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The Regulations contained in Table 'F' in the First Schedule to
the Companies Act, 2013 shall not apply to the Cempany except
in 8o far as they ara embodied in the following Articles, which
shall be the regulations for the Management of the Company. |

INTERPRETATION

The marginal notes hereto shall not affect the construction
heraof. In these presents, the following words and expressians
shall have the following meanings unless excluded by the
subject or contaxt:

{a}] The Act’ aor The Companies Act' shal mean The
Companies Act, 2013, its rules and any statulory modifications
ar reanactmeants theraof’

{b) The Board' or 'The Board of Direciors’ means a meating of
the Directers duly called and constituted or as the case may be,
the Directors assembled at a8 Board, or the requisite number of
Directors entitled to pass a circular resclution in accardanee with
these Articles,

{c) "Public company” means & company which

{a) is not & private company;

{by has a minimum paid-up share capital of five lakh rupees ar
such higher paid-up capital, as may be prescribed

Pravided that a company which is a subsidiary of a company,
not being a private company, shall be desmed to be public
company for the purposes of this Act even whers such
subsidiary company continues to be a private company in its
| articles

(dy ‘Directors’ means the Directors for the time baing of the
Companty.

(&) ‘Writing' includes printing, lithograph, typewriting and any
other usual substitutes for writing

if) ‘Members’ means members of the Company halding a share
or shares of any class.

{3) 'Month® shall mean a calandar menth,

{h) ‘Paid-up’ shall includs ‘credited as fully paid-up’

(i) '‘Person’ shall include any carporation as well as individual

() 'These presents’ or ‘Regulations' shall mean these Anicles of
Association as now framed or altered from time to time and shall
include the Memaorandum where the context so requires.

(k) 'Section’ or “Sec.’ means Section of the Act

| (Il Words importing the masculine gender shall include ihe
feminina gendear

(m} Exceplt where the contest otherwise requires, words
importing the singular shall include the plural and the words
importing the plural shall include the singular.

{n) ‘Special Resalution’ means special resolution as defined by
Section 114 in the Act,

(o) 'The Office’ means the Registered Office for the time being |
of the Company

{p)} “The Register' means the Register of Members to be kapt
i a Section B8 of the Campanies Act, 2013

KEYUR Digitally signed

by KEYUR

JITENDRA JITENDRA PATEL

Date: 2024.08.09

PATEL 14:04:30 +05'30'



[{q) ‘Praxy' Includes Attamey duly constituted under a Power of |
Aftomey.

3 Except as provided by Section 67, no par of funds of the
Company shall be employed in the purchase of the shares of
the Company, and the Company shall not directly or indirectly
and whether by shares, ar loans, giva, guarantes, the provision
of security or otherwise any financial assistance for the purpose
of er in connection with a purchase ar subscripbion made or to
be made by any person of or for any shares in the Company

o

SHARE CAPITAL AND VARIATION OF RIGHTS

4 The Authorized Share Capital of the Company shall be as |
prescribed in Clause V of tha
Memorandum of Association of the Company.

|5 Subject to the provisions of the Act and these Adicles, the
ghares in the capital of the

Company for the time being (including any shares farming part
of any increased capital of the Company) shall be under the
cantrol of the Board who may allst the same ar any of them to
such persons, In such proportion and on such terms and
conditions and either at a premium or at par or at a discount
{subject to compliance with the provisions of the Act) and at
such terms as they may, frem fime to time, think fit and proper
and with the sanction of the Company in General Mesting by a
Special Resolution give to any person the optien to eall for or be
alletted shares of any class of the Company, either at par, at a
premium or subject as aforesaid st a discount, such option
baing exsrcisable at such times and for such consideration as
the Board thinks fit unless the Company in General Meeting, by
a Special Resolution, otherwise decides. Any offer of furthar
shares shall be deemed to include a right, exercisable by the
person te whom the shares are offered, to renounce the shares
offered to him in favour of any other persan

Subject to the provisions of the Act, any redeemzhle Preference
Share. including Cumulative Convertible Preference Share ay,
with the sanction of an ordinary reselution be issued on the
terms that they are, or at the option of the Campany are liable 1o
be radeemed or cenverted on such terms and in such manner |
as the Coempany, before the issue of the shares may. by spacial
resolution, determine

8, The Company in General Meeting, by a Special Resalution, may
determine that any share {whether forming part of the original
capital or of any increased capital of the Company} shall be
offered to such persons (whether members or holders of
debentures of the Company or not), giving them the option ta
call or be allotted shares of any class of the Company either at a |
premium or at par or at a discount, (subject to comgliance with
the provisions of Section 53) such option being exercisable at
such times and for such consideration as may be directed by a
Special Resolution at a General Meeting of the Company or in
General Meeting and may take any other provisions whatsoever
for the issue, allotment or disposal of any shares..

T The Board may at any time increase the subscribed capital of
the Company by issue of new shares out of the unissuad part of
the Share Capital in the original or subsequently created capital,
but subject to Section 62 of the Act, and subject to tha following
conditions namely:

Such further shares shall be offered ta the persons who, &t the




| date of the offer, are halder of the aguily sharas of the Gnmpéiﬁ

in propartion, as nearly as circumstances admit, to the capital
paid up on those shares at that date

Tha offer aforesaid shzall be made by notice specifying the
number of shares offered and imiting a time not being less than
twenty-one daye, from the date of the offer within which the
offer, if not accepled, will be deemed to have been declined.
The offer aforesaid shall be deemed fo include a right
exercisable by the parson

| concerned to renounce the shares offered to him or any of them
| in favour of any other person and tha notice referred to in clauze

{b} shall contain a statement of this right.

Aftar the expiry of the time specified in the notice aforesaid, ar in
respect of earlier intimatien from the persen to whom such
notice is given that he declines to accept the shares offered, the
Board may dispase of them in such manner as it thinks maost
beneficial 1o the Company

The Directars may, with the sanction of the Campany in General
Meeting by means of a special resolution, offer and aliot shares
to any person at their discretion by following the provisions of
section 62 of the Act and other applicable provisions, if any.
Mothing in this Aricke shall apply to the increase in the
subscribed capital of the Company which has been approved
By

A Specigl Resolution passed by the Company in General
Meeting befare the issue of the debentures or the raising of the
lpans, and

The Central Government before the issue of the debentures or
raising of the loans or Is in conformity with the rules. if any,
made by that Government in this behalf.

(1) The rights attached to each class of shares |unless
atherwise provided by the terms of the igsue of the shares of the
class) may, subject to the provisions of Section 48 of the Act, be |
varied with the consent in writing of the holders af nat less than
three fourths of the ssued shares of that class or with the
sanction of a Special Resolution passed at a General Meeting of

| the halders of tha shares of that elass,

() To every such separate General Meeting, the pravisions of
these Articles relating o General Meeting shall Mutatis Mutandis
apply, but so that the necessary quarum shall be two persons at
least hoiding or representing by proxy ene-tenth of the issusd
shares of that class,

Issue of further
shares with
disproporticnate
rights

Subject to the provisions of the Act, the rights conferred upan
the holders of the shares of any class issued with prefered or
other rights or not, unless othenwise exprassly provided for by
the terms of the issue of shares of that class, be deemed lo be
varied by the creation of further shares ranking paripassu
therewith.

Not to  lssue
shares with
disproportionate
rights

10

The Company shall not issue any shares (not being Preference
Shares) which carry voting rights or rights in the Company as to
dividend, capital or otherwise which are disgroportionate to the |
nghts attached fo the holders of other shares not being
Preferance Shares

Power ia pay
commission

KR

| SopeeeeC! commissian in respect of shares shall be paid ar

The Company may, at any time, pay a commission to any |
persan for subscribing or sgreeing to subscribe {whethar
absalutely or conditionally) for any share, debemture or
debentura stock of the Company or procuring or agreeing to
procure subscriptions (whether absolute or canditicnal) for




payable out of the capital, the statutory canditions and
requirements shall be observed and complied with and the

amaunt af rate of commission shall not exceed five percant of |

the price at which the shares are lssued and in the case af
debentures, the rate of commission shall not excesad, twa and
half percent of the price at which the debentures are Issued, The
commission may be safisfied by the payment of cash or the
allatment of fully or partly paid shares or parly in ona way and
partly in the other. The Campany may also, on any issue of
shares, pay such brokerage as may be lawful.

“Liability of joint | 12

haldars of as jointly liable for the payment of all instaliments and calls due
shares in respect of such share or shares. 1
Trust not | 13. Save as otherwize provided by these Articles, the Company
recognized shall be entitled to treat the

“Issue other than | 14.

for cash

registered holder of any share as the absolute owner thereof
and accordingly, the Company shall not, except as ordered by a
Coaurt of competent jurisdiction or as by a statule required, be
bound fo recognise any equitable, confimgent, fulure or partial
interest lien, pledge or charge in any share ar (Bxcegl anly by
these presents ctherwise provided for) any other right in respect
of any share except an absolute right to the entirety tharaof in
the registered holder,

Tne"}'mnt holders of 3 gshare or shares shall ba aév_arallj.r as well

{a). The Board may issue and allot shares in the capital of the
Company as payment or part payment for any property sold or
goods transferred or machinery or appliances supplied or for

sarvices rendered or to be rendered to the Company in or about |

the formation or promation of the Company or the acquisition
gnd or canduct of its business and shares may be 50 allotted as
fully paid-up shares, and f so issued, shall be deemed to be
fully paid-up shares.

(). As regards all allotments, from time to time made, the Board
shall duly comply with Section 39 of the Act,

Acceptance of | 15
Sharas

Member's right | 16
to shara
certificatas

An application signed by or on behalf of the applicant for shares
in the Company, followed by an allotment of any share therein,

shall ba acceptance of the shares within the meaaning of theza |

Articles; and avery parson wha thus or otharvise accepis any

share and whose name is on the Register shall, for the purpose |

| of these Articles, be a shareholder.

1, Every parson whose name iz enlerad as a meamber in the
Register shall be entitled to

receive without payment:

a. Dne certificate for 2l his shares: or

b. Share cadificate shall be issuad in marketzble lots, where the

| share cerficates are issued aither for more of l@ss than the

markatable lots, subdivision/ consolidation intc marketable lots
shall be done free of charge

2. The Company shall, within twe months after the alfgtment and
within fifteen days after application for registration of the fransfer
af any share or debenfure, complete and have it ready for
delivery; the share certificatas for all the shares and debentures
20 allotted or transferred unless the conditions of izsue of tha
said shares otherwise provide.

3. Every cerificate shall be under the seal and shall specify the

' sharas to which it relates

and the amaunt paid-up thersen,
4 Thesascate of title to shares and duplicates thersof when

Ty N




One certificate
for joint helders

17.

namssarg shall be issued _
unde; the seal of the Company and signad by two Directors and
the Secretary or authorised officialis) of tha Company.

' Ranewal of
certificate

18.

In respect af any share or shares held jointly b:.' saveral
persons, the Company shall not be bound to ssue more than

| ona certificate for the same share or shares and the delivery of

a cerificate for the share or shares lo one of several joint
holders shall be sufficient delivery to all such holders. Subject as
aforesaid, whers mora than one share 8 so held, the jaint
holders =hall be entitled to apply jointly for the issue of several
cartificates in accordance with Aricle 20 below

If a cartificate be worn oul, defaced, destroyed, or lost or if there
5 no furthar space on the back thereof for endorsement of
transfar, it ghall, if requested, be replaced by a new cerdificate
without any fee, provided however that such new certficate shall
not be given except upon dalivary of the worn out or defacad or
used up cerificate, for the purpose of cancellation, or upon
procf of destruchon or loss, on such terms as o evidence,
advertisement and indemnity and the payment of gut of pocket
expenses, as the Board may require In the case of the certificate
having been destroyed or lost. Any renewed cenificate shall be
marked as such in accordance with the provisions of the act in
farce

For euer'y “certificate issued under the last praceding Article, no
fae shall be charged by the Company

Splitting and
cansolidation of
share cerificate

The shares of the Company will be split up/consolidated in the
fallowing circumstances:
i) At the request of the member's for split up of sharez in

marketable lot,
(i} At the request of the membern's for consolidation of fraction |

shares intc marketable lot. Direclors may issug new
Certificatais)

21

Whera any share under the powers in that behalf herain
contained are soid by the Directors and the cerdificate thereof
has not been dalivered up to the Campany by the former halder
of the said shares, the Directors may issue a new cerificate for
such shares distinguighing It in such manner as they think fil
from the cerificate not so delivered up.

Perscn by
whom
installments are
payabla

22

Furthear issua af
shares

23.

If, by the condifions of allotment of any share, the whale or part
of the amount or issue price thereof shall be payable by
installments, every such installment, shall, when dug, be paid fo
the Company by the person who for the time being and from
time to time shall be the registered holder of the share or his
lagal reprasentative or representatives, if any.

| The Board or the Cempany, as the case may be, may, i

accordance with the Act issue further Shares to:
I. ta] Persons who, at the date of offer, are holders of equity
shares of the Company; Unless otherwise decided by the Board,
such offer shall be deemed to include a right exercisable by the
person concerned ar rencunce the shares offered to him ar any
of them in favour of any other parson; ar

{01 Employees under any scheme of employees’ stock option;
or

(c) Any persons, whether ar not those persons inciude tha

| persans referred fo in clause (a) or clause (b) above.

ii. A further issua of shares may be made In any mannar
whatsoever as the Boerd may determine including by way of
Frefems 'I Offer ar privaie placemeant, subject to and in




accordance with the Act read with Rules made thereunder and
SEBI guidelinas.

ii. Issue of Sweat shares; The Company may issue shares at
discounted price by way of sweat equity shares or in any other
manner in accordance with the provisions of the Act or any other
applicable law,

kv, Share Warrants: Subject lo the provisions of the Act, the
Company may issue with respect to any fully paid shares, a
warrant stating that the bearer of the warrants is entitied to the
shares specified therein and may provide coupons or otherwise,
far payment of future dividends on the shares spacified in the
warrants and may provide conditions for registenng
membership. Subject te the provisions of the Act, the Company
may frem time to fime issue warants naked or ctherwise or
isguB coupons or other instruments and any combination of
equity shares, debentures, preferance shares or any aother
instruments to such class of persans as the Board of Directars
may deem fit with a right attached to the holder of such warrants
ar couponsg or other instrumants 1o subscribe to the equity
shares or other Instrumants within such time and &t such prica
as the Board of Directors may decide as per the rulas applicable
from time to timea.

