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Table applicable to company as notified under schedule | of the Companies Act, 2013
(F,G,H)

Table F/ G/ H (basis on the selection of above-mentioned field) as notified under schedule | of
the companies Act, 2013 is applicable to

(F—acompany limited by shares

G—a company limited by guarantee and having a share capital

H —a company limited by guarantee and not having share capital)

F - ACOMPANY LIMITED BY
SHARES

ALUWIND ARCHITECTURAL

The name of the company is LIMITED

Check if not

! Check if altered|Article No. Description
applicable

Interpretation

« Inthese regulationsThe Act means the Companies Act 2013
[ v . piaoe
andincludes any statutory modification or re-enactment thereof for

thetime being in force.These Articles means Articles of Association
forthe time being in force or as may be altered from time to time
videSpecial Resolution. Auditors means and includes those
personsappointed as such for the time being of the Company.
Capitalmeans the share capital for the time being raised or
authorized tobe raised for the purpose of the Company. The
Company shallmean ALUWIND ARCHITECTURAL LIMITED Executor
or Administratormeans a person who has obtained a probate or
letter ofadministration as the case may be from a Court of
competentjurisdiction and shall include a holder of a Succession
Certificateauthorizing the holder thereof to negotiate or transfer
the Share orShares of the deceased Member and shall also include
the holder ofa Certificate granted by the Administrator General
under section 31of the Administrator General Act 1963.Legal
Representativemeans a person who in law represents the estate of
a deceasedMember. Words importing the masculine gender also
include thefeminine gender. In Writing and Written includes
printinglithography and other modes of representing or
reproducing wordsin a visible form. The marginal notes hereto shall
not affect theconstruction thereof. Meeting or General Meeting
means ameeting of members .Month means a calendar month.
AnnualGeneral Meeting means a General Meeting of the Members
held inaccordance with the provision of section 96 of the Act. Extra-
Ordinary General Meeting means an Extraordinary GeneralMeeting
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of the Members duly called and constituted and any adjourned
holding thereof. National Holiday means and includes aday
declared as National Holiday by the Central
Government.NonretiringDirectors means a director not subject to
retirement byrotation .Office means the registered Office for the
time being ofthe Company. Ordinary Resolution and Special
Resolution shallhave the meanings assigned thereto by Section 114
of theAct. Person shall be deemed to include corporations and firms
aswell as individuals.Proxy means an instrument whereby
anyperson is authorized to vote for a member at General Meeting
orPoll and includes attorney duly constituted under the power
ofattorney.The Register of Members means the Register of
Membersto be kept pursuant to Section 88(1) (a) of the Act. Seal
means thecommon seal for the time being of the Company.
SpecialResolution shall have the meanings assigned to it by Section
1140fthe Act.Words importing the Singular number include where
thecontext admits or requires the plural number and vice
versa.TheStatutes means the Companies Act 2013and every other
Act forthe time being in force affecting the Company. These
presentsmeans the Memorandum of Association and the Articles
ofAssociation as originally framed or as altered from time
totime.Variation shall include abrogation and vary shall
includeabrogate.Year means the calendar year and Financial Year
shallhave the meaning assigned thereto by Section 2(41) of theAct.
Save as aforesaid any words and expressions contained inthese
Articles shall bear the same meanings as in the Act or anystatutory
modifications thereof for the time being in force.

Share Capital and Variation of rights

» Authorized Capital. The Authorized Share Capital of the
Companyshall be such amount as may be mentioned in Clause V
ofMemorandum of Association of the Company from time
totime.Increase of capital by the Company how carried into
effectTheCompany may in General Meeting from time to time by
OrdinaryResolution increase its capital by creation of new Shares
which maybe unclassified and may be classified at the time of issue
in one ormore classes and of such amount or amounts as may be
deemedexpedient. The new Shares shall be issued upon such terms
andconditions and with such rights and privileges annexed thereto
asthe resolution shall prescribe and in particular such Shares may
beissued with a preferential or qualified right to dividends and in
thedistribution of assets of the Company and with a right of voting
atGeneral Meeting of the Company in conformity with Section 47
ofthe Act. Whenever the capital of the Company has been
increasedunder the provisions of this Article the Directors shall
comply withthe provisions of Section 64 of the Act.New Capital
same asexisting capitalExcept so far as otherwise provided by
theconditions of issue or by these Presents any capital raised by
thecreation of new Shares shall be considered as part of the
existingcapital and shall be subject to the provisions herein
containedwith reference to the payment of calls and installments
forfeiturelien surrender transfer and transmission voting
andotherwise.Except so far as otherwise provided by the conditions
ofissue or by these Presents any capital raised by the creation of
newShares shall be considered as part of the existing capital and
shallbe subject to the provisions herein contained with reference to
thepayment of calls and installments forfeiture lien
surrendertransfer and transmission voting and otherwise.Non
VotingSharesThe Board shall have the power to issue a part of
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authorizedcapital by way of non-voting Shares at price(s) premia
dividendseligibility volume quantum proportion and other terms
andconditions as they deem fit subject however to provisions of
lawrules regulations notifications and enforceable guidelines for
thetime being in force.Redeemable Preference SharesSubject to
theprovisions of the Act and these Articles the Board of Directors
mayissue redeemable preference shares to such persons on such
termsand conditions and at such times as Directors think fit either
atpremium or at par and with full power to give any person
theoption to call for or be allotted shares of the company either
atpremium or at par such option being exercisable at such times
andfor such consideration as the Board thinks fit.Voting rights
ofpreference sharesThe holder of Preference Shares shall have a
rightto vote only on Resolutions which directly affect the
rightsattached to his Preference Shares.Provisions to apply on
issueof Redeemable Preference SharesOn the issue of
redeemablepreference shares under the provisions of Article 7
hereof thefollowing provisions-shall take effect(a)No such Shares
shall beredeemed except out of profits of which would otherwise
beavailable for dividend or out of proceeds of a fresh issue of
sharesmade for the purpose of the redemption (b) No such Shares
shallbe redeemed unless they are fully paid (c) Subject to section
55(2)(d)(i) the premium if any payable on redemption shall have
beenprovided for out of the profits of the Company or out of
theCompanys security premium account before the Shares
areredeemed (d) Where any such Shares are redeemed otherwise
thenout of the proceeds of a fresh issue there shall out of profits
whichwould otherwise have been available for dividend be
transferred toa reserve fund to be called the Capital Redemption
ReserveAccount a sum equal to the nominal amount of the
Sharesredeemed and the provisions of the Act relating to the
reduction ofthe share capital of the Company shall except as
provided inSection 550f the Act apply as if the Capital Redemption
ReserveAccount were paid-up share capital of the Company and
(e)Subject to the provisions of Section 55 of the Act the
redemptionof preference shares hereunder may be effected in
accordance withthe terms and conditions of their issue and in the
absence of anyspecific terms and conditions in that behalf in such
manner as theDirectors may think fit. The reduction of Preference
Shares underthe provisions by the Company shall not be taken as
reducing theamount of its Authorized Share Capital.Reduction of
capitalTheCompany may (subject to the provisions of sections 52
55 56 bothinclusive and other applicable provisions if any of the
Act) fromtime to time by Special Resolution reduce(a) the share
capital (b)any capital redemption reserve account or (c) any
securitypremium account In any manner for the time being
authorized bylaw and in particular capital may be paid off on the
footing that itmay be called up again or otherwise. This Article is
not to derogatefrom any power the Company would have if it
wereomitted. DebenturesAny debentures debenture-stock or
othersecurities may be issued at a discount premium or otherwise
andmay be issued on condition that they shall be convertible
intoshares of any denomination and with any privileges and
conditionsas to redemption surrender drawing allotment of
sharesattending (but not voting) at the General Meeting
appointment ofDirectors and otherwise. Debentures with the right
to conversioninto or allotment of shares shall be issued only with
the consent ofthe Company in the General Meeting by a Special
Resolution.Issueof Sweat Equity SharesThe Company may exercise
the powers ofissuing sweat equity shares conferred by Section 54 of
the Act of aclass of shares already issued subject to such conditions
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as may bespecified in that sections and rules framed
thereunder.ESOPThe Company may issue shares to Employees
including its Directorsother than independent directors and such
other persons as therules may allow under Employee Stock Option
Scheme (ESOP) orany other scheme if authorized by a Special
Resolution of theCompany in general meeting subject to the
provisions of the Actthe Rules and applicable guidelines made
there under by whatevername called.Consolidation Sub-Division
And CancellationSubjectto the provisions of Section 610of the Act
the Company in generalmeeting may from time to time sub-divide
or consolidate all or anyof the share capital into shares of larger
amount than its existingshare or sub-divide its shares or any of
them into shares of smalleramount than is fixed by the
Memorandum subject nevertheless tothe provisions of clause (d) of
sub-section (1) of Section 61 Subjectas aforesaid the Company in
general meeting may also cancelshares which have not been taken
or agreed to be taken by anyperson and diminish the amount of its
share capital by the amountof the shares so cancelled.Issue of
Depository ReceiptsSubject tocompliance with applicable provision
of the Act and rules framedthereunder the company shall have
power to issue depositoryreceipts in any foreign country.lssue of
SecuritiesSubject tocompliance with applicable provision of the Act
and rules framedthereunder the company shall have power to issue
any kind ofsecurities as permitted to be issued under the Act and
rules framedthereunder.MODIFICATION OF CLASS RIGHTS(a) If at
any time theshare capital by reason of the issue of Preference
Shares orotherwise is divided into different classes of shares all or
any of therights privileges attached to any class (unless otherwise
providedby the terms of issue of the shares of the class) may
subject to theprovisions of Section 48 of the Act and whether or not
theCompany is being wound-up be varied modified or dealt with
theconsent in writing of the holders of not less than three-fourths
ofthe issued shares of that class or with the sanction of a
SpecialResolution passed at a separate general meeting of the
holders ofthe shares of that class. The provisions of these Articles
relating togeneral meetings shall mutatis mutandis apply to every
suchseparate class of meeting. Provided that if variation by one
class ofshareholders affects the rights of any other class of
shareholdersthe consent of three-fourths of such other class of
shareholdersshall also be obtained and the provisions of this
section shall applyto such variation.New Issue of Shares not to
affect rights attachedto existing shares of that class.(b) The rights
conferred upon theholders of the Shares including Preference
Share if any) of any classissued with preferred or other rights or
privileges shall unlessotherwise expressly provided by the terms of
the issue of shares ofthat class be deemed not to be modified
commuted affectedabrogated dealt with or varied by the creation
or issue of furthershares ranking pari passu therewith.Shares at the
disposal ofthe Directors.Subject to the provisions of Section 62 of
the Act andthese Articles the shares in the capital of the company
for the timebeing shall be under the control of the Directors who
may issueallot or otherwise dispose of the same or any of them to
suchpersons in such proportion and on such terms and conditions
andeither at a premium or at par and at such time as they may
fromtime to time think fit and with thesanction of the company in
theGeneral Meeting to give to any person or persons the option
orright to call for any shares either at par or premium during
suchtime and for such consideration as the Directors think fit and
mayissue and allot shares in the capital of the company on payment
infull or part of any property sold and transferred or for any
servicesrendered to the company in the conduct of its business and
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anyshares which may so be allotted may be issued as fully paid up
shares and if so issued shall be deemed to be fully
paidshares.Power to issue shares on preferential basis.The
Companymay issue shares or other securities in any manner
whatsoeverincluding by way of a preferential offer to any persons
whether ornot those persons include the persons referred to in
clause (a) orclause (b) of sub-section (1) of section 62 subject to
compliancewith section 42 and 62 of the Act and rules
framedthereunder.Shares should be Numbered progressively and
no shareto be subdivided.The shares in the capital shall be
numberedprogressively according to their several denominations
and exceptin the manner hereinbefore mentioned no share shall be
subdivided.Every forfeited or surrendered share shall continue to
bearthe number by which the same was
originallydistinguished.Acceptance of Shares.An application signed
by or onbehalf of an applicant for shares in the Company followed
by anallotment of any shares therein shall be an acceptance of
shareswithin the meaning of these Articles and every person who
thus orotherwise accepts any shares and whose name is on the
Registershall for the purposes of these Articles be a
Member.Directors mayallot shares as full paid-upSubject to the
provisions of the Act andthese Articles the Directors may allot and
issue shares in the Capitalof the Company as payment or part
payment for any property(including goodwill of any business) sold
or transferred goods ormachinery supplied or for services rendered
to the Company eitherin or about the formation or promotion of
the Company or theconduct of its business and any shares which
may be so allottedmay be issued as fully paid-up or partly paid-up
otherwise than incash and if so issued shall be deemed to be fully
paid-up or partlypaid-up shares as aforesaid.Deposit and call etc.to
be a debtpayable immediately.The money (if any) which the Board
shall onthe allotment of any shares being made by them require or
directto be paid by way of deposit call or otherwise in respect of
anyshares allotted by them shall become a debt due to
andrecoverable by the Company from the allottee thereof and shall
bepaid by him accordingly.Liability of Members.Every Member or
hisheirs executors administrators or legal representatives shall
payto the Company the portion of the Capital represented by his
shareor shares which may for the time being remain unpaid
thereon insuch amounts at such time or times and in such manner
as theBoard shall from time to time in accordance with the
Companysregulations require on date fixed for the
paymentthereof.Registration of Shares.Shares may be registered in
the nameof any limited company or other corporate body but not
in thename of a firm an insolvent person or a person of
unsoundmind.RETURN ON ALLOTMENTS TO BE MADE OR
RESTRICTIONS ONALLOTMENTThe Board shall observe the
restrictions as regardsallotment of shares to the public and as
regards return onallotments contained in Sections 39 of the Act.

