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DJ MEDIAPRINT & LOGISTICS LIMITED

\_\0
(Formerly known as D ] Logistic Solutions Private Limited) &
Un !m;l(d‘ek\c)g
DJMLCS/ 282/2024-25 15™ July, 2024
To, To,
The Manager The Manager
The Department of Corporate Service, Listing Department
Bombay Stock Exchange of India Ltd National Stock Exchange of India Ltd
Phiroze Jeejeebhoy Towers, Exchange Plaza, 5" Flr, Plot No C/1
Dalal Street, Mumbai 400 001. G Block, BKC, Mumbai-40051.
BSE Scrip Code-543193 NSE Symbol-DJML

ISIN: INEOB1K01014
Dear Sir/Madam,

Sub: Intimation ‘under Regulation 30 of the SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015 — Intimation of Alteration in Memorandum of
Association of DJ Mediaprint & Logistics Limited.

With reference to the above captioned subject and in compliance with Regulation 30 of the SEBI
(Listing.Obligations and Disclosure Requirements) Regulations, 2015, this is to inform you that
the Members of the Company at the Annual General Meeting (*“AGM™) held on Saturday, July 13,
2024 approved the alteration the existing clause V of the Memorandum of Association of the
company relating to share capital by deletion of existing clause and by substituting in'its place the
following new clause V:

“The Authorized Share Capital of the Company Rs.50,00,00,000/- (Rupees Fifty Crores Only)
consisting of 5,00,00,000 (Five Crore) Equity Shares of Rs.10/- (Rupees Ten only) each with a
power of Board of Directors to increase or reduce the capital and to consolidate or sub divide
the shares and issue shares of higher or lower denomination and to attach thereto respectively
such preferential, deferred, qualified or other special rights, privileges and conditions attached
thereto as may be determined by or in accordance with the articles of association of the
company and to vary, modify or abrogate any such rights, privileges or conditions or
restrictions in such manner as may for the time be permitted by the Articles of Association of
the company or the legislature provisions for the time being in force in that behalf.

You are requested to take the same on record and oblige.
Thanking you,
Yours faithfully,

For DJ Mediaprint & Logistic/s‘ymi_ted

N

T & N
/ \gqﬁ‘_\ I &,
~ 7/ \

hesh Lalji .+ &

Khushboo & L

Company Secretary & Compliance Officer

M. No.: A53405

Encl-a/a
1SO 9001-2015 « MSME & NSIC REGISTERED ¢ CRISIL RATED Regd. Off: 24, 1st Floor, Palkhiwala House, Tara Manzil, 1st Dhobi Talao Lane, Marine Lines,
CIN: L60232MHZ2009PLC190567 Mumbai-400 002. Tel : 022-22002139 /40 /49; Email : sales@djcorp.in
GS'I: No: 27MDC01937HIZQ Corp. off: U. P. Warehouse, Mafco Yard, Plot No. 4 to 9, First Floor, Sector 18, Vashi, Navi Mumbai - 400 703.

Tel : 022-27889341-47, 27890831, 27888010-11, Website : www.djcorp.in




MEMORANDUM & ARTICLE OF ASSOCIATION

OF

DJ MEDIAPRINT & LOGISTICS LIMITED

CIN = L60232MH2009PLC 190567

Registered Office:-

24. 1= Floor, Palkhiwala House,

Tara Mangzil, 1* Dhobhi Talao Lane,

Mumbai - 400002

Version - 11032022
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Form 1
Certificate of Incorporation
Corporate Identity Numbser : UB0232MH2002PTC 190567 2008 - 2009

| hereby certify that DJ LOGISTIC SOLUTIONS PRIVATE LIMITED is this day
incorporated under the Companies Act, 1956 (No. 1 of 1856) and that the company
i5 private limited.

Given under my hand at Mumbai this Twenty Fourth day of February Two Thousand
Mine,

(VEIAYA NAGORAD KHAMDARE)

RTINS, g
Maharashira, Mumibai

wegt T O sl el A s gRmE W oam

Malling Addrass as per record avaitable in Registrar of Companies office;
DJ LOGISTIC SOLUTIONS PRIVATE LIMITED
24, 157 FLOOR, PALKHIWALS HOUSE, TARA MAMNZIL, 013T DHOBHI TALAD LAME,
MUMBAL - 400002,
Maharashtsa, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

SECTION 18(1}§A) OF THE COMPANIES ACT, 1956

Certificate of Registration of the Special Resolution Confirming Alteration of Object
Clause(s)
Caorporgie Identity Number | UG0Z32MH2009PTC 190667

The share holders of Mis D) LOGISTIC SOLUTIONS PRIVATE LIMITED having passed Special Resolution in tha
AnngalExtrs Ordinary Gengral Mealing held on 25/05/2012 allered the provisions of its Memorandum of
Assotiafion with raspact to its objects and compfied with the Sectlon (18)(1) of the Companies Act, 1956 (No. 1 of
1856). i

| heraby certify thal the said Special Resolution fogether with Ihe copy of the Memorandum of Association as
altered has this day been registered.