LIEN

Company's lien

an shares

A5 to enforcing

lien by zala

24,

The Company shall have first and paramount lien upon all
shares other than fully paid-up shares registerad in the name of
any member, either or jointly with any other person, and upan
the proceeds or sale thereof for all moneys called or payable at
a fixed fime in respect of such shares and such lien shall extend
to all dividends from time to time declared in respect of such
shares. But the Directars, at any time, may declare any share fo
ba exempt, wholly or partially from the provisions of this Article
Unless otherwise agreed. the registration of transfer of shares
shall operate as a waiver of the Company’s lien, if any, on such
shares.

25

Far the purpose of enforcing such lien, the Board of Directors
may sell the shares subject thereto in such manner as it thinks
fit, but no sale shall be made untll the expiration of 14 days afier
a notice in writing stating and demanding payment of such
amount in respect of which the lien exists has bean given to the
registerad holders of the shares far the time being or to the
person entitted to the shares by reason of the death of
insalvency of the register holdar.

Autharity
transfar

| Application
proceeds
sale

of

o

26

a. To give affect to such sale, the Board of Directors may
authcrise any person to transfer the shares seold o the
purchaser thereof and the purchaser shall be registered as the
holder of the shares comprised in any such fransfer,

b. Tha purchaser shall not be bound to see the application of the
purchase maoney, nor shall hig tithe to the shares be affected by
agny imegularity or invalidity in the proceedings relgting to the
sale.

af ¢

27

The net proceads of any such sale shall be applied in or towards
alisfaction of the said moneys due from the member and the
balanca, if any, shall ba paid to him or the parson, if any, antitied
by transmission to the shares on the date of sals,

CALLS ON SHARES

Calls

28

Subject to the provisions of Section 43 of the Act, the Board of
Directors may, from time to time, make such calls as it thinks fit
i nembers in respect of all moneys unpaid on the




ghares held by tham respecln.lew and not by the conditions of
allatmant thereof made payable at fixed times, and the member

shall pay the amount of every call so made on him 1o the person =

and at the time and place appeinted by the Board of Diractors.

When 'v:all
deamed te havea |
bean made

9.

A call shall be deamed to have been made at the time when the
resolution of the Directors authorsing such call was passed
The Board of Directors making a call may by resolubon
determina that the call shall be deemed fo be made on a date
subsequent to the date of the resolution, and in the absence of
such a provision, a call shall be deemed to have been mada on
the same date as that of the resolution of the Board of Directors
making such calls

Length of notice
| af call

30,

Mot less than thity day's notice of any call shall be given
specifying the time and place of payment provided that before
the time for payment of such call, the Directors may, by notice in
writing to the members, extend the time for payment thersof

| Sum payable in
fisad
installments to
be deermed calls

31

If by the terms of issue of any share or otherwise, any amount is
made payable at any fixed times, or by instaliments at fixed
time, whether on account of the share or by way of premium
every such amount or installment shall be payable as if it wera a
call duly made by the Directors, on which due notice had been
given, and all the provisions hergin mnta.inad in respact n{ calls

When  interest
on call or

instalirment
payable

32

Sums  payable
at fixad timas to
be freated as
cafle

Payment of call-

i advanca

33

34

|if the sum payable in respect of any call or, instaliment be nut

paid on or before the day

appointed for payment theraof, the halder for the tima being of
the share In respact of which the call shall hawve been made or
the installment shall fall due, shall pay interest for the sama al
the rate decided by the Board, from the day appointed for the
payment thereof to the time of the actual payment or at such
lower rate as the Directors may determine. The Board of
Directors shall alse be at likerdy to waive payment of that
interest wholly or in part.

The pravisions of these Articles as to payment of interest shall
apply in the case of nonpayment of any such sum which by the
ferms of issue of a share, become payable at a fixed time,

whether on account of the amount of the share or by way of |

premium, as if the same had bacome payable by virue of a call
duly made and notified.

The Board of Directors, may, if it thinks fit, receive from any
member willing to dvance all of or any part of the moneys |

uncalled and unpaid upan any sharas held by him and upon all
ar-any part of the money 2o advance may (unfil the same would,
but for such advance become presently payable) pay interast at
such rate as the Board of Directors may decide but shall not in
respact of such advances confer @ right to the dividend or
participate in profits,

Partial payment
not o precivds
forfeiture

a5

Neithar a judgment nor a decree in favour of the C-::rn]:-anf,.- for

calls or other moneys due in respect of any share nor any pan

payment or satisfaction thareunder, nor the meceipt by the |

Company of a portion of any money which shall from, tima to
time, be due fram any member in respact of any share, aither by
way of principal or interest nor any indulgency granted by the

Company in respect of the payment of any such money shall |

preclude the Company from thereafter proceeding to enforce a |

forfeiture of such shares as herein after provided,

Iif call ar | 36

B FGHFEITUHE OF SHARES

s 1o pay any call or instalment of a call on the |




; instaliment  not |
paid, notice may
be given

37

day appointad for the payment not paid thersof, the Board of
Directors may during such time as any pan of such call or
installment remains unpaid zerve a notice on him requiring
payment of so much of the call or installment as 15 unpaid,
together with any Interest. which may have accrued. The Board
may accept in the name and for the benefit of the Company and
upen such terms and conditions as may be agreed upon, the
surrender of any share liable fo forfeiture and so far as the law
permits of any other share.

On the tnal or hearing of any action or suit brought by the
Company against any shareholder or his representative to
recavar any dabt or money claimed to be due to the Company in
respect of hiz share, it shall be sufficient {0 prove that the name
of the defendant is or was, when the claim arase, on the
Register of shareholders of the Company as a holder, or ane of
the holders of the number of shares in respect of which such
claim is made, and that the amount claimed s not entered as
paid in the books of the Company and it shall not be necessary
to prove the appointmeant of the Directors who made any call nor
that 8 quorum of Directors was prasent at the Board at which
any call was made nor that the meeting at which any call was
made was duly convened or constituted nor any other matter
whatsoever; but the proof of the matters afaresaid shall be
conclusive evidence of the deht.

| The notice shall name a further day (nol earlier than the |

expiration of fourteen days from the dete of service of the
notice), on or before which the payment required by the notice is
to ba made, and shall state thet, in the event of non-payment an
ar befare the day appointed, the sharas in respect of which the
call was made will be liable to be forfeited.

not complied with, any share in respect of which the notice has
been given may at any time thereafter, before the payment
required by the notice has been made, be forfetted by =&
resolution of the Board fo that effect Such forfeiture shail
include all dividends declared in respect of the forfeited shares
and not actually paid before the farfeiture.

When any share shall have been so forfeited, notice of the
resoluticn shall be given to the member in whose name it stood
immediately prior to the ferfeiture and an entry of the forfeiture

If thE requlrements of any such notice as, afarerner:tigned' are

shall not be In any manner invalidated by any omission or |

neglect to give suech netice or to make such entry as aforesaid.

A forfeited or surrendered share may be sold or ctherwise
disposed off on such terms and in such manner as the Board
rmay think fit, and at any time before such a sale or disposal, the
forfefture may be cancelled on such terms as the Board may

| think fit.

Form of notice 38
If notice net| 39
complied  with,
ghares may be
farfaited

Matice after | 40,
forfeitura

Boards' nght to | 41
dispoze af
foerfeited shares

or  cancallation

of forfeiture

Lizbility after | 42
farfaiture
| Effect af | 43.

| The forfag

A person whose shares have been forfeited shall cease to be a

[ member in respact of the

forfeited sharmes but shall,
ramain liable to pay and shall
forthwith pay the Cempany afl moneys. which at the date of
farfaiture is payabla by him to the Company in respect of the
share, whather such claim be barred by limitation on the date of
the forfeiture or not, but his liabilty shall cease if and when the

notwithsianding such forfaiture,

| Company received payment in full of all such maneys due in

raspect of the shares.

e of a share shall invalve in the extinction of all



E&'&iture

| interest in and alse of all claims and demands against the
Company in respact of the shares and all other rights incidental
to the share, except only such of these rights as by these
Articles are expressly saved.

Evidence  aof
farfeilurs

| Nun-paymaﬁi'hf {
gums payable at |

fized timeas

Validity of such
sales

44

45

a5

A duly verified declaration in letlng that the declarani is a
Director of the Company and that a share in the Company has
baan duly forfeited on a date stated in the declaration, shall be
canclusive evidence of the facls therein siated as against all
parsans claiming to be entitled to the share, and that declaration
and the receipt of the Company far the consideration, If any,
given for the shares on the sale or disposal thereof shall
canstitute a good fitle to the share and the person to whom the
share is sold or disposed of shall be registered as the holder of
the share and shall not be bound to see to the application of the
purchase maneay (if any ) nor shall his fitle to the share be
affected by any imegularity or invalidity in the proceedings in
| reference to the farfeiture, sale or disposal of the shara.

The provisions of these regulations as to forfeiture shall apply in
the case of non-payment of any sum which by terms of issue of
a shara, becomes payable at a fixed time, whether, on azcount
of the amount of the share or by way of premium or ctharwise
as if the same had been payable by virtue of a call duly made
and notified.

Upon any sale after forfeiture ar for enfarcing a lien in purported
exarcize of the powers herein before given, the Directors may
cause the purchaser's name to be enterad in the register in
regpect of the shares sold and may iesue fresh certificate in the
name of such & purchaser. The purchaser shall not be bound ta
zae to the regulanty of the proceedings, nor to the application of
the purchase money and after his name has bean entared in the
register in respect of such shares, the validity of the sale shall
not be impeached by any person and the remedy of any person

agarievad by the sale shall be in damages anly and against the |

Company sxclusively,

Transfer

47

T'H.AHE FER AND TRANSMISSION OF SHARES

a. The instrument of transfer of any share in the Company shall |
be executad both by the transferor and the transferee and the
transferor shall be deemed {0 remain holder of the shares until
the name of the transferee is enterad in the register of membars
in respect thereof

b. The Board shall not ragister any transfer of shares unless 3
propear instrumeant of transfar duly stamped and executed by the
fransferor and the fransferee has been delivered o the
Company along with the certificate and such cther evidence as
the Company may reguire (o prove the title of the transferar ar

to the satisfaction of the Board that an Instrument of transfer
signad by the transfaror and the transferea has been last, the
Company may, if the Board thinks fit, on an application on such
tarms in writing mada by the transferee and bearing the stamp
required for an instrument of transfer, register the transfer on
such tarms as to indemnity as the Board may think fit.

. An application for the registration of the transfer of any share
ar gshares may ba mada

either by the transferor or the transferee, provided that where
such application is made

by the transferar, no registration shall, in the case of partly paid
| shares, he effected unless the Company gives notice of the

i the transferse. The Campany shall, unless

his right to fransfer the shares. Provided that where it is proved |




objection i made by the transferae within two weeks from the |
date of receipt of the notice, enter in the register the namse of the |
transferee in the same manner

and subject to the same conditions as i the application for
registration was made by the transferee.

d. For the purpose of Sub-clause (c), notice to the transferee
shall be desmed to have been duly given if dispatched by
prepaid registered post to the trensferee at the address

given in the instrument of transfer and shall be delivered in the
ordinary course of post

g. Nething in Sub-clause (d) shall prejudice any power of the
Board to registar as a sharshalder any parson to whaom the right
to any shara has been fransmitted by operation of law.

Form aof transfer i 48

Board's right to
refusa o
register

49

Further right of
beard of
directors to
refuse o
ragister

50.

1a The Board may decline fo recognise any instrument of

| verification by the Company

Shares in the Company shall be transferred by an instrument in
writing in such common form as specified in Section 56 of the
Companies Act.

fransfer unless

i, The duly executed ingtrument of transfer is in the form as
prescribed in rules made

under subsaction (1) of section 58;

ii. The instrument of transfer is accompanied by the cerfficate of
the sheres to which it relates, and such other evidence as the
Board may reasonably require to show the right of the transferor
o make the transfer; and

i, The instrument of transfer is in respect of only one clgss of
shares.

Notw mhstandln-g anything contained in Sub-articles (b) and {c) of
Article 4B, the Board may not accept applications for sub-
division or consolidation of shares Into denominations of less
than hundred (100} axcept when such a sub-division or
consalidation is required to be made o comply with a statutory
order or an order of a compatant Court of Law or a request from
a member to convert his helding of odd lots, subject however, io

No fee shall be charged by the C Gﬂl‘ﬂpﬂn}f for registration of |

Fee on transfer | 51

or ransmission transfers ar for effecting transmission on shares on the death of
any mamber or for registering any letters of probate, letiers of
administration and similar other documents.,

Rights to shares | 52 a. In the event of death of any one or mare of several joint |

orn deasth of a halders, the surviver, or survivars, alone shall be entitled to be |

mambar for recognisad as having fitlhe 1o the shares.

transmission b. In the event of death of any s¢le holder or of the death of lasi

surviving holder, the executors or administrators of such holder
or oiher person legally entitled to the shares shall be enfitled o
be recognised by the Company as having title to the shares of
the deceased. Provided that on produciion of such evidence as
to fitle and on such indemnity or other terms as the Board may |

deem sufficient, any person may be recognised as having tifle to
tha shares as heir or legal representative of the deceased

| shareholder. Provided further that if the deceased shareholdar

was a member of & Hindu Jeint Family, the Board, on being |
satisfied to that effect and on being satisfied that the shares
standing in his name in fact belonged to the joint family, may
recognise the survivors of Karta thereof as having tithes to the
shares registered in the name of such member. Provided further
that in any case, it zhall be lawful for the Board in if2 absolute
diﬁcretmn to disgense with the production of probate or letters
af syEINEPR, other legal representation upon  such




avidence and such terms as to indemnity or otherwise as the
Board may deam just. :

1. Any persan becoming entitled to a share in consequence of
the death or insohency of a mamber may, upon such avidence
being produced as may from time to time be required by the
Board and subject as herein, after provided elect either

a. to be registered himself as a holder of the share or

b. ta make such transfer of the share as the deceased or
insalvent mamber could have made

2, The Board, shall, in either case, hawa the same right to
decline or suspend registration as it would have had, if the
deceased or insolvent member had transferred the share befors
his deaih or insalvency

a, If the parson so becoming entitied shall elect to be registered
as holder of the shares

himself, ha shall deliver or send to the Company a notice in
writing signed by him stating that he sa elects

b. If the person aforesaid shall elect to transfer the share, he
shall testify his alection by )

axecuting a fransfer of the share,

c. Al the limitations, restrcticns and provisions of these
regulations relating to the right to transfer and the registration of
rransfers of shares shall be applicable to any such notice or
transfer as aforasaid as if the death or insolvency of the member
had not occurred and the notice of transfer had besn signed by
that member

Mo transfer shall be made to an infant ar a person of unsound
mind

Every endorsement upon the certificate af any share in favour of
any transfarse shall be signed by the Secretary or by some |
person for the time being duly authonsed by the Board in that |
behalf

