portion of a regerve fund
or division of a reserve fund to another reservee fund and with
full power to employ the assets constituting all or any of the
above funds including the depreciation fund, in the business
of the Company or in the purchase or repayment of
debentures or debenture-stock and without being bound to
keep the same separate from the other assets and without
being bound to pay interest on the same, with power however
1o the Board of Directors at its discretion (o pay or allow to
the credit of such funds interestat such rates as the Board of
Directors may think proper.

xviii) To pay and charge 1o the capital account of the Company
nny commission or interest lawfully payable thereon under
the provisions of the Act and Rulés and of the provisions
contained in these Articles.

xix) From time to time to meake, vary snd repes! internal
regulations including policies, byvelews, manuals; guidelines,
codes, terms of reference ote. for the regulation of the
business operations of the Company; committees of the
Board or any other committess; any fund, trust, society etc.
constituted by the Company; the officers, employess and
servants of the Company or any other pecson or entity which
isan integral part of the functioning of the Company.

xx) To redeem the redeemable securities issued by the Company
including the principal, interest, additional interest, penal
interest, costs, charges etc. as may be due on the same as per
the terms of the issue of such security and, wherever
necessary, in accordance with the consent or approval of the
competent statutory muthority,

xxi) Subject to the provisions of the Act and these Articles for or
in relation to any of the matters aforesaid or otherwise for the
purpose of the Company, to enter into all such negotiatibns
and contracts and rescind and vary all such contracts and
execute and do all such act, deeds, and things in the name
and on behalf of the Company as it may consider expedient
for or in relation to any of the matters aforesaid or otherwise
for the purpose of the Company.

xxii) To open any branch, form sobsidiaries or undertake kind of
business which the Company is expressly or by implication
authorized to undertake at such time or times as it shall think
fit; and to keep in abeyance any such branch, subsidiary or
kind of business even though it may have been actually
commenced or not, 50 leng as the Board may deem it

expedient not to commence or proceed with such branch,
subsidiary or kind of business, '

Managing Director, Whole time Director and Manager
Appointment of 182 Subject to the provisions of the Act and the Rules, the Company

I'Hl_ﬂnﬁg'mg may any time and from time to time appoint one or more of
Director, Whole Managing Director(s) or Whole time Director(s) or may appoint a
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Manager, hereinafier, for brevity's suke, collectively referred 1o as
*Managerial Personnal”.

Subject to the provisions of the Act and the Rules, the
repuneration  payable o the munpgerinl personnel shall be
goveened by the provisions of the Act and rules thereunder as
applicable and amended from Ome 1o tme.

The Company shall not employ at the same time a Managing
Director and a Manager.

The Company shall not appeint or re-appoint any Manaperial
Personnel for & wrm exceeding five years at 4 Hme and o re-
appointment shall be made earlier than one vear before the expiry
of the term of such Managerial Porsonnel,

The Compuany shall not appoint or continue the employment of

any Managerial Personnel who

{a) Is below the age of twenty-one years or has attained the age of
seventy years, provided that appeintment of a person who has
attained the aes of sovently yvewrs may be made by passing a
special resolution in which case the explanatory statement
amnexed to the motice for such motion shall indicate the
Justification for appuinting such person; or

{b) Is an undischarged insolvent or has at any time been adjudged

&3 an nsolvent;or

() Has at any time suspended payment to his creditors or makes,

or has at any time made, a composition with them; or

Has at any time been convicted by a court of an offence and
sentenced for & period of more than six moenths,

(d)

{(a) Subject to the provisions of the Act and Rules thereof and
relevant Schedule annexed 1o the Act, the Board may, subject
1o the approval by a resolution at the next general meeting of
the Company and the approval of the Central Government, in
case the appointment does not conform to the conditions
specified in such Schedule, appoint Managerial Personnel and
determine the terms and conditions of the appoiniment of such
Managerial Personnel including remuneration payable,

(b) Subject 1o the provisions of the Act and Rules, where mn
appointment of a Mansgerial Personnel is not-approved by the

Company. at & general meeting, any act done by him before
such general meeting shall not be deemed to be invalid.

Key Managerial Personnel

Subject to the provisions of the Act and Rules and if and s may
be required thereunder, the Company shall have following whole
time Key Managerial Perscnnel:

(g) Managing director or Chief Executive Officer or Manager and
in their absence . 8 Whole time Director;
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(b) Company Seerctary; and

(¢} Chigf Finaneial Officer

{d) Such persons designaied as Key Management Personnsl by
the Board of the Company.
{z) Every Key Managerial Personnel shall be appointed by means
of 3 resolution of the Board containing the terms and
conditions of the appointment including the remuneration.