Share Certificates.Every member shall be entitled without
paymentto one or more certificates in marketable lots for all the
shares ofeach class or denomination registered in his name or if
theDirectors so approve (upon paying such fee as provided in
therelevant laws) to several certificates each for one or more of
suchshares and the company shall complete and have ready for
deliverysuch certificates within two months from the date of
allotmentunless the conditions of issue thereof otherwise provide
or withinone month of the receipt of application for registration of
transfertransmission sub-division consolidation or renewal of any of
itsshares as the case may be. Every certificate of shares shall be
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underthe seal of the company and shall specify the number
anddistinctive numbers of shares in respect of which it is issued
andamount paid-up thereon and shall be in such form as the
directorsmay prescribe or approve provided that in respect of a
share orshares held jointly by several persons the company shall
not bebound to issue more than one certificate and delivery of
acertificate of shares to one of several joint holders shall be
sufficientdelivery to all such holder. Such certificate shall be issued
only inpursuance of a resolution passed by the Board and on
surrender tothe Company of its letter of allotment or its fractional
coupons ofrequisite value save in cases of issues against letter of
acceptanceor of renunciation or in cases of issue of bonus shares.
Every suchcertificate shall be issued under the seal of the Company
whichshall be affixed in the presence of two Directors or persons
actingon behalf of the Directors under a duly registered power of
attorneyand the Secretary or some other person appointed by the
Board forthe purpose and two Directors or their attorneys and the
Secretaryor other person shall sign the share certificate provided
that if thecomposition of the Board permits of it at least one of the
aforesaidtwo Directors shall be a person other than a Managing or
wholetimeDirector. Particulars of every share certificate issued shall
beentered in the Register of Members against the name of the
personto whom it has been issued indicating the date of issue.Any
two ormore joint allottees of shares shall for the purpose of this
Article betreated as a single member and the certificate of any
shares whichmay be the subject of joint ownership may be
delivered to anyoneof such joint owners on behalf of all of them.
For any furthercertificate the Board shall be entitled but shall not be
bound toprescribe a charge not exceeding Rupees Fifty. The
Company shallcomply with the provisions of Section 39 of the Act.A
Director maysign a share certificate by affixing his signature
thereon by means ofany machine equipment or other mechanical
means such asengraving in metal or lithography but not by means
of a rubberstamp provided that the Director shall be responsible for
the safecustody of such machine equipment or other material used
for thepurpose.

Issue of new certificates in place of those defaced lostor
destroyed.If any certificate be worn out defaced mutilated ortorn or
if there be no further space on the back thereof forendorsement of
transfer then upon production and surrenderthereof to the
Company a new Certificate may be issued in lieuthereof and if any
certificate lost or destroyed then upon proofthereof to the
satisfaction of the company and on execution of suchindemnity as
the company deem adequate being given a newCertificate in lieu
thereof shall be given to the party entitled to suchlost or destroyed
Certificate. Every Certificate under the Article shallbe issued without
payment of fees if the Directors so decide or onpayment of such
fees (not exceeding Rs.50- for each certificate) asthe Directors shall
prescribe. Provided that no fee shall be chargedfor issue of new
certificates in replacement of those which are olddefaced or worn
out or where there is no further space on the backthereof for
endorsement of transfer. Provided that notwithstandingwhat is
stated above the Directors shall comply with such Rules
orRegulation or requirements of any Stock Exchange or the
Rulesmade under the Act or the rules made under Securities
Contracts(Regulation) Act 1956 or any other Act or rules applicable
in thisbehalf. The provisions of this Article shall mutatis mutandis
apply todebentures of the Company. The first named joint holder
deemedSole holder.(a) If any share stands in the names of two or
morepersons the person first named in the Register shall as

Page 6 of 40




regardreceipts of dividends or bonus or service of notices and all or
any other matter connected with the Company except voting
atmeetings and the transfer of the shares be deemed sole
holderthereof but the joint-holders of a share shall be severally as
well asjointly liable for the payment of all calls and other payments
due inrespect of such share and for all incidentals thereof according
to theCompanys regulations.Maximum number of joint holders. (b)
If anyshare stands in the names of two or more persons the person
firstnamed in the Register shall as regard receipts of dividends or
bonusor service of notices and all or any other matter connected
with theCompany except voting at meetings and the transfer of the
sharesbe deemed sole holder thereof but the joint-holders of a
share shallbe severally as well as jointly liable for the payment of all
calls andother payments due in respect of such share and for all
incidentalsthereof according to the Companys
regulations.Installment onshares to be duly paid.If by the
conditions of allotment of any sharethe whole or part of the
amount or issue price thereof shall bepayable by installment every
such installment shall when due bepaid to the Company by the
person who for the time being andfrom time to time shall be the
registered holder of the share or hislegal
representative.Dematerialisation of SecuritiesSubject to
theprovisions of the Act and Rules made thereunder the Company
willoffer its members facility to hold securities issued by it
indematerialized form. All the fresh securities to be issued by
thecompany will be in dematerialized form. Any person
seekingtransfer of shares shall first get his her shares
dematerializedbefore execution of instrument of transfer.Joint
HoldersWhere twoor more persons are registered as the holders of
any share theyshall be deemed to hold the same as joint
Shareholderswith benefits of survivorship subject to the following
and otherprovisions contained in these Articles.Joint and several
liabilitiesfor all payments in respect of shares.(a) The Joint holders
of anyshare shall be liable severally as well as jointly for and in
respect ofall calls and other payments which ought to be made in
respect ofsuch share.(b) on the death of any such joint holders the
survivor orsurvivors shall be the only person recognized by the
Company ashaving any title to the share but the Board may require
suchevidence of death as it may deem fit and nothing herein
containedshall be taken to release the estate of a deceased joint
holder fromany liability of shares held by them jointly with any
other person(c)Any one of two or more joint holders of a share may
give effectualreceipts of any dividends or other moneys payable in
respect ofshare and(d) only the person whose name stands first in
theRegister of Members as one of the joint holders of any share
shallbe entitled to delivery of the certificate relating to such share
or toreceive documents from the Company and any such
documentserved on or sent to such person shall deemed to be
service on allthe holders.

Company not bound to recognise any interest in share other
thanthat of registered holders.Except as ordered by a Court
ofcompetent jurisdiction or as by law required the Company shall
notbe bound to recognise any equitable contingent future or
partialinterest in any share or (except only as is by these
Articlesotherwise expressly provided) any right in respect of a share
otherthan an absolute right thereto in accordance with these
Articles inthe person from time to time registered as the holder
thereof butthe Board shall be at liberty at its sole discretion to
register anyshare in the joint names of any two or more persons or
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the survivoror survivors of them.

CommissionSubiject to the provisions of Section 40 (6) of the Actthe
Company may at any time pay a commission to any person
inconsideration of his subscribing or agreeing to subscribe
(whetherabsolutely or conditionally) for any shares or debentures in
theCompany or procuring or agreeing to procure
subscriptions(whether absolutely or conditionally) for any shares or
debenturesin the Company but so that the commission shall not
exceed themaximum rates laid down by the Act and the rules made
in thatregard. Such commission may be satisfied by payment of
cash or byallotment of fully or partly paid shares or partly in one
way andpartly in the other.BrokerageThe Company may pay on any
issue ofshares and debentures such brokerage as may be
reasonable andlawful.

i. If at any time the share capital is divided into different classes
ofshares the rights attached to any class (unless otherwise
providedby the terms of issue of the shares of that class) may
subject to theprovisions of section 48 and whether or not the
company is beingwound up be varied with the consent in writing of
the holders ofthree-fourths of the issued shares of that class or with
the sanctionof a special resolution passed at a separate meeting of
the holdersof the shares of that class.ii. To every such separate
meeting the provisions of these regulationsrelating to general
meetings shall mutatis mutandis apply but sothat the necessary
guorum shall be at least two persons holding atleast one-third of
the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not unless otherwise
expressly provided bythe terms of issue of the shares of that class
be deemed to be varied by thecreation or issue of further shares
ranking pari passu therewith.

Subject to the provisions of section 55 any preference shares may
with the sanction of an ordinary resolution be issued on the terms
that they are to beredeemed on such terms and in such manner as
the company before theissue of the shares may by special
resolution determine.

Lien

Company to have Lien on shares.The Company shall have a first
andparamount lien upon all the sharesdebentures (other than
fullypaid-up sharesdebentures) registered in the name of
eachmember (whether solely or jointly with others) and upon
theproceeds of sale thereof for all moneys (whether presently
payableor not) called or payable at a fixed time in respect of such
sharesdebentures and no equitable interest in any share shall be
createdexcept upon the footing and condition that this Article will
have fulleffect. And such lien shall extend to all dividends and
bonuses fromtime to time declared in respect of such
sharesdebentures. Unlessotherwise agreed the registration of a
transfer of sharesdebenturesshall operate as a waiver of the
Companys lien if any on suchsharesdebentures. The Directors may
at any time declare anysharesdebentures wholly or in part to be
exempt from theprovisions of this clause.
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« Asto enforcing lien by sale.For the purpose of enforcing such

lienthe Directors may sell the shares subject thereto in such manner
asthey shall think fit but no sale shall be made until such period
asaforesaid shall have arrived and until notice in writing of
theintention to sell shall have been served on such member or
theperson (if any) entitled by transmission to the shares and default
shall have been made by him in payment fulfillment of discharge
ofsuch debts liabilities or engagements for seven days after
suchnotice. To give effect to any such sale the Board may
authorisesome person to transfer the shares sold to the purchaser
thereofand purchaser shall be registered as the holder of the
sharescomprised in any such transfer. Upon any such sale as
theCertificates in respect of the shares sold shall stand cancelled
andbecome null and void and of no effect and the Directors shall
beentitled to issue a new Certificate or Certificates in lieu thereof
tothe purchaser or purchasers concerned.

11

i. To give effect to any such sale the Board may authorise
someperson to transfer the shares sold to the purchaser thereofii.
The purchaser shall be registered as the holder of the
sharescomprised in any such transfer.iii. The purchaser shall not be
bound to see to the application of thepurchase money nor shall his
title to the shares be affected by anyirregularity or invalidity in the
proceedings in reference to the sale.

12

Application of proceeds of sale.The net proceeds of any such
saleshall be received by the Company and applied in or
towardspayment of such part of the amount in respect of which the
lienexists as is presently payable and the residue if any shall (subject
tolien for sums not presently payable as existed upon the
sharesbefore the sale) be paid to the person entitled to the shares
at thedate of the sale.

Calls on shares

13

 Directors may make calls(1) The Board may from time to

timesubject to the terms on which any shares may have been
issued andsubject to the conditions of allotment by a resolution
passed at ameeting of the Board and not by a circular resolution
make suchcalls as it thinks fit upon the Members in respect of all the
moneysunpaid on the shares held by them respectively and each
Membershall pay the amount of every call so made on him to the
personsand at the time and places appointed by the Board. (2) A
call maybe revoked or postponed at the discretion of the Board. (3)
A callmay be made payable by installments Notice of CallsFifteen
daysnotice in writing of any call shall be given by the
Companyspecifying the time and place of payment and the person
orpersons to whom such call shall be paid.Calls to date
fromresolution.A call shall be deemed to have been made at the
timewhen the resolution of the Board of Directors authorising such
callwas passed and may be made payable by the members
whosenames appear on the Register of Members on such date or at
thediscretion of the Directors on such subsequent date as may be
fixedby Directors.

Calls on uniform basis.Whenever any calls for further share
capitalare made on shares such calls shall be made on uniform basis
on allshares falling under the same class. For the purposes of this
Articleshares of the same nominal value of which different amounts
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havebeen paid up shall not be deemed to fall under the same
class.Sumsdeemed to be calls.A call shall be deemed to have been
made atthe time when the resolution of the Board of Directors
authorisingsuch call was passed and may be made payable by the
memberswhose names appear on the Register of Members on such
date orat the discretion of the Directors on such subsequent date as
may be fixed by Directors.Calls to carry interest.If any Member fails
topay any call due from him on the day appointed for
paymentthereof or any such extension thereof as aforesaid he shall
beliable to pay interest on the same from the day appointed for
thepayment thereof to the time of actual payment at such rate as
shallfrom time to time be fixed by the Board not exceeding 21
perannum but nothing in this Article shall render it obligatory for
theBoard to demand or recover any interest from any such member.

15

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

16

If by the terms of issue of any share or otherwise any amount
ismade payable at any fixed time or by installments at fixed
time(whether on account of the amount of the share or by way
ofpremium) every such amount or installment shall be payable as if
itwere a call duly made by the Directors and of which due notice
hasbeen given and all the provisions herein contained in respect
ofcalls shall apply to such amount or
installmentaccordingly.Directors may extend time.The Board may
from time totime at its discretion extend the time fixed for the
payment of anycall and may extend such time as to all or any of the
members whoon account of the residence at a distance or other
cause which theBoard may deem fairly entitled to such extension
but no membershall be entitled to such extension save as a matter
of grace andfavour.