The instrument of transfer shall, after registration, remain in the
custody of the Company, The Board may cause to be destroyed
all transfer deads lying with the Company for @ percd of ten

Years or more. )

Rights and | 53
liabilitias of
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Notice by such | 54
a person af his
elaction
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Company’s right | 59

to register |
transfer by |
_apparent _ legal

a. The Company shall keep a book to be callad the Registar of
Members, and tharein shall be entered the paricuiars of every
transfer or fransmission of any share and gll other particulars of
shares reguired by the Act to be entered in sush Register.
Closure of Begister of members

b. On giving not less than seven working days' previous natice
in accordance with section 91 and rules made thereunder, the
registration of transfars may be suspended at such times and for
such periods as the Board may from time fo time determine:
Provided that such registration shall net be suspended for more
than thity days at any

one time ar far more than forty-five days in the aggrepate in any
yaar

When instruments of transfer to be retained

c. All instruments of transfer which shall be registered shall be
retained by tha Company but any instrument of transfer which
the Directors may decline to register shall be returned to the |
person depasiting the same.
The Company shall incur no lighility or responsibility whatever in
consequence of their

registering or giving effect to any transfer of shares made ar
purporting.to be made by any apparent legal owner theraof (as




TWner

shewn or appearing in the Register of Members) o the prejudice |
of persons having or claiming any equitable right, title or interest
to or in the same shares not withstanding that the Company
may have had notice of such equitable right or title or interest
prohibiting registration of such transfer and may have enterad
such notice referred thereto in any book of the Company and
the Company shall not be bound by or required to regard or
attend to or give effect lo any notice which may be given to it of
any equitable right, title or interest or be under any liability
whatsaever for refusing or neglecting =0 to do, though It may
have beern entered or referred to in the books of the Company:
but the Company shall nevertheless be at liberty to have regard
and to attend to any such notice and give effect thereto, if the
Board shall so think fit. =

ALTERATION OF CAPITAL -

Alteration and
consolidation,
sub-division and
cancellaton of
sharas

&l

a. Tha company may, from time to time, by nrdwarjr resnlutlr:ln '
increase the share capitzl by such sum, to be divided inta
shares of such amount, as may be specified in the resclution
Subject to the provisions of section 81, the Campany may, by
ardinary resalufion,

1. Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares,

2. Convert all or any of its fully paid-up shares into stack, and
reconvert that stock into fully paid-up shares of the
denamination,;

3 Sub-divide its shares, or any of them, into shares of smaller
amaount than Is fixed by the Memorandum, so however, that in
the sub-division on the propartion batwaen the amount paid and
the amount, if any, unpaid, on each reduced share shall be the
same as it was in the case of the sharas from which the reduced
share is derived

4. Cancel sharas which, at the date of passing of the resolution
in that behalf, have not baen taken ar agreed to be taken by any
person, and diminish the amount of its share capial by the
amount of the shares so cancelled.

5 The resolution whereby any share is sub-diided may
determined that, as betwean the holder of the shares resulting
fram such sub-division, one or more such shares shall have
some preference or special advantage as regards dividend,
capital or otherwise over or as compared with the othars.

6. Classify and reclassify its share capital from the shares on
one class into shares of other class or classes and to attach
therato respectively such preferantial, deferred, gualified or
other special rights, privilages, conditions or restrnictions and to
vary, madify or abrogate any such rights, privileges. conditions
of restrictions in such manner as may for the time being be
permitted under legislative provisions for the time being in force
in that behalf

"Reduction  of
capital, stc. By
company

61

| The Company may, by Special Resclution, reduce in any

marnnar with and subject to any incident authorised and consent
as required by law;

a, its share capital;

k. any capital redemption reserve account; or

¢. any share pramium account

SURRE I'-.I DER OF SHARES

shares

Surmender of |

B2

The Directors may, suh;act to the provisions of the Acf, accept
the sumrender of any share by way of compromise of any
question as to the holder being properly registered in respact
theraof.

Lo



MODIFICATION OF RIGHTB

The rights and privileges attached fo each class of shares may
be modified, cemmuted, affected, and abrogated in the mannar

Any money due from the Company to a sharehokler may,
without the consent of such

shareholder, be appled by the Company in or towards payment
of any money due fram him, either alone or jointly with any other
persen, to the Company in respect of calls.

CONVERSION OF SHARES II"ulTI:!l STOCK

fully paid share(s) ni any denn:urnanaMn mtn stock and wice

The halders of stock may transfer the same or any pan tharaof
in the same manner as, and subject o the same ragulations,
under which, the shares from which the stock arose might
bafora the converslan have been fransferred, or as near fhersio
as circumstances admit; provided that the Beard may, from time
to fime. fix the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the nominal
amaunt of the sharesfrnm which the stock arose

The holders of the stock shall, according to the amount of the
stock hald by them, have the same rights, privieges and
advantages as regards dividends, voting at meetings of the
Company and other matters, as if they held the shares from

| that privilege or advantage.

DEMATERIALISATION OF SECURITIES

which the stock arose, but no such privilege or advantage
lexcept paricipation in the dividends and profits of the Company
and its aszets on winding up) shall be conferred by an amount
of stock which would not, if existing in shares, have conferred

Such of the regulations contained in these presents, other than
those relafing to share

warrants ag are applicable to paid-up sharmes shall apply 1o siock
and the words shares and shareholder in these presents shall
include stock and stockholder respactively.

Power of madify | 63
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[ B9 a) Defintions

Far the purpose of this Article;

‘Beneficial Owner means a person or parsons whose name s
recorded as such with a depository;

‘SEBI' means the Securties and Exchange Board of India;
‘Depository’ means a company formed and registered under the
Companies Act, 2013, and which has baen granted a certificate
of registration to act as a depository under the Securities and

Exchange Beard of India Act, 1982, and
‘Security’ means such securty as may be specified by SEEI

| from time to e,

b} Dematenalization of securities

Maotwithstanding anything contained in these Aricles,
Company shall be entitied to dematerialise or rematerialise its
securities and to offer securities In a dematerialised form
pursuant to the Depositories Act, 1996 and the rules framed
thereunder, if any.

) Optiona for Investors

Every person subscribing to securities offered by the Company

| the securifigs

ghall have the -:rptln-n ta receive security cerfificates or to hold
3 depository. Such a person, who is the

the |




bereficial owner of the sacurities, can at any time opt oul of a
depository, if permitted by law, in respact of any security in the
manner provided by the Depositories Act and the Company
shall, in the manner and within the time prescribed, issue to the
beneficial owner the required cerificates of securiies. If a ;
persan opts to hold his security with & depository, the Company
shall intimate such depository the detalls of allotment af the
security, and on receipt of the infarmation, the depositary shall
enter in its record the name of the alictiee as the benaficial
owner of the securnty.

d] Securities in depositories to be in fungible form

All securities held by a depositary shall be dematerialised and
be in fungible form Mothing contained in Sections B9 and 186 of
the Act shall apply to & depository in respect of the securities
held by it an behalf of the beneficial owners

| &) Rights of depositories and beneficial owners:

(i} Notwithstanding anything to the contrary contained in the Ast
or these Aricles, a depository shall be deemed to be the
registered owner for the purposes of

sffecting transfer of ownership of security an behalf of the
beneficial owner.

(i) Save as otherwise provided in {a} above, the depositary, as
tha registered owner of the securities, shall not have any vating
nights er eny other rights in respect of the securities held by it
{itl} Every persan holding securities of the Company and whose
name is entered as the beneficial owner in the records of tha
depository shall be deemed to be a member of the Company
The beneficial owner of the securities shall be entitied to all the
rights and benefits and be subject to all the liabilities in respect
of his securities which are held by & depo sitary,

f} Service of documants

Notwithstanding anything in the Act or these Aricles to the
contrary. where securities are held in a depasitary, the records
of the beneficial ownership may be served by such depository
on the Company by means of electronic made or by dalivery of
fleppies or dizes,

g} Transfar of securities

Mothing contained in Section 56 of the Act or these Aricles shall
apply to transfer of securities effected by a transferar and
transferee both of whom are entered as beneficial awners in the
records of a depository

h) Allatment of securities dezlt with in a depositary
Notwithstanding anything in the Act or these Articles, whera

| securities are dealt with in a depository, the Company shall

intimate the details thereof to the depesitory immediately on
allatment of such securities,

i} Distinctive numbers of securities held in & depasitary

Mothing contained in the Act or these Aricles regarding the
necessity of having distinctive numbers of securlties issuad by
the Lempany shall apply to securities held in 3 depositary

1} Register and Index of Beneficial owners

The Register and Index of Beneficial Owners, maintained by a
depository under the Depositories Act, 1986, shall ba deemed to
be the Register and Index of Members and Security Helders for
the purpases of these Articles.

k} Company to recognise the rights of registered holders as alsc
the beneficial owners in the records of the depo sitary

Save as herain otherwise provided, the Company shall be

entitled 1o isatiha person whose name appears on the Register |




T of Members as the helder of any share, as also the beneficial |

awner of the shares in records of the depository as the absolute
owner thereof as regards receipt of dividends or benus or
services of notices and all or any other matters connected with
the Company, and accordingly, the Company shall not, except
as ordered by a Court of competent jurisdiction or as by law
required, be bound to recognise any benami trust ar squity or
equitable, contingent or other claim to or interest in such share
on the part of any other person, whether or not it shall have
express or implied notice theraof

GENERAL MEETINGS

Annual genaral
meeting

7.

Subject to the provisions of the Act, the Company shall hold |
fram time to time as provided by the Act in addition to any other
meetings, a general meeting as its Annual General Mesting
The Provigions of Section 95 aof the Act shall apply to such
Annual General Meeting

Annual general
mesting  whan
o be held

i 1

E'-.rery Annual Ganeral Meeting shall be called for a time dunng
business hours and an such day (not baing a national holiday)
as the Directors may from time te time determine and it shall be
held either at the Registered Office of the Company or at any
place within the city, town or village in which the office of the
Company for the time being Is situated.

Right to
SUMMon
exfracrdinary

| general r[hggting

T2.

The Chairman or Managing Director or any other Director, may,
wheanever thay think fit, and shall if so directed by the Board
convana an Extraordinary General Meeting and the provisions
of Secticn 100 of tha Act, shall apply in respect of such meeting.

Extraordinary
meeting by
reguisition

73

3 The Board shall, on the requisition of such number of
membars of the Company as is specified balow, proceed duly to
call an Extraordinary General Mesting of the Company and
comply with the provisions of the Act in regard fo mealings on

| requisition.

k. The requisiticn shall set aur matters far the considerstion of
which the meeting is 1o be called, shall be signed by the
requisitionists and shall be deposited at tha Registerad

Office of the Company ar sant to the Company by Registered
Fost addrassed to the

Company at its Registered Dffice

c. The requisition may consist of several documents in like
farms, each signed by one or more requisitionists,

d. The number of members enlitled to reguisition a meeting in
regard to any matter shall be such number of them as hald, an
the date of the deposit of the raquisition, not less than 1/10th of
such of the paid-up capital of the Company as at the date
carries the right of the voting in regard to the matier sel out in
the requisition.

g. If the Board does not, within 21 days from the date of receipt
of deposit of the requisition with regard to any matter, proceed
duly to call 2 meeting for the consideration of thase matters on a
date not later than 45 days from the date of deposit of the
requisition, the mesting may be called by the requisitionists
themselves or such of the reguisitionists, as represent either
majetity in the value of the paid-up share capital held by tham or
of not less than one tenth of such paid-up capital of the
Company as is referred io in Subclause [d) above, whichavear (s
less..

| -I:énglh al notice
for calling

meaeting

74

A General Meeting of the Gompany may be calied by giving not
less than twenty one days notice in writing pn:lvided thﬂl




Accidental
omission o give
nofice ot to
imvalidate
meeting

-]

eonsent thereto is accorded by the members holding not less
than 95 per cant of tha part of the paid- up share capital which
gives the right to vote on the matters to be considerad at the
mesting,

Provided that where any member of the Company is entitled to
vote only on some resolution or mesclutions to be moved at a
meeting and not on the others, those membars, shall be taken
into account for purpose of this clause in respect of the former
resolution or resclutions and not in respect of the |atter

| Tha aceidantal smission to give notice of any meeting to or the

nan-receipt of any such notice by any of the mambers shall not
invalidate the proceedings of any resolution passed at such
mesting.

Special
business  and
slatement to be
annaxed

76.

All business shall be deemed spacial thal is transacted at an
Extracrdinary Meeting and alzo that is transacited at an Annual
Meeting with the exception of daclaration of a dividend, the
consideraficn of financial stabtements and the reporis of the
Directors and Auditors tharson, the election of the Directors in
the place of thosa retiring, and the appaintmant of and the fixing
of the remunaration of Auditors,

Where any item of business to be transacted at the meeting is
deamed (o be special az

aforesaid, there shall be annexed to the notice of the mesting a
statement setting out all

material facts conceming each such item of business including
in particular the nature of the concern or interest, if any, therain,
of every Director and the Manager, ¥ any, every other Key
Manageral Persannel and the relatives of Directors, Managar
and other Key Managenal Persannel. Where any item of
business consists of the aceording of approval to any documaent
by the meaeting, the time and place whera the document can be
inspected shall be specifiad in the statement aforesaid,

Where any itern of special buziness o be fransacied at a
meeting of the company relates to or affects any other company,
the extent of sharehelding interest in that other company of
every promater, directar, manager, i any, and of every ather key
managerial personneal of the first mentionad campany shall, if
the extent of such shareholding is nof less than two per cent of
the paid-up share capital of that company, also be set out in the
statament,

Clwarum

Eid

(| Mo business shall be transacted at any general mesting |

unless a quorum of members is prasent at the time whan the
meeting proceeds fo business.

i}y Save as otherwise provided herein, the guorum for the
general meetings shall ba as

provided in section 103 of Companies Act 2013, as amended

from time to time.

I guorum mol
present, when
meeting to be
dissobvaed  and
when . ba
adjourned

78,

If within half an hour fram the time appointed for the meeating, a

guarum is not present, the mesting, f called upon the requisition

of members, shall be dissalved; in any other case, it shall stand |

adjourned to the same day In the nexd week and at tha same
time and place or to such other day and to be at such othar tima

and place as the Board may determine and if at the adjourned |

meeating a quorum is not present within half an hour from the
time appoinied far the meeling, the members present shall be a
quorum.

