THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
*SKY GOLD AND DIAMONDS LIMITED
The following Regulations comprised in these Articles of Association were a!dopted pursuant to
the Members' Special Resolution passed at the Extra-Ordinary General Meeting o_f the Company
held on June 19, 2018 in substitution for, and to the entire exclusion of, the earlier Regulations
comprised in the extent Articles of Association of the Company.
PRELIMINARY

No regulation contained in Table F contained in the First Schedule to the Companies Act, 2013,
shall apply to this Company, but the regulations for the management of the Company ar_1d for the
observance of the Members thereof and their representatives shall, subject to any exercise of the
statutory powers of the Company with reference to the repeal or alteration of,' or addltlon_thereto,
by special resolution, as prescribed by the said Act, be such as are contained in these Articles.

INTERPRETATION

In the interpretation of these Articles, unless repugnant to the subject or context:-

“The Company” or “this Company” means **SKY GOLD AND DIAMONDS LIMITED”.

“The Act” means the Companies Act, 2013, or any statutory modification or re-enactment,
clarifications and notification thereof for the time being in force and the term shall be deemed to
refer to the applicable section thereof which is relatable to the relevant Article in which the said
term appears in these Articles and any previous Company law, so far as may be applicable.

“Annual General Meeting” means a general meeting of the members held as such, in accordance
with the provisions of the Act.

“Beneficial Owner" means a person as defined by section 2(1)(a) of the Depositories Act, 1996.

“The Board” or the “Board of Directors” means the collective body of the Directors of the
Company.

“Capital” means the Share capital, for the time being, raised or authorised to be raised. for
purposes of the Company. '

“Debenture” includes debenture stock, bonds or any other instrument of the Company evidencing
the debts whether constituting the charge on the assets of the Company or not.

"Dep_ositqries Act 1996" means The Depositories Act, 1996 and includes any statutory
modification or re-enactment thereof for the time being in force.

;D?pfgggry' means and includes a Company as defined in section 2(1) (e) of “The Depositories
Cl, .

“Directors” means a director appointed to the Board of the Company.




“Dividend” includes interim dividend.

“Extra-ordinary General Meeting” means an extraordinary general meeting of the members, duly
called and constituted, and any adjourned holding thereof.

“In writing” or “written” include printing, lithography and other modes of representing or
reproducing words in a visible form. .

sMember” means member as defined under section 2(55) of the Companies Act, 2013
“Office” means the registered office, for the time being, of the Company.
“Paid-up “means paid up capital as defined under section 2(64) of the Companies Act, 2013.

“Participant” means individual / institutions as defined under Section 2(1)(g) of the Depositories
Act, 1996.

“Persons” include corporations and firms as well as individuals.

“Register of Members” means the Register of Members to be kept pursuant to the Act, and
includes index of beneficial owners mentioned by a Depository.

“The Registrar’ means, Registrar as defined under section 2(75) of the Companies Act, 2013.

“Secretary” means a Company Secretary, within the meaning of clause (c) of sub section (1) of
section 2 of Company Secretaries Act, 1980, who is appointed by the Company to perform the
functions of the Company Secretary under this Act

“Seal” means the common seal, for the time being, of the Company.

“Share” means a Share in the capital of the Company, and includes stock, except where a
distinction between Stock and Shares is express or implied.

Words importing the singular number include, where the context admits or requires, the plural
number and vice versa.

:I?rdﬁi\n?ry resolution” and “special resolution” shall have the same meaning assigned thereto by
e Act.

“Year” means a calendar year and “financial year” shall have the same meaning as assigned
thereto by or under the Companies Act, 2013.

Words importing the masculine gender also include the feminine gender.

The margin‘ notes, if used or incorporated, or, after being used, removed, at any time thereafter,
in these Articles shall not affect the construction hereof.

Sav'e as aforesaid, any words or expressions defined in the Act shall, if not inconsistent with the
subject or context, bear the same meaning so far as these Articles are concerned.

The Section number, with relation to the Act, referred to anywhere in these presents, may be
deemec_j to have been replaced by such other number or numbers, as may, after the améndments
or modifications effected in the Act or repeal of the Act and introduction of the new Act as such in
its ‘place. contain the relevant provisions, in the context or circumstances of that respective
Article, as may be proper and justifiable and shall be interpreted in its true intention.




GENERAL AUTHORITY

3. Where the Act requires that the company cannot undertake any act or exgrcise any rights or
powers, unless expressly authorized by its articles, these articles shall in relation to the Company,

be deemed to confer such right, authority or power.

CAPITAL AND INCREASE AND REDUCTION THEREOF

4. The Authorized Share Capital of the Company is such amount, as stated, for the time being, or
may be varied, from time to time, under the provisions of the Act, in the Clause V of the
Memorandum of Association of the Company, divided into such number, classes and descriptions
of Shares and into such denominations, as stated therein, and further with such powers to

increase the same or otherwise as stated therein.

5. The Company, in general meeting, may, from time to time, increase the capital by the creation of
new shares. Such increase in the capital shall be of such aggregate amount and to be divided
into such number of Shares of such respective amounts, as the resolution, so passed in that
respect, shall prescribe. Subject to the provisions of the Act, any Shares of the original or
increased capital shall be issued upon such terms and conditions and with such rights and
privileges annexed thereto as the general meeting, resolving upon the creation thereof, shall
direct, and, if no direction be given, as the Directors shall determine, and, in particular, such
Shares may be issued with a preferential, restricted or qualified right to dividends, and in the
distribution of assets of the Company, on winding up, and with or without a right of voting at
general meetings of the Company, in conformity with and only in the manner prescribed by the
provisions of the Act. Whenever capital of the Company has been increased under the provisions
of this Article, the Directors shall comply with the applicable provisions of the Act.

6. Except so far as otherwise provided by the conditions of issue or by these presents, any capital
raised by the creation of new shares shall be considered as part of the existing capital and shall
be subject to the provisions contained herein with reference to the payment of calls and
installments, forfeiture, lien, surrender, transfer and transmission, voting or otherwise.

7. Subject to the provisions of Section 55 of the Act and the rules made thereunder, the Company
shall have the power to issue preference shares, which are liable to be redeemed and the
resolution authorizing such issue shall prescribe the manner, terms and conditions of redemption.

8.0n thg issue c‘Jf'Redeemable Preference Shares under the provisions of the preceding Article, the
following provisions shall take effect:-

(i) No such Shares shall be redeemed except out of the profits of the Company which would

otherwise be available for dividend or out of the proceeds of a fresh i
purpose of the redemption. p esh issue of Shares made for the

(i) No such shares shall be redeemed unless they are fully paid;

(iii) The premium, if any, payable on redemption, must have been provided for, out of the profits

of the Company or the Share Premium Accoun
redeemed: and t of the Company before, the Shares are

(iv) Where any such Shares are redeemed otherwise than out of the pro i
there shall, out of profits which would otherwise have been available fgr ﬁ%iigf t?ef;fas:s:‘?ais':ﬁ:i
to a reserve fund to be called "Capital Redemption Reserve Account”, a sum equa‘l to the nominal
amount of _the Shares redeemed and the provisions of the Act, relating to the reduction of the
“Sharg Capital of the Company, shall, except as provided in Section 80 of the Act, apply as if
Capital Redemption Reserve Account” were paid up Share capital of the Company. '




10.

1.

12.

13.

14.

Subject to Section 66 of the Companies Act, 2013, the Company may by special resolution,
reduce its capital and any Capital Redemption Reserve Account or Other Premium Account, for
the time being, in any manner, authorized by law, and, in particular, without prejudice to the
generality of the foregoing powers, the capital may be paid off on the footing that it may be called
up again or otherwise. This Article is not to derogate from any power, the Company would have, if
it were omitted.

Subject to the applicable provisions of the Act, the Company, in general meeting, may, from time
to time, sub-divide, reclassify or consolidate its Shares or any of them, and the resolution
whereby any Share is sub-divided, may determine that, as between the holders of the Shares
resulting from such sub-division, one or more of such Shares shall have some preference or
special advantage as regards dividend, capital or otherwise over or as compared with the other or
others. Subject as aforesaid, the Company, in general meeting, may also cancel shares, which
have not been taken or agreed to be taken by any person, and diminish the amount of its Share
capital by the amount of the Shares so cancelled.

Whenever the capital, by reason of the issue of Preference Shares or otherwise, is divided into
different classes of shares, all or any of the rights and privileges attached to each class may,
subject to the applicable provisions of the Act, be modified, commuted, affected or abrogated, or
dealt with by an agreement between the Company and any person purporting to contract on
behalf of that class, provided such agreement is ratified, in writing, by holders of at least three-
fourths in nominal value of the issued Shares of the class or is confirmed by a special resolution
passed at a separate general meeting of the holders of Shares of that class and all the provisions
hereinafter contained as to general meetings, shall, mutatis mutandis, apply to every such
meeting.

SHARES AND CERTIFICATES

The Company shall keep or cause to be kept a Register and Index of Members, in accordance
with the applicable Sections of the Act. The Company shall be entitled to keep, in any State or
Country outside India, a Branch Register of Members, in respect of those residents in that State
or Country.

The Shares, in the capital, shall be numbered progressively according to their several classes
and denominations, and, except in the manner hereinabove mentioned, no Share shall be sub-
divided. Every forfeited or surrendered Share may continue to bear the number by which the
same was originally distinguished with, or as may be otherwise, as may be decided by the Board
of Directors or required by any other authority, as may be, for the time being, in force.

(i) Where at the time, it is proposed to increase the subscribed capital of the Company by
allotment of further Shares either out of the unissued or out of the increased Share capital then:

(a) Such further Shares shall be offered to the persons who at the date of the offer, are holders of
the Equity Shares of the Company, in proportion, as near as circumstances admit, to the capital
paid up on those Shares at that date.

(b) Such offer shall be made by a notice specifying the number of Shares offered and limiting a
time not less than fifteen days and not exceeding thirty days from the date of the offer within
which the offer if not accepted, will be deemed to have been declined.

(c) The offer aforesaid shall be deemed to include a right exercisable by the person concerned to
renounce the Shares offered to him in favour of any other person and the notice referred to in
sub-clause (b) hereof shall contain a statement of this right provided that the Directors may
decline, without assigning any reason to allot any Shares to any person in whose favour any
member may, renounce the Shares offered to him.
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16.

b o

i i i i i i ipt of earlier intimation from
d) After expiry of the time specified in the aforesaid ponce or on receip
f‘.h)e person to whom such notice is given that he declines to accept the Shafes offered, the Board
of Directors may dispose of them in such manner as they think most beneficial to the Company.

(ii). Notwithstanding anything contained in sub-clause (i) thert_eof, the further Shares aforesa!d
may be offered to any persons (whether or not those persons include the pe!-sons.referred toin
clause (a) of sub-clause (i) hereof) in any manner either for cas‘h or for a conslderat_lon other than
cash, if the price of such shares is determined by the valuation report of a Registered Valuer
subject to such conditions prescribed in the rules made thereunder.

(iii). Nothing in sub-clause (c) of (i) hereof shall be deemed:
(a) To extend the time within the offer should be accepted; or

(b) To authorize any person to exercise the right of renunciation for a secgnd time, on the ground
that the person in whose favor the remuneration was first made has declined to take the Shares
comprised in the renunciation.

(iv). Nothing in this Article shall apply to the increase of the subsa_:ribed capital of thz_e Company
caused by the exercise of an option attached to the Debenture issued or loans (alsed by the
Company to convert such Debenture or loans into Shares in the Company. Provided _that the
terms of issue of such Debentures or the terms of such loans loan containing such an option hgve
been approved before the issue of such debentures or the raising of loan by a special resolution
passed by the Company in general meeting.

Subject to the provisions of Section 62 of the Companies Act, 2013 and the rules made
thereunder and these Articles of the Company for the time being shares shall be under the control
of the Directors who may 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 at a premium or at part
and at such time as they may from time to time think fit and with the sanction of the Company in
the General Meeting to give any person or persons the option or right to call for any Shares either
at par or premium during such time and for such consideration as the Directors think fit, and may
issue and allot Shares in the capital of the Company on payment in full or part of any property
sold and transferred or for any services rendered to the Company in the conduct of its business
and any Shares which may so be allotted may be issued as fully paid up Shares and if so issued,
shall be deemed to be fully paid Shares. Provided that option or right to call of Shares shall not be
given to any person or persons without the sanction of the Company in the General Meeting. The
Board shall cause to be filed the returns as to allotment as may be prescribed from time to time.

In addition to and without derogating from the powers for that purpose conferred on the Board
under the preceding two Articles, the Company, in general meeting, may determine that any
Shares, whether forming part of the original capital or of any increased capital of the Company,
shall be offered to such persons, whether or not the members of the Company, in such proportion
and on such terms and conditions and, subject to compliance with the provisions of applicable
pl:ovisions of the Act, either at a premium or at par, as such general meeting shall determine and
with full power to give any person, whether a member or not, the option to call for or be allotted
Shares of any class of the Company either, subject to compliance with the applicable provision of
the }‘\ct, at a premium or at par, such option being exercisable at such times and for such
consideration as may be directed by such general meeting, or the Company in general meeting
may make any other provision whatsoever for the issue, allotment or disposal of any Shares.