17

Proof on trial of suit for money due on shares.On the trial or
hearingof any action or suit brought by the Company against any
Memberor his representatives for the recovery of any money
claimed to bedue to the Company in respect of his shares if shall be
sufficient toprove that the name of the Member in respect of whose
shares themoney is sought to be recovered appears entered on the
Registerof Members as the holder at or subsequent to the date at
which themoney is sought to be recovered is alleged to have
become due onthe share in respect of which such money is sought
to be recoveredin the Minute Books and that notice of such call was
duly given tothe Member or his representatives used in pursuance
of theseArticles and that it shall not be necessary to prove the
appointmentof the Directors who made such call nor that a quorum
of Directorswas present at the Board at which any call was made
was dulyconvened or constituted nor any other matters whatsoever
but theproof of the matters aforesaid shall be conclusive evidence
of thedebt.Judgment decree partial payment motto proceed
forforfeiture.Neither a judgment nor a decree in favour of
theCompany for calls or other moneys due in respect of any shares
norany part payment or satisfaction thereunder nor the receipt by
theCompany of a portion of any money which shall from time to
timebe due from any Member of the Company in respect of his
shareseither by way of principal or interest nor any indulgence
grantedby the Company in respect of the payment of any such
money shallpreclude the Company from thereafter proceeding to
enforceforfeiture of such shares as hereinafter provided
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« Payments in Anticipation of calls may carry interest(a) The
Boardmay if it thinks fit receive from any Member willing to
advance thesame all or any part of the amounts of his respective
shares beyondthe sums actually called up and upon the moneys so
paid inadvance or upon so much thereof from time to time and at
anytime thereafter as exceeds the amount of the calls then made
uponand due in respect of the shares on account of which such
advances are made the Board may pay or allow interest at such rate
as themember paying the sum in advance and the Board agree
upon. TheBoard may agree to repay at any time any amount so
advanced ormay at any time repay the same upon giving to the
Member threemonths notice in writing provided that moneys paid
in advance ofcalls on shares may carry interest but shall not confer a
right todividend or to participate in profits. (b) No Member paying
any suchsum in advance shall be entitled to voting rights in respect
of themoneys so paid by him until the same would but for such
paymentbecome presently payable. The provisions of this Article
shallmutatis mutandis apply to calls on debentures issued by
theCompany.

Transfer of shares

19

< Execution of the instrument of shares.(a) Subject to provisions
ofArticle 82 the instrument of transfer of any share in or debenture
ofthe Company shall be executed by or on behalf of both
thetransferor and transferee. (b) The transferor shall be deemed
toremain a holder of the share or debenture until the name of
thetransferee is entered in the Register of Members or Register
ofDebenture holders in respect thereof. Transfer Form.Subject
toprovisions of Article 82 the instrument of transfer of any share
ordebenture shall be in writing and all the provisions of Section
56and statutory modification thereof including other
applicableprovisions of the Act shall be duly complied with in
respect of alltransfers of shares or debenture and registration
thereof. Theinstrument of transfer shall be in a common form
approved by theExchangeTransfer not to be registered except in
dematerializedform and on production of instrument of
transfer.The Companyshall not register a transfer in the Company
other than the transferbetween persons both of whose names are
entered as holders ofbeneficial interest in the records of a
depository and shares undertransfer are in dematerialized form and
a proper instrument oftransfer is delivered through depository
participant. providedfurther that nothing in this Article shall
prejudice any power of theCompany to register as shareholder any
person to whom the rightto any shares in the Company has been
transmitted by operation oflaw.

20

« Directors may refuse to register transfer.Subject to the provisions
ofSection 58 of the Act and Section 22A of the Securities
Contracts(Regulation)Act 1956 the Directors may decline to register
anytransfer of shares on which the company has a lien.
Thatregistration of transfer shall however not be refused on the
groundof the transferor being either alone or jointly with any other
personor persons indebted to the Company on any account
whatsoever

« Notice of refusal to be given to transferor and transferee.If
theCompany refuses to register the transfer of any share
ortransmission of any right therein the Company shall within

Page 11 of 40




21

onemonth from the date on which the instrument of transfer
orintimation of transmission was lodged with the Company
sendnotice of refusal to the transferee and transferor or to the
persongiving intimation of the transmission as the case may be and
thereupon the provisions of Section 56 of the Act or any
statutorymodification thereof for the time being in force shall
apply.No feeon transfer.No fee shall be charged for registration of
transfertransmission Probate Succession Certificate and letter
ofadministration Certificate of Death or Marriage Power of Attorney
or similar other document with the Company.Closure of Register
ofMembers or debenture holder or other security holders.The
Boardof Directors shall have power on giving not less than seven
dayspervious notice in accordance with section 91 and rules
madethereunder close the Register of Members andor the Register
ofdebentures holders andor other security holders at such time
ortimes and for such period or periods not exceeding thirty days at
atime and not exceeding in the aggregate forty five days at a
timeand not exceeding in the aggregate forty five days in each year
as itmay seem expedient to the Board.Custody of transfer
Deeds.Theinstrument of transfer shall after registration be retained
by theCompany and shall remain in its custody. All instruments of
transferwhich the Directors may decline to register shall on demand
bereturned to the persons depositing the same. The Directors
maycause to be destroyed all the transfer deeds with the Company
aftersuch period as they may determine.Application for transfer
ofpartly paid shares.Where an application of transfer relates to
partlypaid shares the transfer shall not be registered unless the
Companygives notice of the application to the transferee and the
transfereemakes no objection to the transfer within two weeks from
thereceipt of the notice.Notice to transferee.For this purpose
thenotice to the transferee shall be deemed to have been duly
given ifit is dispatched by prepaid registered postspeed post
courier tothe transferee at the address given in the instrument of
transfer andshall be deemed to have been duly delivered at the
time at which itwould have been delivered in the ordinary course of
post.

22

< On giving not less than seven days previous notice in
accordancewith section 91 and rules made thereunder the
registration oftransfers may be suspended at such times and for
such periods asthe Board may from time to time determine
Provided that such registration shall not be suspended for
morethan thirty days at any one time or for more than forty-five
days inthe aggregate in any year.

Transmission of shares

« Recognition of legal representative.(a) On the death of a
Memberthe survivor or survivors where the Member was a joint
holder andhis nominee or nominees or legal representatives where
he was asole holder shall be the only person recognized by the
Company ashaving any title to his interest in the shares. (b) Before
recognisingany executor or administrator or legal representative
the Boardmay require him to obtain a Grant of Probate or
LettersAdministration or other legal representation as the case may
befrom some competent court in India. Provided nevertheless that
inany case where the Board in its absolute discretion thinks fit it
shallbe lawful for the Board to dispense with the production of
Probateor letter of Administration or such other legal
representation uponsuch terms as to indemnity or otherwise as the
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Board in its absolutediscretion may consider adequate (c) Nothing
in clause (a) aboveshall release the estate of the deceased joint
holder from anyliability in respect of any share which had been
jointly held by himwith other persons. (a) On the death of a
Member the survivor orsurvivors where the Member was a joint
holder and his nominee ornominees or legal representatives where
he was a sole holder shallbe the only person recognized by the
Company as having any titleto his interest in the shares. (b) Before
recognising any executor oradministrator or legal representative
the Board may require him toobtain a Grant of Probate or Letters
Administration or other legal representation as the case may be
from some competent court inindia. Provided nevertheless that in
any case where the Board in itsabsolute discretion thinks fit it shall
be lawful for the Board todispense with the production of Probate
or letter of Administrationor such other legal representation upon
such terms as to indemnityor otherwise as the Board in its absolute
discretion may consideradequate (c) Nothing in clause (a) above
shall release the estate ofthe deceased joint holder from any
liability in respect of any sharewhich had been jointly held by him
with other persons.Titles ofShares of deceased MemberThe
Executors or Administrators of adeceased Member or holders of a
Succession Certificate or theLegal Representatives in respect of the
Shares of a deceasedMember (not being one of two or more joint
holders) shall be theonly persons recognized by the Company as
having any title to theShares registered in the name of such
Members and the Companyshall not be bound to recognize such
Executors or Administrators orholders of Succession Certificate or
the Legal Representative unlesssuch Executors or Administrators or
Legal Representative shall havefirst obtained Probate or Letters of
Administration or SuccessionCertificate as the case may be from a
duly constituted Court in theUnion of India provided that in any
case where the Board ofDirectors in its absolute discretion thinks fit
the Board upon suchterms as to indemnity or otherwise as the
Directors may deemproper dispense with production of Probate or
Letters ofAdministration or Succession Certificate and register
Sharesstanding in the name of a deceased Member as a
Member.However provisions of this Article are subject to Sections
720f theCompanies ActNotice of application when to be
givenWhere incase of partly paid Shares an application for
registration is made bythe transferor the Company shall give notice
of the application tothe transferee in accordance with the
provisions of Section 56 ofthe Act.Nominationi) Notwithstanding
anything contained in thearticles every holder of securities of the
Company may at any timenominate a person in whom hisher
securities shall vest in the eventof hisher death and the provisions
of Section 72 of the CompaniesAct 2013shall apply in respect of
such nomination.ii) No personshall be recognized by the Company
as a nominee unless anintimation of the appointment of the said
person as nomineehas been given to the Company during the
lifetime of the holder(s)of the securities of the Company in the
manner specified underSection 72 of the Companies Act 2013 read
with Rule 19 of theCompanies (Share Capital and Debentures) Rules
2014iii) TheCompany shall not be in any way responsible for
transferring thesecurities consequent upon such nomination.iv) If
the holder(s) ofthe securities survive(s) nominee then the
nomination made by theholder(s) shall be of no effect and shall
automatically standrevoked.Transmission of Securities by
nomineeA nominee uponproduction of such evidence as may be
required by the Board andsubject as hereinafter provided elect
either-(i) to be registeredhimself as holder of the security as the
case may be or(ii) to makesuch transfer of the security as the case
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may be as the deceasedsecurity holder could have made(iii) if the
nominee elects to beregistered as holder of the security himself as
the case may be heshall deliver or send to the Company a notice in
writing signed byhim stating that he so elects and such notice shall
be accompaniedwith the death certificate of the deceased security
holder as thecase may be(iv) a nominee shall be entitled to the
same dividendsand other advantages to which he would be
entitled to if he werethe registered holder of the security except
that he shall notbefore being registered as a member in respect of
his security beentitled in respect of it to exercise any right conferred
by membership in relation to meetings of the Company.
Providedfurther that the Board may at any time give notice
requiring anysuch person to elect either to be registered himself or
totransfer the share or debenture and if the notice is not
compliedwith within ninety days the Board may thereafter
withholdpayment of all dividends bonuses or other moneys
payable orrights accruing in respect of the share or debenture until
therequirements of the notice have been complied with.

24

Registration of persons entitled to share otherwise than by
transfer(transmission clause).Subject to the provisions of the Act
and theseAtrticles any person ecoming entitled to any share in
consequenceof the death lunacy bankruptcy insolvency of any
member or byany lawful means other than by a transfer in
accordance with thesepresents may with the consent of the
Directors (which they shallnot be under any obligation to give)
upon producing such evidencethat he sustains the character in
respect of which he proposes to actunder this Article or of this title
as the Director shall require eitherbe registered as member in
respect of such shares or elect to havesome person nominated by
him and approved by the Directorsregistered as Member in respect
of such shares providednevertheless that if such person shall elect
to have his nomineeregistered he shall testify his election by
executing in favour of hisnominee an instrument of transfer in
accordance so he shall not befreed from any liability in respect of
such shares. This clause ishereinafter referred to as the Transmission
Clause.Refusal toregister nominee.Subject to the provisions of the
Act and theseAtrticles the Directors shall have the same right to
refuse or suspendregister a person entitled by the transmission to
any shares or hisnominee as if he were the transferee named in an
ordinary transferpresented for registration.Board may require
evidenceof transmission.Every transmission of a share shall be
verified insuch manner as the Directors may require and the
Company mayrefuse to register any such transmission until the
same be soverified or until or unless an indemnity be given to the
Companywith regard to such registration which the Directors at
theirdiscretion shall consider sufficient provided nevertheless that
thereshall not be any obligation on the Company or the Directors
toaccept any indemnity.

Company not liable for disregard of a notice prohibitingregistration
of transfer.The Company shall incur no liability orresponsibility
whatsoever in consequence of its registering orgiving effect to any
transfer of shares made or purporting to bemade by any apparent
legal owner thereof (as shown or appearingin the Register or
Members) to the prejudice of persons having orclaiming any
equitable right title or interest to or in the sameshares
notwithstanding that the Company may have had notice ofsuch
equitable right title or interest or noticeprohibiting registration of
such transfer and may have enteredsuch notice or referred thereto
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in any book of the Company and theCompany shall not be bound
or require to regard or attend or giveeffect to any notice which may
be given to them of any equitableright title or interest or be under
any liability whatsoever forrefusing or neglecting so to do though it
may have been entered orreferred to in some book of the Company
but the Company shallnevertheless be at liberty to regard and
attend to any such noticeand give effect thereto if the Directors
shall so think fit.Form oftransfer Outside India.In the case of any
share registered in anyregister maintained outside India the
instrument of transfer shall be in a form recognized by the law of
the place where the register ismaintained but subject thereto shall
be as near to the formprescribed in Form no. SH-4 hereof as
circumstances permit.Notransfer to insolvent etc.No transfer shall
be made to any minorinsolvent or person of unsound mind.