(b) The Key Managerial Personnel shall have such qualification(s),
role, duties and responsibilities as may be decided by the
Board from time to time or if the same are prescribed under the
Act or Rules or any other legislative provision then the Key
Mansgerial Personnel shall have such qualification(s), role ete.
88 s prescribed by law.

{e) Subject to the provisions of the Act and Rules, the Board shall
have the power to remove the Key Managerial Personnel and
to appoint another Key Managerial Personnel in place of the
one remoyed.

A Managing Director/ Chief Executive Officer of the Company

may be appointed as the Chairman of the Board of Directors.

Statutory registers, minutes, books of acenunts; inspection of general meeting minutes
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and registers

191 (a) The Company shall keep and maintain at its Registered

Office all stalutory registers namely, register of charges,
register of members; register of debenture holders, register of
any other security holders, the register and index of beneficial
owners and annual retum, register of loans, guarantees,
securily and acquisitions, register of investments not held in its
own name and register of contracts and armanpements {or such
duration as the Board may, unless otherwise prescribed,
decide, and in such manner and contaiming such
particulars a8 preseribed by the Act and the Rules,

(b) The Company shall cause minutes of all proceedings of every
General meeting or & resolution passed by postal ballot and of
all proceedings of every meeting of its Board of Directors or of
every Committee of Board to be kept in the manper required
by the Act and the provision of the Act will apply accordingly.

(¢) The Company shall prepare and keep at its Registered Office
books of account and other relevant books and papers and
financial statement for every financial year which give a true
and fair view of the state of affairs of the Company including
that of its branch office or offices, if any.

192 () The provisions regarding the inspection of minutes books and

providing copies thereof, as mentioned in Articles detailing
inspection of minutes of the proceedings of general mesting or
resolution passed by Postal Ballot and oblaining copies
thereof, shall mutatis mutandis apply to the statutory registers
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maintined by the Company under the Act.

The books of account and beoks and papers of the Company,
or any of them, shall be open o the inspection of directors in
accordance with the applicable provisions of the Act and the
Rules. Mo member (not being a director) shall have any right
of inspecting any books of account or books and papers or
document of the Company except as conferred by the lnw or
authorized by the Board.

A copy of the financial stetements. Including consalidated
financial statements, it any, audiior’s report and every other
document required by law to be annexed or armached to the
financial statements, which are to be laid before the Annual
General Meeting, shall be open for inspection for the
members and for the trustee of the holders of the debentures;
if any, issued by the Comipany, of the registered office of the
Company during business hours.

The Seal of the Company

The Board shall provide for the safe custody of the Common
Seal of the company.

Every deed or other instrument excepl a share certificate to
which the Seal of the Company is required to be affixed shall
be signed by person(s) suthorized by the Board of Directors
by way of a resolution and/er by gramting & specific power of
atfomey. Provided that in the case of share certificates, 1he
Secal of the Company shall be aifixed in spch manner as
provided in the Act or the Rules,

The Company may, subject to the provisions of the Act, have for
use in any territory, district or place not situate in the Union of
India, an official seal which shall be facsimile of the Common
Seal of the Company with the addition on its face of the name of
the territory, dismrict or place where it is 1o be used.

Following provisions shall apply in case foreign seal is kept:

(=)

(&)

(c}

The Company shall, by a document under its Common Seal,

ize any person sppoimied for the purpose in that
territory, district or place to affix the official seal 1o any deed
or other documents to which the Company is a party in that
terrilory, district or place.

The muthority of any agent under the preceding cluuse shall,
as: between the Company and any person dealing with the
agent, continue during the period if any mentioned in the
document conferring the authority, or if no period is therein
mentioned, untl notice of the revocation or determination of
the agent's authority has been given to the person dealing
with him.

The person affixing any such official seal, shall certify on the
deed of document to which socl: a s=al is affixed, the date an
which and the place at which. such seal is affixed,

(d} A deed or other document to which an official seal is duly

affixed shall bind the Company as if it had been sealed with
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the Common seal of the Company.
Accounts and audit

(a) The books of accounts shall be kept at the Registered Office
of the Company or at such other place in India as the Board
of Directors may decide, and when the Board so decides, the
Company shall within seven days of the decision, file with
the Registrar & notice in writing giving the full address of
that other place. The Company shall preserve in pood order
the books of account relating 1o a pedod of not less than eight
vears or such other period provided in the Act or Rules made
there under together with the vouchers relevant lo any entry
in such books of account.