Any application signed by or on behalf of an applicant for subscription for Shares in the Company,
followgd by an allotment of any Shares therein, shall be an acceptance of Shares within the
meaning of these Articles, and every person, who, thus or otherwise, accepts any Shares and
whose name is entered on the Registered shall, for the purpose of these Articles, be a member.
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The money, if any, which the Board shall, on the allotment _of any shares being made by them,
require or direct to be paid by way of deposit, call or otherwise, in respect of any Shares allotted
by them, shall immediately on the insertion of the name of the allottee in the Register of Members
as the name of the holder of such Shares, become 2a debt due to and recoyerable by the
Company from the allottee thereof, and shall be paid by him accordingly, in the manner
prescribed by the Board.

Every member or his heirs, executors or administrators, shall pay to the Company the porl:ion 9f
the capital represented by his Share or Shares which may, for the time being, remain unpaid
thereon, in such amounts, at such time or times, and in such manner as the Board shall, from
time to time, in accordance with the Regulations of the Company, require or fix for the payment

thereof.

20.

i. Every Member shall be entitled, without payment, to one or more certificates i_n markgtable lots,
for all the Shares of each class or denomination registered in his name, or if the Directors so
approve (upon paying such fee as the Directors may from time to time determine) to several
certificates, each for one or more of such Shares and the Company shall complete and have
ready for delivery such certificates within two (2) months from the date of allotr]'lent, unle‘ss 'ghe
conditions of issue thereof otherwise provide, or within one (1) month of the receipt of apphcahon
of registration of transfer, transmission, sub-division, consolidation or renewal of any of its Shares
as the case may be. Every certificate of Shares shall be under the sea! of _thg pompany and shall
specify the number and distinctive numbers of Shares in respect of whlch it is issued and ampunt
paid-up thereon and shall be in such form as the directors may prescribe or approve, provided
that in respect of a Share or Shares held jointly by several persons the Company shall not be
bound to issue more than one certificate and delivery of a certificate of Shares to one of several
joint holders shall be sufficient delivery to all Shareholders. Every such certificate shall be issued
under the seal of the Company, which shall be affixed in the presence of two Directors or persons
acting on behalf of the Directors under a power of attorney and the Secretary or some other
person appointed by the Board for the purpose, and such two Directors or their attorneys, and the
Secretary or other person shall sign the Share Certificates, provided that, if the composition of the
Board permits, provided that, of it, at least one of the aforesaid two Directors shall be a person
other than Managing Director or a Wholetime Director. Particulars of every Share certificates
issued shall be entered in the Register of Members against the name of the person, to whom it
has been issued, indicating the date of issue.

ii. Any two or more joint allotees, in respect of a Share, shall, for the purpose of this Article, be
treated as a single member, and the certificate of any Share, which may be subject of joint
ownershr_p,_ may be delivered to the person named first in the order or otherwise even to any one
of §uch joint owners, on behalf of all of them. For any further certificate, the Board shall be
entitled but shall not be bound to prescribe a charge not exceeding Rupee 50(fifty) per such

ce{'tificgte. In this respect, the Company shall comply with the applicable provisions, for the time
being, in force, of the Act.

iii. ‘ A director may sign a Share certificate by affixing his signature thereon by means of
any machine, equipment or other mechanical means, such as engraving in metal or lithography,
but not by means of a rubber stamp provided that the Directors shall be responsible for the safe
custody of such machine, equipment or other material used for the purpose.

21.

i. The .Directors may, if they think fit, subject to the provisions of Section 50 of the Act, agree to
receive from any member willing to advance the same, all or any part of the amount of his Shares
beyond the sums actually called up and upon the monies so paid in advance or upon so much
thereof as from time to time exceeds the amount of the calls then made upon the Shares in




respect of which such advances has been made, the Company may pay interest at such rate, as
the member paying such sum in advance and the Directors agree upon provided that money paid
in advance of calls shall not confer a right to participate in profits or dividend. The Directors may
at any time repay the amount so advanced.

The member shall not be entitled to any voting rights in respect of the moneys so paid by him
until the same would but for such payment, become presently payable.

The Provisions of these Articles shall mutatis mutandis apply to the calls on Debentures of the
Company.

ii. When a new Share certificate has been issued in pursuance of the preceding clause
of this Article, it shall state on the face of it and against the stub or counterfoil to the effect that it
is “lssued in lieu of Share Certificate No.......... sub-divided/replaced/on consolidation of Shares”.

ii. If any certificate be worn out, defaced, mutilated, or torn or if there be no further
space on the back thereof for endorsement of transfer, then upon production and surrender
thereof to the Company, a new certificate may be issued in lieu thereof and if any certificate lost
or destroyed then upon proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Company deem adequate, being given, and a new certificate in lieu thereof shall
be given to the party entitied to such lost or destroyed certificate. Every certificates under the
Article shall be issued without payment of fees if the Directors so decide, or on payment of such
fees (not exceeding Rs. 50/- (Fifty) for each certificate) as the Directors shall prescribe. Provided
that no fee shall be charged for issue of new certificates in replacement of those which are old,
defaced or worn out or where there is no further space on the back thereof for endorsement of
transfer.

Provided that notwithstanding what is stated above the Directors shall comply with such Rules or
Regulation or requirements of any Stock Exchange or the Rules made under the Act or the rules
made under Securities Contracts (Regulation) Act, 1956 or any other Act, or rules applicable in
this behalf.

iv. When a new Share certificate has been issued in pursuance of the preceding clause
of this Article, it shall state on the face of it and against the stub or counterfoil to the effect that it
is “DUPLICATE. Issued in lieu of Share Certificate No. ....... * The word “DUPLICATE" shall be
stamped or punched in bold letters across the face of the Share certificate.

v. ‘ V\{here a new Share certificate has been issued in pursuance of clause (i) or clause
(iii) of this Article, particulars of every such Share certificate shall be entered in a Register of
Renewed and Duplicate Share Certificates, indicating against the names of the person or persons
to \.Nhom the certificate is issued, the number and date of issue of the Share certificate, in lieu of
which the new certificate is issued, and the necessary changes indicated in the R'egister of
Members by suitable cross reference in the “Remarks” column.

vi. All blank forms to be issued for issue of Share certificates shall be printed and the
printing s_hall be done only on the authority of a resolution of the Board. The blank forms shall be
consec_utlvely numbered, whether by machine, hand or otherwise, and the forms and the blocks
engravings, facsimiles and hues relating to the printing of such forms shall be kept in the custody;
of the Secret_ary, where there is no Secretary, the Managing Director or Whole time Director, and
where there is no such director, the Chairman of the Board, for the time being, or otherwi’se of
such other person, as the Board may appoint for the purpose, and the Secretary, such director,

Ehagmag or such other person shall be responsible for rendering an account of these forms to
e Board.




vii. The Managing Director of the Company, for the time being, or, if the Cqmpany has
no Managing Director, every director of the Company shall be severally rg-sponsmle‘for the
maintenance, preservation and safe custody of all books and documents rg|at|ng to the‘tssue (_Jf
Share certificates except the blank forms of Share certificates referred to in Clause (vi) of this

Article.

viii, All books referred to in clause (vii) of this Article shall be preserved in good order
permanently, or for such period as may be prescribed by the Act or the Rules made thereunder.

22. If any Share stands in the names of two or more persons, the person first named, in the Register,

shall, as regards receipt of dividends or bonus or service of notices and all or any matter
connected with the Company, except voting at meetings and the transfer of the Shares, be
deemed the sole holder thereof but the joint holders of a Share shall be severally as well as jomtiy
liable for the payment of all installments of calls due in respect of such Share and for all incidents

otherwise.

23. Except as ordered by a Court of competent jurisdiction or as by law required, the Company shall

not be bound to recognize any equitable, contingent, future or partial interest in any Share, or,
except only as is, by these presents, otherwise expressly provided, any right in respect of a Share
other than an absolute right thereto, in accordance with these Articles, in the person, from tjme to
time, registered as the holder thereof, but the Board shall be, at liberty, at their sole discre?tlon, to
register any Share in the joint names of any two or more persons or the survivor or survivors of

them.

24. Subject to the provisions of Sections 68 to 70 of the Act 2013 and the rules thereunder, the

Company may purchase its own Shares or other specified securities out of free reserves, the
securities premium account or the proceeds of issue of any Share or specified securities.

25. Subject to the provisions contained in sections 68 to 70 and all applicable provisions of the Act

26.

27.

and subject to such approvals, permissions, consents and sanctions from the concerned
authorities and departments, including the Securities and Exchange Board of India and the
Reserve Bank of India, if any, the Company may, by passing a special resolution at a general
meetling, purchase its own Shares or other specified securities (hereinafter referred to as ‘buy-
back’) from its existing Shareholders on a proportionate basis and/or from the open market and/or
from the lots smaller than market lots of the securities (odd lots), and/or the securities issued to
the_ employees of the Company pursuant to a scheme of stock options or sweat Equity, from out
of its free reserves or out of the securities premium account of the Company or c;ut of the
proce_.-gds of any issue made by the Company specifically for the purpose, on such terms
conditions and in such manner as may be prescribed by law from time to time; provided that thé

aggregate of the securities so bought back shall not exceed such i
under the Act or Rules made from time to time. Heh number as may be prescrived

COMMISSION AND BROKERAGE

Subject to the provisions of Section 40 of the Act 2013

; of and the rules thereof, the Company ma

gL :ggﬁggle\:v I?:t)ll'l :r ch;mnlwlisllon to ang person in consideration of his subscribing or aZrezing t‘g

2 solutely or conditionally, for any Shares in or Debentures of the C
or procuring or agreeing to procure the subscribers, wheth bsol tional, for any
Shares in or Debentures of the Com ot ptely i sl
pany, but so that the commission shall not d, i

case of Shares, five per cent of the price at which th i i tha e
; e Shares are issued and, in the ca

Debentures two and half per cent of the price at which the Debentures are issued, and i‘.et.l:f'lf

commission may be satisfied in any such manner, includi
; ng the allotment o
Debentures, as the case may be, as the Board thinks fit and prgper. 1 fhe Shares or

Subject to the provisions of the Act, the Company may pay a reasonable sum for brokerage.
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33.

35.

36.

37.

CALLS

The Board may, from time to time, subject to the terms <|>r;; which angosnr;;raetsargs?; ggzzﬂaizg

i ie iti by a resolution passe

issued and subject to the conditions of aliqtmgnt. . £ M s
i t thinks fit, upon the members in respe

meeting of the Board, make such call, as it sl oo b i
i hares held by them respectively and each mem .

zgl?asl.g %:‘atg: gnat:im to theyperson or persons and at the times and places appointed by the

Board. A call may be made payable by installments.

At least fifteen days’ notice, in writing, of any call, shall be given by the Somga;ny specifying the
time and place of payment, and the person or persons o whom such call be paid.

A call shall be deemed to have been made at the time when the resolution authorizing such call
was passed at a meeting of the Board.
i i its di i the time fixed for the payment of any
may, from time to time, at its discretion, extend : _ :
'c]:-.;lltl;J 22: rr(:wly gxtend such time as to all or any of the members whom owing to their residence at

a distance or other cause, the Board may deem fairly entitled to such extension, but no member
shall be entitled to such extension, save as a matter of grace and favor.

A call may be revoked or postponed at the discretion of Board.

The joint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof.

. If any members fails to pay any call due from him on the day appointed for payment thereof, or

i i i i t on the same from the
any such extension thereof as aforesaid, he shall be liable to pay interes
dag appointed for the payment thereof to the time of actual payment at suchl rate as shall, from
time to time, be fixed by the Board, but nothing in this Article shall render it obligatory for the
Board to demand or recover any interest from any such member.

Any sum, which, by the terms of issue of a Share, becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the Share or by way of premium, shall, for the
purposes of these Articles, be deemed to be a call duly made and payable on the date on which,
by the terms of issue, the same becomes payable, and, in the 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 sum had become payable by virtue of a call duly made and
notified.

On the trial or hearing of any action or suit brought by the Company against any member or his
representative for the recovery of any money claimed to be due to the Company in respect of his
Shares, it shall be sufficient to prove that the name of the member, in respect of whose Shares
the money is sought to be recovered, appears or is entered on the Register of Members as the
holder, at or subsequent to the date at which the money is sought to be recovered, is alleged to
have become due on the Shares in respect of which money is sought to be recovered, and that
the resolution making the call is duly recorded in the minute book, and that notice, of which call,
was duly given to the member or his representatives and used in pursuance of these Articles, and
it shall not be necessary to prove the appointment of the Directors who made such call, and not
that a quorum of Directors was present at the meeting of the Board at which any call was made,
and nor that the meeting, at which any call was made, has duly been convened or constituted nor

antother matter whatsoever, but the proof of the matters aforesaid shall be conclusive of the
ebt.

Neither the receipt by the Company of a portion of any money which shall, from time to time, be
giue from any member to the Company in respect of his Shares, either by way of principal or
interest, nor any indulgence granted by the Company in respect of the payment of any such
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money, shall preclude the Company from thereafter proceeding to enforce a forfeiture of such
Shares as hereinafter provided.

i. The Board may, if it thinks fit, agree to and receive from any member willing to advance the same

all or any part of the amounts of his respective Shares beyond the sums actua!ly called up and
upon the moneys so paid in advance, or upon SO much thereof, from time to time, and, at any
time thereafter, as exceeds the amount of the calls then made upon and due in respect of the
Shares on account of which such advances are made, the Board may pay or allow interest at
such rate, as the member paying the sum in advance and the Board agrees upon, subject to the
provisions of the Act. The Board may agree to repay, at any time, any amount so ad\{ance_q or
may, at any time, repay the same upon giving to the member 3 (Three) mcmt_hs' notice, in writing,
provided that moneys paid, in advance of calls, on any Shares may carry interest but shall not
confer a right to dividend or to participate in profits.

ii. No member paying any such sum in advance shall be entitled to voting rights in
respect of the moneys so paid by him, until the same would, but for such payment, become

presently payable.
LIEN

39.