Given @t Murnbai this Minetesnih day of Juns Two Thausand Twehve,

Registrar of Companies, Maharashira, Mumbai

*Hote; The coresponding foem has baen approved by MARPALLT RAGHUMNATHA BHAT, Registrar ol Companies and this cerlificatea
has bean digilaly signed by the Reglstrar thwowgh a systam generated digital signalume undar rute () of the Companies (Elestronic
Fillrgy syl Aaithenticalion of Documents) Rules, 2008,

The digtally signad cerificate can be verified at tha Minisiry webisile (www.mea.gav in)
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Mailing Address as per record avallable in Registrar of Companies office; o
DJ LOGISTIC SOLUTIONS PRIVATE LIMITED 8

24, 18T FLOOR, PALKHIWALA HOUSE, TARA MANZIL, 01ST DHOBHI| TALAO LANE,
MUMBAL - 400002,
Maharashira, INDIA



GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Regsirar of companies, Mumbai
Everest, 100 Marine Driva, Mumbai, Maharashtra, India, 400002

Corparate Identity Number: Us0232MH20009TC190567
SECTION 131) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of Mis DJ LOGISTIC SOLUTIONS PRIVATE LIMITED having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on 13-11-2017 allered the provisions of il Memorandum of Association with respect o its

objects and complbed with the Section 13{1} of the Companies Act, 2013,

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Asseciation us altered has this

day been registered.
Given under my hand al Mumbal this Sixih day of December Two thousand seventeen

RAMDAS GUPTA

Registrar of Companies

Ral - Muminal
Mailing Address us per record available in Regestrar of Cosmpanics
office:
*  DJLOGISTIC SOLUTIONS PRIVATE LIMITED
"
24, 157 FLOOR, PALKHIWALA HOUSE, TARA MANZIL, 015T DHOGHI U

*  TALAO LANE, MUMBAI Maharashtra, india, 400002
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Certificate of Incorporation pursuant to change of name
[ Prrsuant to rule 29 of the Companies (Incorporation) Rules, 2014}

Corparate Identification Number (CIN): US0232MH2009PTC 190567

I hereby certify that the name of the company has been changed from DJ LOGISTIC SOLUTIONS PRIVATE
LIMITED 10 DI MEDIAPRINT & LOGISTICS PRIVATE LIMITED with effiect from the date of this certificate and

that the company is limited by shares.
Company was onginally incorporated with the name DJ LOGISTIC SOLUTIONS PRIVATE LIMITED.

Citven under my hand at Mumbai this Eighth day of December two thousand seventeen,

HNETREY S
¥ I EFORATE
AERS T3 =—..—.—.-.'-.

- TE——

MAHINDER SINGH PACHOURI

Registrar of Companies
Rol” - Mumbai
Mailing Address as per record available m Registrar of Compantes office:
DI MEDIAPRINT & LOGISTICS PRIVATE LIMITED
4, IST FLOOR, PALKHIWALA HOUSE, TARA MANZIL, 01ST DHOBHI TALAO LANE. 8 | ,"'

MUMBAL Maharashira, India, 300002



Centificate of incorporation Coniequent upon conversion to Public Limited Company

Frrire
GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drve, Mumbai_ Maharashtra, india, 400002

Corporate ldentity Number: US0232MH2000PLE 190567
Fresh Cantificate of Incorporation Consequent upon Corversion from Private Companry to Public Comparny

INTHE MATTER OF ) MEDIAPRINT & LOGISTICS PRIVATE LIMITED

| heraby cedify that 0J MEDIAPRINT & LOGISTICS PRIVATE LIMITED which was originally incomorated on Twenty fourih day
of February Two thousand nine under the Companies Act, 1058 as DJ LOGISTIC SOLUTIONS PRIVATE LIMITED and upon an
intimation made for conversion imto Public Limited Company under Section 18 of the Companies Act, 2013; and approval of
Cantral Governmen signified in writing having been accorded therelo by the RoC - Mumbal vide SAN GE9991370 dated
18.12.2017 the name of tha said company is this day changed to 0J MEDIAPRINT & LOGISTICS LIMITED.

Grven under my hand at Mumbai this Ninsteanth day of December Two thousand seventeen.

RAMDAS GUPTA

Registrar of Companies
RoC - Mumbai

Muling Addrew o per recond avalable i Regatrar of Crempanse
ol faoes

DJ MEDIAPRINT & LOGISTICS LIMITED

24, 1ST FLOOR, PALKHIWALA HOUSE. TARA MANZIL. 01S5T £on
DHOBHI TALAD LANE, MUMBAI, Maharashira, India, 400002 \!ﬂ;



#THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

“ D] MEDIAPRINT & LOGISTICS LIMITED”
1. The name of the Company is "D MEDIAPRINT & LOGISTICS LIMITED,

Il The Registered Office of the Company will be situated in the State of Maharashtra
within the Jurisdiction of Registrar of Companies, Maharashira, at Mumbai.