Chairman of
aneral meating

ri)

The Chairn
General [

a1 of the Board of Directors shall preside at every



Company and if he is not present within 15 minutes after the |
fima appointed far holding the meating, or i he is unwiling to act
as Chairman, the Viee Chairman of the Board of Directors shall

preside over the General Meeting of the Company,

'If there is no such Chairman, or Vice Chairman or if at any

General Mesting, either the

Chalrman or Vice Chairman is not present within fifteen minutes
after the time appointed for holding the meeting or if they are
unwilling ta take the chair, the members present shall choose
one of thair membars o be the Chairman

The Chairman may, “with the consant of any meeting at which 2
guorum | present and shall, if so directed by the maating,
adjourn that mesting from time to time from place to place, but
no business shall be transacted at any adjoumed meeting other
than the business left unfinished at the meeting from which the
adjournmeant took place.

When a meeting is adjourned for thirty days or more, notice of
the adjournad meeting shall be given as in the case of an
original mesting, Save as afaresaid, it shall not be necessary to
give any notice of adjpurmment or of the business to be
transacted at an adjourned mesting.

At a General Meeting, a resalution put to the vote of the rrleeiing
shall be decided on a show of hands or by result of voting
through ballot papers or through electronic voting as per the

| pravisions of Section 108, unless a poll is [before or on the

declaration of the result of the show of hands/ electronic voting)
demanded in accordance with the provigions of Section 109
Unless a poll is so demanded, a declaration by the Chairman
that = resclution has, an a show of hands/ ballot paper |/
alectrenic veting, been camied unanimously or by a particular
majority or lost and an entry ta that effect in the book of the
proceedings of the Company shall be conclusive avidence of the
fact without proof of the number of preporion of the wolas
recerded in favour of or against that reselution

In the ca=e of an equality of votes, the Chairman shall, whether |
an a show of hands, ar

alectronically or on a poll, as the case may be, have a casting
vote in addition to the vote ar vates to which he may be entitled
az a mamber.

If a poll iz duly demanded in accordance with the provisions af
Section 109, &t shall be taken in such manner as the Chairman,
subject to the provisions of Section 108 of the Act, may direct,
and the results of the poll shall be deemed to be the decision of
the meeting on the resolution on which the pall was taken

A poll demanded on the election of Chairman or on a question
of adjournment shall be taken forthwith, Where a pall 5 |
demanded an any other question, adjoummeant shall be taken at |
such time nol being latar than forty-eight hours from the fime
which demand was made, as the Chairman may direct,

"When chairman | 80
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A damand for a poll shall not prevent the continuance of &
meeting for the transaction of any business othar than that on
which a poll has been demanded, the demand for a poll may be
withdrawn at any time by the person or persons who mads the

B e

VOTING RIGHTS

a. Evary member of the Company holding Equity Share(s), shall
have a right to wote in respect of such capital on every resaluticn

placed -._ p=ting, [ ompany. On a show of hands, every such
LI




member present shall have cne vote and shall be entitled 1o |
vote in person or by proxy and his voting right on a pell ar on e-
voting shall be in propartion to his share of the paid- up Equity
Capital of the Company. '

b. Every member holding any Preference Share shall in respect
of such shares have a right to vote only on resclutions which
directly affect the rights attached to the Preferance Shares and
subject as aforesaid, every such member shall in respect of
such capital be entitied to vote in person or by proxy, if the
dividend dus on such preference shares or any pant of such
dividend has remained unpaid in respect of an aogregate pariod
of not less than twa years praceding the date of the meeting,
Such dividend shall be deemed to be due an Freference Shares
in respect of any period,

whether a dividend has bean declarad by the Company for such
periad or not, on the day immediately following such pariad,

. Whenever the holder of a Preference Share has a right fa
vole on any resolution in accardance with the pravisions of this |
article, his voting rights on a poll shall be in the same proporticn
a5 the capital paid-up In respect of such Preference Shares bear
to the total equity paeid-up capital of the Cam pany.

d. Vating by Electranic Means: A member may exercize his/her
veta at a meefing by electronic means in accardance with
section 108 and shall vote only once,

proxy

Jeint holders Ef In the case of joint holders, the vete of the first named of such
[eint holders who tender a vote, whather in person or by proxy,
| shall be accepted to the exclusion of the votes of the other joint
oo holders. ) - |
Member of | B8, A mamber of unsaund mind, or in raspect of whom an order has
unsaund mind been made by any Court having jurisdiction in lunacy, may vote
whether on a show of hands or on a poll by his committee or
ather legal guardian, and any such committee or guardian may,
on a poll vate by proxy, :
No member | 80 Ne member shall be entitled to vote at 8 Genaral Meefing unless
enfitled to vote all ealls or other sums
while cafl due to presently payable by him In respect of shares in the Company
company have been paid. _ N
Froxias 51 On a poll, votes may be given either persanally or by proxy
permitied an provided that no Cempany shall vote by proxy as long as |
palls resolution of its Directors in accordance with provisions of
1 Section 113 5 in forca. . _
Instrument  of | 92 | . The instrument appainting a proxy shall be in writing under

| Cempany, by resolution of

the hand of the appointed aor of the attorney duly authorized in
writing, ar if the appeinter is a Corporation, either

under the commen seal or under the hand of an ofiicar ar |
atterney so authorised. Any

person may act ag a proxy whether he is a mamber or nat

b. A body corporate (whether a company within the meaning of
thiz Act or not} may:

1. K it is @ member of the Campany by resolution of its Board of
Directors or other governing bady, authorise such persans as it
thinks fit to act as its representatives at

any meeting of the Comgany, or at any meeting of any class of
members of the

Company;

2 I it is a creditor (inciuding a halder of debentures) of the

its Directars or ather goveming body, authorise such person as
it thinks fit to satsat-




representative at any meeting of any crediters of the Company
hald in pursuance of this

Act or of any rules made thereunder, or in pursuance of the
provisions contained in any

debenture or trust deed, as the case may be

c. A person authorsed by resclution as aforesaid shall be
entitfled to exercise the same

rights and powers {including the right o vote by proxy} on behalf
of the body corparats

which he represents, as I he wera parsonally the memiber,

craditor or debenture hr:rlder

The instrument appprntung a proxy and the power of atto mE'_-.r or
other authority, if any, under which it is signed or a notary
certified copy of that power of authority shall be deposited at the
Reqgistered Office of the Company not less than forty-eight hours
befare the time for helding the mesting or adjoumed meeting at
which the person named in the instrument proposed fo vote, and
in default, the instrument of proxy shall not be treated as valid

A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previcus death of the
appeointer, or revocation of the proxy, or transfer of the share in |
respect of which the vote is given provided no intimation in
writing of the death, revecation or ftransfer shall have been

received at the Registered Office of the Company befora the
caommencemeant of the meating or adjourned meeting at which

Any instrument appointing a pr'u-x;n.' ma'_q' bea twa-way pr-::-x].r form
1o enable the shareholders to vote for or against any resolution
at their dizscration. The instrument of proxy shall be in the

Unless otherwise determined by a General Meeating, the number
of Direciors shall not be less than 3 and not more than 15.

(Subject to the provisions of the Act as may be applicable, the i.
Board may appoinl any person as a Managing Direclor to
perfamm such functions as the Board may decide from time to

Any person, whether a member of the Company or not, may be
appointed as a Dirsclor, No gualification by way of holding
ghares in the capital of the Company shall be required of any

remuneration

Instrument  of | 93,
praxy o be
deposited at the
affica
Validity of vote | 84,
oy proxy
the proxy is used.
Form of proxy 85
prescrined form as given in Farm MGT-11,
DIRECTORS
86
- 5T .
time. 3uch Directer shall ba a Member of the Board.
Cualfication of | S8,
directors
R Director,
Diractor's 28

8. Until otherwise determined by the Company in General |

| Meeting, each Director shall be entitled to receive and be paid

out of the funds of the Company a fee for each meeting of the
Board of Directors or any committee thereof, attanded by him as
may be fixed by the Board of Directors fram time to time subjact
to the provisions of Section 197 of the Act, and the Rules made
thereaunder. For tha purpose of any resolufion in this regard,
none of the Directors shall be desmed to be inferested in the
subject matter of the resoclution. The Directors shall also be
antitlad to be paid their reasonable travelling and holel and ather
expenses incurred in consequence of their attendance . at

| meetings of the Board or of any committee of the Board or

otherwise in the execution of their duties as Directors either in
India or elsewhere. The Managing/\Whole-time Director of the
Company who s a full ime employee, drawing remuneration will
not be paid any fee for attending Board Meaetings.

b, Subject to the provisions of the Act, the Directors may, with
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1

the sanction of a Special

Resclution passed in the General Meeting and such sanction, if
any, of the Government

of India as may be required under the Companies Act, sanction
and pay to any or all the Directars such remuneration for their
servicas as Directors or otherwize and for such period and on
such terms as they may deem fit

¢. Subject fo the provisions of the Act, the Company in General
Measeting may by Special Resoclution sanction and pay fo the
Director in addition to the said fees set out in subclausse (a)
abave, a remunaration not exceeding one par cent (1%]) of the
net profits of the Company calculated in accordance with ihe
provigions of Section 1598 of the Act The =aid amount of
remuneration so calculzted shall be divided equally between all
the Directors of the Company who held office as Directors at
any tme during the yeer of account in respect of which such
remunaration is paid or during any portion of such year
irrespective of the length of the periad for which they held office
respectively as such Directors.

d. Subject to the provisions of Section 188 of the Companies
Act, and subject to such

sanchion of the Government of India, as may be required under |
the Companies Act, if !
any Director shall ba appeinted te advisa the Directors as an
expert or be called upon to perform extra services ar make
special exertions for any of the purposes of the Company, the
Directors may pay to such Director such special remuneration
as they think fit, such remuneration may be in the farm of either
salary, commission, or lump

sum and may either be in addition te or in subsftitution of the
remunerafion speacified in

clausa [a) af the Arbicle,

The continuing Directors may act not wi!‘r'lstand_-ﬁg any vacancy
in their body, but subject to the provisions contained in Aricle
118 below:

| Managing Director will act as Vica chairman of the baard

a. Motwithstanding anything contained in these Aricles snd
pursuant to provisions of the Act, Managing Director of the
Company will act as Chairman of the board and Deputy

b. Subject to the provisions of the Act, the Chairman and the
Vice Chairman may be pad such remuneration for their services
as Chairman and Vice Chairman respectively, and such
reasonable expensas including expenses conneclad with travel,
secrefarial service and entertainment, as may be decided by the
Board of Directors from time ta time.

All chegues, promissory notes, drafts, hundis, bills of exchange.
recaipts, acceptances,

endorsements, dividend warrants. releases. contracts and
documents and other negotiable instruments, and all receipts for
monies paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such
parson and in such manner as the Board shall fram time ta time
oy resolution datarmina.

103

If the office of any Director becomes vacant before the axpiry of
the period of his Directorship in normal course, the resulting
casual vacancy may be filled by the Board at a Meating of the
Board subject to Section 181 of the Act. Any person .so

)

appointed shakemadd office only upto the date which the Directar |




| in whesa place he is appointed would have held offica if the
| vacancy had not aceurred as aforesaid.

Alternate
diractors

104

{a} The Board may appoint an Alternate Director to act for 2
Directar herenafter called in this clause “the Original Director”
during his absence for a period of not less than 3
months from India.
(b} An Alernate Director appointed as aforesaid shall vacate
| office if and when the Original Director retums to India.
independent Direclars
' (e) (i} The Directars may appeint such number of Indapandent
Directors as are reguired
undar Saction 148 of the Companies Act, 2013 or SEBI {Listing
| Obligations and Disclosure Reguirements) Regulations, 2015
[ from time to fime.
i} Independent directors shall possess such qualification as
required under Section 14% of the companies Act, 2013 and
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015
(i} Independent Director shall be appointed for such penod as
prescribed under relevant provisions of the companies Act, 2013
and SEBI (Listing Obligations and Disclosura Reguirameants)
Regulations. 2015 and shall not be liable to retire by rotation,
Womean Direclor
{d} The Directors shall appoint cne women director as per the
requirements of section 148 of the Act
Key Managerial Personnel
(&} Subject to the provisions of the Act,
{iy A chief executive officer, manager, company secrefary or
chief financial afficer may ba appointad by the Board for such
term, at such remuneration and upon such conditions as it may

by means of are solution of the Board,

(i} A director may be appointed as chiaf executive officar
manager, company secretary or chief financial officer.

{ill} The Managing Director shall act as the Chairperson of the
Company for all purposes subject to the provisions contained in
ihe Act and these arficles.

thinks fit: and any chief executive officer, manager, company |
secretary or chief financial officer 20 appointed may be removed |

Additianal
directors

105

Additional Director provided that the number of Directors and
Additional Directors together shall not exceed the maximum
number of Directors fiwed for the Board by the Aricles. Any
person o appointed as an Additional Directer shall hold office
up to the date of the next Annual General Meeting of the
Company.

Froportion of retirement by rotation

a. The propartion of directors to retire by rotation shall be as per
the provisions of Section 152 of the Act.

Debenfure
director

106

| may, if so arranged, provide for the appointment, from time to
| time, by the Trustees thereof or by the halders of debentures or

Company and may empowsr such Trustees, holder of
deberfurgs or debenture-stocks, from time to time, o remove
and reappaint any Director so appointed, The Director appeinted
under this Article is herein referred 1o as "Debanture Director”
and the term “Debenture Directer” means the Director for the
fime being in office under thiz Article. The Debenture Director
shall not begdeaynd to hold any qualification shares and shall not

The Directors may, from fime to fime, appoint 3 person as an |

debenture-stocks, of some person to be a Director of the |

l_'}.




be fiable o retire by rotation or ba removed by the Company.
The Trust Daad may contain such ancillary provisions as may
be aranged between the Company and the Trustees and all
such provisions shall have effect notwithstending any other
pravisions hergin confained

Corporation’no
minee direcior

o7

Any deed for securing loans by the Company from financial
corporation's may be so arranged 10 pravide for the appointment
from time to time by the lending financial corporation of some
person or persons 1o be a director or directors of the Company
and may empower such |lending financial corparation fram time
ta tima to ramova and re- appoint any Director o appointad. A
Director appointed under this Aricle is herein refered as
"Meminee Director” and the term “Nominee Director” means any
director for time being in office under this Article. The deed
aforesaid may contain ancillary provisions az may be arrangead
between the Company and the lending corporation and all such
provisions shall have effect notwithstanding any of the ather
provisions herein contained,

Disclasure
interast
directors

of
af

108

2. Subject to the provisions of the Act, the Directors shall not be

disqualifiad by reason aof their office as such from contracting

with the Company either as vendor, purchaser, lender, agent,

broker, or otherwise, nor shall any such contract or any contract |
or arrangement entered into by on behalf of the Company with
any Director or with any company or partnership of or in which
any Director shall be 8 mamber or otherwise interested be
avoided nor shall any Direclor so0 contracting or being such
meamber or 50 interested be llable to account to the Company for
any profit realized by such contract or arrangement by reasan
anly of such Directer holding that office or of the fiduciary |
relation thereby established but the naturs of the interest must |
ba disclasad by the Diractor at the meeting of the Board at
which the contract or arrangements is determined or i the
interest then exists in any other case, at the first mesting of the
Board after the acguisition of the interest. Provided navertheless
that no Director shall vote as a Direclor in respect of any
cantract or arrangement in which he is s¢ interested as |
gforesaid or take part in the proceedings thereat and he shail

not be counted for the purpose of ascertaining whether there is |
guorum of Directors present. This provizion shall nat apply to
any contract by or on behalf of the Company fo indemnify the
Directors or any of them against any loss they may suffer by
bacoming or baing suraties for the Company

b. A Director may be or become a Director of any company
promoted by this Company or in which this Company may be
interested as wender, shareholder or otherwise and no such
Director shall be accountable to the Company for any benefits
received as a Director or member of such company.