40.

41.

i. The Company shall have a first and paramount lien upon all the Shares/Debentures (other than
fully paid-up Shares/Debentures) registered in the name of each member (whether solely or
jointly with others) and upon the proceeds of sale thereof for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such Shares/Debentures and no
equitable interest in any Shares shall be created except upon the footing and condition that this
Article will have full effect. And such lien shall extend to all dividends and bonuses from time to
time declared in all respect of such Shares/Debentures. Unless otherwise agreed, the registration
of a transfer of Shares/Debentures shall operate as a waiver of the Company’s lien, if any, on
such Shares/ Debentures. The Directors may at any time declare any Shares/Debentures wholly
or in part to be exempt from the provisions of this clause.

ii. Every fully paid shares shall be free from all lien and that in the case of partly paid

shares the Issuer’s lien shall be restricted to moneys called or payable at a fixed time in respect
of such shares

For the purpose of enforcing such lien, the Board may sell the Shares, subject thereto, in such
manner, as it shall think fit, and, for that purpose, may cause to be issued a duplicate ceriiﬁcate in
respect of suc.h Shares, and may authorize one of their members to execute a transfer thereof, on
behalf of and in the name of such manner. No sale shall be made until such period, as aforesaid
shall have arrived.and until notice, in writing, of the intention to sell, shall have béen served or;
such membqr or his representatives and the default, whether express or implied, shall have been
made by him or them in payment, fulfiliment or discharge of such debts, liabilities or
engagements, for such further days allowed, after the service of such notice, and stéted therein.

The net proceeds of any such sale shall be received b ied i

y the Company and applied in or towards
payment of_such’part of the amo_unt, in respect of which the lien exists, as is presently payable,
and the residue, if any, shall, subj_ect to a like lien for sums not presently payable as existed upon
the Shares before the sale, be paid to the persons entitled to the Shares at the date of the sale.

FORFEITURE OF SHARES
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If any member fails to pay any call or installment of a call on or b'efore the day appointed for.the
payment of the same or any such extension thereof as a_foresald‘, the: Boarq may, gt any @lrne
thereafter, during such time as the call or installment remains unpaid, give notice to him requiring
him to pay the same together with any interest 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 less than 14 (Fourteen) days from the date of the notice,
and a place or places on and at which such call or installment and such interest and expenses as
aforesaid are to be paid. The notice shall also state, that, in the event of the non-payment at or
before the time and at the place appointed, the Shares, in respect of which the call was made or
installment is payable, will be liable to be forfeited.

If the requirements of any such notice, as aforesaid, shall not be compli_ed with, every or any
Share, in respect of which such notice has been given, may, at any time thereafter, before
payment of all calls or installments, interest and expenses, as may be dug in respect thereof, be
forfeited by a resolution of the Board to that effect. Subject to the provtsnons.of the Act, such
forfeiture shall include all dividends declared or any other moneys payable in respect of the
forfeited Shares and not actually paid before the forfeiture.

When any Share shall have been so forfeited, notice of the forfeiture shall be given to the
member, in whose name it stood immediately prior to the forfeiture and an entry of the forfeiture
with the date thereof, shall, forthwith, be made in the Register of Members. But no forfeiture shall
be, in any manner, invalidated by any omission or neglect to give such notice or to make any
such entry as aforesaid.

Any Share, so forfeited, shall be deemed to be the property of the Company, and may be sold,
reallotted or otherwise disposed off, either to the original holder thereof or to any other person,
upon such terms and in such manner as the Board shall think fit.

Any member, whose Shares have been forfeited, shall, notwithstanding the forfeiture, be liable to
pay and shall forthwith pay to the Company, on demand, all calls, installments, interest and
expenses owing upon or in respect of such Shares at the time of the forfeiture together with
interest thereof, until payment, at such rate, as the Board may determine, and the Board may
enforce the payment thereof, if it thinks fit.

The forfeiture of a Share shall involve extinction, at the time of the forfeiture, of all interests in and
all claims and demands against the Company, in respect of such Share and all other rights,

incidzntal to the Share, except only such of those rights as by these presents are expressly
saved.

A declgration. in writing, that the declarant is a director or Secretary of the Company and that a
%hta;‘re é’n g"le Cipmpa;ly"hgs duly been forfeited in accordance with these Articles, on a date stated
in the declaration, shall be conclusive evidence of the facts therein stated as against all

claiming to be entitled to the Shares. : RS

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the po

hereinbefore given, the Board may appoint some person to exerc?ute an instrument of tre*:r:}sf‘t';’re :;
the Shares sold, and cause the purchaser's name to be entered in the Register, in respect of the
Shares solfi, a_nd the purchaser shall not be bound to see to the regularity of tt;e proceedings or
'to the application of the purchase money, and, after his name has been entered in the Register
in respect of such Shares, the validity of the sale shall not be impeached by any person, and thé

remedy of any person aggrieved by the sale shall be in dama i i
bl i ges only and exclusively against the
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Upon any sale, reallotment or other disposal under the provisions of the preceding Article, the
certificate or certificates originally issued, in respect of the relative Shares, shgll, unless the same
shall. on demand by the Company, have been previously surrendered to it by the defaulting
member, stand cancelled and become null and void and of no effect, and the Directors shall be
entitled to issue a duplicate certificate or certificates, in respect of the said Shares, to the person

or persons entitled thereto.

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep the “Register of Transfers" and therein shall fairly and distinctly enter
particulars of every transfer or transmission of any Share.

No transfer shall be registered unless a proper instrument of transfer has been delivere'd. to the
Company. Every instrument of transfer shall be duly stamped, under the relevant provisions of
the Law, for the time being, in force, and shall be signed by or on behalf of the transferor and_ the
transferee, and in the case of a Share held by two or more holders or to be transferred to the joint
names of two or more transferees by all such joint holders or by all such joint transferees, as the
case may be, and the transferor or the transferors, as the case may be, shall be deemed to
remain the holder or holders of such Share, until the name or names of the transferee or the
transferees, as the case may be, is or are entered in the Register of Members in respect thereof.
Several executors or administrators of a deceased member, proposing to transfgr the S_hare
registered in the name of such deceased member, or the nominee or nominees earlier appomted
by the said deceased holder of Shares, in pursuance of the Article 73, shall also sign the
instrument of transfer in respect of the Share, as if they were the joint holders of the Share.

. Shares in the Company may be transferred by an instrument, in writing, in the form, as shall, from

time to time, be approved by the Directors provided that, if so required by the provisions of the
Act, such instrument of Transfer shall be in the form prescribed thereunder and shall be duly
stamped and delivered to the Company within the prescribed period. All the provisions of Section
56 of the Act, 2013 shall be duly complied with in respect of all transfers of Shares and
registration thereof.

The Board shall have power, on giving 7 (Seven) days’ previous notice, by advertisement in some
newspaper circulating in the district in which the Registered Office of the Company is, for the time
being, situated, to close the transfer books, the Register of Members of Register of Debenture
holders, at.such time or times and for such periods, not exceeding thirty days at a time and not
exceeding in the aggregate forty-five days in each year, as it may seem expedient.

Subject to the provisions of Section 58 and 59 of the C i i
V . ompanies Act 2013, these Articles Section
iZJtl\ of the Securities Contraqt (Reg‘ulatllon) Act, 1956 and any other applicable provisions of the
8 rsy c;rosvrg; ?thhtehrelac\:w for the t:mg being in force, the Board may, refuse, whether in pursuance of
ompany under these Articles or otherwise, to register th
transmission by operation of law of the right t : Ao ot & Mo
\ Shares or interest of i
Debentures of the Company, the Board hall Within_ i 1Y
! ) shall within one month from the dat i
instrument of transfer, or the intimation of such transmissi e e s
) smission as the case may be, was deli d
to the Company, send to the transferee and transf Ving int of suc
~Or ) eror or to the person giving intimati f
transmission, as the case may be, notice of the refu i s e
/ ( : sal to register such transfer, givi
for such refusal provided that registration of transfer shall not be refused on thegg\:g:?ntrjezft:::

| e

Transfer of Shares/ Debentures in whateve
: r lot shall not be refused.
refuse to register transfer when the Company has a lien on such SharesHoweveﬂ the Board may

An application for the registration of a tran i
sfer of Shares in the Company may be made eith
the transferor or the transferee. Where such application is made by a!{ranssiceror ander:;atz; l:g
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partly paid Shares, the Company shall give notice of the application to the transferee. The
transferee may, within two weeks from the date of the receipt of the notice and not later, opject tg
the proposed transfer. The notice to the transferee shall be deemed to have‘been .d”'y given, if
dispatched by prepaid registered post to the transferee at the address given in the instrument of
transfer and shall be deemed to have been delivered at the time when it would have been

delivered in the ordinary course of post.

In the case of the death of any one or more of the persons named in the Register of Mempers as
the joint holders of any Share, the survivor or survivors shall be the only persons recognlzed by
the Company as having any title to or interest in such Share, but nothing herein contained sh:elll
be taken to release the estate of a deceased joint holder from any liability on Shares held by him

jointly with any other person.

Subject to the provisions of Article 72 hereunder, the executors or administrators or holders of a
such Succession Certificate or the legal representative of a deceased member, not being one of
two or more joint holders, shall be the only persons recognized by the Company as having any
title to the Shares registered in the name of such member, and the Company shall not be bound
to recognize such executors or administrators or holders of a Succession Certificate or the legal
representatives, unless such executors or administrators or legal representatives shall have first
obtained Probate or Letters of Administration or Succession Certificate, as the case may be, from
a duly constituted Court in the Union of India, provided that, in cases, the Board may dispense
with production of probate or letters of Administration or Succession Certificate upon such terms
as to indemnify or otherwise, as the Board, in its absolute discretion, may think necessary, in the
circumstances thereof, and, in pursuance of the Article 61 hereinunder, register the name of any
person, who claims to be absolutely entitled to the Shares standing in the name of a deceased
member, as a member.

No Share shall, in any circumstances, be transferred to any infant, insolvent or person of unsound
mind, and that no Share, partly paid up, be issued, allotted or transferred to any minor, whether
alone or along with other transferees or allottees, as the case may be.

So long as the director having unlimited liability has not discharged all liabilities, whether present
or future, in respect of the period for which he is and continues to be, so long, liable, he shall not
be entitled to transfer the Shares held by him or cease to be a member of the Stock Exchange(s)
to the end and intent that he shall continue to hold such minimum number of Shares as were held
by him prior to his becoming a director with unlimited liability.

Subject‘to the provisions of Articles 57, 58 and 72 hereof, any person becoming entitled to
Shares in consequences of the death, lunacy, bankruptcy or insolvency or any member, or the
mi?hmtzgeg of any female member or by any lawful means other than by a transfer in accordance
e Sp;:;rr:as:::;;t;;:l ::g s":lct:: tZSi gggzzntthoft t:e Boa:'d, whi:fh it shall not be under any obligation
) at he sustains t i

proposes to act under the Article or of his title, as the Board ;iﬁ::r::;;cr:i;r:tr:?;:;b:f r:f}i:’tr;rzg
Elmself as the hol_der of the Share or elect to have some person, nominated i)y him and agproved
hy theh_Board..registergd as such person, provided, nevertheless, that if such person shall elect to

ave his nominee registered, he shall testify the election by executing in favor of his nominee an

Subject to the provisions of the Act, a i issi
; : Act, a person entitled to a Share by transmission shall, subj
the right of the Directors to retain such dividend or money as hereinafter provided, bé entiil.:(g Eg

receive and may be gi i ivi :
the Share. y be given a discharge for, any dividends or other moneys payable in respect of
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No fees shall be charged for registration of transfer, transmission, probate, succession certificglte
and letters of administration, certificate of death or marriage, power of attorney or similar

document.

The Company shall incur no liability or responsibility whatever in consequence of its registering or
giving effect to any transfer of Shares made or purporting to be made by any gpparent legal
owner thereof, as shown or appearing in the Register of Members, to the prejudice pf persons
having or claiming any equitable right, title or interest to or in the said Shares, notw1thstand|_ng
that the Company may have had notice of such equitable right, title or mte_rest or notice
prohibiting of such transfer, and may have entered such notice, referred thereto, in any book of
the Company, and the Company shall not be bound or required to regard or attend or gwe_effgct
any notice which may be given to it of any equitable right, title or interest, or be under any liability
whatsoever refusing or neglecting so to do, though it may have been entered or referred to in
some book of the Company, but the Company shall nevertheless be at liberty to regard and
attend to any such notice, and give effect thereto if the Board shall so think fit.

65A. Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialize its Securities and to offer Securities in a dematerialized form pursuant to the

Depositories Act, 1996.

65B. Every holder of or subscriber to Securities of the Company shall have the option to receive
Security certificates or to hold the securities with a depository. Such a person who is the
beneficial owner of the Securities can at any time opt out of a Depository, if permitted by law, in
respect of any Security in the manner provided by the Depositories Act, 1996 and the Company
shall in the manner and within the time prescribed, issued to the beneficial owner the required
Certificates for the Securities. If a person opts to hold its Security with a Depository, the Company
shall intimate such Depository the details of allotment of the Security.

64C. All Securities of the Company held by the Depository shall be dematerialized and be in
fungible form. Nothing contained in Sections 89 and 186 of the Act 2013 shall apply to a
Depository in respect of the Securities of the Company held by it on behalf of the beneficial
owners.