26

< A person becoming entitled to a share by reason of the death
orinsolvency of the holder shall be entitled to the same dividends
andother advantages to which he would be entitled if he were
theregistered holder of the share except that he shall not
beforebeing registered as a member in respect of the share be
entitled inrespect of it to exercise any right conferred by
membership inrelation to meetings of the company Provided that
the Board may at any time give notice requiring anysuch person to
elect either to be registered himself or to transferthe share and if
the notice is not complied with within ninety daysthe Board may
thereafter withhold payment of all dividendsbonuses or other
monies payable in respect of the share until therequirements of the
notice have been complied with.

27

« In case of a One Person Company on the death of the sole member
the person nominated by such member shall be the person
recognised by the company as having title to all the shares of the
member the nominee on becoming entitled to such shares in case
of the members death shall be informed of such event by the Board
of the company such nominee shall be entitled to the same
dividends and other rights and liabilities to which such sole
member of the company was entitled or liable on becoming
member such nominee shall nominate any other person with the
prior written consent of such person who shall in the event of the
death of the member become the member of the company.

Forfeiture of shares

28

« If any Member fails to pay the whole or any part of any call or
installment or any moneys due in respect of any shares either
byway of principal or interest on or before the day appointed for
thepayment of the same the Directors may at any time
thereafterduring such time as the call or installment or any part
thereof orother moneys as aforesaid remains unpaid or a judgment
or decreein respect thereof remains unsatisfied in whole or in part
serve anotice on such Member or on the person (if any) entitled to
theshares by transmission requiring him to pay such call or
installmentof such part thereof or other moneys as remain unpaid
togetherwith any interest that may have accrued and all
reasonableexpenses (legal or otherwise) that may have been
accrued by theCompany by reason of such non- payment. Provided
that no suchshares shall be forfeited if any moneys shall remain
unpaid inrespect of any call or installment or any part thereof as
aforesaid byreason of the delay occasioned in payment due to the
necessity ofcomplying with the provisions contained in the relevant
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exchangecontrol laws or other applicable laws of India for the time
being inforce.

29

Terms of notice.The notice shall name a day (not being less
thanfourteen days from the date of notice) and a place or places on
andat which such call or installment and such interest thereon as
theDirectors shall determine from the day on which such call
orinstallment ought to have been paid and expenses as aforesaid
areto be paid. The notice shall also state that in the event of the
nonpaymentat or before the time and at the place or places
appointedthe shares in respect of which the call was made or
installment ispayable will be liable to be forfeited.

30

On default of payment shares to be forfeited.If the requirements of
any such notice as aforesaid shall not be complied with every orany
share in respect of which such notice has been given may atany
time thereafter but before payment of all calls or
installmentsinterest and expenses due in respect thereof be
forfeited by resolution of the Board to that effect. Such forfeiture
shall includeall dividends declared or any other moneys payable in
respect ofthe forfeited share and not actually paid before the
forfeiture.Noticeof forfeiture to a MemberWhen any shares have
been forfeitednotice of the forfeiture shall be given to the member
in whosename it stood immediately prior to the forfeiture and an
entry ofthe forfeiture with the date thereof shall forthwith be made
in theRegister of Members.

31

Forfeited shares to be property of the Company and may be
soldetc. Any shares so forfeited shall be deemed to be the property
ofthe Company and may be sold re-allotted or otherwise
disposedof either to the original holder thereof or to any other
person uponsuch terms and in such manner as the Board in their
absolutediscretion shall think fit.

32

Members still liable to pay money owing at time of forfeiture
andinterest. Any Member whose shares have been forfeited
shallnotwithstanding the forfeiture be liable to pay and shall
forthwithpay to the Company on demand all calls installments
interest andexpenses owing upon or in respect of such shares at
the time of theforfeiture together with interest thereon from the
time of theforfeiture until payment at such rate as the Board may
determineand the Board may enforce the payment of the whole or
a portionthereof as if it were a new call made at the date of the
forfeiture butshall not be under any obligation to do soEffect of
forfeiture. Theforfeiture shares shall involve extinction at the time
ofthe forfeiture of all interest in all claims and demand againstthe
Company in respect of the share and all other rights incidentalto
the share except only such of those rights as by these Articlesare
expressly saved.

Evidence of Forfeiture. A declaration in writing that the declarant
isa Director or Secretary of the Company and that shares in
theCompany have been duly forfeited in accordance with these
articleson a date stated in the declaration shall be conclusive
evidence ofthe facts therein stated as against all persons claiming
to be entitledto the shares. Title of purchaser and allottee of
Forfeited shares. TheCompany may receive the consideration if any
given for the shareon any sale re-allotment or other disposition
thereof and theperson to whom such share is sold re-allotted or
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disposed of maybe registered as the holder of the share and he
shall not be boundto see to the application of the consideration if
any nor shall histitle to the share be affected by any irregularly or
invalidity in theproceedings in reference to the forfeiture sale re-
allotment orother disposal of the shares.Cancellation of share
certificate inrespect of forfeited shares.Upon any sale re-allotment
or otherdisposal under the provisions of the preceding Article
thecertificate or certificates originally issued in respect of the
relativeshares shall (unless the same shall on demand by the
Companyhave been previously surrendered to it by the defaulting
member)stand cancelled and become null and void and of no effect
and theDirectors shall be entitled to issue a duplicate certificate
orcertificates in respect of the said shares to the person or
personsentitled thereto.Forfeiture may be remitted.In the
meantime anduntil any share so forfeited shall be sold reallotted or
otherwisedealt with as aforesaid the forfeiture thereof may at the
discretionand by a resolution of the Directors be remitted as a
matter ofgrace and favour and not as was owing thereon to the
Company atthe time of forfeiture being declared with interest for
the same unto the time of the actual payment thereof if the
Directors shall think fitto receive the same or on any other terms
which the Director maydeem reasonable.Validity of saleUpon any
sale after forfeiture or forenforcing a lien in purported exercise of
the powers hereinbeforegiven the Board may appoint some person
to execute aninstrument of transfer of the Shares sold and cause
the purchasersname to be entered in the Register of Members in
respect of theShares sold and the purchasers shall not be bound to
see to theregularity of the proceedings or to the application of the
purchasemoney and after his name has been entered in the
Register ofMembers in respect of such Shares the validity of the sale
shall notbe impeached by any person and the remedy of anyperson
aggrieved by the sale shall be in damages only and againstthe
Company exclusively.Surrender of shares.The Directors maysubject
to the provisions of the Act accept a surrender of any sharefrom or
by any Member desirous of surrendering on such terms
theDirectors may think fit.

34

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

Alteration of capital

35

¢ The company may from time to time by ordinary resolution
increase the share capital by such sum to be divided into shares of
such amount as may be specified in the resolution.

36

¢ Subject to the provisions of section 61 the company may by
ordinary resolution consolidate and divide all or any of its share
capital into shares of larger amount than its existing shares convert
all or any of its fully paid-up shares into stock and reconvert that
stock into fully paid-up shares of any denomination sub-divide its
existing shares or any of them into shares of smaller amount than is
fixed by the memorandum cancel any shares which at the date of
the passing of the resolution have not been taken or agreed to be
taken by any person.
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* Where shares are converted into stock the holders of stock may
transfer the same or any part thereof in the same manner as and
subject to the same regulations under which the shares from which
the stock arose might before the conversion have been transferred
or as near thereto as circumstances admit Provided that the Board
may from time to time fix the minimum amount of stock
transferable so however that such minimum shall not exceed the
nominal amount of the shares from which the stock arose. the
holders of stock shall according to the amount of stock held by
them have the same rights privileges and advantages as regards
dividends voting at meetings of the companyand other matters as
if they held the shares from which the stock arose but no such
privilege or advantage (except participation in the dividends and
profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not if existing in
shares have conferred that privilege or advantage. such of the
regulations of the company as are applicable to paid-up shares shall
apply to stock and the words share and shareholder in those
regulations shall include stock and stock-holder respectively.

38

< The company may by special resolution reduce in any manner and
with and subject to any incident authorised and consent required
by law it share capital any capital redemption reserve account or
any share premium account.

Capitalisation of profits

39

¢ 1) The Company in General Meeting may upon
therecommendation of the Board resolve(a) that it is desirable
tocapitalize any part of the amount for the time being standing to
thecredit of any of the Companys reserve accounts or to the credit
ofthe Profit and Loss account or otherwise available for
distributionand(b) that such sum be accordingly set free for
distribution in themanner specified in clause (2) amongst the
members who wouldhave been entitled thereto if distributed by
way of dividend and inthe same proportions.(2) The sums aforesaid
shall not be paid incash but shall be applied subject to the
provisions contained inclause (3) either in or towards(i) paying up
any amounts for thetime being unpaid on any shares held by such
membersrespectively(ii) paying up in full unissued shares of the
Company tobe allotted and distributed credited as fully paid up to
andamongst such members in the proportions aforesaid or(iii)
partly inthe way specified in sub-clause (i) and partly in that
specified insub-clause (ii).(3) A Securities Premium Account and
CapitalRedemption Reserve Account may for the purposes of
thisregulation only be applied in the paying up of unissued shares
tobe issued to members of the Company and fully paid bonus
shares.(4) The Board shall give effect to the resolution passed bythe
Company in pursuance of this regulation.

* (1) Whenever such a resolution as aforesaid shall have been
passedthe Board shall (a) make all appropriations and applications
ofthe undivided profits resolved to be capitalized thereby and
allallotments and issues of fully paid shares if any and(b) generally
todo all acts and things required to give effect thereto. (2) The
Boardshall have full power - (a) to make such provision by the issue
offractional certificates or by payment in cash or otherwise as it
thinksfit in case of shares becoming distributable in fractions and
also(b)to authorise any person to enter on behalf of all the
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membersentitled thereto into an agreement with the Company
providingfor the allotment to them respectively credited as fully
paid up ofany further shares to which they may be entitled upon
suchcapitalizationor (as the case may require) for the payment by
theCompany on their behalf by the application thereto of
theirrespective proportions of the profits resolved to be capitalized
ofthe amounts or any part of the amounts remaining unpaid on
theirexisting shares.(3) Any agreement made under such authority
shallbe effective and binding on all such members.(4) That for
thepurpose of giving effect to any resolution under the
precedingparagraph of this Article the Directors may give such
directions asmay be necessary and settle any questions or
difficulties that mayarise in regard to any issue including
distribution of new equityshares and fractional certificates as they
think fit.

Buy-back of shares

41

« Notwithstanding anything contained in these articles but subject to
the provisions of sections 68 to 70 and any other applicable
provision of the Act or any other law for the time being in force the
company may purchase its own shares or other specified securities.

General meetings

42

« Distinction between AGM EGM.AIl the General Meetings of the
Company other than Annual General Meetings shall be called
ExtraordinaryGeneral Meetings.Extra-Ordinary General Meeting
byBoard and by requisition(a) The Directors may whenever they
thinkfit convene an Extra-Ordinary General Meeting and they shall
onrequisition of requisition of Members made in compliance
withSection 100 of the Act forthwith proceed to convene Extra-
Ordinary General Meeting of the membersMeeting not to
transactbusiness not mentioned in notice.No General Meeting
Annual orExtraordinary shall be competent to enter upon discuss or
transferany business which has not been mentioned in the notice
ornotices upon which it was convened.Chairman of
GeneralMeetingThe Chairman (if any) of the Board of Directors shall
beentitled to take the chair at every General Meeting whether
Annualor Extraordinary. If there is no such Chairman of the Board
ofDirectors or if at any meeting he is not present within
fifteenminutes of the time appointed for holding such meeting or if
he isunable or unwilling to take the chair then the Members
presentshall elect another Director as Chairman and if no Director
bepresent or if all the Directors present decline to take the chair
thenthe Members present shall elect one of the members to be
theChairman of the meeting.Business confined to election of
Chairmanwhilst chair is vacantNo business except the election of a
Chairmanshall be discussed at any General Meeting whilst the Chair
is vacant.

43

« When a Director or any two Members may call an Extra
OrdinaryGeneral Meeting If at any time there are not within India
sufficientDirectors capable of acting to form a quorum or if the
number ofDirectors be reduced in number to less than the
minimum numberof Directors prescribed by these Articles and the
continuingDirectors fail or neglect to increase the number of
Directors to thatnumber or to convene a General Meeting any
Director or any twoor more Members of the Company holding not
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less than one-tenthof the total paid up share capital of the
Company may call for anExtra-Ordinary General Meeting in the
same manner as nearly aspossible as that in which meeting may be
called by the Directors.

Proceedings at general meetings

44

No business shall be transacted at any general meeting unless a
guorum of members is present at the time when the meeting
proceeds to business. Save as otherwise provided herein the
guorum for the general meetings shall be as provided in section
103.