Vacation
affice
dirsctars

af
by
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' The office of a Diraclor shall be vacated i

1. Ha ig found to be unsound mind by a Courl of competént |
Jurisdiciion;

2. He applies 1o be adjudicated as an insalvent;

3. He is an undercharged insolvent,

4, He iz convicted by a Court of any offence whether invalving
maral turpitude or otherwise and is sentencad in respect therecf
to imprisonment for not less than six months and a pericd of five
years has not elapsed from the date of expiry of the sentence;

5. He fails to pay any call in respect of shares of the Company
held by. him, whethar alone or |aintly with othars, within six




Directors power | 112

af cantract with

e

[ §. An erder disqualifying him faor appointment as Director has
bean passed by court ar
tribunal and the order s in force.
7. He has not complied with Subsection (3) of Section 152
8. He has been convicted of the offence dealing with related
party transaction under
' saction 183 at any time dunng the preceding five years.
| 8 He absents himsef from all meetings of the Board for a
continuaus period af twalve
months, with or without seeking leave of absence from the
Board;
10. He acts in contravention of Saction 184 of the Act and fails
to disclose his inferest in a contract in contravention of section
184
11. He becomes disqualified by an order of & court or the
Tribunal
12. He is emoved in pursuance of the provisions of the Act,
13, Having been appointed a Director by wvirtue of holding any
office or other employment in the Company, he ceases to hold
such office or other employment i the Campany,
notwithstanding anything in Clause (4), (8) and (B) aforesaid, the
disqualifization referred to in those clauses shall not take effect
1. for thity days from the date of the adjudication, sentence or
order,
2. where any appeal or petition is preferred within the thirty days
aforesaid against the
adjudication, sentence or conviction resulting in the sentence or |
order unil the expiry of seven days from the date on which such
appaal or patition s dispozed off, or
3. Where within the seven days as aforesaid, any further appeal
or petition is preferred
in respect of the adjudication, serntence, conviclion or order, and
appeal or pefition, if
allowed, would result In the removal of the disqualification, until
B - stich further appeal ar petition is dispased of.
Rights of | 110 Except as otherwise provided by these Aricles and subject to
directors the provisions of the Act, alf the Directors of the Company shall
have in all matters equal nghts and privileges. and be subject to
equal obligations and duties in respect of the affairs of the
Company.
Directors to | 111 | Notwithstanding anything contained in these presents, any |
comply with Director contracting with the Company shall comply with the
| section 184 | provisions of Section 184 of the Companies Aet, 2013,

| Subject to the limitations prescribed in the Companies Act, |
2013, the Directors shall be entitled o conftract with the

to redire

company Company and no Director zhall be disgualified by having
contracted with the Company as aforesaid
ROTATICN OF DIRECTORS

Rotation and | 713 At every annual meeting, one-third of the Directors shall retire
retiremant of by rotation in accordance with provisions of Section 152 of tha
directors Act

Retiring 114 A retirng Director shall be eligible for re-slection and the
directors eligible Company at the General Meeting at which a Director retires in
for re-election the manner aforesaid may fill up vacated office by electing a
o I— | — persen thereta.

Which directors | 115 The Directors to retire in every year shall be those who have

been longest in office since their last election, but as between
persans-who become Direciors on the same day., those to retire |




shall, unless they otherwise agree among themselves, be
determinad by lot

direciars fa
remain in affice
till  successars
are appointad
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Subject to Section 152 of the Act, if at any meeting at which an
election of Directors ought to take placs, the place of the
vacaling or deceased Directors is not filled up and the meeting
has not expressly resalved not 1o fill up or appoint the vacancy,
the meeting shall stand adjourned till the same day in the next
waek at the same time and place, or if that day is a national
holiday, till the next succeeding day which is not a holiday at the
same time, place, and If at the adjeurned meating the place of
vacating Directors is not fillad up and the meeting has alsa not
expressly resolvad not to fill up the vacancy, then the vacating
Directars or such of them as have not had their places filled up
shall be deemed to have been reappointed at the adjourned
meeting.

| Pawer af
ganeral maeting
to increase  or
reduce Aumbar

117

Subject to the provisions of Sections 148, 151 and 152 the
Company in Genaral Mesting may increase or reduce the
number of Directors subject to the limits &t aut in Article 83 and
may alsa determine in what rotation the increased or reduced
number is fo refire.

118

ETE

Subject to provisions of Section 16% the Company, by Ordinary
Resolution, may at any time remove any Director excep
sovemment Directors before the expiry of his period of office,
and may by Ordinary Resolution appeint another person in his
place. The person so appointed shall haid office until the date
upta which his predecessor would have held office if he had not
been removed as aforemeantioned, A& Directar so removed from
office shall not be re-appainted az a Director by the Board of
Directors. Special Motice shall be reguired of any resolution io
ramove a Director under this Article, ar to appoint someabady
instead of the Director at the meeting at which he is removed.

| Subject to the provisions of Section 160 of the Act, a person not
being a retiring Director shall be eligible for appointment to the
office of & Director at any genesral meeting if he or some other
member intending to prapase him as a Directar has not less
than fourteen days before the meeting, left at the office of the
Company & notice in writing under his hand signifying his
candidature for tha office of the Director, or the intention of such
mamber to propose him as a candidate for that office, as the
case may be "along with a deposit of 2uch sum as may be
prescried by the Act or the Central Government from time to
timea which shall be refunded to such person or as the casa may
be, to such member, if the person succeeds in getting elected
a5 & Director or gets more than 25% of total valid votes cast
either on show of hands or efectronically or an poll on such |
reasolution”.

of direclors
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The Company shall keap at its Registerad Offica a register
containing the addresses and occupation and the other
particulars as raquired by Section 170 of the Act of its Directors
and Key Managerial Personnel and shall send to the Registrar
of Companies returns as reqguired by the Act.

Business to be
carried an

121

The business of the Company shall be carried on by the Board
of Directaors,

PROCEEDINGS OF THE BOARD

Mesting of the
diractors

122

The Board may meet for the dispatch of business,. adjourn and

othamnwise regulate its meatings, as it thinks fit, provided that a
meating of the Board zhall be held at least once in every one
| hundred and Lagoty days; and at least four such mealings shall

1



[ be held in every yaar.

Directar  may
sUMMEen
meeting
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‘be sent by hand delivery or by past or by electranic means.

& Direclor may at any time request the Secretary o convensa a |
meeting of the Directors and seven days notice of meeting of
directors shall be given to every directer and such notice shall

Question  how
decided

cantinuing
diractors  when
there &8 no
iqun:-rum

| Right of |

124

3 Save as otherwise expressly provided in the Aci, 8 mesting of
the Directors for the time being at which & guaorsm is presant
shall be competent to exercise all or any of the authorties,
powers and discretions by or under tha regulations of the
Cormpany for the time being vestad in or axercisable by the
Directars generally and all questions ansing at any meeting of
the Board shall be decided by @ majerity of the Board.

b. In case of an equality of votes. the Chairman shall hava a
sacond or casting vote in addition to his vole &s a Director.

| purpose of increasing the number of Directors to three or for

purpose.

The continuing Directors may act notwithstanding any vacancy
in the Board, but if and as long as their number if reduced below
three. the continuing Directors or Director may act for the

summoning a General Meeting of the Company and for no other

Ciuorum

126

| of the Board after deducting therefrom the number of Directors,
| if any, whose places are vacant at the time.

The quoram for & meeting of the Board shall be one third of its
total strength (any fraction contained in that one third being
raunded off as ane) or twe Directors whichever is higher,
provided thet where st any time the number of interested
Directors is equal to or exceeds twothirds of the total strength,
the number of the remsining Directors. that is to say. fhe
number of Diractors wha are not interested present at the
meeting being not fess than two shall be the guorum during
such time. The total strength of the Board shall mean the
number of Directors actually holding offica as Directors on the
date of the resalution or meeting, that is to say, the total stre ngth

| Election of
chairman o the
board

127

If no person has been appeinted as Chairman or Vice Chairman
under Articie 28(a) or if at any meeting, the Chairman or Vica
Chairman of the Baard is not present within fifteen minutes after
the time appalinted for holding the mesting, the Directors present
may choose one of their members to be the Chairman of tha
meeting.

appoint
committees and
ta delagate

Fower to |

128

a. The Board may, from time to time, and at any fime and in
comgpliance with provisions of the act and SEBI (Listing
Obligations and Dislcosure Reguirements) Regulations, 2015

| canstitute one or mare Committees of the Board consisting of

such member or members of its body, as the Board may think
fit,

Delegation of powers

b. Subject to the provisions of Section 178 ine Board may
delegate from time to time and at any time o any Commitiee. 50
appointed all or any of the powers. authorities and discretions
for the time being vested in the Board and such delegation may
be made on such terms and subject ta such conditions as the
Board may think fit and subject to provisions of the act and SEBI
(Listing Obligations and Dislcosure Reguirements) Requlatons,
20135,

. The Board may from, time to time, revoke, add to or vary any
nowers, authorities and discretions so delegated subject to
provisions of the act and SEBI (Listing Obligations and |




Dislcosurs Requirements) Regulations, El;!ﬁﬁ.

Proceedings of
commitiss

129

The meeting and proceedings of any such Committee consisting
of twa or more members shall be governaed by the proviswons |
herein contained for regulating the meetings and proceedings of
the Directars so far as the same are applicable thareto, and not
superseded by any reguistions made by the Directors under the

Eizction of
chairman of tha
cammittes

130

a_ The Chairman or the ‘ice Chairman shall be the Chairman of
its meetings, if either is nol available or if at any meeting aither
iz not present within five minutes after the time appointed for
holding the meeting, the members present may chaose ane of
their

number to be Chairman of the meeting,

b. The guorum of a Committee may be fixed by the Board and
until so fixed, If the Commitlee Is of a single membear ar wo
members, the quomum shall be one and © maore than Wwo |
members, it shall be two

"Questian how
determinad

13

a. A Committes may meet and adjourn as it thinks proper,

b. Questions arising at any meeting of a Committee shall be
determined by the sole member of the Commitiee or by & |
majarity of votes of the members prasent as the case may be |
and in case of an eqguality of votes, the Chairman shall have a
second or casting vote in addition fo his vote as a8 member of
the Committes

All acts done by any mesating of the Board or a Committes
thereof, or by any person acting as a Director shall, |
notwithztanding that it may be aflervards discoverad that there
was some defect in the appointment of any one or more of such
Directors or any person acting as aforesaid, or that any of them
was disqualified, ba as valid as f eveary such Director and such
person had been duly appointed and was qualified o be a
Direcior.

Save as otherwise exprassly provided in the Act, a resolution n
writing circulated in draft together with necessary papers, if any,
to all the members of the Committea then in India (not being
less in number than the quorum fixed for the meeting of the

. Board or the Committee as the case may) and to all ather

Directors or members at their usual address in India or by a
majarity of such of tham as are entitled to vote on the reselution
shall be valid and effectual as if it had bean a reselution duly
passed at a meeting of the Board or Committee duly convaned
and hald,

PGWEFIE AND DUTIES OF DIRECTORS

Acts dona by | 132
board or
commiites valid,
notwithstanding
defective
appointment,

elc

Resolution by | 133
circulation

Ganeral powers | 134
of company
vested in
directors

The business of the Gompany shal be managed by the
Directors who may exercise all such powers of the Company as
are not, by tha act or any statutory maodification thereaf for the
tirme being in force, or by these Aficles, required to be exercised

' by the Company in General Meating, subiect nevertheless to

any regulation of these Articles, 1o the provisions of the said Act,
and to such regulations being not inconsistant with the aforasaid
regulations or provisions as may be prescribed by the Company
in General Meeting; but ne regulation made by the Company in
General Maesting, shall invalidate any prior act of the Directors
whigh would have been valid if that regulation had not been
made

Attorney of the
cCoMmpany

135

The Board may appoint &t any time and from time to time | by a |
power of attorney under the Company's seal, any persan to be
the Company for such purposes and with such |

| the Attorps




powers, autherities and discretions not exceeding those vesled
in ar exarcizable by the Board under these Articles 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 any of the
membears of any firm or company. or the members, Directors
nominees or managers of any firm or company or otharwise in
favour of any body or persons whether nominated directly or
indirectly by tha Board and any such power of attornay may
contain such provisions for the protectton or convenience of
persons dealing with such atterney as the Board may think fit.

agreem&nts

Power to | 136 The Board may suthorise any such dalﬂg&ta ar attomey as
authcrise  sub aforesaid to sub-delegate all or any of the powers and
delegation authorities for the ime being vested in him,
Directors’ duty | 137 The Board shall duly comply with the provisions of the Act and
to comply with in particular with the provisions In regard to the registration of
the provisions of ine particulars of mongages and charges affecting the propery
the act of the Company or created by it, and keep a register of the
Directors, and send to the Registrar an annusl list of members
and a summary of particulars relating thereto, and notice of any
consolidation or increase of share capital and copies of special |
resolutions, and such other resolutions and
required to be filed under Section 117 of the Act and a copy of
the Register of Directers and notifications of any change therein
Special power | 138 In furtherance of and withaut pr&;udlee to the general IJIEJWEFS
of directors conferred by or implied in Article 130 and othar powers |
conferred by these Aricles, snd subject to the provisions of |
Sections 179 and 180 of tha Act, that may become applicable, i
is hereby expressly dectared that it shall be lawful for the
Directors to carry out all or any of the cbjects sat forth in the
S Memarandum of Association and to the following things.
To acquire and | 139 | & To purchase or otherwise acquira for the Company any
dispose of | property, rights or privileges which the Company 5 authorised to
propery and | acquire at such price and generally on such terms and
rights conditions @3 they think fit and to seil

| To pay for property in debantures, ate.
| b At their discretion to pay for any propery,

entered into by the Company by morigage or charge of all or

let, exchange, or
atherwise dispose of the propedy, privileges and undertakings
of the Company upon such terms and conditions and for such
consideration as they may think fit

rights &nd
privilages acquired by or senvices rendered fo the Company,
either wholly or partially, in cash or in shares, bonds, debentures
ar ather securities of the Company and any such shares may be
issued either as fully paid- up or with such amount credited as
paid-up, the sum as may be either specifically charged upan all
or any parnt of the property of the Compeny end its uncalled
capital or nat so charged

To secure contracts by morigages

c. To securs the fulfilment of any contracts or agreements

any of the property of the Company and its uncalled capital for
the time being or in such other manner as thay think fit,

To appoint officars, ete.

d. Te appoint and at their discretion remaove, or suspend such
agents, secratanes, officers, clerks and servants for permanant,
temporary ar special services as they may from time to time
think fit and to determine their powers and duties and fix their
pOWErs an-:l duhes ﬁnd fie 1he|r salaries ar emoluments and to




| prohibited

they think fit

a_ To institute, condud!, defend, compound or abandon any legal
progeedings by or against the Cempany or its officers or
otherwise concering the affairs of the Company and also to
compound and allow time for payments or satisfaction of any
dues and of any claims or demands by or against the Company
To refer to arbitration

f. Ta refer to, any claims or demands by or against the Company
ta arbitration and obsarve and parform the awards.