{(b) Where the Company hes a branch office, whether in or
outside India. the Company shall be deemed to have
complied with this Article if proper books of account relating
to the transactions effected at the branch office and proper
summarized retums, made up-to-date at intervals of not more
than three months, are sent by the branch office (o the
company at its olfice or other place in India, at which the
books of socounts shall give a true and fair view of the state
of affairs of the Company or branch office as the case may
b and explain its transactions.

At every annual general meeting of the Company, the Board shall
lay before such meeting financial statements for the financial

Y,

A copy of the financial statements, including consolidated
financial statements, if any, muditor’s report and every other
document required by law to be annexed or attached to the
financial statements, which are to be laid before the Company in
its peneral meeting, shall be sent w every member of the
Company, to every trustee for the debenture holder of the
debentures issued by the Company, if any, and to all person ather
than such member or trustesd, being the person so entitled, not lesy
than twenty one days before the date of the meeting.

{a)} Once at least in every vear the accounts of the Company shall
be examined by one or more auditors who shall report to the
members on the accounts examined by him / them and on
every financial statements which are required by or under the
Act to be laid before the Compuny in general meeting and the
meport shall after taking into #ccount the provisions of the
Act, the accounting and auditing standards and mallers which
are required to be included in the audit report under the
provisions of the Act or any Rules made thereunder or under
any order made under the provisions of the Act and 1o the
best of his / their information and knowledge, the said
apcount, financisl statements give a troe and fair view of the
sinte of the Company’s affsirs as at the end of its financial
year and profit or loss and cash flow for the year and such
other matters as may be prescribed by law.

(b) The appointment of auditors; the removal / resignation of
auditors; eligibility, qualifications and disqualifications of the
suditors; remuneration of auditors; powers and duties of
anditors and such other matters relating to the auditors of the
Company shall be in accordance with and be governed by the



Company in
geperal meeting
mity declare
dividend

Interim dividends

Dividends only to
¢ paid out of
profits

Division of
profiis

Payment of calls
in advance not to
bie eonsidered for
determining
amooant of
dividend

Apporticnment
of dividend

No members to
receive dividend
whilst indebted to
the Company and
right of the
Company for
reimbursement
out of dividend

Retention of
dividends

200

201

202

203

204

205

206

47

provisions of the Act and Rules in this regard.
Dividends

The Company in generml mecting may declare dividends,
provided that no dividend shall excesd the amount recommended
by the Board bt the Company in general meeting may declare a
besser dividend.

Subject 10 the provisions of the Act, the Board may from time to
time pay to the members intedm dividends of such amount on
such ¢lass of shares and at such times as it may think fit,

(a) The Board may, before recommending any dividend,
set aside out of the profits of the Company such sums ag
it thinks fit and needed as a reserve or reserves which shall,
at the discretion of the Board, be applied for any purpose to
which the profits of the Company may be properly applied,
including provision for meeting conlingencies or for
equalizing dividends; and pending such application, may, at
the like discretion, either be emploved in the business of the
Company or be invested in soch invesiments {other than
shares of the Company) as the Board may, from time 1w time,
think fir,

(b} The Board may also cary forward any profils which it
miay consider necessafy mol to divide, without setting them
aside 8 a reserve.

Subject o the rights of persons, if any, enfitled to shares with
special rights as 1o dividends, all dividends shall be declared and
piid according 1o the amounts paid or credited 25 padd on the
shares in respect whereof the dividend is paid, but if and so long as
nothing = puid upon any of the shares in the Company, dividends
may be declared and paid according 1o the amounts of the shares.

No amount paid or credited as paid on a share in advance of calls
shall be weated for the purposes of thizs Article as paid on the
shere,

All dividends shall be spportioned and paid proportionately 1o the
amounts paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend is puid;
but if any share is issued en terms providing that it shall rank for
dividend as from a particular date such share shall rank for
dividend accordingly.

The Board may deduct from any dividend paysble to any
member-all sums of money, if any, presently payable by him to
the Company on account of calls or otherwise in relation to the
ghares of the Company.

The Board may refain dividends payable upon shares in
respect of which any person is, under the Transmission Clause
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hereinbefore. contained, entitled to become & member, until
such person shall become a member i respect of such shares.