45

The chairperson if any of the Board shall preside as Chairperson at
every general meeting of the company.

46

If there is no such Chairperson or if he is not present within fifteen
minutes after the time appointed for holding the meeting or is
unwilling to act as chairperson of the meeting the directors present
shall elect one of their members to be Chairperson of the meeting.

47

If at any meeting no director is willing to act as Chairperson or if no
director is present within fifteen minutes after the time appointed
for holding the meeting the members present shall choose one of
their members to be Chairperson of the meeting.

48

In case of a One Person Company the resolution required to be
passed at the general meetings of the company shall be deemed to
have been passed if the resolution is agreed upon by the sole
member and communicated to the company and entered in the
minutes book maintained under section 118 such minutes book
shall be signed and dated by the member the resolution shall
become effective from the date of signing such minutes by the sole
member.

Adjournment of meeting

49

Chairman with consent may adjourn meeting. The Chairpersonmay
with the consent of any meeting at which a quorum is presentand
shall if so directed by the meeting adjourn the meeting fromtime to
time and from place to place. No business shall betransacted at any
adjourned meeting other than the business leftunfinished at the
meeting from which the adjournment took place.When a meeting
is adjourned for thirty days or more notice of theadjourned meeting
shall be given as in the case of an originalmeeting. Save as aforesaid
and as provided in section 103 of theAct it shall not be necessary to
give any notice of an adjournmentor of the business to be
transacted at an adjournedmeeting.Chairmans casting vote. In the
case of an equality of votesthe Chairman shall both on a show of
hands on a poll (if any) and evotinghave casting vote in addition to
the vote or votes to whichhe may be entitled as a Member. In what
case poll taken withoutadjournment. Any poll duly demanded on
the election of Chairmanof the meeting or any question of
adjournment shall be taken at themeeting forthwith. Demand for
poll not to prevent transaction ofother business. The demand for a
poll except on the question of theelection of the Chairman and of
an adjournment shall not preventthe continuance of a meeting for
the transaction of any businessother than the question on which
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the poll' has been demanded.

Voting rights

50

* Members in arrears not to vote.No Member shall be entitled to
voteeither personally or by proxy at any General Meeting or
Meeting ofa class of shareholders either upon show of hands upon
a poll orelectronically or be reckoned in a quorum in respect of any
sharesregistered in his name on which any calls or other sums
presentlypayable by him have not been paid or in regard to which
theCompany has exercised any right or lien.Number of votes
eachmember entitled.Subject to the provision of these Articles
andwithout prejudice to any special privileges or restrictions as
tovoting for the time being attached to any class of shares for
thetime being forming part of the capital of the company
everyMember not disqualified by the last preceding Article shall
beentitled to be present and to speak and to vote at such
meetingand on a show of hands every member present in person
shall haveone vote and upon a poll the voting right of every
Member presentin person or by proxy shall be in proportion to his
share of the paidupequity share capital of the Company Provided
however if anypreference shareholder is present at any meeting of
the Companysave as provided in sub-section (2) of Section 47 of the
Act he shallhave aright to vote only on resolution placed before the
meetingwhich directly affect the rights attached to hispreference
shares.Casting of votes by a member entitled to morethan one
vote.On a poll taken at a meeting of the Company amember
entitled to more than one vote or his proxy or other person entitled
to vote for him as the case may be need not if hevotes use all his
votes or cast in the same way all the votes heuses.Postal
BallotNotwithstanding anything contained in theprovisions of the
Companies Act 2013 and the Rules made thereunder the Company
may and in the case of resolutions relating tosuch business as may
be prescribed by such authorities from timeto time declare to be
conducted only by postal ballot shall get anysuch business
resolutions passed by means of postal ballot insteadof transacting
the business in the General Meeting of theCompany.Votes may be
given by proxy or by representativeVotesmay be given either
personally or by attorney or by proxy or in caseof a company by a
representative duly Authorised as mentioned
inArticlesRepresentation of a body corporate.A body
corporate(whether a company within the meaning of the Act or
not) may if itis member or creditor of the Company (including being
a holder ofdebentures) authorise such person by resolution of its
Board ofDirectors as it thinks fit in accordance with the provisions
ofSection 113 of the Act to act as its representative at any Meeting
ofthe members or creditors of the Company or debentures holders
ofthe Company. A person authorised by resolution as aforesaid
shallbe entitled to exercise the same rights and powers (including
theright to vote by proxy) on behalf of the body corporate as if it
werean individual member creditor or holder of debentures of
theCompany.Members paying money in advance.(a) A member
payingthe whole or a part of the amount remaining unpaid on any
shareheld by him although no part of that amount has been called
upshall not be entitled to any voting rights in respect of the
moneyspaid until the same would but for this payment become
presentlypayable.Members not prohibited if share not held for any
specifiedperiod.(b) A member is not prohibited from exercising his
votingrights on the ground that he has not held his shares or
interest inthe Company for any specified period preceding the date
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on whichthe vote was taken.Votes in respect of shares of deceased
orinsolvent membersAny person entitled under Article
73(transmission clause) to transfer any share may vote at any
GeneralMeeting in respect thereof in the same manner as if he were
theregistered holder of such shares provided that at least forty-
eighthours before the time of holding the meeting or
adjournedmeeting as the case may be at which he proposes to vote
he shallsatisfy the Directors of his right to transfer such shares and
givesuch indemnify (if any) as the Directors may require or the
directorsshall have previously admitted his right to vote at such
meeting inrespect thereof.No votes by proxy on show of hands.No
Membershall be entitled to vote on a show of hands unless such
member ispresent personally or by attorney or is a body Corporate
present bya representative duly Authorised under the provisions of
the Act inwhich case such members attorney or representative may
vote ona show of hands as if he were a Member of the Company. In
thecase of a Body Corporate the production at the meeting of a
copy ofsuch resolution duly signed by a Director or Secretary of
suchBody Corporate and certified by him as being a true copy of
theresolution shall be accepted by the Company as sufficient
evidenceof the authority of the appointment.

51

A member may exercise his vote at a meeting by electronic means
in accordance with section 108 and shall vote only once.

52

(@) In the case of joint holders the vote of the senior who tenders
avote whether in person or by proxy shall be accepted to
theexclusion of the votes of the other joint holders. If more than
one ofthe said persons remain present than the senior shall alone
beentitled to speak and to vote in respect of such shares but
theother or others of the joint holders shall be entitled to be
present atthe meeting. Several executors or administrators of a
deceasedMember in whose name share stands shall for the purpose
of theseArticles be deemed joints holders thereof.(b) For this
purposeseniority shall be determined by the order in which the
namesstand in the register of members.

53

A member of unsound mind or in respect of whom an order
hasbeen made by any court having jurisdiction in lunacy or a
minormay vote whether on a show of hands or on a poll by
hiscommittee or other legal guardian and any such committee
orguardian may on a poll vote by proxy.

54

Any business other than that upon which a poll has been
demanded maybe proceeded with pending the taking of the poll.

55

No member shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of shares
in the company have been paid

56

No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to
is given or tendered and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the Chairperson of the meeting whose decision
shall be final and conclusive.

Proxy

Page 22 of 40




57

» The instrument appointing a proxy and the power-of-attorney
orother authority if any under which it is signed or a notarised
copyof that power or authority shall be deposited at the
registeredoffice of the company not less than 48 hours before the
timeforholding the meeting or adjourned meeting at which the
personnamed in the instrument proposes to vote or in the case of a
polinot less than 24 hours before the time appointed for the taking
ofthe poll and in default the instrument of proxy shall not be
treatedas valid.

58

< Aninstrument appointing a proxy shall be in the form as prescribed
in the rules made under section 105

59

 Validity of votes given by proxy notwithstanding death of
amember.A vote given in accordance with the terms of
aninstrument of proxy shall be valid notwithstanding the
previousdeath or insanity of the Member or revocation of the proxy
or ofany power of attorney which such proxy signed or the transfer
ofthe share in respect of which the vote is given provided that
nointimation in writing of the death or insanity revocation or
transfershall have been received at the office before the meeting
oradjourned meeting at which the proxy is used.Time for
objectionsto votes.No objection shall be raised to the qualification
of anyvoter except at the meeting or adjourned meeting at which
thevote objected to is given or tendered and every vote
notdisallowed at such meeting shall be valid for
allpurposesChairperson of the Meeting to be the judge of validity
ofany voteAny such objection raised to the qualification of any
voterin due time shall be referred to the Chairperson of the
meetingwhose decision shall be final and conclusive.

Board of Directors

« Until otherwise determined by a General Meeting of the
Companyand subject to the provisions of Section 149 of the Act the
numberof Directors (including Debenture and Alternate Directors)
shall notbe less than three and not more than fifteen. Provided that
acompany may appoint more than fifteen directors after passing
aspecial resolutionQualification shares.A Director of the
Companyshall not be bound to hold any Qualification Shares in
theCompany.Nominee Directors.(a) Subject to the provisions of
theCompanies Act 2013and notwithstanding anything to the
contrarycontained in these Articles the Board may appoint any
person as adirector nominated by any institution in pursuance of
theprovisions of any law for the time being in force or of
anyagreement(b) The Nominee Directors so appointed shall not
berequired to hold any qualification shares in the Company nor
shallbe liable to retire by rotation. The Board of Directors of
theCompany shall have no power to remove from office the
NomineeDirectors so appointed. The said Nominee Directors shall
beentitled to the same rights and privileges including receiving
ofnotices copies of the minutes sitting fees etc. as any other
Directorof the Company is entitled.(c) If the Nominee Directors is an
officerof any of the financial institution the sitting fees in relation to
suchnominee Directors shall accrue to such financial institution and
thesame accordingly be paid by the Company to them. The
Financiallnstitution shall be entitled to depute observer to attend
themeetings of the Board or any other Committee constituted by
theBoard.(d) The Nominee Directors shall notwithstanding
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anythingto the contrary contained in these Articles be at liberty to
discloseany information obtained by himthem to the
Financiallnstitution appointing himthem as such
Directors.Appointment ofalternate Director.The Board may appoint
an Alternate Director toact for a Director (hereinafter called The
Original Director) duringhis absence for a period of not less than
three months from India.An Alternate Director appointed under this
Article shall not holdoffice for period longer than that permissible
to the OriginalDirector in whose place he has been appointed and
shall vacateoffice if and when the Original Director returns to India.
If the termof Office of the Original Director is determined before he
so returnsto India any provision in the Act or in these Articles for
theautomatic re-appointment of retiring Director in default of
anotherappointment shall apply to the Original Director and not to
the Alternate Director.Additional DirectorSubject to the provisions
ofthe Act the Board shall have power at any time and from time
totime to appoint any other person to be an Additional Director.
Anysuch Additional Director shall hold office only upto the date of
thenext Annual General Meeting.Directors power to fill
casualvacancies.Subject to the provisions of the Act the Board shall
havepower at any time and from time to time to appoint a Director
ifthe office of any director appointed by the company in
generalmeeting is vacated before his term of office expires in the
normalcourse who shall hold office only upto the date upto which
theDirector in whose place he is appointed would have held office
if ithad not been vacated by him.Sitting Fees.Until
otherwisedetermined by the Company in General Meeting each
Directorother than the ManagingWhole-time Director (unless
otherwisespecifically provided for) shall be entitled to sitting fees
notexceeding a sum prescribed in the Act (as may be amended
fromtime to time) for attending meetings of the Board or
Committeesthereof.Travelling expenses Incurred by Director on
Companysbusiness.The Board of Directors may subject to the
limitationsprovided in the Act allow and pay to any Director who
attends ameeting at a place other than his usual place of residence
for thepurpose of attending a meeting such sum as the Board
mayconsider fair compensation for travelling hotel and
otherincidental expenses properly incurred by him in addition to
his feefor attending such meeting as above specified.

61

The remuneration of the directors shall in so far as it consists of a
monthly payment be deemed to accrue from day-to-day. In
addition to the remuneration payable to them in pursuance of the
Act the directors may be paid all travelling hotel and other
expenses properly incurred by them in attending and returning
from meetings of the Board of Directors or any committee thereof
or general meetings of the company or in connection with the
business of the company.

62

The Board may pay all expenses incurred in getting up and
registering the company.

63

The company may exercise the powers conferred on it by section 88
with regard to the keeping of a foreign register and the Board may
(subject to the provisions of that section) make and vary such
regulations as it may think fit respecting the keeping of any such
register.

All cheques promissory notes drafts hundis bills of exchange and
other negotiable instruments and all receipts for monies paid to the
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company shall be signed drawn accepted endorsed or otherwise
executed as the case may be by such person and in such manner as
the Board shall from time to time by resolution determine

65

« Every director present at any meeting of the Board or of a
committee thereof shall sign his name in a book to be kept for that
purpose.

66

« Subject to the provisions of section 149 the Board shall have power
at any time and from time to time to appoint a person as an
additional director provided the number of the directors and
additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles. Such person
shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by
the company as a director at that meeting subject to the provisions
of the Act.

Proceedings of the Board

67

« (a) The Board of Directors may meet for the conduct ofbusiness
adjourn and otherwise regulate its meetings as it thinksfit.(b) A
director may and the manager or secretary on therequisition of a
director shall at any time summon a meeting of theBoard.