64D.

Notwithstanding anything to the contrary contained in the Act, a Depository shall be deemed to be

the registered owner for the purpose of effecting transf i (
er of ownersh
Company on behalf of the beneficial owner. s b of Securty af the

Save as otherwise provided in (i) above, the Deposi i
vide ; pository as the registered owner of the Securiti
shall not have any voting rights or any other rights in respect of the Securities held by it. sourties

Every person holding Securities of the Com i

: _ pany and whose name is entered as th i

ggr?:f{;c'ir;Itg\?v r:'(ee::o;dsof th'?‘ Depﬁs:tory shall be deemed to be a member of the Coripgir;eﬁ'lerlz
=ficial owner of Securities shall be entitled to all the rights and benefi ject

the liabilities in respect of his Securities which are held by a? Depository. Bk

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

InI;e C:tmpan){: by resolution in general meeting, may convert any paid up Shares into stock, or

o gr'es sﬁgﬁ hlan\x’g. bfggnc\g?'raeﬂ'ga gtct)ck tlmﬁ ?:id up Shares of any denomination. When ény
. into stock, the several holders of such stock h

transfer their respective interests therein, or an i e
. : ] y part of such interest, in the same man

subject to the same regulations as to which Shares in the Company may be transferrel;l::;J roarm:s;
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near thereto as circumstances will admit. But the Directors may, from time to time, if they think fit,
fix the minimum amount of stock transferable, and restrict or forbid the transfer of fractions of that
minimum, but with full power nevertheless, at their discretion, to waive such rules in any particular
case. The notice of such conversion of Shares into stock or reconversion of stock into Shares
shall be filed with the Registrar of Companies as provided in the Act.

The Stock shall confer on the holders thereof respectively the same privileges and advantages,
as regards participation in profits and voting at meetings of the Company and, for other purposes,
as would have been conferred by Shares of equal amount in the capital of the Company of the
same class as the Shares from which such stock was converted but no such privilege or
advantage, except the participation in profits of the Company, or in the assets of the Company on
a winding up, shall be conferred by any such aliquot part or, consolidated stock as would not, if
existing in Shares, have conferred such privileges or advantages. No such conversion shall affect
or prejudice any preference or other special privilege attached to the Shares so converted. Save
as aforesaid, all the provisions herein contained shall, so far as circumstances will admit, apply to
stock as well as to Shares and the words “Share” and “Shareholder” in these presents shall
include “stock” and “stock-holder”.

The Company may issue Share warrants in the manner provided by the said Act and accordingly
the Directors may, in their discretion, with respect to any fully paid up Share or stock, on
application, in writing, signed by the person or all persons registered as holder or holders of the
Share or stock, and authenticated by such evidence, if any, as the Directors may, from time to
time, require as to the identity of the person or persons signing the application, and on receiving
the certificate, if any, of the Share or stock and the amount of the stamp duty on the warrant and
such fee as the Directors may, from time to time, prescribe, issue, under the Seal of the
Company, a warrant, duly stamped, stating that the bearer of the warrant is entitled to the Shares
or stock therein specified, and may provide by coupons or otherwise for the payment of future
dividends, or other moneys, on the Shares or stock included in the warrant. On the issue of a
Share warrant the names of the persons then entered in the Register of Members as the holder of
the Shares or stock specified in the warrant shall be struck off the Register of Members and the
following particulars shall be entered therein.

fact of the issue of the warrant.

a statement of the Shares or stock included in the warrant distinguishi i
D S guishing each Share by its

the date of the issue of the warrant.

A Share warrant shall entitle the bearer to the Shares or i ini i
) r : ' stock included in it, and, notwithstandin
anything contained in these articles, the Shares or stock shall be transferred by the delivery of thg

Share-warrant, and the provisions of the re i
war \ gulations of the Company wi
transmission of Shares shall not apply thereto. PRET T R Ao

The bearer of a Share-warrant shall, on surrender of the warrant to the Company for cancellation
andl on paymer?t of §uch fees, as the Directors may, from time to time, prescribe, be entitledl
subject to thg discretion of the Directors, to have his name entered as a member in'the Regist :
of Members in respect of the Shares or stock included in the warrant. s

The bearer of a Share-warrant shall not be consid
\ ' ered to be a member of the Com
\Ee’vc;?r)ar?u:;nglié :a;vre as_h_?_relnfotherlwin.rlse expressly provided, no person shall, as the bw'.aare;r?)Efmsyh.alalza(f
. equisition for calling a meeting of the Company, or atte d i
other privileges of a member at a meetin . iled 1 e genperern
' g of the Company, or be entitled to receive any noti
from the Company of meetings or otherwise, or qualified in respect of the Shares gr stoﬁ

specified in the warrant for being a director of i i
r-tepmmertatimperetriny g r of the Company, or have or exercise any other rights




72. The Directors may, from time to time, make rules as to the terms on which, if they shall think fit, a

73.

(i)

(i)

(iv)

74.

(i)

(if)

(iii)

(iv)

new Share warrant or coupon may be issued by way of renewal in case of defacement, loss, or
destruction.

NOMINATION BY SECURITY HOLDER

Every holder of Securities in the Company may, at any time, nominate, in the prescribed manner,
a person to whom his Securities in the Company, shall vest in the event of his death.

Where the Securities in the Company are held by more than one person jointly, the joint-holders
may together nominate, in the prescribed manner, a person to whom all the rights in the
Securities in the Company shall vest in the event of death of all joint holders.

Notwithstanding anything contained in these Articles or any other law, for the time being, in force,
or in any disposition, whether testamentary or otherwise, in respect of such Securities in the
Company, where a nomination made in the prescribed manner purports to confer on any person
the right to vest the Securities in the Company, the nominee shall, on the death of the
Shareholders of the Company or, as the case may be, on the death of the joint holders, become
entitled to all the rights in the Securities of the Company or, as the case may be, all the joint
holders, in relation to such securities in the Company, to the exclusion of all other persons, unless
the nomination is varied or cancelled in the prescribed manner.

In the case of fully paid up Securities in the Company, where the nominee is a minor, it shall be
lawful for the holder of the Securities, to make the nomination to appoint in the prescribed manner
any person, being a guardian, to become entitled to Securities in the Company, in the event of his
death, during the minority.

Any person who becomes a nominee by virtue of the provisions of the preceding Article, upon the
production of such evidence as may be required by the Board and subject as hereinafter
provided, elect, either -

(a) to be registered himself as holder of the Share(s); or

(b)  to make such transfer of the Share(s) as the deceased Shareholder could have made.

If the person being a nominee, so becoming entitled, elects t i
' , L o be registered as holder of the
Share(s), himself, he shall deliver or send to the Company a notice in writing signed by him

stating that he so elects and such notice shall b i i i
i o 20 8 e e accompanrled with the death certificate of the

All the limitations, restrictions and isi i
\ . s provisions of the Act relating to the right to transfer and th
registration of transfers of Securities shall be applicable to any suchgnotice or transfer tag

aforesaid as if the death of the member had not i
_ 0
it d et ccurred and the notice or transfer has been

A person, being a nominee, becomin i
. be , be g entitled to a Share by reason of the death of
al;?! ?ﬁee:élg;?e:gdth:olsdame ;ﬂt\;jdeggs and other advantages which he would be er:zﬁezoilf flg
. er of the Share except that he shall not, before bei i
member in respect of his Share be entitled in respect of i rci o e Iy
| T€ . of it to
gem_l;e;shlp in relation to meetings of the Cc:mpany:p RS TR comtamed b
rovided that the Board may, at any time, give notice requiri
( i A ; quiring any such person to elect eith
2: regltztergd himself or to transfer t_he Share(s) and if the notice is not corﬁplied with withint ni?'l"eig
ys, the Board may thereafter withhold payment of all dividends, bonuses or other moneys

payable in respe i i ;
wit¥1. pect of the Share(s) or until the requirements of the notice have been complied
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MEETING OF MEMBERS

The Company shall, in each year, hold a general meeting as its Annual General Meeting. Any
meeting, other than Annual General Meeting, shall be called Extra-ordinary General Meeting.

Not more than 15 (Fifteen) months or such other period, as may be prescribed, from time to time,
under the Act, shall lapse between the date of one Annual General Meeting and that of the next.
Nothing contained in the foregoing provisions shall be taken as affecting the right conferred upon
the Registrar under the provisions of the Act to extend time within which any Annual General
Meeting may be held.

Every Annual General Meeting shall be called for a time during business hours ie., between 9
a.m. and 6 p.m., on a day that is not a National Holiday, and shall be held at the Office of the
Company or at some other place within the city, in which the Office of the Company is situated,
as the Board may think fit and determine and the notices calling the Meeting shall specify it as the
Annual General Meeting.

Every member of the Company shall be entitled to attend, either in person or by proxy, and by
way of a postal ballot whenever and in the manner as may permitted or prescribed under the
provisions of the Act, and the Auditors to the Company, who shall have a right to attend and to be
heard, at any general meeting which he attends, on any part of the business, which concerns him
as the Auditors to the Company, further, the Directors, for the time being, of the Company shall
have a right to attend and to be heard, at any general meeting, on any part of the business, which
concerns them as the Directors of the Company or generally the management of the Company.

At every Annual General Meeting of the Company, there shall be laid, on the table, the Directors’
Report and Audited Statements of Account, Auditors’ Report, the proxy Register with forms of
proxies, as received by the Company, and the Register of Directors’ Share holdings, which
Register shall remain open and accessible during the continuance of the meeting, and therefore
in terms of the provisions of Section 96 of the Act, the Annual General Meeting shall be held
within six months after the expiry of such financial year. The Board of Directors shall prepare the
Annual List of Members, Summary of the Share Capital, Balance Sheet and Profit and Loss
accgu?t and forward the same to the Registrar in accordance with the applicable provisions of
e Act.

The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting and it shall do so
upon a requisition, in writing, by any member or members holding, in aggregate not less than
one-tenth or such other proportion or value, as may be prescribed, from time to time, under the

Act, of such of the paid-up capital as at that date carries the right of voting in regard to the matter,
in respect of which the requisition has been made.

Any valid requisition so made by the members must state the object or objects of the meeting
proppsed to be called, and must be signed by the requisitionists and be deposited at the office
prowdqd that such requisition may consist of several documents, in like form, each of which hasl
been signed by one or more requisitionists. ,

Upon receipt of any such requisition, the Board shall forthwith call an Extra-ordi

Meeting and if '.chey do not proceed within 21 (Twenty-one) days or such other Iégg;%e?iggel::
may b_e prescribed, from time to time, under the Act, from the date of the requisition béing
deposited at the office, to cause a meeting to be called on a day not later than 45 (For'ty-ﬁve)
days or such gther lessor period, as may be prescribed, from time to time, under the Act, from the
datg qf qeposn of the requisition, the requisitionists, or such of their number as represer;t either a
majority in value of the paid up Share capital held by all of them or not less than one-tenth of such
of the paid up Share Capital of the Company as is referred to in Section
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whichever is less, may themselves call the meeting, but, in either case, any meeting so called
shall be held within 3 (Three) months or such other period, as may be prescribed, from time to
time, under the Act, from the date of the delivery of the requisition as aforesaid.

Any meeting called under the foregoing Articles by the requisitionists shall be called in the same
manner, as nearly as possible as that in which such meetings are to be called by the Board.

At least 21 (Twenty-one) days' notice, of every general meeting, Annual or Extra-ordinary, and by
whomsoever called, specifying the day, date, place and hour of meeting, and the general nature
of the business to be transacted there at, shall be given in the manner hereinafter provided, to
such persons as are under these Articles entitied to receive notice from the Company, provided
that in the case of an General Meeting, with the consent of members holding not less than 95 per
cent of such part of the paid up Share Capital of the Company as gives a right to vote at the
meeting, a meeting may be convened by a shorter notice. In the case of an Annual General
Meeting of the Shareholders of the Company, if any business other than

the consideration of the Accounts, Balance Sheet and Reports of the Board and the Auditors
thereon

the declaration of dividend,
appointment of directors in place of those retiring,
the appointment of, and fixing the remuneration of, the Auditors,

is to be transacted, and in the case of any other meeting, in respect of any item of business, a
statement setting out all material facts concerning each such item of business, including, in
particular, the nature and extent of the interest, if any, therein of every director and manager, if
any, where any such item of special business relates to, or affects any other company, the extent
of shareholding interest in that other company or every director and manager, if any, of the
Company shall also be set out in the statement if the extent of such Share-holding interest is not
less than such percent, as may be prescribed, from time to time, under the Act, of the paid-up
Share Capital of that other Company.

Where any item of bysiness consists of the according of approval of the members to any
docu.ment' at the meeting, the time and place, where such document can be inspected, shall be
specified in the statement aforesaid.

The _accidental omission_ to give any such notice as aforesaid to any of the members, or the non-
receipt thereof shall not invalidate any resolution passed at any such meeting.