(a) Any dividend, interest or other momies payable in cash in
respect of shares may be paid by electronic mode or by
cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders,
to the registered address of that one of the joint holders who is
first named on the register of members, or to such person and
to such address as the holder or joint holders may in writing
direct.

{b) Every such cheque or warrant shall be made payable to the
order of the person o whom it is sent.

{c) Payment in any way whaisocever shall be made af the risk of
the person entitied 1o the money paid or to be paid The
Company will not be responsible for a payment which is lost or
delayed The Company will be dsemed to having made a
payment and received a good discharge for it if a payment
using any of the foreroing permissible means is made. '

(d) Any one of two or more joint holders of a share may give
effective receipts for any dividends, bonuses or other monies
payable in respect of such share.

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share by
any document (whether or not under seal) shall be effective only if
such document is signed by the member (or the person entitled to
the share in consequence of the death or bankruptcy of the holder)
and delivered 1o the Company and if or to the extent thal the same
is sceepted ag such or acted upon by the Board.

A transfer of shares shall not pass the right to any dividend
declared thereon before the registration of such transfer.

The treatment of the unpaid or upclaimed dividend shall be as
preseribe under the Act and Rules from time to time.

(8) A document may be served on the Conipany or an officer
thereof by sending it to the Company or the officer at the
registered office of the Company by registered post or by
speed post or by courer service or by leaving it at its
registered office or by means of such electronic or other
mode as may be prescribed, provided that where securities
are held with a depository, the records of the beneficial
ownership may be served by such depository on the Company
by means of electronie ¢r other mode.

(b) Save as otherwise provided in the Act or the Rules made
thereunder for filing of documents with the Registrar in
electronic mode, a document may be served on the Registrar
or any member by sending it to him by post or by registered
post or by speed post or by courer or by delivering at his
office or address, or by such electronic or other mode as may
be prescribed, provided that a member may request for
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delivery of any document through a particular mode, for
which he shall pay such fees as may be determined by the
Company in its annual general mesting,

In case of delivery by post, such service shall be deemed 10
have been effected:

{i} In the case of a notice of a meeting, at the expimstion of
forty eight hours after the letter containing the same is
postéd; dnd

(ii} In uny other case, at the time at which the letter would be
delivered in the ordinary course of posL

A dooument or notice may be served by the Company on the
joint holders of a share by serving it on the joint holder
named first in the Register of Meémbers in respect of the
share. A document or notice may be served by the Company
on the persans entitled to & share in consequences of the death
or insolvency of 2 member by sending it through the past in a
prepaid letter addressed (o them by name, or by the title of
representatives of the decedsed or assipnees of the insolvent
or by any like deserption; at the address, if any, in India
supplied for the purpese by the persoms claiming 10 be so
entitled or until such an address has been so supplied by
serving the document or notice in any manner in which it
mighl have been served if the death or insolvency had not
oceurred,

A document advertized in newspaper circulating in the place
of the Registered Office of the Company shall be desmed to
be duly served on the day on which the advertisememt
appears, on every member of the Company who has po
registered address in India and his not supplied to the
Company un address within India for the giving of notices 1o
him.

A certificate in writing signed by the manaper, secretary or
other officer or employee of the Company that the notice was

property addressed, prepaid and posted shall be conclusive
evidence thersofl

The signature to any document or notice to be given by the
Compuny may be written or printed or lithographed.

Save as otherwise provided in the Act or Rules, a document or
proceeding requiring suthentication by the Company or contracts
made by or on behalf of the Company may be signed by any Key
Managerial Personnel or an officer of the Company duly
authorized by the Board in this behalf.

Capitalization of 215 (a) The Company at a general mesting may resolve thatr any

Teserves

(b)

amount standing (o the credit of the Securitics Premium
Aceount or the Capital Redemption Reserve Account or any
moneys, investments or other assets forming part of the
undivided profits (including profits or surplus monevs arising
from the realization and where permitted by law, from the
appreciation in value of sny cepital assets of the Company)
standing to the credit of the General Reserve, or any Reserve
Fund or any other fund of the Company or in the hands of the
Company and available for dividend may be capitalized.