68

* Questions at Board meeting how decided.Questions arising at
anymeeting of the Board of Directors shall be decided by a majority
ofvotes and in the case of an equality of votes the Chairman will
havea second or casting vote.

69

 The continuing directors may act notwithstanding any vacancy
inthe Board but if and so long as their number is reduced below
thequorum fixed by the Act for a meeting of the Board the
continuingdirectors or director may act for the purpose of
increasing thenumber of directors to that fixed for the quorum or of
summoninga general meeting of the company but for no other
purpose.

70

« a) The Directors may from time to time elect from among
theirmembers a Chairperson of the Board and determine the period
forwhich he is to hold office. If at any meeting of the Board
theChairman is not present within five minutes after the
timeappointed for holding the same the Directors present may
chooseone of the Directors then present to preside at the meeting.
(b)Subject to Section 203 of the Act and rules made there under
oneperson can act as the Chairman as well as the Managing
Director orChief Executive Officer at the same time.

71

» Subject to the provisions of the Act the Board may delegate any
oftheir powers to a Committee consisting of such member
ormembers of its body as it thinks fit and it may from time to
timerevoke and discharge any such committee either wholly or in
partand either as to person or purposes but every Committee
soformed shall in the exercise of the powers so delegated conform
toany regulations that may from time to time be imposed on it by
theBoard. All acts done by any such Committee in conformity
withsuch regulations and in fulfillment of the purposes of
theirappointment but not otherwise shall have the like force and
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effectas if done by the Board.Committee Meeting show to
begoverned.The Meetings and proceedings of any such Committee
ofthe Board consisting of two or more members shall be governed
bythe provisions herein contained for regulating the meetingsand
proceedings of the Directors so far as the same are
applicablethereto and are not superseded by any regulations made
by theDirectors under the last preceding Article.

72

The Meetings and proceedings of any such Committee of the
Boardconsisting of two or more members shall be governed by
theprovisions herein contained for regulating the meetings
andproceedings of the Directors so far as the same are
applicablethereto and are not superseded by any regulations made
by theDirectors under the last preceding Article.Chairperson
ofCommittee Meetings(a) A committee may elect a Chairperson of
itsmeetings. (b) If no such Chairperson is elected or if at any
meetingthe Chairperson is not present within five minutes after the
timeappointed for holding the meeting the members present may
choose one of their members to be Chairperson of the meeting.

73

(@) A committee may meet and adjourn as it thinks fit. (b)
Questionsarising at any meeting of a committee shall be
determined by amajority of votes of the members present and in
case of an equalityof votes the Chairperson shall have a second or
casting vote.

74

Subject to the provisions of the Act all acts done by any meeting
ofthe Board or by a Committee of the Board or by any person
actingas a Director shall notwithstanding that it shall afterwards
bediscovered that there was some defect in the appointment of
suchDirector or persons acting as aforesaid or that they or any of
themwere disqualified or had vacated office or that the
appointment ofany of them had been terminated by virtue of any
provisionscontained in the Act or in these Articles be as valid as if
every suchperson had been duly appointed and was qualified to be
a Director.

75

Save as otherwise expressly provided in the Act a resolution in
writing signed by all the members of the Board or of a committee
thereof for the time being entitled to receive notice of a meeting of
the Board or committee shall be valid and effective as if it had been
passed at a meeting of the Board or committee duly convened and
held.

76

In case of a One Person Company where the company is having
only one director all the businesses to be transacted at the meeting
of the Board shall be entered into minutes book maintained under
section 118 such minutes book shall be signed and dated by the
director the resolution shall become effective from the date of
signing such minutes by the director.

Chief Executive Officer, Manager, Company Secretary or Chief Financial

Officer

a) Subject to the provisions of the Act i. A chief executive
officermanager company secretary or chief financial officer may
beappointed by the Board for such term at such remuneration
andupon such conditions as it may thinks fit and any chief
executiveofficer manager company secretary or chief financial
officer soappointed may be removed by means of a resolution of
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77

theBoardii. A director may be appointed as chief executive
officermanager company secretary or chief financial officer.b) A
provisionof the Act or these regulations requiring or authorising a
thing to bedone by or to a director and chief executive officer
managercompany secretary or chief financial officer shall not be
satisfied byits being done by or to the same person acting both as
director andas or in place of chief executive officer manager
companysecretary or chief financial officer.

78

< A provision of the Act or these regulations requiring or authorising
a thing to be done by or to a director and chief executive officer
manager company secretary or chief financial officer shall not be
satisfied by its being done by or to the same person acting both as
director and as or in place of chief executive officer manager
company secretary or chief financial officer.

The Seal

79

 (a) The Board shall provide a Common Seal for the purposes of
theCompany and shall have power from time to time to destroy
thesame and substitute a new Seal in lieu thereof and the Board
shallprovide for the safe custody of the Seal for the time being and
the Seal shall never be used except by the authority of the Board or
aCommittee of the Board previously given.(b) The Company
shallalso be at liberty to have an Official Seal in accordance with of
theAct for use in any territory district or place outside
India.Deedshow executed.The seal of the company shall not be
affixed to anyinstrument except by the authority of a resolution of
the Board or ofa committee of the Board authorized by it in that
behalf and exceptin the presence of at least two directors and of
the secretary or suchother person as the Board may appoint for the
purpose and thosetwo directors and the secretary or other person
aforesaid shall signevery instrument to which the seal of the
company is so affixed intheir presence.

Dividends and Reserve

80

< The Company in General Meeting may declare dividends to be
paidto members according to their respective rights and interests
in theprofits and may fix the time for payment and the Company
shallcomply with the provisions of Section 127 of the Act but
nodividends shall exceed the amount recommended by the Board
ofDirectors but the Company may declare a smaller dividend
ingeneral meeting.

81

¢ (1) Subject to the rights of persons if any entitled to shares
withspecial rights as to dividends all dividends shall be declared
andpaid according to the amounts paid or credited as paid on
theshares in respect whereof the dividend is paid but if and so long
asnothing is paid upon any of the shares in the Company
dividendsmay be declared and paid according to the amounts of
the shares.(2) No amount paid or credited as paid on a share in
advance ofcalls shall be treated for the purposes of this regulation
as paid onthe share.(3) All dividends shall be apportioned and
paidproportionately to the amounts paid or credited as paid on
theshares during any portion or portions of the period in respect
ofwhich the dividend is paid but if any share is issued on
termsproviding that it shall rank for dividend as from a particular
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datesuch share shall rank for dividend accordingly.

82

Transfer to reservesa) The Board may before recommending
anydividend set aside out of the profits of the company such sums
as itthinks fit as a reserve or reserves which shall at the discretion of
theBoard be applicable for any purpose to which the profits of
thecompany may be properly applied including provision for
meetingcontingencies or for equalizing dividends and pending
suchapplication may at the like discretion either be employed in
thebusiness of the company or be invested in such investments
(otherthan shares of the company) as the Board may from time to
timethinks fit.b) The Board may also carry forward any profits which
itmay consider necessary not to divide without setting them aside
asa reservelnterim Dividend.Subject to the provisions of section
123the Board may from time to time pay to the members such
interimdividends as appear to it to be justified by the profits of
thecompany.Capital paid up in advance not to earn
dividend.Noamount paid or credited as paid on a share in advance
of callsshall be treated for the purposes of this articles as paid on
the share.

83

All dividends shall be apportioned and paid proportionately to
theamounts paid or credited as paid on the shares during any
portionor portions of the period in respect of which the dividend is
paid but if any share is issued on terms providing that it shall rank
fordividends as from a particular date such share shall rank
fordividend accordingly.

84

Debts may be deducted.The Directors may retain any dividends
onwhich the Company has a lien and may apply the same in
ortowards the satisfaction of the debts liabilities or engagements
inrespect of which the lien exists.Retention of dividends
untilcompletion of transfer under Articles.The Board of Directors
mayretain the dividend payable upon shares in respect of which
anyperson under Articles has become entitled to be a member or
anyperson under that Article is entitled to transfer until such
personbecomes a member in respect of such shares or shall duly
transferthe same.No Member to receive dividend whilst indebted to
thecompany and the Companys right of reimbursement

thereof. Nomember shall be entitled to receive payment of any
interestor dividend or bonus in respect of his share or shares whilst
anymoney may be due or owing from him to the Company in
respectof such share or shares (or otherwise however either alone
orjointly with any other person or persons) and the Board of
Directorsmay deduct from the interest or dividend payable to any
memberall such sums of money so due from him to the
Company.Effect oftransfer of shares.A transfer of shares does not
pass the right to anydividend declared hereon before the
registration of the transfer

85

Any dividend interest or other monies payable in cash in respect of
shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or in the case of
joint holders to the registered address of that one of the joint
holders who is first named on the register of members or to such
person and to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be made payable
to the order of the person to whom it is sent.

Page 28 of 40




86

* Any one of several persons who are registered as joint holders
ofany share may give effectual receipts for all dividends or bonus
andpayments on account of dividends in respect of
suchshare.Dividends how remitted.Any dividend interest or
othermonies payable in cash in respect of shares may be paid by
chequeor warrant sent through the post directed to the registered
addressof the holder or in the case of joint holders to the
registeredaddress of that one of the joint holders who is first named
on theregister of members or to such person and to such address as
theholder or joint holders may in writing direct. Every such cheque
orwarrant shall be made payable to the order of the person to
whomit is sent.

87

< Notice of any dividend that may have been declared shall be given
to the persons entitled to share therein in the manner mentioned in
the Act.

88

* No unclaimed dividend shall be forfeited before the claim
becomesbarred by law and no unpaid dividend shall bear interest
as againstthe Company.

Accounts

89

« Inspection of Minutes Books of General Meetings.1) The
bookscontaining the minutes of the proceedings of any General
Meetingsof the Company shall be open to inspection of members
without charge on such days and during such business hours as
mayconsistently with the provisions of Section 119 of the Actbe
determined by the Company in General Meeting and themembers
will also be entitled to be furnished with copies thereofon payment
of regulated charges.(2) Any member of the Companyshall be
entitled to be furnished within seven days after he hasmade a
request in that behalf to the Company with a copy of anyminutes
referred to in sub-clause (1) hereof on payment of Rs. 10per page or
any part thereof.Inspection of Accountsa) The Boardshall from time
to time determine whether and to what extent andat what times
and places and under what conditions or regulationsthe accounts
and books of the company or any of them shall beopen to the
inspection of members not being directors.b) Nomember (not
being a director) shall have any right ofinspecting any account or
book or document of the companyexcept as conferred by law or
authorised by the Board or by thecompany in general meeting.

Winding up

90

« Subject to the provisions of Chapter XX of the Act and rules made
thereunder If the company shall be wound up the liquidator may
with the sanction of a special resolution of the company and any
other sanction required by the Act divide amongst the members in
specie or kind the whole or any part of the assets of the company
whether they shall consist of property of the same kind or not. For
the purpose aforesaid the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members. The liquidator may with
the like sanction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he
considers necessary but so that no member shall be compelled to
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accept any shares or other securities whereon there is any liability.

Indemnity

91

Subject to provisions of the Act every Director or Officer or
Servantof the Company or any person (whether an Officer of the
Companyor not) employed by the Company as Auditor shall be
indemnifiedby the Company against and it shall be the duty of the
Directors topay out of the funds of the Company all costs charges
losses anddamages which any such person may incur or become
liable to byreason of any contract entered into or act or thing done
concurredin or omitted to be done by him in any way in or about
theexecution or discharge of his duties or supposed duties
(exceptsuch if any as he shall incur or sustain through or by his
ownwrongful act neglect or default) including expenses and
inparticular and so as not to limit thegenerality of the
foregoingprovisions against all liabilities incurred by him as such
DirectorOfficer or Auditor or other officer of the Company in
defending anyproceedings whether civil or criminal in which
judgment is given inhis favor or in which he is acquitted or in
connection with anyapplication under Section 463 of the Act on
which relief is grantedto him by the Court.