No general meeting, whether Annual or Extra-ordinary, shall be competent to enter upon, discuss

Subject to the provisions of the Act and these Articles, five(5) sharehol i
quorum in Shareholder's Meetings of the Company if numbe(r zaf shareho(iggsrssgzlloﬁogzgu:)ef
geetlng is Qot more than One Thousand; Fifteen (15) shareholders shall constitute quorum in
hareholder's Meetings of the Company if number of shareholders as on date of meeting is more
than One Thousand but not more than Five Thousand; Thirty (30) shareholders shall constitute

quorum in Shareholders’ Meetings of the Company if
e axcaads The s g, g pany if number of shareholders as on date of

A body corporate, being a member, shall be deemed to be personally present, if it is represented

in accord i i i i isi
ks ance with and in the manner as may be prescribed by, the applicable provisions of the
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If, at the expiration of half an hour from the time appointed for holding a meeting of the Company,
a quorum shall not be present, then the meeting, if convened by or upon the requisition of
members, shall stand dissolved, but in any other case, it shall stand adjourned to such time on
the following day or such other day and to such place, as the Board may determine, and, if no
such time and place be determined, to the same day in the next week, at the same time and
place in the city or town in which the office of the Company is, for the time being, situate, as the
Board may determine, and, if at such adjourned meeting also, a quorum is not present, at the
expiration of half an hour from the time appointed for holding the meeting, the members present
shall be a quorum, and may transact the business for which the meeting was called.

The Chairman of the Board of Directors shall be entitled to take the chair at every general
meeting, whether Annual or Extra-ordinary. If there be no such Chairman, or, if, at any meeting,
he shall not be present within 15 (Fifteen) minutes of the time appointed for holding such meeting,
then the members present shall elect another director as the Chairman of that meeting, and, if no
director be present, or if all the Directors present decline to take the Chair, then the members
present shall elect one among them to be the Chairman.

No business shall be discussed at any general meeting, except the election of a Chairman, whilst
the Chair is vacant.

The Chairman, with the consent of the meeting, may adjourn any meeting, from time to time, and
from place to place, in the city or town, in which the office of the Company is, for the time being,
situate, 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.

At any general meeting, a resolution put to the vote of the meeting shall be decided on a show of
hands, unless a poll is demanded, before or on the declaration of the result of the show of hands,
by any member or members present in person or by proxy and holding Shares in the Company,
which confer a power to vote on the resolution not being less than one-tenth or such other
proportion as may statutorily be prescribed, from time to time, under the Act, of the total voting
power, in respect of the resolution or on which an aggregate sum of not less than Rs. 500,000/-
or such other sum as may statutorily be prescribed, from time to time, under the Act, has been
paid up, and unless a poll is demanded, a declaration by the Chairman that a resolution has, on a
show of hands, been carried unanimously or by a particular majority, or has been lost and an
entry to that effect in the minutes book of the Company shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes recorded in favour of or against that
resolution.

In the case of an equality of votes, the Chairman shall, both on a show of hands and at a poll, if

any, have a casting vote in addition to the vote of votes, if any, to which he may be entitled as a
member if he is.

If a poll is demanded as aforesaid, the same shall, subject to Article 93 hereinunder, be taken at
Mumbai or, if not desired, then at such other place as may be decided by the Board, at such time
not later than 48 (Fourty-eight) hours from the time when the demand was made and place in the
C|ty_ or town in which the office of the Company is, for the time being, situate, and, either by open
voyng or by ballot, as the Chairman shall direct, and either at once or after an interval or
adjournment, or otherwise, and the result of the poll shall be deemed to be resolution of the
meeting at which the poll was demanded. The demand for a poll may be withdrawn at any time by
the persons, who made the demand.

Where a _ppll is to be taken, the Chairman of the meeting shall appoint one or, at his discretion,
two scrutinisers, who may or may not be members of the Company to scrutinise the votes given
on the poll and to report thereon to him, subject to that one of the scrutinisers so appointed shall
always be a member, not being an officer or employee of the Company, present at the meeting,
provided that such a member is available and willing to be appointed. The Chairman shall have
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power, at any time, before the result of the poll is declared, to remove a scrutiniser from office
and fill the vacancy so caused in the office of a scrutiniser arising from such removal or from any
other cause.

Any poll duly demanded on the election of a Chairman of a meeting or on any question of
adjournment of the meeting shall be taken forthwith at the same meeting.

The demand for a poll, except on questions of the election of the Chairman and of an
adjournment thereof, shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll has been demanded.

VOTES OF MEMBERS

No member shall be entitled to vote either personally or by proxy at any general meeting or
meeting of a class of Shareholders either upon a show of hands or upon a poll in respect of any
Shares registered in his name on which any calls or other sums presently payable by him have
not been paid or in regard to which the Company has, or has exercised, any right of lien.

Subject to the provisions of these Articles and without prejudice to any special privileges or
restrictions so to voting, for the time being, attached to any class of Shares, for the time being,
forming part of the capital of the Company, every member, not disqualified by the last preceding
Article shall be entitled to be present, speak and vote at such meeting, and, on a show of hands,
every member, present in person, shall have one vote and, upon a poll, the voting right of every
member present in person or by proxy shall be in proportion to 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, subject to the provision of section 47, he shall have a right to vote
only on resolutions, placed before the meeting, which directly affect the rights attached to his
Preference Shares.

On a poll taken at a meeting of the Company, a member entitled to more than one vote, or his
proxy or other person entitled to vote for him, as the case may be, need not, if he votes, use all
his votes or cast in the same way all the votes, he uses.

A member of unsound mind or in respect of whom an order has been made by a court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or
other legal guardian; and any such committee or guardian may, on a poll, vote by proxy. If any
member be a minor, the vote, in respect of his Share or Shares, be used by his guardian, or any
one of his guardians, if more than one, to be selected, in the case of dispute, by the Chairman of
the meeting.

If there be joint registered holders of any Shares, any one of such persons may vote at any
meeting or may appoint another person, whether a member or not, as his proxy, in respect of
such Shares, as if he were solely entitied thereto, but the proxy so appointed shall not have any
right to speak at the meeting and, if more than one of such joint holders be present at any
meeting, then one of the said persons so present, whose name stands higher on the Register,
shall alone be entitled to speak and to vote in respect of such Shares, but the other of the joint
holders shall be entitled to be present at the meeting. Several executors or administrators of a

deceased member in whose name Shares stand shall, for the purpose of these Articles, be
deemed joint holders thereof.

100. Subject to the provisions of these Articles, votes may be given either personally or by proxy. A

body corporate, being a member, may vote either by a proxy or by a representative, duly
authorised, in accordance with the applicable provisions, if any, of the Act, and such
representative shall be entitled to exercise the same rights and powers, including the right to vote




by proxy, on behalf of the body corporate, which he represents, as that body corporate could
exercise, if it were an individual member.

101. Any person entitied, under the Article 61 hereinabove, to transfer any Share, may vote, at any
general meeting, in respect thereof, in the same manner, as if he were the registered holder of
such Shares provided that forty-eight hours at least before the time of holding the meeting or
adjourned meeting, as the case may be, at which he proposes to vote, he shall satisfy the
Directors of his right to transfer such Shares and give such indemnity, if any, as the Directors may
require or the Directors shall have provisionally admitted his right to vote at such meeting in
respect thereof.

102. Every proxy, whether a member or not, shall be appointed, in writing, under the hand of the
appointer or his attorney, or if such appointer is a body corporate under the common seal of such
corporate, or be signed by an officer or officers or any attorney duly authorised by it or them, and,
for a member of unsound mind or in respect of whom an order has been made by a court having
jurisdiction in lunacy, any committee or guardian may appoint such proxy. The proxy so appointed
shall not have a right to speak on any matter at the meeting.

103. An instrument of Proxy may state the appointment of a proxy either for the purpose of a particular
meeting specified in the instrument and any adjournment thereof or it may appoint for the purpose
of every meeting of the Company or of every meeting to be held before a date specified in the
instrument and every adjournment of any such meeting.

104. A member, present by proxy, shall be entitled to vote only on a poll.

105. The instrument appointing a proxy and a Power of Attorney or other authority, if any, under which
it is signed or a notarially certified copy of that power of authority, shall be deposited at the Office
not later than 48 (Forty-eight) hours before the time for holding the meeting at which the person
named in the Instrument proposes to vote, and, in default, the Instrument of Proxy shall not be
treated as valid. No instrument appointing a proxy shall be a valid after the expiration of 12
(Twelve) months or such other period as may be prescribed under the Laws, for the time being, in
force, or if there shall be no law, then as may be decided by the Directors, from the date of its
execution.

106. Evew Instrument of proxy, whether for a specified meeting or otherwise, shall, as nearly as
circumstances thereto will admit, be in any of the forms as may be prescribed from time to time .

107.A vote, given in accordance with the terms of an Instrument of Proxy, shall be valid
notwithstanding the previous death of insanity of the principal, or revocation of the proxy or of any
power of Attornpy pnder which such proxy was signed or the transfer of the Share in respect of
which the vote is given, provided that no intimation, in writing, of the death or insanity, revocation
or transfer shall have been received at the Office before the meeting. '

108. No objections shall be made to the validity of any vote, except at any meeting or poll at which
such vote shall be tendered, and every vote, whether given personally or by proxy, or not

disallowed at such meeting or on a poll, shall be deem i
; ) ed as valid for al
meeting or a poll whatsoever. | purposes of sueh

109. The Chairman, present at the time of takin '
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(if)

(v)
(vi)

thereof in books kept, whether manually in the registers or by way of loose leaves bound
together, as may be decided by the Board of Directors, for that purpose with their pages
consecutively numbered.

Each page of every such book shall be initialled or signed and the last page of the record of
proceedings of each meeting in such book shall be dated and signed by the Chairman of the
same meeting within the aforesaid period of thirty days or in the event of the death or inability of
that Chairman within that period, by a director duly authorised by the Board for that purpose.

In no case the minutes of proceedings of a meeting shall be attached to any such book as
aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the proceedings there
at.

All appointments made at any meeting aforesaid shall be included in the minutes of the meeting.

Nothing herein contained shall require or to be deemed to require the inclusion, in any such
minutes, of any matter, which, in the opinion of the Chairman of the meeting, (i) is or could
reasonably be regarded as, defamatory of any person, or (ii) is irrelevant or immaterial to the
proceedings, or (jii) is detrimental to the interests of the Company. The Chairman of the meeting
shall exercise an absolute discretion in regard to the inclusion or non-inclusion of any matter in
the minutes on the aforesaid grounds.

(vi) Any such minutes shall be conclusive evidence of the proceedings recorded therein.

(viii)

The book containing the minutes of proceedings of general meetings shall be kept at the Office of
the Company and shall be open, during business hours, for such periods not being less in the
aggregate than 2 (Two) hours, in each day, as the Directors determine, to the inspection of any
member without charge.

DIRECTORS

111. Until otherwise determined by a general meeting of the Company and, subject to the applicable

112.

U]

provisions of the Act, the number of Directors) shall not be less than three nor more than fifteen.
The First Directors of the Company are:
1 Mr. Mangesh Ramesh Chauhan

2. Mr. Darshan Ramesh Chauhan

3. Mr. Mahendra Champalal Chauhan

Whenever, Dir_ectprs enter into a contract with any Government, whether central, state or local
bank or ﬂr?anmal institution or any person or persons (hereinafter referred to as “the appointaf’i
for boqowmg any money or for providing any guarantee or security or for technical collaboration
or assistance or for underwriting or enter into any other arrangement whatsoever or in case of
Promoters _o\f the Company (hereinafter referred as “Promoters”), the Directors shall have, subject
to the provisions of Section 152 and other applicable provisions, if any, of the Act, the ;’)ower to
agree that such appointer or Promoters shall have the right to appoint or nominate by a notice, in
wntﬁmg. a'ddre_ssed to the Company, one or more Directors on the Board (hereinafter referred‘ to
as Special Dlrectpr") for such period and upon such terms and conditions, as may be mentioned
in the agreement if any, and that such Director or Directors may or may not be liable to retire by




rotation, nor be required to hold any qualification Shares. The Directors may also agree that any
such Director or Directors may be removed, from time to time, by the appointer or Promoter,
entitled to appoint or nominate them and the appointer or Promoter may appoint another or others
in his or their place and also fill in vacancy, which may occur as a result of any such director or
directors ceasing to hold that office for any reasons whatsoever. The Directors, appointed or
nominated under this Article, shall be entitlied to exercise and enjoy all or any of the rights and
privileges exercised and enjoyed by the directors of the Company including payment of
remuneration, sitting fees and travelling expenses to such director or directors, as may be agreed
by the Company with the appointer.

(i) The Special Directors, appointed under the preceding Article, shall be entitled to hold Office until
required by the Government, person, firm, body corporate promoters or financial institution/s who
may have appointed them. A Special Director shall not be required to hold any qualification
Share(s) in the Company. As and when a Special Director vacates Office, whether upon request
as aforesaid or by death, resignation or otherwise, the Government, person, firm or body
corporate promoters or financial institution, who appointed such Special Director, may appoint
another director in his place. Every nomination, appointment or removal of a Special Director or
other notification, under this Article, shall be in writing and shall, in the case of the Government,
be under the hand of a Secretary or some other responsible and authorized official to such
Government, and in the case of a company or financial institution, under the hand of director of
such company or institution duly authorized in that behalf by a resolution of the Board of
Directors. Subject as aforesaid, a Special Director shall be entitied to the same rights and
privileges and be subject to the same of obligations as any other director of the Company.

113.If it is 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 a director
of the Company, then in the case of any and every such issue of Debentures, the person or
persons having such power may exercise such power, from time to time, and appoint a director
accordingly. Any director so appointed is hereinafter referred to as “the Debenture Director”. A
Debenture Director may be removed from Office, at any time, by the person or persons in whom,
for the time being, is vested the power, under which he was appointed, and another director may
be appointed in his place. A Debenture Director shall not be required to hold any qualification
Share(s) in the Company.