To give recaipt

g. To makes and give recaipts, releases and other discharges for
money payable to the Company and of the claims and demands
of the Company

To act in mattars of bankrupts and insolvents

h, To act on behalf of the Company in all matters relating o
bankruptz and inzolvents.

To give security by way of indemnity

I. To axecute in the name and on behall of the Campany In
favour of any Director gr cther person who may incur ar be
about t@ (neur any personal hability for the benefit of the
Company such mortgages of the Company’s property (present
and future) as they think fit and any such margage may contain
a power of sale and such octher powers covenanis and
provisions as shall be agreed upon.

To give commission

i Ta give any person employed by the Company a commission
on the profits of any particular business or transaction or a share
in the general profits of the Company

To make contracts etc.

k. To anter into all such negofiations and contracts and rescind
and vary all such contracts and execute and do all such acts, |
deeds and things in the name and on behalf of the Company as
they consider expadiant for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company.

To make oye-laws

I, Fram time to time, make, vary and repeal bye-laws for the
regulations of the business for the Company, its officers and
gervanis

Tao sat aside profits for provided fund

m. Before recommending any dividends, to set-aside partions of
the profits of the Company to form a fund 1o provide far such
pensions, gratuities or compensations, or to create any
provident fund er benefit fund in suech or any other manner as
the Directors may deem fit,

To make and alter rules

A Te make and alter rules and regulations concerning the time
and manner of payments of the contributions of the employees
and the Company respectively to any such fund and accrual,
employment, suspension and forfeiture of the benefits of the
said fund and the application and disposal theraaf and otherwise
in reigtion to the working and management of the said fund as
the Directors shall from time to time think fit,

a, And generally, at their absolute discrefion. to do and perform
every act and thing which they may consider necessary or
expedient for the purpose of camying on the business of the
Ceompany, excepting such acts and things as by Memorandum
of Association of the Company or by these presents may stand

"Powers to be
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Texercised by |

board enly at
meeting

['the following powers on behalf of the Company and the said

power shall be exercised only by resalutian passed at the
meetings of the Board

{@) To make calls on shareholders in respect of money unpaid
cn their shares:

ib) To authorise buy-back of securtes under section G5,

fe) To issue securilies, including debentures, whather in or
oulside India,

(d) To bormow monies;

&) To invest the funds of the comipany,

if) Tee grant loans or give guaraniee or provide securify in
respact of loans;

(g} To approve financial statement and the Board's report,

(hy To diversify the business of the company;

i) To approve amailgamation, merger or reconstruction;

() To take aver a company or acquire a controlling or substantial
stake in another company,

(k) To make political confributions;

(I} Te appoint or remove key managerial personng! (KMP);

{m)] To take note of appointment(s) ar removal(s) of cne level
balow the Key Management Parsonneal;

inl To appoint internal auditors and secretarial auditor,

i) To take note of the disclosure of director's interest and
shargholding;

(o) To buy, sell investments held by the company (sther than
trade investments),

constituting five percent or more of the paid up share capital and
free reserves of the investes company,;

{a} Ta Invite ar accept or renew public deposits and related
matters;

{r) To review or change the terms and conditions of public
depasit;

(8] Ta approve quarerly, half yearly and annual financial
statemeants or financial results as the case may be.

ity Such gther business as may be prescribed by the Act. _
k. The Board may by a meeting delegate to any Commities of
the Board or to the Managing Director the powers specifiad in
Sub-clauses, d, e and f above.

c. Every resolulion delagating the power set out in Sub-clause d
shall specify the total amount outstanding at any one time up fo
which moneys may be borrowad by the said delagate.

d. Every resolution delegating the power referred to in Sub-
clause & shall spacify the total amount up to which the funds

| may be invested and the nature of investments which may be

made by the delegata.

a. Every resolution delegeting the power referred to in Sub-
clause f above shall specify the total amount up to which loans
may be made by the delegate, the purposes for which the loans
may be made, and the maximum amount of loans that may be
made for sach such purpose in individugl cases.

Register of
martgage lo be
kept

The Directors shall cause a proper register and charga craation
documents 1o be kept in accordance with the provigions of the
Campanies Act, 2013 for all mortgages and charges specifically
affecting the property of the Company and shall duly comply
with the requirements of the said Act, in regard to the
registration of mardgages and charges specifically affecting the
property of the Company and shall duly comply with the
reguirements_pf the said Act, in regard to the registration of
mortgag s yND Bagrges therein specified and otherwise and




shall alse duly comply with the requirements of the said Act as
to keeping a copy of every Instrument creating any mortgags or
charge by the Company at the office.

Every register of holders of debentures of the Company may be
closad for any period not exceeding on the whale forty five days
im any year, and not exceeding thirty days at any one time.
Subject as the aforesald, every such register shall be open to
the inspection of ragistered holders of any such debenture and
of any member but the Company may in General Meeting
impose any reasonable restriction so that at least two hours in

| every day, when such ragister is open, are appointed for

inspeaction,

| The Gompany shall comply with the provisions of the

Companies Act, 2013, as to allow inspection of copies kept at
the Registerad Office in pursuance of the said Act and as to
allowing ingpection of the Register of charges o be kept &t the
office in pursuance of the said At

Tha Company shall comply with the provisions of the
Companies Act, 2013, as to supplying coples of any register of
holders of debeniures or any trust deed for securing any issue
of debentures.

Holders of debentures and any person from wham the Company
has accepted any sum of money by way of deposil, shall an
demand, be enlitled to be fumished, free of cost, or for such
sum az may be prescribed by the Government from time to time,
with a copy of the Financial Statements of the Company and |
cther reporis aftached or appended thereto

Register af | 142
halders of
debeniures
|
[ Inzpection of | 143
caopies of and
register of
mortgages
Supplying 144
copies of
register of
holder of
debenturas
Right of holders | 145
of  debentures
as to financial
statements
Minutes 146
Power to | 147
appoint or  re-
appoini key |
managarial
persennel

g. The Company shall comply with the reguirements of Section
118 of the Act. in respect of the keaping of the minutes of all
proceadings of every General Meeting and every meeting of the
Board or any Commities of the Board.

b. The Chairman of the meeting shall exclude at his sbsolute |
discration such of the matlers as ame or coulkd reasonably be
regarded as defamatory of any person irelevant or immaterial o
the proceedings or defrimental to the interests of the Company

' 1, Managing Director

147_ a. Subject to the provisions of Saction 186, 187, 2(84), 203 |
of the Act, the following provisions shall apoly: _
b. The Board of Directors may appoint or re-appoint cne or more
of their body, not exceeding two, to be the Managing Director or
Managing Directors of the Company for such period not
exceeding & years as it may deem fit, subject to such approval
af the Gentral Government as may be necessary in that behalf,
. The remuneration payable to a Managing Director shall be
determined by the Board of Directors subject to the sanction of
the Company in General Meeting and of the Ceniral
Govemment, if requirad

L d. If at any time there are more than one Managing Directar,

each of the said Managing Directors may exercise individually

| all the powers and perfarm all the dufies that a single Managing

Director may be empowered to exercize or reguired to perform
under the Companies Act of by these presents or by any
Resolution of the Beoard of Direclors and subject also to such
restrictions or conditions as the Board may from time fo time
Impose,

e. The Board of Directors may at any time and from time to time




er Joint Managing Director or by such other designation as it
deems fit.

f Subject to the supervision, contral and directions of the Board
of Directors, the Managing Director/Managing Directors shall
have the management of the whole of the business of the
Compeny and of all its affairs and shall exercise all powers and
perform all duties and in relation to the management of the
affairs, except such powers and such duties as are required by
Law or by these presents to be exercised or done by the
Company in Genaral Meeting or by the Board and alsa subject
o such conditions and restrictions imposed by the Act or by
these presents or by the Board of Directors. Without prejudice to
the generality of the foregoing, the Managing DirectorManaging
Directors shall exercise all powers sat oul in Arlicle 137 above
except those which are by law or by these presents or by any
resolution of the Beard required to be exercised

by the Board or by the Company in General Meating

Whaola-time
director

148

Secratany

148

approval of the Central Govermment, if any, required in that
behalf, the Board may appoint one or more of its body as
Whola- time Director or Whaole time Directors on  such
designation and on such terms and conditions az it may deem
fit. The Wheole-fime Direclors shall perform such duties and
exercise such powers as the Board may from time fo time
determine which shall exercise all such powers and perfarm all
such duties subjmct to the control, supervision and directions of
the Board and subject thersto the supervision and directions af

1 Euh_pec'r ia the provisions of the Act and subject to the

the Managing Director. The remunaration payable to the Whole- |

tima Directors shall be determined by the Company in Ganeral |

Meeting, subject to the approval of the Central Govemment, if
any, requirad in that behalf,

2. A Whole-time Director shall (subject to the provisions of any
contract between him and the Company) be subject to the same
provisions as to resignation and removal as the othar Directors,
and he shall, ipse facte and immediately, cease to be Whole-
time Directar, f he ceases to hold the Office of Director fram any
cause axcapt where he retires by rotation in accordance with the
Aricies at an Annual General Meeting and 15 re-elected as a
Diraclor at that Meeting.

The Board shall have power to appoint a Secratary a person fit |
in Itz opinion for tha said office, for such period and on soch '

tarms and conditions as regards remunaration and othenvise a5
it may detarmine. The Secretary shall have such powers and

duties as may, from time to time, be delegated or enfrusted io |

him by the Board,

Managing

directar's power |

to be axercised |
savarally

130

All the powerz confered on the Managing Directar h'r these |

presents, or otherwise may, subject to any directions to the

contrary by the Board of Directors, be exercised by any of them 5

severally

Pawears as o
cammancemant
of business

151

Subject to the provizions of the Act, any branch or kind of
business which by the Memorandum of Association af the
Company aor these presents is expressly or by Implication
authorised to be undertaken by the Company, may be
undertaken by the Board at such time or times as it shall think fit
and further may be suffered by it to be in abeyance whether
such branch or kind of business may have been actually
commenced or not so long as the Board may deem it expadient
nat to commence or proceed with such branch or kind of
businass




Celegation
power

af | 152

Subject to Section 178 the Board may delegate all or any of its
powers to any Director, jointly or severally or 1o any one Director
at its discretion er te the Executive Director. |

BORROWING

Borrowing
powers

153

a. Tha Board may, from time to time, raise any maney or any
moneys or sums of maney for the purpose of the Company;
pravided that the moneys o be borrowed together with the
moneys already borrowed by the Company {(apan  from
temporary loans obtained from the Company's bankers in the
erdinary course of business) shall not, without the sanction of
the Sharehalders at a Genaral Meating, excead the aggragate
of the paid-up capital of the Company and its free reserves, (that
is o say, resenves not set-apart for any specific purpoze) ar the
limits already approved by the Sharehokders at a General
Meeting. whichever is higher, but subject to the provisions of
Section 17% of the Act, the Beard may, from time to time, at its
discration raise or borrow or sacure the payment of any such
sum or sums of maney for the purpose of the Company, by the
issue of debentures to members, perpetual or otherwise

including debeniuras convertible inte shares of this ar any other
company or perpetual annuities in security of any such maney
so borrowed, raised or received, morigage, pledge or charge
the whole or any part of the property, assets, or revenue of the
Company, present or future, including its uncalled capital by
spacial assignment or otherwise or transfer or convey the same
absolutely or entrust and give the lenders powers af sake and
other powers 85 may be expedient and purchasze, redeam or
pay off any such security. Pravided that every resolution passed
by the Company in General Meeting in relation to the exercise af
the power to barrow 3s stated above shall specify the total
amount up to which moneys may be borrowed by the Board of
Directors, provided that subject to the provisions of clause next
above, the Board may, from time fo time, st its discretion, raise
ar bormow or secure the repayment of any sum or sums of
money for the purpose of the Company as such time and in
such manner and upon such terms and conditions in all respects
@s it thinks fit and in panicular, by promissary notes or by
opening curent accounts, or by recaiving deposits and
advances, with or without security or by the issue of bonds,
perpstual or redeemable dabentures or debenture stock of the
Company charged upon all or any part of the property of the
Company (both present and future) including its uncalled capital
for the time being or by marigaging or charging or pledging any
land, building, bond or other property and security of the

| Company or by such other means as them may seem

expedient.

i Assignment
debentures

of | 154

Such debentures. debenture stock, bonds or other securities
may be made assignable, free from any equities between the

Terms

debenture issue

of | 185

e

may be issued at a dlsmunl prEmwm or otherwise, and with
any special priviege as the redemption, surrender, drawing,
allotment of shares of the Company, or otherwise, provided that
debantures with the right to aflotment er canvarsion into shares
shall not be issued except with the sanction of the Company in
General Meeting,

o. Any trust deed for securing of any debenture or debenture

stock and or :“ f-"r* nage deed andfor other bond for securing
A ...u" wed by or due by the Company and/or




| debenture or on the termination of such contract and any person

any contract or any agreement made by the Campany with any |
person, firm, body corporate, Governmant or authority whe may
render or agree to render any

financial assistance to the Company by way of loans advanced
or by guaranteeing of any loan borrowed or other obligations of
the Company or by subscription to the share capital of the
Company or provide assistance in any other manner may
provide for the appeintment from time te time, by any such
martgagea, |lender, trustee of or holders of debentures or
contracting party as aforesaid, of one or more persans ta be a
Cirector or

Directors of the Company. Such trust deed, morgage deed,
bond or cantract may provide that the person appointing a
Director as aforesaid may, from fime to time, remove any
Director so appointed by him and appoint any other person in
hiz place and provide for filling wp of any casual vacancy
created by such person vacating office as such Director, Such
power shall determine and terminate on the discharge ar
repaymeant of the rmespective morigage. loan or daebt or

so appointed a8 Directar under mortgage or bond or dabenture
trust deed or under such contract shall cease to hold office as
such Director on the discharge of the same. Such appointment
and provisian in such decument as aforesaid shall be valid and
effective as if contained in these presents.