Others

SHARE WARRANTS Power to issue share warrantsThe Company
mayissue warrants subject to and in accordance with provisions of
theAct and accordingly the Board may in its discretion with respect
toany Share which is fully paid upon application in writing signed
bythe persons registered as holder of the Share and authenticated
bysuch evidence(if any) as the Board may from time to time
requireas to the identity of the persons signing the application and
onreceiving the certificate (if any) of the Share and the amount of
thestamp duty on the warrant and such fee as the Board mayfrom
time to time require issue a share warrant.Deposit of
sharewarrants(a) The bearer of a share warrant may at any time
depositthe warrant at the Office of the Company and so long as
thewarrant remains so deposited the depositor shall have the
sameright of signing a requisition for call in a meeting of the
Companyand of attending and voting and exercising the other
privileges of aMember at any meeting held after the expiry of two
clear days fromthe time of deposit as if his name were inserted in
the Register ofMembers as the holder or the Share included in the
depositwarrant.(b) Not more than one person shall be recognized
asdepositor of the Share warrant.(c) The Company shall on two
dayswritten notice return the deposited share warrant to
thedepositor.Privileges and disabilities of the holders of
sharewarrant(a) Subject as herein otherwise expressly provided
noperson being a bearer of a share warrant shall sign a requisition
forcalling a meeting of the Company or attend or vote or exercise
anyother privileges of a Member at a meeting of the Company or
beentitled to receive any notice from the Company.(b) The bearer
of ashare warrant shall be entitled in all other respects to the
sameprivileges and advantages as if he were named in the Register
ofMembers as the holder of the Share included in the warrant and
heshall be a Member of the Companylssue of new share
warrantcouponsThe Board may from time to time make bye-laws as
toterms on which (if it shall think fit) a new share warrant or
couponmay be issued by way of renewal in case of defacement loss
ordestructionCONVERSION OF SHARES INTO STOCKConversion

Page 30 of 40




ofshares into stock or reconversion.The Company may by
ordinaryresolution in General Meeting.a) convert any fully paid-up
sharesinto stock andb) re-convert any stock into fully paid-up
shares ofany denomination.Transfer of stock.The holders of stock
maytransfer the same or any part thereof in the same manner as
andsubject to the same regulation under which the shares from
whichthe stock arose might before the conversion have been
transferredor as near thereto as circumstances admit provided that
the Boardmay from time to time fix the minimum amount of
stocktransferable so however that such minimum shall not
exceedthe nominal amount of the shares from which the
stockarose.Rights of stockholdersThe holders of stock shall
according tothe amount of stock held by them have the same
rights privilegesand advantages as regards dividends participation
in profits votingat meetings of the Company and other matters as if
they hold theshares for which the stock arose but no such privilege
or advantageshall be conferred by an amount of stock which would
not ifexisting in shares have conferred that privilege
oradvantage.Regulations.Such of the regulations of the
Company(other than those relating to share warrants) as are
applicable topaid up share shall apply to stock and the words share
andshareholders in those regulations shall include stock
andstockholders respectively. BORROWING POWERSPower
toborrowSubject to the provisions of the Act and these Articles
theBoard may from time to time at its discretion by a
resolutionpassed at a meeting of the Board generally raise or
borrow moneyby way of deposits loans overdrafts cash credit or by
issue ofbonds debentures or debenture-stock (perpetual or
otherwise) orin any other manner or from any person firm company
cooperativesociety anybody corporate bank institution
whetherincorporated in India or abroad Government or any
authority orany other body for the purpose of the Company and
may securethe payment of any sums of money so received raised or
borrowedprovided that the total amount borrowed by the
Company (apartfrom temporary loans obtained from the Companys
Bankers in theordinary course of business) shall not without the
consent of theCompany in General Meeting exceed the aggregate
of the paid upcapital of the Company and its free reserves that is to
say reservesnot set apart for any specified purpose.lssue of discount
etc. or withspecial privilegesSubject to the provisions of the Act and
theseArticles any bonds debentures debenture-stock or any
othersecurities may be issued at a discount premium or otherwise
andwith any special privileges and conditions as to
redemptionsurrender allotment of shares appointment of Directors
orotherwise provided that debentures with the right to allotment
ofor conversion into shares shall not be issued except with
thesanction of the Company in General Meeting.Securing payment
orrepayment of Moneys borrowed.The payment andor repayment
ofmoneys borrowed or raised as aforesaid or any moneys
owingotherwise or debts due from the Company may be secured in
suchmanner and upon such terms and conditions in all respects as
theBoard may think fit and in particular by mortgage charter lien
orany other security upon all or any of the assets or property
(bothpresent and future) or the undertaking of the Company
includingits uncalled capital for the time being or by a uarantee by
anyDirector Government or third party and the bonds
debenturesand debenture stocks and other securities may be made
assignablefree from equities between the Company and the person
to whomthe same may be issued and also by a similar mortgage
charge orlien to secure and guarantee the performance by the
Company orany other person or company of any obligation
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undertaken by theCompany or any person or Company as the case
may be.BondsDebentures etc. to be under the control of the
Directors.Any bondsdebentures debenture-stock or their securities
issued or to beissued by the Company shall be under the control of
the Board whomay issue them upon such terms and conditions and
insuch manner and for such consideration as they shall consider to
befor the benefit of the Company.Mortgage of uncalled Capital.If
anyuncalled capital of the Company is included in or charged by
anymortgage or other security the Directors shall subject tothe
provisions of the Act and these Articles make calls on themembers
in respect of such uncalled capital in trust for the personin whose
favour such mortgage or security is executed.Indemnitymay be
given.Subject to the provisions of the Act and these Articlesif the
Directors or any of them or any other person shall incur or beabout
to incur any liability whether as principal or surely for thepayment
of any sum primarily due from the Company the Directorsmay
execute or cause to be executed any mortgage charge orsecurity
over or affecting the whole or any part of the assets of theCompany
by way of indemnity to secure the Directors or person sobecoming
liable as aforesaid from any loss in respect of

suchliability. RETIREMENT AND ROTATION OF DIRECTORSPower to
fillcasual vacancySubject to the provisions of Section 161 of the Act
ifthe office of any Director appointed by the Company in
GeneralMeeting vacated before his term of office will expire in the
normalcourse the resulting casual vacancy may in default of and
subjectto any regulation in the Articles of the Company be filled by
theBoard of Directors at the meeting of the Board and the Director
soappointed shall hold office only up to the date up to which
theDirector in whose place he is appointed would have held office
ifhad not been vacated as aforesaidPOWERS OF THE
BOARDThebusiness of the Company shall be managed by the Board
who mayexercise all such powers of the Company and do all such
actsand things as may be necessary unless otherwise restricted by
theAct or by any other law or by the Memorandum or by the
Articlesrequired to be exercised by the Company in General
Meeting.However no regulation made by the Company in General
Meetingshall invalidate any prior act of the Board which would
have beenvalid if that regulation had not been made.Certain
powers of theBoardWithout prejudice to the general powers
conferred by theArticles and so as not in any way to limit or restrict
these powersand without prejudice to the other powers conferred
by theseArticles but subject to the restrictions contained in the
Articles it ishereby declared that the Directors shall have the
following powersthat is to say(1) Subject to the provisions of the
Act to purchase orotherwise acquire any lands buildings machinery
premisesproperty effects assets rights creditors royalties business
andgoodwill of any person firm or company carrying on the
businesswhich this Company is authorised to carry on in any part of
India.(2)Subject to the provisions of the Act to purchase take on
lease forany term or terms of years or otherwise acquire any land or
landswith or without buildings and out-houses thereon situate in
anypart of India at such conditions as the Directors may think fit
and inany such purchase lease or acquisition to accept such title as
theDirectors may believe or may be advised to be reasonably
satisfy(3)To erect and construct on the said land or lands buildings
houseswarehouses and sheds and to alter extend and improve the
sameto let or lease the property of the company in part or in whole
forsuch rent and subject to such conditions as may be
thoughtadvisable to sell such portions of the land or buildings of
theCompany as may not be required for the company to mortgage
thewhole or any portion of the property of the company for
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thepurposes of the Company to sell all or any portion of the
machineryor stores belonging to the Company.(4) At their
discretion andsubject to the provisions of the Act the Directors may
pay propertyrights or privileges acquired by or services rendered to
theCompany either wholly or partially in cash or in shares
bondsdebentures or other securities of the Company and any such
sharemay be issued either as fully paid up or with such amount
creditedas paid up thereon as may be agreed upon and any such
bondsdebentures or other securities may be either specifically
chargedupon all or any part of the property of the Company and
itsuncalled capital or not so charged(5) To insure and keep
insuredagainst loss or damage by fire or otherwise for such period
and tosuch extent as they may think proper all or any part of
thebuildings machinery goods stores produce and other
moveableproperty of the Company either separately or co-jointly
also toinsure all or any portion of the goods produce machinery
andother articles imported or exported by the Company and to
sellassign surrender or discontinue any policies of assurance
effectedin pursuance of this power.(6) To open accounts with any
Bank orBankers and to pay money into and draw money from any
suchaccount from time to time as the Directors may think fit.(7)
Tosecure the fulfillment of any contracts or engagement entered
intoby the Company by mortgage or charge on all or any of
theproperty of the Company including its whole or part of
itsundertaking as a going concern and its uncalled capital for the
timebeing or in such manner as they think fit.(8) To accept from
anymember so far as may be permissible by law a surrender of
theshares or any part thereof on such terms and conditions as shall
beagreed upon(9) To appoint any person to accept and hold in
trustfor the Company property belonging to the Company or in
which itis interested or for any other purposes and to execute and
to do allsuch deeds and things as may be required in relation to any
suchtrust and to provide for the remuneration of such trustee
ortrustees.(10) To institute conduct defend compound or
abandonany legal proceeding by or against the Company or its
Officer orotherwise concerning the affairs and also to compound
and allowtime for payment or satisfaction of any debts due and of
anyclaims or demands by or against the Company and to refer
anydifference to arbitration either according to Indian or Foreign
lawand either in India or abroad and observe and perform or
challengeany award thereon.(11) To act on behalf of the Company
in allmatters relating to bankruptcy insolvency.(12) To make and
givereceipts release and give discharge for moneys payable to
theCompany and for the claims and demands of the Company.
(13)Subiject to the provisions of the Act and these Articles to invest
anddeal with any moneys of the Company not immediately
requiredfor the purpose thereof upon such authority (not being the
sharesof this Company) or without security and in such manner as
theymay think fit and from time to time to vary or realise
suchinvestments. Save as provided in Section 187 of the Act
allinvestments shall be made and held in the Companys own name.
(14) To execute in the name and on behalf of the Company infavour
of any Director or other person who may incur or be aboutto incur
any personal liability whether as principal or as surety forthe benefit
of the Company such mortgage of the Companysproperty (present
or future) as they think fit and any suchmortgage may contain a
power of sale and other powersprovisions covenants and
agreements as shall be agreed upon(15)To determine from time to
time persons who shall be entitled tosign on Companys behalf bills
notes receipts acceptancesendorsements cheques dividend
warrants releases contracts anddocuments and to give the
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necessary authority for such purposewhether by way of a resolution
of the Board or by way of a power ofattorney or otherwise.(16) To
give to any Director Officer or otherpersons employed by the
Company a commission on the profits ofany particular business or
transaction or a share in the generalprofits of the company and
such commission or share of profitsshall be treated as part of the
working expenses of theCompany(17) To give award or allow any
bonus pension gratuityor compensation to any employee of the
Company or his widowchildren dependentsthat may appear just or
proper whether suchemployee his widow children or dependents
have or have not alegal claim on the Company.(18) To set aside out
of the profits ofthe Company such sums as they may think proper
for depreciationor the depreciation funds or to insurance fund or to
an export fundor to a Reserve Fund or Sinking Fund or any special
fund to meetcontingencies or repay debentures or debenture-stock
or forequalizing dividends or for repairing improving extending
andmaintaining any of theproperties of the Company and for
suchother purposes (including the purpose referred to in the
precedingclause) as the Board may in the absolute discretion think
conduciveto the interests of the Company and subject to Section
179 of theAct to invest the several sums so set aside or so much
thereof asmay be required to be invested upon such investments
(other thanshares of this Company) as they may think fit and from
time to timedeal with and vary such investments and dispose of
and apply andextend all or any part thereof for the benefit of the
Company92notwithstanding the matters to which the Board apply
or uponwhich the capital moneys of the Company might rightly be
appliedor expended and divide the reserve fund into such special
funds asthe Board may think fit with full powers to transfer the
whole orany portion of a reserve fund or division of a reserve fund
toanother fund and with the full power to employ the
assetsconstituting all or any of the above funds including
thedepredation fund in the business of the company or in
thepurchase or repayment of debentures or debenture-stocks
andwithout being bound to keep the same separate from the
otherassets and without being bound to pay interest on the same
withthe power to the Board at their discretion to pay or allow to
thecredit of such funds interest at such rate as the Board may
thinkproper.(19) To appoint and at their discretion remove or
suspendsuch general manager managers secretaries
assistantssupervisors scientists technicians engineers consultants
legalmedical or economic advisers research workers labourers
clerksagents and servants for permanent temporary or special
servicesas they may from time to time think fit and to determine
theirpowers and duties and to fix their salaries or emoluments
orremuneration and to require security in such instances and for
suchamounts they may think fit and also from time to time to
providefor the management and transaction of the affairs of the
Companyin any specified locality in India or elsewhere in such
manner asthey think fit and the provisions contained in the next
followingclauses shall be without prejudice to the general powers
conferredby this clause.(20) At any time and from time to time by
power ofattorney under the seal of the Company to appoint any
person orpersons to be the Attorney or attorneys of the Company
for suchpurposes and with such powers authorities and discretions
(notexceeding those vested in or exercisable by the Board under
thesepresents and excluding the power to make calls and excluding
alsoexcept in their limits authorised by the Board the power to
makeloans and borrow moneys) and for such period and subject to
suchconditions as the Board may from time to time think fit and
suchappointments may (if the Board think fit) be made in favour of
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themembers or any of the members of any local Board established
asaforesaid or in favour of any Company or the
shareholdersdirectors nominees or manager of any Company or
firm orotherwise in favour of any fluctuating body of persons
whethernominated directly or indirectly by the Board and any such
powersof attorney may contain such powers for the protection
orconvenience for dealing with such Attorneys as the Board
maythink fit and may contain powers enabling any such
delegatedAttorneys as aforesaid to sub-delegate all or any of the
powersauthorities and discretion for the time being vested in them.
(21)Subject to Sections 188 of the Act for or in relation to any of
thematters aforesaid or otherwise for the purpose of the Company
toenter into all such negotiations and contracts and rescind and
varyall such contracts and execute and do all such acts deeds
andthings in the name and on behalf of the Company as they
mayconsider expedient.(22) From time to time to make vary and
repealrules for the regulations of the business of the Company its
Officersand employees.(23) To effect make and enter into on behalf
of theCompany all transactions agreements and other contracts
withinthe scope of the business of the Company.(24) To apply
forpromote and obtain any act charter privilege concession
licenseauthorization if any Government State or municipality
provisionalorder or license of any authority for enabling the
Company to carryany of this objects into effect or for extending and
any of thepowers of the Company or for effecting any modification
of theCompanys constitution or for any other purpose which may
seemexpedient and to oppose any proceedings or applications
whichmay seem calculated directly or indirectly to prejudice
theCompanys interests.(25) To pay and charge to the capital
accountof the Company any commission or interest lawfully
payable thereout under the provisions of Sections 400f the Act and
of theprovisions contained in these presents.(26) To redeem
preferenceshares.(27) To subscribe incur expenditure or otherwise
to assist orto guarantee money to charitable benevolent religious
scientificnational or any other institutions or subjects which shall
have anymoral or other claim to support or aid by the Company
either byreason of locality or operation or of public and general
utility orotherwise.(28) To pay the cost charges and expenses
preliminaryand incidental to the promotion formation
establishment andregistration of the Company.(29) To pay and
charge to the capitalaccount of the Company any commission or
interest lawfullypayable thereon under the provisions of Sections
40 of the Act.(30)To provide for the welfare of Directors or ex-
Directors or employeesor ex-employees of the Company and their
wives widows andfamilies or the dependents or connections of
such persons bybuilding or contributing to the building of houses
dwelling orchawls or by grants of moneys pension gratuities
allowancesbonus or other payments or by creating and from time
to timesubscribing or contributing to provide other
associationsinstitutions funds or trusts and by providing or
subscribing orcontributing towards place of instruction and
recreation hospitalsand dispensaries medical and other attendance
and otherassistance as the Board shall think fit and subject to the
provision ofSection 181 of the Act to subscribe or contribute or
otherwise toassist or to guarantee money to charitable benevolent
religiousscientific national or other institutions or object which shall
haveany moral or other claim to support or aid by the Company
eitherby reason of locality of operation or of the public and general
utilityor otherwise.(31) To purchase or otherwise acquire or obtain
licensefor the use of and to sell exchange or grant license for the
use ofany trade mark patent invention or technical know-how.(32)
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Tosell from time to time any Articles materials machinery
plantsstores and other Articles and thing belonging to the
Company asthe Board may think proper and to manufacture
prepare and sellwaste and by-products.(33) From time to time to
extend thebusiness and undertaking of the Company by adding
altering orenlarging all or any of the buildings factories workshops
premisesplant and machinery for the time being the property of or
in thepossession of the Company or by erecting new or
additionalbuildings and to expend such sum of money for the
purposeaforesaid or any of them as they be thought necessary or
expedient.(34) To undertake on behalf of the Company any
payment of rentsand the performance of the covenants conditions
and agreementscontained in or reserved by any lease that may be
granted orassigned to or otherwise acquired by the Company and
to purchasethe reversion or reversions and otherwise to acquire on
free holdsample of all or any of the lands of the Company for the
time beingheld under lease or for an estate less than freehold
estate.(35) Toimprove manage develop exchange lease sell resell
andrepurchase dispose off deal or otherwise turn to account
anyproperty (movable or immovable) or any rights or
privilegesbelonging to or at the disposal of the Company or in
which theCompany is interested.(36) To let sell or otherwise dispose
ofsubject to the provisions of Section 180 of the Act and of the
otherArticles any property of the Company either absolutely
orconditionally and in such manner and upon such terms
andconditions in all respects as it thinks fit and to accept payment
insatisfaction for the same in cash or otherwise as it thinks fit.
(37)Generally subject to the provisions of the Act and these Articles
todelegate the powersauthorities and discretions vested in
theDirectors to any person(s) firm company or fluctuating body
ofpersons as aforesaid.(38) To comply with the requirements of
anylocal law which in their opinion it shall in the interest of
theCompany be necessary or expedient to comply
with.MANAGINGAND WHOLE-TIME DIRECTORSa) Subject to the
provisions of the Actand of these Articles the Directors may from
time to time in BoardMeetings appoint one or more of their body to
be a ManagingDirector or Managing Directors or whole-time
Director or wholetimeDirectors of the Company for such term not
exceeding fiveyears at a time as they may think fit to manage the
affairs andbusiness of the Company and may from time to time
(subject tothe provisions of any contract between him or them and
theCompany) remove or dismiss him or them from office and
appointanother or others in his or their place or places.b) The
ManagingDirector or Managing Directors or whole-time Director or
wholetimeDirectors so appointed shall be liable to retire by
rotation. AManaging Director or Whole-time Director who is
appointed asDirector immediately on the retirement by rotation
shall continueto hold his office as Managing Director or Whole-time
Director andsuch re-appointment as such Director shall not be
deemed toconstitute a break in his appointment as Managing
Director orWhole-time Director.Remuneration of Managing or
Whole TimeDirector.The remuneration of a Managing Director or a
Whole-timeDirector (subject to the provisions of the Act and of
these Articlesand of any contract between him and the Company)
shall from timeto time be fixed by the Directors and may be by way
of fixed salaryor commission on profits of the Company or by
participation in anysuch profits or by any or all of these modes.
Powers and duties ofManaging Director or Whole-Time Director. (1)
Subject to controldirection and supervision of the Board of
Directors the day-todaymanagement of the company will be in the
hands of the ManagingDirector or Whole-time Director appointed
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in accordance withregulations of these Articles of Association with
powers to theDirectors to distribute such day-to-day management
functionsamong such Directors and in any manner as may be
directed by theBoard. (2) The Directors may from time to time
entrust to andconfer upon the Managing Director or Whole-time
Director for thetime being save as prohibited in the Act such of the
powersexercisable under these presents by the Directors as they
may thinkfit and may confer such objects and purposes and upon
suchterms and conditions and with such restrictions as they
thinkexpedient and they may subject to the provisions of the Act
andthese Articles confer such powers either collaterally with or to
theexclusion of and in substitution for all or any of the powers of
theDirectors in that behalf and may from time to time
revokewithdraw alter or vary all or any such powers. (3) The
CompanysGeneral Meeting may also from time to time appoint any
ManagingDirector or Managing Directors or Wholetime Director
orWholetime Directors of the Company and may exercise all
thepowers referred to in these Articles. (4) The Managing Director
shallbe entitled to sub-delegate (with the sanction of the
Directorswhere necessary) all or any of the powers authorities
anddiscretions for the time being vested in him in particular from
timeto time by the appointment of any attorney or attorneys for
themanagement and transaction of the affairs of the Company in
anyspecified locality in such manner as they may think