114. Subject to the provisions of section 161(2) of the Act, 2013, The Board may appoint an alternate
director to act for a director (hereinafter called “the Original Director”) during his absence for a
period of not less than 3 (Three) months or such other period as may be, from time to time,
prescribed under the Act, from the India, in which the meetings of Board are ordinarily held. An
alternate director appointed, under this Article, shall not hold Office for a period longer than that
permissible to the Original Director in whose place he has been appointed and shall vacate
Ofﬁce. if and when the Original Director returns to that State. If the term of Office of the Original
Dlr.ector is determined before he so returns to that State, any provisions in the Act or in these
Articles for the automatic re-appointment of a retiring director, in default of another appointment
shall apply to the original director and not to the alternate director. '

115. $ubject to the provisio:_'ns of section 161(1) of the Act, 2013, the Board shall have power, at any
time and from time to time, to gappoint any other qualified person to be an Additional Director, but
so that the total number of Directors shall not, at any time, exceed the maximum fixed under

these Articles. Any such Additional Director shall hold Office only upto the date of the next Annual
General Meeting.

116. Subje_ct to the provisions of section 152 and 162 of the Act, 2013, the Board shall have power, at
any time and from time to time, to appoint any other qualified person to be a director to fill a
casual vacancy. Any person so appointed 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 vacated by him.
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(iv)

A director shall not be required to hold any qualification Share(s) in the Company.

Subject to the provisions of section 196, 197 and read with schedule V of the Companies Act,
2013, a Managing Director or Director who is in the Whole-time employment 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, or in any other manner, as
may be, from time to time, permitted under the Act or as may be thought fit and proper by the
Board or, if prescribed under the Act, by the Company in general meeting.

Subject generally to the provisions of the Act, and, in the case of the Managing Director, subject
to the provisions of the Articles herein below, as may be applicable, the Board shall have power
to pay such remuneration to a director for his services, Whole-time or otherwise, rendered to the
Company or for services of professional or other nature rendered by him, as may be determined
by the Board. If any director, being willing, shall be called upon to perform extra services or make
any special exception in going to or residing at a place other than the place where the director
usually resides, or otherwise in or for the Company’s business or for any of the purpose of the
Company, then, subject to the provisions of the Act, the Board shall have power to pay to such
director such remuneration, as may be determined by the Board.

Subject to the provisions of the Act, a director, who is neither in the Whole-time employment nor a
Managing Director, may be paid remuneration either;

by way of monthly, quarterly or annual payment with the approval of the Central Government; or
by way of commission, if the Company, by a special resolution, authorizes such payment.

The fee payable to a director, excluding a Managing or Whole time Director, if any, for attending a
meeting of the Board or Committee thereof shall be such sum, as the Board may, from time to

time, determine, but within and subject to the limit prescribed by the Central Government
pursuant to the provisions, for the time being, under the Act.

119. The Board may allow and pay to any director such sum, as the Board may consider fair

120.
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compepsation, for travelling, boarding, lodging and other expenses, in addition to his fee for
attending such meeting as above specified and if any director be called upon to go or reside out
of thle ordinary place of his residence for the Company's business, he shall be entitied to be
repaid and reimbursed of any travelling or other expenses incurred in connection with business of
the Company. The Board may also permit the use of the Company's car or other vehicle
telephone(s) or any such other facility, by the director, only for the business of the Company. '

The co_ntinuing Directors may act, notwithstanding, any vacancy in their body but if, and so long
as thelr nurr!ber is not redgced below the minimum number fixed by Article 111 hereof. the
continuing Directors, not being less than two, may only act, for the purpose of increasing the

number of Directors to that prescribed minimum number or of sum i i
moning a
D e e g a general meeting but

The office of director shall be vacated, pursuant to the isi { i

r , provisions of section 164 and section 167
of the Companies Act, 20_‘13. Further, the Director may resign his office by giving notice to the
Company pursuant to section 168 of the Companies Act, 2013

The Company shall keep a Register, in accordance with Section 189(1) of the Act, and within the
time as may be prescribed, enter therein such of the particulars, as may be relevant having
regard to the application thereto of Section184 or Section 188 of the Act, as the case may be
The Register aforesaid shall also specify, in relation to each director of the Company, names oi'




the bodies corporate and firms of which notice has been given by him, under the preceding two
Articles. The Register shall be kept at the Office of the Company and shall be open to inspection
at such Office, and the extracts may be taken there from and copies thereof may be required by
any member of the Company to the same extent, in the same manner, and on payment of the
same fee as in the case of the Register of Members of the Company and the provisions of

Section 189(3) of the Act shall apply accordingly.

123. A director may be or become a director of any other Company promoted by the Company or in
which it may be interested as a vendor, Shareholder or otherwise, and no such director shall be
accountable for any benefits received as director or Shareholder of such Company except in so
far as the provisions of the Act may be applicable.

124,

(i) At every Annual General Meeting of the Company, one-third of such of the Directors, for the time
being, as are liable to retire by rotation or if their number is not three or a multiple of three, the
number nearest to one-third shall retire from Office. The Independent, Nominee, Special and
Debenture Directors, if any, shall not be subject to retirement under this clause and shall not be
taken into account in determining the rotation of retirement or the number of directors to retire,

subject to Section 152 and other applicable provisions, if any, of the Act.

(i) Subject to Section 152 of the Act, the directors, liable to retire by rotation, at every annual
general meeting, shall be those, who have been longest in Office since their last appointment, but
as between the persons, who became Directors on the same day, and those who are liable to
retire by rotation, shall, in default of and subject to any agreement among themselves, be
determined by lot.

125. A retiring director shall be eligible for re-election and shall act as a director throughout the
meeting at which he retires.

126. $ubject to Section 152 of the Act, the Company, at the general meeting at which a director retires
in manner aforesaid, may fill up the vacated Office by electing a person thereto.

127.

(i) If the place of retiring director is not so filled up and further th i
e meeting has not expressl
resolved not to fill t_he vacancy, the meeting shall stand adjourned till the same day in tl?e nex{
\yeek, at the same time and place or if that day is a public holiday,
till the next succeeding day, which is not a public holiday, at the same time and place.

(i) If at the adjourned meeting also, the iri i i
; place of the retiring director is not filled up and that i
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Section 162 of the Act is applicable to the case.

Subject to the provisions of Section 149 of the Act, the Company may, by special resolution, from
time to time, increase or reduce the number of directors, and may alter their qualifications and the
Company may, subject to the provisions of Section 169 of the Act, remove any director before the
expiration of his period of Office and appoint another qualified person in his stead. The person so
appointed shall hold Office during such time as the director, in whose place he is appointed,
would have held, had he not been removed.

No person, not being a retiring director, shall be eligible for appointment to the office of director at
any general meeting unless he or some member, intending to propose him, has, not less than 14
(Fourteen) days or such other period, as may be prescribed, from time to time, under the Act,
before the meeting, left at the Office of the Company, a notice, in writing, under his hand,
signifying his candidature for the Office of director or an intention of such member to propose him
as a candidate for that office, along with a deposit of Rupees One lakh or such other amount as
may be prescribed, from time to time, under the Act,, which shall be refunded to such person or,
as the case may be, to such member, if the person succeeds in getting elected as a director or
gets more than twenty-five per cent of total valid votes cast either on show of hands or on poll on
such resolution.

Every person, other than a director retiring by rotation or otherwise or a person who has left at the
Office of the Company a notice under Section 160 of the Act signifying his candidature for the
Office of a director, proposed as a candidate for the Office of a director shall sign and file with the
Company, the consent, in writing, to act as a director, if appointed.

A person, other than a director re-appointed after retirement by rotation immediately on the expiry
of his term of Office, or an Additional or Alternate Director, or @ person filling a casual vacancy in
the Office of a director under Section 161 of the Act, appointed as a director or reappointed as a
director immediately on the expiry of his term of Office, shall not act as a director of the Company,
unless he has, within thity days of his appointment, signed and filed with the Registrar his
consent, in writing, to act as such director.

The Company shall keep at its Office a Register containing the particulars of its directors and key
managerial personnel and their shareholding as mentioned in Section 170 of the Act, and shall
otherwise comply with the provisions of the said Section in all respects.

Ev_ery tEIirector and }(ey Managerial Personnel within a period of thirty days of his appointment, or
rehnqunshm_ent of his ofﬁqe, as the case may be, disclose to the company the particulars specified
in sub-section (1) of section 184 relating to his concern or interest in any company or companies

or bpdies corporate (including shareholding interest), firms or other association which are
required to be included in the register under that section 189 of the Companies Act, 2013.

MANAGING DIRECTOR

Subject to the provisions of the Act and of these Articles, the Board shall have i

from time to time, any of its member as a Managing Director or Managingpg‘;t:tr:t?r: 'mﬂg
Compgny for a fixed term, not exceeding 5 (Five) years at a time, and upon such terms and
conditions as the Board thinks fit, and subject to the provisions of the succeeding Article hereof,
the Board may, by resolution, vest in such Managing Director or Managing Directors such of the:
powers hereby vested in the Board generally, as it thinks fit, and such powers may be made
exgrc:sable for such period or periods; and upon such conditions and subject to such restrictions
as it may determiqe. .The remuneration of a Managing Director may be by way of salary andlo;'
allowances, commission or participation in profits or perquisites of any kind, nature or description,




or by any or all of these modes, or by any other mode(s) not expressly prohibited by the Act or
the Rules made thereunder, or any notification or circular issued under the Act.

(i) The Board shall have power to appoint an individual as the Chairperson of the Cpmpany as well
as the Managing Director or Chief Executive Officer of the Company at the same time.

133. Subject to the superintendence, directions and control of the Board, thg Mangging Director or
Managing Directors shall exercise the powers, except to the extent ment_ioned in the matters, in
respect of which resolutions are required to be passed only at the meeting of the Board, under
Section 179 of the Act and the rules made thereunder

134.

Subject also to the other applicable provisions, if any, of the Act, the Company shall not appoint
or employ, or continue the appointment or employment of, a person as its Managing or
Whole-time Director who :-

(i) is below the age of twenty-one years or has attained the age of seventy years
(i) is an undischarged insolvent, or has any time been adjudged an insolvent;

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

(iv) is or has, at any time, been convicted by a Court and sentenced for a period of more than six
months.

PROCEEDINGS OF THE BOARD OF DIRECTORS

135. Unless decided by the Board to the contrary, depending upon the circumstances of the case, a
Managing Director shall not, while he continues to hold that office, be subject to retirement by
rotation, in accordance with the Article 124 hereof. If he ceases to hold the office of director, he
shall ipso-facto and forthwith ceases to hold the office of Managing Director.

136. The Directors may meet together as a Board for the despatch of business, from time to time, and
shall so meet at least once in every 3 (Three) months and at least 4 (Four) such meetings shall
be held in every year in such a manner that not more than one hundred and twenty days (120)
days shall intervene between two consecutive meetings of the Board. The Directors may adjourn
and otherwise regulate their meetings as they think fit, subject to the provisions of the Act. The
Board of directors may participates in a meeting of the Board either in person or through video
conferencing or other audio visual means, as may be prescribed, which are capable of recording
and recognising the participation of the directors and of recording and storing the proceedings of
such meetings along with date and time subject to the rules as may be prescribed.

137.Not less than seven (7) days Notice of every meeting of the Board may be given, in writing, in
writing to 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. Subject to the provisions of section 173(3)
meeting may be called at shorter notice.

138. Subject to Section 174 of the Act, the quorum for a meeting of the Board shall be one-third of its
total strength, excluding Directors, if any, whose places may be vacant at the time and any
fraction contained in that one-third being rounded off as one, or two directors, whichever is
higher, provided that where, at any time, the number of interested directors exceeds or is equal to
two-thirds of the total strength the number of the remaining directors, that is to say, the number of




directors who are not interested, present at the meeting, being not less than two, shall be the
quorum, during such time.

139.1f a meeting of the Board could not be held for want of quorum, then the meeting shall
automatically stand adjourned for 30 minutes in the same day and at same place.

140. A director may, at any time, or Secretary shall, as and when directed by the any of the Directors
to do so, convene a meeting of the Board, by giving a notice, in writing, to every other director.

141. The Board may, from time to time, elect one of their member to be the Chairman of the Board and
determine the period for which he is to hold the office. If at any meeting of the Board, the
Chairman is not present at a time appointed for holding the same, the directors present shall
choose one of them, being present, to be the Chairman of such meeting.

142. Subject to the restrictive provisions of any agreement or understanding as entered into by the
Company with any other person(s) such as the collaborators, financial institutions, etc., the
questions arising at any meeting of the Board shall be decided by a majority of the votes of the
directors present there at and, also subject to the foregoing, in the case of an equality of votes,
the Chairman shall have a second or casting vote.

143. A meeting of the Board, at which a quorum is present, shall be competent to exercise all or any of
the authorities, powers and discretions, which, by or under the Act or the Articles of the Company,
are, for the time being, vested in or exercisable by the Board generally.

144. Subject to the restrictions contained in Section 179 of the Act 2013 and the rules made
thereunder, the Board may delegate any of their powers to the committee of the Board, consisting
of such number of its body, as it thinks fit, and it may, from time to time, revoke and discharge
any such committee of the Board, either wholly or in part and either as to persons or purposes,
but every committee of the Board, so formed, shall, in the exercise of the powers so delegated,
conform to any regulations that may, from time to time, be imposed on it by the Board. All acts
done by any such committee of the Board, in conformity with such regulations, and in fulfilment of
the purposes of their appointment but not otherwise, shall have the like force and effect as if were
done by the Board.