¢, The Director aor Directors so appointed by or under a
mortgage deed or othar bond ar contract as aforasaid shall ba
called a Morgage Director or Maorgage Directors and the
Director if appointed as aforesald under the provisions of a
debenfure irust deed shall be called "Dabenture Directar”. The
words “Mortgage” or "Debenture Director” shall mean the
Mortgage Director for tha time baing in office. The Morigage
Director or Debenture Direclor shall not ba required to haid any
gualification shares and shall not be liable to retire by ratation or
to be removed from office by the Company. Such mortgage
deed or bond or trust deed or contract may contain such
auxiliary provision as may be arranged between the Company
and mortgagee lender. the trustea or confracling pary, as the
case may be, and all such provisions shall have eaffact
notwithstanding any of the ofhar provisions herein contained but
subject to the provisions of the Act

d. The Directors appaintad as Mortgage Director or Debenturﬂ-
Director or Corporate Directar under the Aricle shall be deemed
te be ax-officio Directors.

e. The total number of ex-officio Directors, if any, so appointed
under this Article together with the other ex-officio Directors, i
any, appointment under any other provisions of these presents
shall not at any time exceed one-third of the whole number of
Directors for the time being.

Any uncalled capital of the Company may be included in or
charged by morgage or other security.

| Where any uncallad ‘capital of the Company is charged, all
| persans taking any subsequent charge thereon shall take the

same subject such prior charge, and shall not be entitled, by
notice to the shareholder or otherwise, to obtain priorty over

directer by way

Charge on | 158
| uncalled capital
Subsaquent 157
assignesas of
uncalled capital
- _ such prior charge.
Charge in| 158
favour of

If the Directors or any of them ar any other persen shall became
persenally liable for the payment of any sum primarily due from
ot Board may execute or cause 1o be executed

the Compg




[of indemnity |

A |

any mortgage, charge or sacurity aver ar affacting the whole or
any part of the assets of the Company by way of indemnity to
secure the Directors or other person so becoming liable as
| aforesaid from any loss in respect of such hability,. |
MANAGER B |

Manager ‘

158

Comman saal

BT

Subject to the provisions of the Act, the Diraclars may appaint
any person as Manager for such term not exceeding five years
gt a time al such remuneration and upon such conditions as
they may think fit and any Manager so appointed may be
remaved by the Board,

 COMMON SEAL

Affixtura of
cammon seal

161

__| the Company.

The Company shall have no common seal,

The seal shall not be affixed to any instrument except by the
authority of a resolution of the Board or Committee and unless
the Board otherwise determinas, every deed or other instrument
to which tha saal is required to be affived shall, unless the samea
is executed by a duly censtituted attorney for the Company, be
gsigned by two Directors or a8 Director and the Company
Secretary ar any other person authorised by the Board and
provided neverhaless that any instrument bearing the seal of
the Company issued for valuable consideration shall be binding
on the Company notwithstanding any imegularity touching the
authority to Issue the same provided alsc the counter signature
of the Chairman or the Vice Chairman, which shall be sealed In
the presence of any one Director and signed by him on behalf of

L,

Rights to |

dividend

162

| The profits of the Ca rnpan-_.- subject to any special rights relating

thereto created or authorized to be created by these presents
and sublect to the provisions of these presents as to the
Reserve Fund, shall be divisible amang the equity sharehoiders.

Declaration of
dividends

What o ba
daamead nat

profits

164

The Company in General Meelmg may declare dividends but na
dividend shall exceed tha amount recommended by the Board.
The declarations of the Diractors as to the amount of the na!
profits of the Company shall be conclusive.

Intarnm dividend

[ 169

The Baard may from time to time pay te the members such |
interim dividends as appear to it to be justified by the profits of
the Company

Dividends to be
paid  out  of
| profils only

166

No dividend shall be payable except oul of the profits of the year
or any other undistributed profits except as provided by Section
123 of the Act. |

Establish
resane funds

167

| be employed in the business of the Company or be Investad in
| such investments (other than shares of the Company) as the

aside out of the pn:uﬂts of tha Enrnpan:.' such sums as it mlnhs
proper as a rasarve of reserves which shall, at the

discretion of the Board, be applicable for any purpose to which
the profits of the Company may be properly applied, inciuding
provision for meeting contingencies ar far egualizing dividends
end pending such application may, at the like discretion either

Board may, from time to tima, think fit.

b. The Board may also carry ferward any profits which it may
think prudent not ta divide without setting them aside as
Reserve.

Method of
payment of
dvidand

168

a Subject to the rights of persons, if any, entitled to share with
| special rights as fo dividends, all dividends shall be declared
| and paid according fe the amounts paid or cradited as paid on |




the shares in respect whareaf the dividend s paid.

b. No amount paid or credited as paid on a share in advance of
calls shall be treated for the purposes of these regulations as
paid on the share.

. All dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during any
partion or portions of the peried in respect of which the dividend
Is paid but if any share is [ssued on terms providing that it shall
rank for dividends as from a particular date, such shares shall
rank for dividend accordingly.

‘Deduction of
arrears

189

| The Beoard may deduct fram any dividend payable to any

member all sums of monay, if any, presently payable by him to
the Company on account of calls in refation to the shares of the
ompany or atherwise.

Adjustment of
| dividend against
call

170

Any General Meealing declaring a dividend or bonus may make a '
call an the members of such eamounts s the meeting fixes, but
so that the call on each member shall not exceed the dividend
payable to him and so that the call ba made paysbie at the
same time as the dividend and the dividend may, if so arranged
batwean the Company and themsalves, be set off against the
call.

Payment by
cheque ar
warrant

Retention in

certain cases

171

e

a Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sant
through post directly to the registered address of the holder ar,
in the case of joint holders, to the registered address of that one
of the joint holders who is first named in the Register of
Mambers or 1o such person and to such address of the holder
a5 the joint holders may in writing dirast,

b. Every such chegue or warrant shall be made payable to the
arder of the parson to whom IE is sent,

¢. Every dividend or warrant or chegue shall be posted within
thirty days fram the date of declaration of the dividends,

‘The Directors may retain the dividends payable upan shares in

raspect of which any person is under the transmission clause
enfitled to becoma a member in respect thereof or shall duly
transier the same.

Receipt of joint
holders

Creduction of
arrears

173

(174

(A) Whera any instrument of transfer of shares has been
delivered to the Company for registration on holders, the
Transfer of such shares and the same has not been registared
by the Company, & shall and notwithstanding anything
cantained in any othar provision of the Act

a) transfer the dividend in relation to such shares to the Special
Acgount referred to in Sections 123 and 124 of the Act, unless
the Company is authorised by the registered holder, of such
shares in writing to pay such dividend to the transferee specified
in such instrument of transfar, and

b} Keep in abayvance in relabon to such shares any offer of

| nights shares under Clause(a) of Sub-section (1) of Section &2
| of the Act, and any issue of fully paid-up bonus shares in |

pursuance of Sub-gecticn (3) of Section 123 of the Act”.

Any one of two of the qunt halders of @ share may give effectual
receipt for any dividend, bonus, or other money payable in
respect of such share.

“Natice of
dividends

173

Netice of any dividend that may have been declared shall be |

| given to the persan entitied to share therein in the manner

mentionad in the Act.

| Bividend not to
bear interest

176

No dividend shall bear interest against the Company




Mo unclaimed dividends shall be forfeited, Unclaimed dividends

| Buy back of shares:

Unelaimed 177
dividend shall ba dealt with in
accordance 1o the provisions of Sections 123 and 124 of the
companies Act, 2013,
Transfer of | 178 Any transfer of shares shall not pass the rght to any dividend
share not fo declared tharaon before the registration of the transfer.
pass priar
 dividend s
CAPITALISATION OF PROFITS
Capitalisation of | 179 a Tha Company in General Meating, may on tha
profits recommendation of the Board, resclve:

1. That the whale or any part of any amount standing to the
credit of the Sharme Premium Account or the Capital Redemption
Reserve Fund or any monay, investment or ather asset forming
part of the undivided profits, including profits or surplus moneys
arising from the realisation and (where permitted by law) from
the appreciation in value of any Capital assets of the Company
standing to the credit of the General Reserve, Reserve or any
Reserve Fund or any amounts standing to the credit of the Profit
and Loss Account ar any other fund of the Company ar in the
hands of the Company and available for the distribution as
dividend cepitalised; and

2. That such sum be accordingly set free for distribution in the
manner specified in Sub- clause (2} amongst the members who
would have been entitied thereto If distributed by way of
dividend and in the same proportion,

b. The sum aforesaid shall not be paid In cash but shall be
applied, subject to the provisions contained in Sub clause (3)
eithar in or tewards:

1. Paying up any amount far the time being unpaid on any share
hald by such members respectively;

2. Paying up in full unissued shares of the Cempany fo be
allotted and distributed and credited as fully paid-up to and
amongst such members in the proportion aforesaid; or

3. Partly in the way specified in Sub-clause (i} and partly in that |
specified in Subclause

(i

4. A share premium account and a capitai redemption reserve
account may for the purpose of this regulation be applied anly In
the paying up of unissued shares to bs issued to members of |
the Company as fully paid bonus sharas.

5. The Beard shall give effect o resclutions passed by the
Company In pursuance of

this Article

| Motwithstanding anything contained in these articles but
subject to the other applicable provision of the Act ar any other
law for the time being in force, the Company may purchase iis
awn shares or other specified sacurities

ii.. The Company may from time to time allocate funds from its
Free Reserves or Share

Premium account or any other maans of finance or izsue debt
instruments for raising

funds for buy-back of its shares and the same is nol to be
coensiderad as reduction of

Capital under Section 88 of the Act, The Company may also
exchange voling shares for non-voting shares or for any ather
sacurities,

'ﬁ"‘:lwers af |

<L ver such a resolution ;5 aforessid shall have heen_l




diractors for
daclaration of
bBanusg

passed, the Board shall
1. Make all approprations and applications of the undivided

profits resclved to be capitalised thereby and all allotments and
iszue or fully paid shares if any, and

2, Generally do all acts and things reguired to give effect
thereto,

b. The Board shall have full power

1. to make such provision by the |ssua of fractional cerificates
or by payments in cash or otherwise as it thinks fit in the case of
ghares becaming distributable in fractions and also;

2 1o authorize any person to entar on behalf of all the members
entitled thersto inte an agreement with the Company providing
for tha allotment ta them respectively credited as fully paid-up of
any further shares to which they may be entitled upon such
capitalisation, or {as the case may require) for the payment by
the Company on thair behalf, by the apglication thereto of their
respective proportions of the profits resolved to be capitalised of
the amaunts or any parnt of the amounts remaining unpaid on the
existing shares.

. Any agreement made under such autharity shall be effective
and kinding on all such

| members

ACCOQUNTS

Books of | 181 a, The Board shall cause proper books of accounts ta be kept in

account to be respect of all sums of money received and expanded by the

kept Company and the matters in respect of which such receipts and
expenditure take place, of zll sales and purchases of goods by
the Campany, and of the assets and liabilities of the Company.
b. All the aforesaid books shall give a fair and true view of the
affairs of the Company or of its branch as the case may be, with
respect to the matiers aferesaid, and explain in fransactions.
c. The books of accounts shall be open to inspection by any

= Directer during business haurs.
Where books of | 182 The books of account shall be kept at the Registered Office ar af |
ﬁccnunt to be such other place as the Board thinks fit,
apt

Inspection by | 183 The Board shall, from time to time, determine whether and 1o

members what extent and at what time and under what canditions or |
regulations the acccuntz and books and documents of the
Company or any of them shall be open to the inspaction of the
members and no member (not being & Director) shall have any
right of inspection any account er book or document of the
Company except as conferred by statute or authorised by the

| Board or by a resclution of the Company in General Meeting,

Statement  of | 184 The Board shall lay before such Annual General Mesting .

account to be financial statements made up as at the end of the financial year

furnished te which shall be & date which shall not pracede the day of the

general meeting meeting by more than six manths or such extension of time as
shall have besn granted by the Registrar under the provisions af
the Act

Financial 185 Subject to the provisions of Section 128, 133 of the Act, every

statements fimancial statemants of the Company shall be in the forms set
out in Parts | and || respectively of Schadule Il of the Act, or.as

- near therete as circumstances admit.

Authentication 188 a. Subject to Section 134 of the Act, every financial statements

of financial of the Company shall be signed an behalf of the Board by not

statements less than two Directors.

b. The financia! statements shall be approved by the Board |




Auditors  repord
to be annexed

187

Board's repon

[ to be attached
o financial
| statarments

188

before they are signed on
behalf of the Board in accordance with the provisionz of this

Article and before they are submitted to the Auditors for their
report therson

| The Awuditors Report shall be attached to the financial

_statements .
a. Every financial statement laid befere the Company in General
Meating shall have attached to it a repon by the Board with
respect to the state of the Company's affairs, tha amounts, if
any, which it proposes o carry to any reserve aither in such
Balance Sheet or in a subsequent Balance Sheet and the |
amount, if any, which it recommends to be paid by way of
dividend.