Any such amount {excepting the amount standing to the credit
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of the Sccurities Premium Account and /or the Capital
Redemption Reserve accoumt) may be capitalized:

(i) By the issue and disteibation s fully paid shares,
debentures; debenture-stock, bonds or obligations of the
Company, or

(ii) By crediting the shares of the Company, which may have
been issued and are not folly peid ap, with the whole or
any part of the sum remaining unpaid thereon. Provided
thot any amounts standing to the credit of the Securities
Premium Account may be applied in:

(ii=a) Paying up unissued shares of the Company to be
1ssued to members of the Company as fully paid
bonus shares;

(i1=b) In writing off the preliminary expenses of the
Company;

(ii-c) 1o writing off the expenses of, or the commission
paid or discount allowed on any issua of shares or
debentures of the Company: or

(ii-d) In providing for the premium pavable on the
redemption of any redeemable preference shares or
of any debentures of the Company. Provided that any
amount Standing 1 the credit of the Capital
Redemption Reserve Account shall be applied only
in paying up unissned shares of the Company to be
issued 1o the members of the Compuany as fully paid
bonus shares.

{t) Such issue and distdbution as mentioned under (b) (1) above
und such payment to the credit of unpaid share capital as
mentioned under {b) (if) above shall be made to, among and
in favour of the meémbers of any class of them or any of them
entitled thereto and in accordance with their respective rights
and interests and in proportion to the amount of capital paid
up oo the shares held by them respectively in respect of
which such distribution under sub-clause (b) (D) or payment
under sub-clause (b) (ii) above shall be made on the footing
that such members become entitled thereto as capital,

{d) The: Directors shall give effect to any such resolution and
apply portion of the profits, General Reserve Fund or any
other fund or sccount as aforesaid as may be required for the
purpose of making payment in full for the shares, debentures
or debenture-stock, honds or other obligations of the Company
so distributed under sub-clause (2) (a) above or (as the case
may be ) for the purpose of paying, in whole or in part, the
amount remaining unpaid on the shares which may have been
issued and are not fuully paid-up under sub-clause (2) (b) above
provided that no such distribution or payment shall be made
unless recommended by Directors and if so recomménded
such distribution snd payment shall be accepted by such
members as aforesaid in full satisfaction of their interast in the
said capitalized sum.
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For the purpose of giving effect to any such resolution the
Directors may settle any difficulty which may arise with
regard to the distdbution or payvment, as aforesaid, as they
think expedient and in particular, they may issue fractional
certificates or coupons and fix the value for distribution of
any specific pssets and may determine that such payments be
miade 10 any members on the footing of the value so fixed and
may vest any such cash, shares, fractional certificates or
coupons, debenfures, debentures-stock, bound or other
obligations in trustees upon such trusts for the persons entitled
thereto as may seem expedient to the Directors and generally
may make such arrangement for the acoeptance, allotment and
sale of such shares, debenturss, debenture-stock, bonds or
other obligations and fractional certificates or coupons or
otherwise as they may think fit

Subject {o the provisions of the Act und these Articles, in cases
where some of the shares of the Company are fully paid and
others are partly puid only, such capitalization may be effected
by the distribution of further shares in respect of the fully paid
shares, and by crediting the partly paid shares with the whole
or port of the unpaid liability thereon but 2o thet as Betwesn
the holders of fully paid shares and the partly paid shares, the
sums so applied in the payment of such further shares and in
the extinguishment or diminution of the liability on the partly
paid shares shall be so applied prorate in proportion to the
amount then already paid or credited as paid on the existing
fully paid and partly paid shares respectively,

(2) When deemed requisite & proper contraet shall be filed with

216 (a)

(b)

(c)

the Registrur in accordance with the Act and the Board may
appoint any person o sign such contract on behalf of the
members entitled, as aforesaid, and such appointment shall be
effective.

Subject to the provisions of the Act, every director, managing
director, whole-time director, manager, company  secrelary
and other officer of the Compuny shall be mdemmified by
the Company out of the fimds of the Company, to pay all
costs;, losses and expenses (including tavelling expense)
which such director, manager. company secretary and officer
may incur or become liable for by reason of any contract
entered inlo or act or deed done by him in his capacity as such
director, manager, company secretary or officer or in any way
in the discharge of his duties in such capacity including
ExXpenses.

Subject o (=) above, every dirsetor, managing director,
whole-time director, manager, company  secretary  and
other officer of the Company shall be indemnified apainst
any lability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given in his
favor or he is acquitted or discharged or in connection with
any application under applicable provisions of the Act in
which relief is given to him by the court.