145. The meetings and proceedings of any meeting of such Committee of the Board, consisting of two
or more members, shall be governed by the provisions contained herein for regulating the
meetings and proceedings of the meetings of the directors, so far as the same are applicable
thereto and are not superseded by any regulations made by the Directors under the last
preceding Article.

146. No resolution shall be deemed to have been duly passed by the Board or by a Committee thereof
by cnrcu!ation. unless the resolution has been circulated in draft, together with the necessary
papers, if any, to all the directors or to all the members of the Committee, then in India, not being
less in number than the quorum fixed for a meeting of the Board or Committee, as the case may
be.. and to all the directors or to all the members of the Committee, at their usual addresses in
India anq has been approved, in writing, by such of the directors or members of the Committee as
are then in India, or by a majority of such of them, as are entitled to vote on the resolution.

147. All .acts done‘ by any meeting of the Board or by a Committee of the Board, or by any person
acting as a director shall notwithstanding that it shall, afterwards, be discovered that there was
some defect in the appointment of such director or persons acting as aforesaid or that they or any
of thgm were or was, as the case may be, disqualified or had vacated office or that the
appointment of any of them was disqualified or had vacated office or that the appointment of any
of them hgd be_en terminated by virtue of any provisions contained in the Act or in these Articles
be as valid as if every such person had duly been appointed and was qualified to be a directo;
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148.

(ii)

(iii)

(iv)

(vi)

and had not vacated his office or his appointed had not been terminated, provided th_at nothing in
this Article shall be deemed to give validity to any act or acts done by a director or cljlrectors after
his or their appointment(s) has or have been shown to the Company to be invalid or to have

terminated.

The Company shall cause minutes of all proceedings of every meeting of the Board and the
Committee thereof to be kept by making, within 30 (Thirty) days of the conclusion of each such
meeting, entries thereof in books kept, whether manually in the registers or by way qf Ioosg
leaves bound together, as may be decided by the Board of Directors, for that purpose with their
pages consecutively numbered.

Each page of every such book shall be initialled or signed and the last page _of the record pf
proceedings of each meeting in such book shall be dated and signed by the Chairman of the said
meeting or the Chairman of the next succeeding meeting.

In no case, the minutes of proceedings of a meeting shall be attached to any such book as
aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the proceedings thereat.

All appointment made at any of the meetings aforesaid shall be included in the minutes of the
meeting.

The minutes shall also contain :-
(a) the names of the Directors present at the meeting; and

(b) in the case of each resolution passed at the meeting, the names of the directors, if any
dissenting from or not concurring in the resolution.

(vii) Nothing contained in sub-clauses (i) to (vii) shall be deemed to require the inclusion in any such

(viii)

149.

minutes of any matter which, in the opinion of the Chairman of the meeting —
(@) s, or could reasonably be regarded as, defamatory of any person;

(b) s irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company;.

and tI'_lat the Chairman shall exercise an absolute discretion with regard to the inclusion or non-
inclusion of any matter in the minutes on the ground specified in this sub-clause.

Minutes of the meetings kept in accordance with the aforesaid provisions shall be an evidence of
the proceedings recorded therein.

Wit.ho-ut prejudige to the general powers as well as those under the Act, and so as not in any way
to limit or restrict those powers, and without prejudice to the other powers conferred by these

Articles or otherwise, it is hereby declared that the Directors shall have, inter alia, the following
powers, that is to say, power -

to pay the costs, charges and expenses, preliminary and incidental to the promotion, formation,
establishment and registration of the Company:




(ii)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

(x)

(i)

(xii)

(xiii)

to pay and charge, to the account of the Company, any commission or interest lawfully payable
thereon under the provision of the Act;

subject to the provisions of the Act, to purchase or otherwise acquire for the Company any
property, rights or privileges, which the Company is authorised to acquire, at or for such price or
consideration and generally on such terms and conditions as they may think fit and being in the
interests of the Company, and in any such purchase or other acquisition to accept such title or to
obtain such right as the directors may believe or may be advised to be reasonably satisfactory;

at their discretion and subject to the provisions of the Act, to pay for any property, right or
privileges acquired by or services rendered to the Company, either wholly or partially, in cash or
in Shares, Bonds, Debentures, mortgages, or other securities of the Company, and any such
Shares may be issued either as fully paid up, with such amount credited as paid up thereon, as
may be agreed upon, and any such bonds, Debentures, mortgages or other securities may either
be specifically charged upon all or any part of the properties of the Company and its uncalled
capital or not so charged;

to secure the fulfilment of any contracts or engagement entered into by the Company or, in the
interests or for the purposes of this Company, by, with or against any other Company, firm or
person, by mortgage or charge of all or any of the properties of the Company and its uncalled
capital, for the time being, or in such manner and to such extent as they may think fit;

to accept from any member, as far as may be permissible by law, a surrender of his Shares or
any part thereof, whether under buy-back or otherwise, on such terms and conditions as shall be
agreed mutually, and as may be permitted, from time to time, under the Act or any other Law or
the Regulations, for the time being, in force,

to appoint any person to accept and hold in trust, for the Company, any property belonging to the
Company, in which it is interested, or for any other purposes, and execute and do all such deeds
and things as may be required in relation to any trust, and to provide for the remuneration of such
trustee or trustees;

to institute, conduct, 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 to
compound and allow time for payment or satisfaction of any debts, due and of any differences to
arbitration and observe and perform any awards made thereon;

to act on behalf of the Company in all matters relating to bankruptcy and insolvents;

to make and give receipts, releases and other discharges for moneys payable to the Company
and for the claims and demands of the Company;

subject to the applicable provisions of the Act, to invest and deal with any moneys of the
Company not immediately required for the purposes thereof upon such security, not being Shares
of this Company, or without security and in such manner, as they may think fit, and from time to
time, to vary or realise such investments, save as provided in Section 49 of the Act, all
investments shall be made and held in the Company’s own name;

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 to incur any personal liability whether as principal or surety, for the
benefit or purposes of the Company, such mortgages of the Company's property, present and
future, as they may think fit, and any such mortgage may contain a power of sale and such other
powers, provisions, covenants and agreements as shall be agreed upon;

_to dgtermine from time to time, who shall be entitied to sign, on behalf of the Company, bills,
invoices, notes, receipts, acceptances, endorsements, cheques, dividend warrants, releases,




(xiv)

(xv)

(xvi)

(xvii)

(xviii)

contracts and or any other document or documents and to give the necessary authority for such
purpose, and further to operate the banking or any other kinds of accounts, maintained in the
name of and for the business of the Company;

to distribute, by way of bonus, incentive or otherwise, amongst the employees of the Company, a
Share or Shares in the profits of the Company, and to give to any staff, officer or others employed
by the Company a commission on the profits of any particular business or transaction, and to
charge any such bonus, incentive or commission paid by the Company as a part of the
operational expenditure of the Company;

to provide for the welfare of directors or ex-directors, Shareholders, for the time being, or
employees or ex-employees of the Company and their wives, widows and families or the
dependents or connections of such persons, by building or contributing to the building of houses
or dwellings, or grants of moneys, whether as a gift or otherwise, pension, gratuities, allowances,
bonus, loyalty bonuses or other payments, also whether by way of monetary payments or
otherwise, or by creating and from time to time, subscribing or contributing to provident and other
association, institutions, funds or trusts and by providing or subscribing or contributing towards
places of worship, instructions and recreation, hospitals and dispensaries, medical and other
attendance and other assistance, as the Board shall think fit, and to subscribe or contribute or
otherwise to assist or to guarantee money to charitable, benevolent, religious, scientific, national
or other institutions or objects, which shall have any moral or other claim to support or aid by the
Company, either by reason of locality or place of operations, or of public and general utility or
otherwise;

before recommending any dividend, to set aside out of the profits of the Company such sums, as
the Board may think proper, for depreciation or to a Depreciation Fund, or to an Insurance Fund,
a Reserve Fund, Capital Redemption Fund, Dividend Equalisation Fund, Sinking Fund or any
Special Fund to meet contingencies or to repay debentures or debenture-stock, or for special
dividends or for equalising dividends or for repairing, improving, extending and maintaining any of
the property of the Company and for such other purposes, including the purposes referred to in
the preceding clause, as the Board may, in their absolute discretion, think conducive to the
interests of the Company and, subject to the provisions of the Act, to invest the several sums so
set aside or so much thereof, as required to be invested, upon such investments, other than
shares of the Company, as they may think fit, and from time to time, to deal with and vary such
investments and dispose off and apply and expend all or any part thereof for the benefit of the
Company, in such manner and for such purposes, as the Board, in their absolute discretion, think
conducive to the interests of the Company, notwithstanding, that the matter, to which the Board
apply or upon which they expend the same, or any 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
Reserve Fund into such special funds, as the Board may think fit, with full power to transfer the
whole or any portion of a Reserve Fund or divisions of a Reserve Fund and with full powers to
employ ‘the assets constituting all or any of the above funds, including the Depreciation Fund, in
the busmesg of the Company or in the purchase of or repayment of debentures or debent[lre
stqck 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 to the Board at their discretion to
pay or allow to the credit of such funds interest at such rate as the Board may think proper

subject to the provisions of the applicable laws, for the time being, in force. '

to gppoint and at their discretion, remove or suspend such general managers, secretaries,
assistants, supervisors, cl_erks, agents and servants or other employees, in or for permanent,
temporary or special services, as they may, from time to time, think fit, and to determine their

powers and duties and to fix their salaries, emoluments or remuneration of such amount, as they
may think fit.

to conjply w!th the requirements of any local laws, Rules or Regulations, which, in their opinion, it
shall, in the interests of the Company, be necessary or expedient to comply with.




(xix) at any time, and from time to time, by power of attorney, under the Seal of the Company, to
appoint any person or persons to be the attorney or attorneys of the Company, for such purposes
and with such powers, authorities and discretions, not exceeding those vested in or exercisable
by the Board under these presents and excluding the powers to make calls and excluding also
except in their limits authorised by the Board the power to make loans and borrow moneys, and
for such period and subject to such conditions as the Board may, from time to time, think fit, and
any such appointment may, if the Board thinks fit, be made in favour of the members or in favour
of any Company, or the Share-holders, directors, nominees, or managers of any Company or firm
or otherwise in favour of any fluctuating body of persons whether nominated directly or indirectly
by the Board and any such Power of Attorney may contain such powers for the protection of
convenience of person dealing with such Attorneys, as the Board may think fit, and may contain
powers enabling any such delegates all or any of the powers, authorities and discretions, for the
time being, vested in them;

(xx) Subject to the provisions of the Act, for or in relation to any of the matters, aforesaid or otherwise,
for the purposes of the Company, to enter into all such negotiations and contracts and rescind
and vary all such contracts, and execute and do all such contracts, and execute and do all such
acts, deeds and things in the name and on behalf of the Company, as they may consider
expedient;

(xxi) from time to time, make, vary and repeal bylaws for the regulation of the business of the
Company, its Officers and Servants.

MANAGEMENT

150. The Company shall not appoint or employ, at the same time, more than one of the following
categories of managerial personnel, namely

(i)  Managing Director, and
(i) Manager

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

151. Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company secretary, chief financial officer may be appointed
by the Board for such term, at such remuneration and upon such conditions as it may thinks fit;

and any chief executive officer, manager, compan i i i
; f y secretary, chief financial officer
may be removed by means of a resolution of the Board: S0 appointed

(i) A director may be appointed as chief e i i
e e p xecutive officer, manager, company secretary, chief

152.A provision of t'he Act or these regulations requiring or authorising a thing to be done by or to a
dlrectqr and ch!ef executive officer, manager, company secretary, chief financial officer shall not
be sa_tisﬁed by its being done by or to the same person acting both as director and as, or in place
of, chief executive officer, manager, company secretary, chief financial officer. ,

COPIES OF MEMORANDUM AND ARTICLES
TO BE SENT TO MEMBERS

153. Copies of the Memorandum and Articles of Association
. _ of the Company and other documents
referred to in Section 17 of the Act, shall be sent by the Company to every member, at his:




154,

(i)

(ii)

request, within 7 (Seven) days of the request, on payment, if required by the Board, of the sum of
Re.1/- (Rupee One Only) or such other higher sum, as may be prescribed, from time to time,
under the Act and further decided, from time to time, by the Board, for each such copy.

SEAL

The Board shall provide a Common Seal for the purposes of the Company, and shall have power,
from time to time, to destroy the same and substitute a new Seal in lieu thereof, and the Board
shall provide for the safe custody of the Seal, for the time being, and that the Seal shall never be
used except by the authority of the Board or a Committee of the Board previously given. The
Common Seal of the Company shall be kept at its office or at such other place, in India, as the
Board thinks fit.

The Common Seal of the Company shall be used by or under the authority of the Directors or by
a Committee of the Board of Directors authorised by it in that behalf in the presence of at least
one director, or Secretary or any other responsible officer of the Company as may be expressly
authorised by the Board by way of a resolution passed at their duly constituted meeting, who shall
sign every instrument to which the seal is affixed. Such instruments may also be counter-signed
by other officer or officers, if any, appointed for the purpose. However, the certificates, relating to
Shares or Debentures in or of the Company, shall be signed in such manner as may be
prescribed in the Act and/or any Rules thereunder.
DIVIDEND

155, The profits of the Company, subject to any special rights relating thereto created or authorised to

be created by these Articles, and further subject to the provisions of these Articles, shall be
divisible among the members in proportion to the amount of capital paid up or credited as paid up
to the Shares held by them respectively.