&. The report shall. so far as it is matenal for the appreciation of
the state of the Company's affairs by its meambers and will not in
the Board's opinion be harmful fo its business or that of any of

its subsidiaries, deal with any change which has cccurred during
the financlal year in the nature of the Company's business ar
that of the Company's subsidiaries and generally in the classas |
of business in which the Company has an interest and material
changes and commitments, if any, affecting the Ffinancial
position of the Company which has cccurred between the end of
the financial year of the Company to which the Balance Shest
relates and the date of the report

c. The Board shal also give the fullest information and
explanation in its repont or in case falling under the provision of
Section 134 of the Act in an addendum to that Report on every
reservation, qualfication or adverse remark contained in the
Auditor's Repont

d. The Board's Repert and addendum, if any, thersts shall be
signed by its Chairman if he is authorised in that behalf by the
Board; and wheare he is not authorised, shall be signed by such
number of Directors as is required to sign the Financial
Statements of the Company under Article 181

@. The Board shall have the right fo charge any person not being
a Directer with the duty of seeing that the provisions of Sub-
clauses (a) to () of this Article are complied with

Right of
member to |
CoOphes af
financial
statemenis

164

The Company shall comply with the requlrérﬁents of Sectlon
136

ANMNUAL RETURNS

annual retume |

180

The Company shall make the requisite annual return in
accordance with Section 52 of the Act

AUDIT

Accounts to bé
audited

191

a. Every Financial Statement shall be audted by one ar more
Auditars to be appointed as hersinafter mentisnad
b. Subject to provisicns of the Act, The Company at the Annual |

- Genaral Meeting shall

appoint an Auditer or Firm of Auditors to hold office from the
conclusion of that meeting until the conclusion of the fifth Annual
General Meeting and shall, within seven days of the
appointment, give intimation theresf to every Auditor so
appointed unless he is a retiring Auditor.
c. At every Annual General Meeling, reappointment af such
auditor shall be ratified by the shareholders.

gaie, at an Annual General Meeting no Auditors are




appointed or reappeinted, the :
Central Govemment may appoint 2 parson to fill the vacancy.

a. The Company shall, within seven days of the Central
Government's power under Subclause (d) becoming
exercisable, give notice of that fact to that Govermment,

f. 1. The first Auditor or Auditgrs of the Company shall be
appointed by the Board of

Directors within one month of the date of registration of the
Company and the Auditor or Auditors so appointed shall hald
office until the conclusion of the first Annual Genaral Meeting

2. Frovided that the Company may at a8 Genaral Meeting
ramave any such Auditor or

all er any of such Auditors and appoint in his or their places any
other parson or persons who have been nominated for
appointment by any such member of the Company and of
whose nomination notice has been given to the members of the
Company, not less than 14 days before the date of the meeting,
and 3. if tha Board fails to exercise s power under this Sub-
clause, the Company in General Meeting may appaint the first
Auditor ar Auditors

g. The Directors may fill any casual vacangy in the cffice of an
Auditor, but while any such vecancy continues, the remaining
Auditer ar Auditars, if any, may act, but where such a vacancy is |
caused by the resignation of an Auditer, the vacancy shall only
be filled by the Company in General Meeting.

h. A person other than a retiring Auditar, shall not be capabie of
being appointed at an

Annual General Meeting unless Specisl Notice of 3 resolution
for appointment of that

person to the office of Auditer has been given by a member to
the Company not less

than fourteen days before the meeting in accordance with
Section 115 of the Act and the Company shall send a copy of
any such notice to the refiring Auditer and shall give

notice thereof to the members in accerdance with Section 180 of |
the Act and all other

provisions of Section140 of the Act shall apply in the matier The
provisicns of this Subelause shall also apply to a resoluticn that |
retiring Auditor shall be reappointed.

I. The persans qualified for appointment as Auditors shail be
only these referred to in

Sechion 141 of the Act

. Bubject to the provisions of Section 148 of the Act the Auditor
of the company shall ‘
attend ganeral mestings of the company.

whether audited
and approvaed to
be conclusive

Audit of branch | 182 The Company shall comply with the pravisions of Section 143 of
offices the Act in relation to the audit of the accounts of Branch Offices
i - of the Company. A
Remuneration 183 The remuneration of the Auditors shall be fixed by the Company
of auditors in General Meeling except that the remuneration of any Auditor
o appainted to fill and casual vacancy may be fixed by the Board.
Accounts 194 Every account of the Company when audited and approved by a

General Meeting shall be conclusive except as regards any
amor discoverad therein within three months next after the
approval thereof. Whenever any such error is discoversd within
that period, the accounts shall forthwith be corrected. and
henceforth be conclusive.

DOCUMENTS AND SERVICE OF DOCUMENTS

Senvice of |

185

A dpeeagay be served on the Company or any officer




documeants  on
the company

theraef by sanding it to the
Company ar officer at the Registered Office of the Company by

Registered Post, ar by leaving it at the Registered Office or in
elegtronic made in accordance with the provisions of the act

How documents
la be served 1o

membears

196

a8, A document {which expression for this purpose shall be |
desmed to included and shall include any summons, notice,
requisition, process, order Judgement or any other document in
ralaticn 1o or the winding up of the Company) may be served
parsonally or by sending it by post to him to his registered
addresz orin electronic modea in accordance with the provisions
of tha act, or (f he has no registered address in India) to the
addrass, if any, within India supplied by him 1o the Company for
the giving of notices to lim

b All notices shall, with respect to any registered shares to
which persans are enfitled jointly, be given to whichever of such
parsans s named first in the Register, and notice so given shall
be sufficient notice to all tha halders af such shares.

c. Where a document i2 sent by post:

i service thereof shall be deamed to be effected by properly
addressing prepaying and posting a lettar cantaining the notice,
pravided that where a member has intimated to the Company in
advance that documents should be sent to him under &
Certificate of Posting or by Registered Post with or without
acknowledgment due and has deposited with the Company a
sum sufficient to defray the expenses of doing so, service of the
documents shall not be deemed to be effacted unless it is sent
in the manner intimated by the member, and such service shall
be deemed to have been effacted;

4. in the casa of a natice of a meeting. at the expiration of fary
gight hours after the letter containing the nctice is posted, and

b. in any other case, at the time at which the letter should be
delivered in the ordinary course of post.

| Members to
rotify address in
india

187

Each registered holder of share(s) shall, from time ta time, notify |
in writing to the Company some place in India to be registered
as his address and such registered place of address shall for all
purpases be deemed to be his place of residence

198

If & member has no registered address in India and has not
supplied to the Company an address within India for the giving
of notices to him, a document adverised in a newspaper |
circulating In the neighbourhood of the Registered Office of the
Caompany shall be deemead to be duly sarved on him an tha day
an which the advertisement appears.

Service on
membears
having no
registared
gddress in india
Sanvics on
perzans
acouining

shares on death
or insofvency of
members

168

A dosumeant may be served by the Campany to the persons
entitled 1o a share in conseguence of the death or insalvency of

- & member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives of

deceased or assignees of the insclvent or by any like
descriptions at the address, if any, in India supplied for the
purpase by the parsons claiming to be so entitled or (until such
an addrass has been so supplied) by serving the document in
any manner in which the samea might have been served if the
death er insolvency had not occurred,

Notica valid
thaugh member
daceased

| 200

Any notice of document delivered ar sent by past or left at the
registered address of any member in pursuance of these
presents shail, notwithstanding that such member by then
deceased and whether or not the Company has notice of his
tecease, be deemed to have been duly served in respect of any
registered share whether held solely or jointly with other persons

by 5uc:|1 Masger unt_ll sorna other person be registerad in his |




I Persons enfitled
o nolce  of
genaral mesting

Advertisement

for all purposes of these presents be deemed a sufficient
service of such notfice or document on his or on her heirs,
executars or administrators, and all other persons, if any, jointly
interested with him or her in any such share.

T stead a= the holder or joint holder thereof and such service shall \

| 201

| 202

Subject to the provisions of Section 101 the Act and these
Articles, notice of General Meeating shall be given fo;

{a) evary mamber of the cempany, legal representative of any
deceased member or the assignee of an insolvent member;

{b) the auditor or auditors of the company; and

(¢} every diractar of the company.

Any accidental omission to give notice to, or the non-receipt of
such notice by, any member ar ather person wha is entitied to
such notice for any meeting shall not invalidate the proceedings
of the meating

a. Subject to the provisions of the Act, any document required to
be sarved on or sent to the members, or any of them by the
Company and not expressly provided for by these presenis,
shell be deemed to be duly served or sent if advertised In a

newspaper circulating in the district where the Registered Office
of the Company is situated.

b, Every persen who by operation of law, transfer or other
means whatsoever shall become entitlad to any share shall be
bound by every notice In respect of such share which previously
ta his name and address being entered in the Register shall be
duly given to the parsan fram whom he derived his title to such
share or stogk.

| Transterence,
etc. Bound by
prior notices

203

E-.re.-r';,r person, who by the operation of law, transfer, or othar
means whatsoever, shall become entitied fo any share shall be
bound by ewvery document in respect of such share which
previously te his name and address being entered in the
Register, shall have been duly served on or sent to the person

from whom he derives his title o the share.

How notica fcn.
be signed

204

| Any notice to be given by the Company shall be signed by tha

Managing Director or by such Director or officer as tha Directors
may appoint. The signature to any nofice to be given by the
Company may be writtan ar printed or lithographed

A,

UTHE NT!CATIDN OF DOCUMENTS

Authentication |
of dacumant
and praceeding

205

Save as otherwise expressly provided in the Act ar these |
Articles, a decument or proceeding requiring authentication by
the Company may be signed by a Director, or the Managing
Director or an authorised officer of the Company and need not
be under its seal.

WINDING up

Winding up

206

 interests in the Company.

Subject to the provisians of the Act as to preferential payments, |
the assets of a Company shall, on its winding-up be applied in
satisfaction of its liabilities par-passu and, subject to such
application, shall, unless the aricles otherwise provide, be
distributed among the members according to their rights and

Divisian af
assets of the
campany in
specie among
membears

207

If the Company shall be wound up. whather voluntarily or
otherwise, the liquidators may, with the sanction of a Special
Resolution, divide among the contributories, in specie or kind,
and part of the assets of the Company and may, with the like
sanction, vest any part of the assats of the Company in trustees
upon such trusts for the benefit of the contributories or any of
them, es the liquidators with the like sanction shall think fi§, In |
case any shares, to be divided as aferesaid involves a liability to |




calls or otherwise, any person entitled under such division o
any of the said sharas may, within ten days after tha passing of
the Special Resolution by notice in writing. direct the liquidatars
to sel his proportion and pay him the net proceeds, and the

liquidators shall, if practicable, act accordingly

INDEMNITY AND RESPONS

IBILITY

IE 'ﬁ'ul::jec! to the provisions of Section 197 of the Act every

Director, Manager, Secretary and other afficer or employee of
the Company shall be indemnifiad by the Company against, and
it shall be the duty of the Directors out of the funds of the
Company to pay all costs, losses, and expenses (including

travelling expenses) which Service of documents on the
Company any such Director, officer or employee may incur or
becomes liable to by reason of any cantract entered into or act
or deed done by him or any other way in the discharge of his
duties, as such Director, officer or employea.

b, Subject as aforasaid, every Director, Manager, Secretary, or
ather officer'amployea of the Cempany shall be indemnified
against any Hability, incurred by them or him in defending any
proceeding whethar civil ar criminal in which judgement is given
in their ar his favour or in which he is acguitted or discharged or
in cennection with any application under Section 463 of the Act

in which relief is given to him by the Court and without prejudice
to the generality of the foregaing, it is hereby expressly declared
that the Company shall pay and bear all fees and other
expensas incurred ar incurrable by or in respect of any Diractor
far filing any refum, paper or document with the Registrar of
Companies, er camplying with any of the provisions of the Act in
respect of ar by reason of his office as a Director or other officar
of the Company

Subject to the provisions of Section 197 of the Act, no Director
or ather officer of the Company shall be lisble for the acts,
receipts, neglects or defaults of any other Director or officer, or
for jeining in any receipt or other act for canformity for any loss
or expanses happening fo the Company through insufficiency or
deficiency of title to any property acguired by order of the
Directors for and on behaf of the Company, or for the
insufficiency or deficiency of fitle to any property acquired by
arder of the Direciors for and on bahalf of the Company or for
the insufficiency or deficiancy of any maoney investad, or for any
loss ar damages ariging from the bankruptoy, insolvency or
tortuous act of any person, company or earparation with whom
any moneys, sacurities or effects shall be entrusted or deposited
or for any loss sccasioned by any error of judgement ar
eversight on his part of for any loss or damage or misfortunea
whatever, which shall happen in the execution of the duties of
his office or in relation therete unless the same happens through
his own act or default.

Directors’ and | 208
pthers® right to
incemnity
[ 209
[ 210

SECRECY CLAUSE

"2 No member shall be entitled to visit or inspect tha Enmpa'ny'g'

waorks without the permission of the Directors or Managing
Directar ar to reguire discovery of or any infarmation respecting
any detailz of the Company's trading or any matter which is or
may be In the nature of a trade sacret, mystery of trade or secret
process or which may relate to the conduct of the business of
the Company and which, in the opinion af the Directors, wiil be

| inexpedient in the interests of the Company to communicate to

the public.

b. Evergdiggctor, Managing Director, Manager, Secretary,




Auditar, Trustee, Members of a Committes, Officers, ~':I'$Er'-'ant.
Agent, Accountant ar other person employed in the business of
the Company, shall, i so required by the Directors before
entering upen his duties, or at any time during his term of office
sign a declaration pledging himself to observe strict secrecy
respecting all transactions of the Company and the state of
accounts and in matters relating thereto, and shall by such
declaration pledge himsalf not to reveal any of the mattars which
may come ta his knowledge in the discharge of duties excepl
when required so to da by the Beard or by any General Meating
or by 8 Court of Law or by the persons to whom such matters
relate and excapt so far as may be necessary, in order to
comply with any of the provisions contained in these Articles

REGISTERS, INSPECTION AND COPIES THEREOF

21

a. Any Director or Member or person can inspect the statutory
registers maintained by the Company, which may be available
for inspection of such Director or Member or person under |
pravisions of the act by the Company, provided he gives fifteen
days nofice to the Company about his intention to do so.

B, Aany, Directar or Member or person can take capies of such
registers of tha company by paying Rs. 10 per paga to the
company. The company will take steps to provide the copies of
registars to such person within Fifteen days of receipt of monay

GENERAL AUTHORITY

| 212

Wherever in the applicable provisions under the Act, it has baen
provided that, any Company shall have any right, authority or
that such Company could carry out any transaction only if the
Company is authorised by its Aricles, this regulation heraby
authorises and empowers the Company to have such right,
privilege or authority and to camry out such transaction as have
been permmitted by the Act without there being any specific

| ragulation ar clausa in that behalf in this aricle.

' By passing the special resalution at the extra ordinary general meeting of the company

held on 06" May, 2024

1. The conversion of the Company into a Public Limited Company and the change in
the name of the Company from “"VALENCIA INDIA PRIVATE LIMITED” to "VALENCIA
INDIA LIMITED” be and it is hereby approved.” & deletion of the word “Private”
wherever it appears in Memorandum of Assoclation and Articles of Association,
letterheads, name plates, stamps etc,, resulting from the change in status of the
Company from private company to public company, be and is hereby approved.”

2. Adoption of new set of Article 0T Association

Further the Company has changed its name from VALENCIA COUNTRY CLUB PRIVATE
LIMITED w.e.l. 01 July, 2020 after the approval from members of the Company by passing
special resolution in the extra ordinary general meeting held on June 17, 2020.
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