fit. Notwithstanding anything contained in these Articles
theManaging Director is expressly allowed generally to work for
andcontract with the Company and especially to do the work
ofManaging Director and also to do any work for the Company
uponsuch terms and conditions and for such remuneration (subject
tothe provisions of the Act) as may from time to time be
agreedbetween him and the Directors of the Company
Capitalization. (1)The Company in General Meeting may upon the
recommendationof the Board resolve (a) that it is desirable to
capitalize any part ofthe amount for the time being standing to the
credit of any of theCompanys reserve accounts or to the credit of
the Profit and Lossaccount or otherwise available for distribution
and (b) that suchsum be accordingly set free for distribution in the
manner specifiedin clause (2) amongst the members who would
have been entitledthereto if distributed by way of dividend and in
the sameproportions. (2) The sums aforesaid shall not be paid in
cash butshall be applied subject to the provisions contained in
clause (3)either in or towards (i) paying up any amounts for the time
beingunpaid on any shares held by such members respectively
(ipaying up in full unissued shares of the Company to be
allottedand distributed credited as fully paid up to and amongst
suchmembers in the proportions aforesaid or (iii) partly in the
wayspecified in sub-clause (i) and partly in that specified in sub-
clause(ii). (3) A Securities Premium Account and Capital
RedemptionReserve Account may for the purposes of this
regulation only beapplied in the paying up of unissued shares to be
issued tomembers of the Company and fully paid bonus shares. The
Boardshall give effect to the resolution passed by the Company
inpursuance of this regulation. Fractional Certificates. (1)
Wheneversuch a resolution as aforesaid shall have been passed the
Boardshall (a) make all appropriations and applications of
theundivided profits resolved to be capitalized thereby and
allallotments and issues of fully paid shares if any and (b) generally
todo all acts and things required to give effect thereto. (2) The
Boardshall have full power - (a) to make such provision by the issue
offractional certificates or by payment in cash or otherwise as it
thinksfit in case of shares becoming distributable in fractions and
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also (b)to authorise any person to enter on behalf of all the
membersentitled thereto into an agreement with the Company
providingfor the allotment to them respectively credited as fully
paid up ofany further shares to which they may be entitled upon
suchcapitalization or (as the case may require) for the payment by
theCompany on their behalf by the application thereto of
theirrespective proportions of the profits resolved to be capitalized
ofthe amounts or any part of the amounts remaining unpaid on
theirexisting shares. (3) Any agreement made under such authority
shallbe effective and binding on all such members. (4) That for
thepurpose of giving effect to any resolution under the
precedingparagraph of this Article the Directors may give such
directions asmay be necessary and settle any questions or
difficulties that mayarise in regard to any issue including
distribution of new equityshares and fractional certificates as they
think fit.Foreign Register. The Company may exercise the powers
conferred on it by theprovisions of the Act with regard to the
keeping of Foreign Registerof its Members or Debenture holders
and the Board may subject tothe provisions of the Act make and
vary such regulations as it maythink fit in regard to the keeping of
any such Registers. DOCUMENTS AND SERVICE OF NOTICES Signing
of documents notices to be served or given. Any document or
notice to be servedor given by the Company be signed by a
Director or such personduly authorised by the Board for such
purpose and the signaturemay be written or printed or
lithographed. Authentication of documents and proceedings. Save
as otherwise expressly providedin the Act a document or
proceeding requiring authentication bythe company may be
signed by a Director the Manager orSecretary or other Authorised
Officer of the Company and need notbe under the Common Seal of
the Company.Not responsible foracts of others Subject to the
provisions of the Act no DirectorManaging Director or other officer
of the Company shall be liablefor the acts receipts neglects or
defaults of any other Directors orOfficer or for joining in any receipt
or other act for conformity orfor any loss or expense happening to
the Company throughinsufficiency or deficiency of title to any
property acquired by orderof the Directors for or on behalf of the
Company or for theinsufficiency or deficiency of any security in or
upon which any ofthe moneys of the Company shall be invested or
for any loss ordamage arising from the bankruptcy insolvency or
tortuous act ofany person company or corporation with whom any
moneyssecurities or effects shall be entrusted or deposited or for
any lossoccasioned by any error of judgment or oversight on his
part or forany other loss or damage or misfortune whatever which
shallhappen in the execution of the duties of his office or in
relationthereto unless the same happens through his own
dishonesty.SECRECY (a) Every Director Manager Auditor Treasurer
TrusteeMember of a Committee Officer Servant Agent Accountant
orother person employed in the business of the company shall if
sorequired by the Directors before entering upon his duties sign
adeclaration pleading himself to observe strict secrecy respecting
alltransactions and affairs of the Company with the customers and
thestate of the accounts with individuals and in matters
relatingthereto and shall by such declaration pledge himself not to
revealany of the matter which may come to his knowledge in
thedischarge of his duties except when required so to do by
theDirectors or by any meeting or by a Court of Law and except so
faras may be necessary in order to comply with any of the
provisionsin these presents contained. Access to property
information etc. (b)No member or other person (other than a
Director) shall be entitledto enter the property of the Company or
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to inspect or examine theCompanys premises or properties or the
books of accounts of theCompany without the permission of the
Board of Directors of theCompany for the time being or to require
discovery of or anyinformation in respect of any detail of the
Companys trading or anymatter which is or may be in the nature of
trade secret mystery oftrade or secret process or of any matter
whatsoever which mayrelate to the conduct of the business of the
Company and which inthe opinion of the Board it will be
inexpedient in the interest of theCompany to disclose or to
communicate.
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Attachments

First Subscriber (s) sheet

[107]_[18-Apr-2006]_AOA-16.pdf

Declaration

Pursuant to resolution no.

03

dated,

03/10/2023

|, on the behalf of Board of

Directors, declare that following amendments have been adopted in Article of Association:

Adoption of new set of Articles of Association for conversion of Private limited Company to Public Limited Company

To be digitally signed by

Name

Designation

DIN

DSC

RAJESH KABRA

Director

00178688

RAJESHE2 sy
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¢

We, the several persons whose names, addresses and descriptions are subscribed below are
desirous of being formed into a Company in pursuance of these Articles of Association.

o Name, Address, Description Signature Signature, Name, Address
No. & Occupation if any of the Description & Occupation if any
0. N : .
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