156. The Company, in general meeting, may declare that dividends be paid to the members according

to their respective rights, but no dividends shall exceed the amount recommended by the Board,
but the Company may, in general meeting, declare a smaller dividend than was recommended by
the Board.

157. Subject to the applicable provisions of the Act, no dividend shall be declared or paid otherwise

(i)

(ii)

than out of profits of the financial year arrived at after providing for depreciation in accordance
with the provisions of the Act or out of the profits of the Company for any previous financial year
or years arrived at after providing for depreciation in accordance with these provisions and
remaining undistributed or out of both provided that :-

if the (.:omparjy‘ has not provided for any previous financial year or years it shall, before declaring
or paying a dividend for any financial year, provide for such depreciation out of the profits of the
financial year or out of the profits of any other previous financial year or years;

if the Company has incurred any loss in any previous financial year or years the amount of loss or
an amount which is equal to the amount provided for depreciation for that year or those years
m{h!chever is less, shall be set off against the profits of the Company for the year for which the
dividend is proposed to be declared or paid as against the profits of the Company for any

ﬁnanciall year or years arrived at in both cases after providing for depreciation in accordance with
the provisions of schedule |l of the Act.

158.The Board may, from time to time, pay to the members such interim dividend, as in their

judgement, the position of the Company justifies.




the Company to the Fund know as the Investor Education and Protection Fund established under
Section 125 of the Act 2013.

167. Subject to the provisions of the Act, no unpaid dividend shall bear interest as against the
Company.

168. Any general meeting declaring a dividend may, on the recommendation of the Directors, make a
call on the members of such amount as the meeting decides, but so that the call on each member
shall not exceed the dividend payable to him and so that the call be made payable at the same
time as the dividend and the dividend may, if so arranged between the Company and the
members, be set off against the calls.

CAPITALISATION

169.

(i) The Company, in general meeting, may resolve that any moneys, investments or other assets
forming part of the undivided profits of the Company standing to the credit of the Reserve Fund,
or any Capital Redemption Reserve Account or in the hands of the Company and available for
dividend, or representing premium received on the issue of Shares and standing to the credit of
the Share Premium Account, be capitalised and distributed amongst such of the Shareholders as
would be entitled to receive the same, if distributed by way of dividend, and in the same
proportion on the footing that they become entitled thereto as capital, and that all or any part of
such capitalised fund be applied, on behalf of such Shareholders, in paying up in full either at par
or at such premium, as the resolution may provide, any unissued Shares or Debentures or
Debenture stock of the Company which shall be distributed accordingly on in or towards payment
of the uncalled liability on any issued Shares or Debentures, stock and that such distribution or
payment shall be accepted by such Shareholders in full satisfaction of their interest in the said
capitalised sum, provided that a Share Premium Account and a Capital Redemption Reserve
Account may, for the purposes of this Article, only be applied for the paying of any unissued
Shares to be issued to members of the Company as, fully paid up, bonus Shares.

(i) A general meeting may resolve that any surplus moneys arising from the realisation of any capital
assets of the Company, or any investments representing the same, or any other undistributed
profits of the Company, not subject to charge for income tax, be distributed among the members
on the footing that they receive the same as capital.

(iii)  For the purpose of giving effect to any resolution under the preceding paragraphs of this Article,
the Board may settle any difficulty, which may arise, in regard to the distribution, as it thinks
expedient, ar_'ld, in particular, may issue fractional certificates and may fix the value for distribution
of any specific assets, and may determine that such cash payments shall be made to any
members upon the footing of the value so fixed or that fraction of value less than Rs.10/- (Rupees
Ten Only) may be disregarded in order to adjust the rights of all parties, and may vest any such
cash or specific assets in trustees upon such trusts for the person entitled to the dividend or
capltal_lzed funds, as may seem expedient to the Board. Where requisite, a proper contract shall
be delivered to the Registrar for registration in accordance with Section 75 of the Act and the
B.o_ard may appoint any person to sign such contract, on behalf of the persons entitled to the
dividend or capitalized fund, and such appointment shall be effective.

ACCOUNTS

170. The Company shall keep at the Office or at such other place in India, as the Board thinks fit and
proper, books of account, in accordance with the provisions of the Act with respect to :-




(i)

(i)
(iii)
(iv)

171.

172.

173.

174.

all sums of money received and expended by the Company and the matters in respect of which
the receipt and expenditure take place;

all sales and purchases of goods by the Company;
the assets and liabilities of the Company;

such particulars, if applicable to this Company, relating to utilization of material and/or labour or
to other items of cost, as may be prescribed by the Central Government.

Where the Board decides to keep all or any of the books of account at any place, other than the
Office of the Company, the Company shall, within 7 (Seven) days, or such other period, as may
be fixed, from time to time, by the Act, of the decision, file with the Registrar, a notice, in writing,
giving the full address of that other place.

The Company shall preserve, in good order, the books of account, relating to the period of not
less than 8 (Eight) years or such other period, as may be prescribed, from time to time, under the
Act, preceding the current year, together with the vouchers relevant to any entry in such books.

Where the Company has 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 transaction
effected at the branch office, are kept at the branch office, and the proper summarized returns,
made up to day at intervals of not more than 3 (Three) months or such other period, as may be
prescribed, from time to time, by the Act, are sent by the branch office to the Company at its
Office or other place in India, at which the books of account of the Company are kept as
aforesaid.

The books of account shall give a true and fair view of the state of affairs of the Company or
branch office, as the case may be, and explain the transactions represented by it. The books of
account and other books and papers shall be open to inspection by any director, during business
hours, on a working day, after a prior notice, in writing, is given to the Accounts or Finance
department of the Company.

The Board shall, from time to time, determine, whether, and to what extent, and at what times and
places, and under what conditions or regulations, the accounts and books of the Company or any
of them shall be open to the inspection of members, not being the directors, and no member, not
being a director, shall have any right of inspecting any account or books or document of the
Company, except as conferred by law or authorised by the Board.

The Directors shall, from time to time, in accordance with sections 129 and 134 of the Act, cause
to be prepared and to be laid before the Company in Annual General Meeting of the

Shareholders of the Company, such Balance Sheets, Profit and Loss Accounts, if any, and the
Reports as are required by those Sections of the Act.

A copy of every such Profit & Loss Accounts and Balance Sheets, including the Directors’ Report,
the Auditors’ Report and every other document(s) required by law to be annexed or attached to
the Balance Sheet, shall at least 21 (Twenty-one) days, before the meeting, at which the same
are to be laid before the members, be sent to the members of the Company, to every trustee for
the holders of any Debentures issued by the Company, whether such member or trustee is or is
not entitled to have notices of general meetings of the Company sent to him, and to all persons
other than such member or trustees being persons so entitled.

The Auditors, whe@her statutory, branch or internal, shall be appointed and their rights and duties
shall be regulated in accordance with the provisions of the Act and the Rules made thereunder.

DOCUMENTS AND NOTICES




175.

(i) A document or notice may be served or given by the Company on any member either personally
or by sending it, by post or by such other means such as fax, e-mail, if permitted under the Act, to
him at his registered address or, if he has no registered address in India, to the address, if any, in
India, supplied by him to the Company for serving documents or notices on him.

(i)  Where a document or notice is sent by post, service of the document or notice shall be deemed
to be effected by properly addressing, pre-paying, wherever required, and posting a letter
containing the document or notice, provided that where a member has intimated to the Company,
in advance, that documents or notices should be sent to him under a certificate of posting or by
registered post, with or without the acknowledgement due, and has deposited with the Company
a sum sufficient to defray the expenses of doing so, service of the document or notice shall not be
deemed to be effected unless it is sent in the manner and, such service shall be deemed to have
been effected, in the case of a notice of a meeting, at the expiration of forty-eight hours after the
letter containing the document or notice is posted, and in any other case, at the time at which the
letter would be delivered in the ordinary course of post.

176. A document or notice, whether in brief or otherwise, advertised, if thought fit by the Board, in a
newspaper circulating in the neighborhood of the Office shall be deemed to be duly served or
sent on the day, on which the advertisement appears, on or to every member who has no
registered address in India and has not supplied to the Company an address within India for the
serving of documents on or the sending of notices to him.

177.A document or notice may be served or given by the Company on or to the joint holders of a
Share by serving or giving the document or notice on or to the joint holder named first in the
Register of Members in respect of the Share.

178. A document or notice may be served or given by the Company on or to the person entitled to a
Share, including the person nominated in the manner prescribed hereinabove, in conseguence of
the death or insolvency of a member by sending it through the post as a prepaid letter addressed
to them by name or by the title or representatives of the deceased, or assigned of the insolvent or
by any like description, at the address, if any, in India, supplied for the purpose by the persons
claiming to be entitled, or, until such an address has been so supplied, by serving the document

or notice, in any manner in which the same might have been given, if the death or insolvency had
not occurred.

179. Documents or notices of every general meeting shall be served or given in some manner
hereinafter authorised on or to (i) every member, (i) every person entitled to a Share in
consequence of the death or insolvency of member, (jii) the Auditor or Auditors of the Company,
and (iv) the directors of the Company.

180. Every person who, by operation of law, transfer or by other means whatsoever, shall become
entitled to any Share, shall be bound by every document or notice in respect of such Share,
which, previously to his name and address being entered on the Register of Members, shall have
duly served on or given to the person from whom he derives his title to such Shares.

181. Any document or notice to be served or given by the Company may be signed by a director or
some person duly authorised by the Board for such purpose and the signature thereto may be
written, printed or lithographed.

182. All documents or notices to be served or given by members on or to the Company or any Officer
thereof shall be served or given by sending it to the Company or Officer at the Office by post,
under a certificate of posting or by registered post, or by leaving it at the Office, or by such
other means such as fax, e-mail, if permitted under the Act.




WINDING UP

183. The Liguidaior, o any winding up, whether voluntary or under supbrvisian of compulsary, may,
with he sanction of a spesial resahudion, but subject to the rghls siiached to any Prafarante
Share Capilal, divide smang the contributories, in specie, any part of the assals of the Company
and mary, with the like sanction, vest sny pait of the assets of the Company in frustees upon such
trusts fof the Beneflt of the contributores, a5 the liguldatars, with thae like sanctiof, shall think, fit.

INDEMNITY AND RESPONSIBILITY

164. Every officer of the company shall be indemnified out of the aasels of the company aganst any
iability ineurrad by him in delending sny proceedings. whathisr civil o criminal, inwhich jucdigmiam
is given In his fevee of in which he is scquitted or in which rofief is granfac to him by the count of
This Tribunal.

SECRECY
185.

(i) Every direclor, manager, sudior, fressurer. trustee, momber of & commites, offices, senvant.
sgant, sccountant or other persen emplayed (n the business of the Company shall, if so required
by the CHrectors, balors ectering Lpan his duties, sign @ declaration pledging himself to observe
sirict sewrecy respeoting all transactions:and affairs of the Company With the customers and the
state of the sccounts with the Individuals and in matlers relafing thersin, and shall, by sich
declaration, pledge himselt not o reveal amy of the matters which may come to his knowisdge in
the discharga of his duties exoent when raglirad So to do by the Directors or by Law or by the
parson fo whom such matters relate and excepl 8o far 8s may be necessary In order lo comply
with any of the provisions contained In these préesants or the Memorandum of Assotiation of the
Company. '

{1 No member shall be eniitled 1o visht or inspect any works of the Company, without the permission
ol the Dirsclors, of lo requiré discovery of of any infotmation respecting any details of the
Company's tradifg of business of any matter which is.or may be in the neturs of 8 tade secret,
myitery of rade, sacrat of patented process or any olher maller, which may relate %o the conduct
of the business of the Company and, which in the opinion of the Directors, it would b Inexpedisnt
In it Interests of the Company o disciose

*Alterad wide Spocisl Resolution passed by the Mambors of tha Company by
means af Poatal Ballot on Tuesduy, 18" Fabruary, 2025
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beirg formed into a company in pursdance of these Articles of Association:

MULUND (W), MUMBAI- 400080.
BUSINESS, :

PrE—

Piace : MUMBAL
M:lllﬁ_‘lm

Name, Address, Description & Signature of | Signature, Name,  Address,
Occupation of Subscribers Subscribers | Description of Witness
1. MANQGESH CHAUHAN 8D/- |WITNESSTO1,2AND 3
8/0. MR. RAMESH CHAUHAN :
BLOCK No.4, HEM CHAYYA APTS. 8D/-
GR. FLOOR, KASTURBA ROAD,
MULUND (W), MUMBAI- 400080. - :
BUSINESS. : (REXHA NARENDRA AMBAWAT)
W/0. MR. NARENDRA KUMAR
2. MAHENDRA CHAMPALAL CHAUHAN AMBAWAT
8/0. MR. CHAMPALAL GANESHMAL 8D/- :
CHAUHAN . M/8. NAMBAWAT &
FLAT NO.3, DEV ASHISH CHS ASSOCIATES
LTD.,GR. FLOOR, GANESH GAVDE OPFFICE NO. 201, 2 FLOOR,
ROAD, MULTND (W, SHANT! BADAN, 452/4,J. 8. 8.
MUMBAI. 400080, - ;
BUSINESS. B, ORY; Sk Yiiial
STREET, CHIRA BAZAR,
3. DARSHAN RAMESH CHAUHAN MUMBAI- 400 0032.
8/0. MR. RAMESH QANBSHMAL - 00/- | sensannsioran, mo.
BLOCK No.4, HEM CHAYYA APTS. . :
GR. FLOOR, KASTURBA ROAD, | OOMPANY SECRETARY