The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and/or former
directors, key managerinl personnel and officers for
indemnifying all or any of them against any liability for any
acts in refation to the Company for which they may be liable
but have acted honestly and reasonably,
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If the Company shall be wound up and the sssets available for
distribution among the members as such shall be insufficient 1o
repay the whole of the paid up capital, such assets shall be
distributed so that as nearly as may be the losses shall be bame by
the members in proportion to the capital paid up or which cught to
huve been paid up as at the commeneement of the winding up, on
the shares held by them respectively. And if in & winding up of
the assets available for distribution among the members shall be
more than sufficient to repay the whole of the capital paid up at
the commencement of the winding up, the excess shall be
distributed amongst the members in proportion to the capital at
the commencement of the winding up, paid up ar which ought to
have besn paid up on the shares held by them respectively, But
this Article is 1o be without prejudice to the right of the holders of
shares issued upon specigl terms and conditions. If the Company
shall be wound up whether voluntarily or otherwise, liquidators
may with the sanction of & Special Resolution, but subjeet to the
rights amached to any preference capital, divide amongst the
members, in specic or kind, part of the assets of the Company as
the liquidators, with the like sanction shall think fit. The liquidator
may, with the like sanction, vest any parts of the assets of the
Company in trusiees upon such trusts for the benefit of the
members a8 the liguidator, with the like sanetion shall think fit

(8) Mo member shall be entitled to reqguite or meteive any
information concerning the business, trading or customs of
the Company, or any trade, gecret process used up by the
Company, beyond such information 83 to accounts and
business of the Company as it by these presents or by the Act
directed to be laid before the Company in General Meeting.

{b) Every Director, Manager, Auditor, Treasurer, Trustes,
Member of Commiitee, Officer, Servant, Agent, Accountarnt
or other person emploved in the business of the Company
shall, if so required by the Directors, before entering upon his
duties, sign a declaration pledging himself to observe a strict
secrecy respecting all transactions end affsirs of the
Company, and the state of accounts and / or other matters
relating thereto, with the customers and others and shall by
such declaration pledge himself not to reveal any of the
matier which may come o his knowledge in the discharpe of
his duties except when required to do so by the Board or by
law or by the person to whom such matters relale, except in
s0 far as may be necessary in order to comply with any
provisions of these Articles.

Wherever in the Act, it has been provided that the Company shall
hive any right, privilege or authority or that the Company could
carry out any transaction only if the Company is so authorized by
its artitles, then and in that case this Article authorizes and
empowers the Company to have such rights, privileges or
authorities and to earry such transuctions s have been permitted
by the Act, without there being any specific Article in that behalf
herein provided.
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We: the sweml persons whose names, address and occupations are subscribed hereunder are
desirous u.f being formed into a company in pursuance of the Memorandum of Association and
we respectively agree to take the number of shares in the capital of the Company set apposite our

ESPECiive NEMes,

Marie, addresses, description and
Oevispation of Subseribers

Nuomber of Equity
Shares taken by each
Subscriber

Signature of
Subseriber

MeNikhil P.Dalal

5o, Pravinchandra Datal
Girtkunj, 17, Marine Drive
Muembai 400 020

BLSINESS

Signature, e,
#ddress, description
& oecupation of his
witness & his
signalure

Mrs. Pullavi Nikhil Daial
Wo Mikhil Dialal

Cuirikung, 17, Marine Drive
Mumbai 400 020

HUSINESS

{Cne)

Mr.Chetan B.Mchra

afp. Durgaidis Mehra

240, Mot Mabhal

Dinshaw Wachha Rd
Churchgme, Mumbai 400 620

BLSINESS

{Cme)

Me.Bipin K. Juin

S'o. Kanjibhnd Tain

151-A, Qrand Parudi Apiz,
A Marg, Mumbsi 400 035

BLUSINESS

(Ome)

Mr.Rasesh Bolnin

Slo. Kanjibhai Jain

I6l-a, Grand Pamdi Apts.
A K Marg, Mumbai 400 0536

BLISINESS

{Qne)

Mr.Ram H.Shah

Sfo.Hiralal Shah

26, Gohind Mahal

B6HE, N8 Road, Mombai 400 020

AGRICULTURE & INVESTMENT

(Crne)

Mr. Ramilal J. Dalal
[¥a_lethatal Dolal
Ciirikunj, 17, Marine Drive
Misrbal 400 020

BLISINESS

{Gme)

Witnéss to alil
L4/

Upendm B.Sura
Sfo.Bachubhal Sura
M/sUL.B.Surn & Cor,
1221, Stock Exchenge
Tower,

Dalal Street

Mumbai 400 023

CHARTERED
ACCOUNTANT

=
(Seven Ouly)

Murnbai, 15, November, 1985