. The Objects for which the Company is established are;

(A} #THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

1. #To do the business of bulk mailing of all the postal products couriers, carriers,
transport, logistics, Warehouse, removers, packers, transport cartage and haulage.
wharfingers, and to handle cargo, goods, luggage, freight and parcels, whether
commercial or otherwise to and from any part of the world, whether by road. rail, ar
or sea and to do the business of public carriers.

1A. #To carry on in India or elsewhere the business as printers, publishers, typesetter,
TP operators, proof-readers, binders, cutter, perforators, laminators, designers,
authors, writer and editors of publication all varieties, descriptions, specifications,
applications & uses including books, novels, magazines, journals, souvenirs,
newsletters, periodicals, bulletins, pamphlets, Instruments, documents  with
security features, forms catalogues, diarles, calendars, posters, pictures, stickers,
text books, law books, school books, college books, newspapers & other allied
publications and advertisements both outdoor and indoor including newspaper
advertisements, social media marketing, digital marketing on various digital
platforms on any subject whatsoever in print as well as in electronic media and to
provide storage & record management & document management services, bulk
scanning & digitization services, bulk email and sms services and o develop
software, CDs, cassettes, floppies or any other electors mode, devices, systems and
to act as job worker, contractor, subcontractor, consultant, data entry operator,
page maker, website designer, copyright owner and to trade or deal in all goods.
articles and to supply necessary manpower and things necessary for the attainment
of the above objects.

1B. #lo do the business of development of computer and sale of such software
developed by the company or others as retailers, wholesaler, exporter and also to
carry on the business of providers, maintainers, suppliers, irainers, advisors,
consultants in the field of private securily personnel, armed or unarmed including
all such security based gadgets.

! Inserted vide Special Resolution pessed ot EGM helid on 13 November, 2017
Wirserted vide Special Resolution passed at EGM heldd on 04 famry, 20240,
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FMATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE
OBJECTS SPECIFIED IN CLAUSE 1Tl {A) ARE:

To do the business of booking courler, cargo and the luggage of the public and

issuance of Bill of Lading in general with every type of carrier, in particular with
airlines. steamship lines, railways and road carmiers.

To do the business of running motor lorries, motor taxies, motor omnibuses ank,
Lomies Coaches, tankers, Tractors, Combines, Jeeps Trailers. Trolleys. and
conveyances of all kinds, and on such lines and routes as the company may think
fit and to transport passengers and goods and generally to do the business of
COMMON Carriers.

To purchase or otherwise acquire, erect, maintain, reconstruct, and adopt any
building, offices, workshops, plant, machinery acoessories, and other things
found necessary or convendent for the purpose of the Company and also to
extend the business of the Company by adding or altering. enlarging all or any of
the buildings, premises and machinery for the time being the property of or in
possession of the Company and by expeniding from time to time such sums of
the moneys as may be necessary or expedient for the purpose of improving,
repairing and maintaining the bulldings and machinery and property for the
time being of the Company and o let out such property, building or offices on
lease or monthly rent.

To exchange, sell, convey, mortgage, assign or let on leases the whole or any part
of the property (whether moveable or immoveable) of the Company and to
accept as consideration for or in lieu thereof other land or cash or Government
securities or securities guaranteed by the Government of India or Provincial or
other Government or Municipal, Port Trust, Railways or other authority or
shares, debentures, stocks, bonds or securities of any other joint stock company
or companies or partly the one or partly the other or such other company and to
take back or reacquire and property or dispose of by re - purchasing or leasing
the same for such price or prices and on such terms and conditions as the
Company may think fit,

To undertake the payment of all rent and the performance of all covenants,
conditions and agreements contained in and reserved by any lease that may be

granted or assigned to or be otherwise acquired by the Company.

To purchase the reversion or reversions or otherwise acquire the frechold or free
sample of all or part of the lands for the time being held under lease or for an
estate less than a frechold estate by the Company.

To appoint engineers, technicians, professionals, contractors, managers, brokers,
canvassers, agents and other persons and to establish undertake, transact.
ewecute, and maintain agencies or branches in any part of India or any part of the
warld for the purpose of the company's business and o discharge and to
discontinue the same.

To employ. recruil, engage, take on hire, labour, workmen, contractors,
technicians, engineers, professional agents and all such other pessonnel, whether
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Indian or foreign nationals, as may from time to time be required by the
company.

To soquire or undertake the whole or any part of the business property and
liabilities of any person. firm or company carrying on any business which the
Company s authorised lo carry on or possession of property suitable for the
purpose of this Company.

To apply for, purchase or otherwise acquire and protect, prolong and renew
whether in India or in any part of the world any patents, patent rights, brevets,
invention, trademarks, designs, licenses, concessions and the like conferring any
exclusive or non exclusive or limited right to use or any secret or other
information as to any invention which may seem capable of being used for any
of the purposes of the Company or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and 1o use, exercise, develop or
grant licenses in respect of or otherwise turn to account the property, rights or

information so acquired and to spend money In experimenting upon, testing or
improving any such patents, inventions, trademarks, designs or rights.

To amalgamate, or enter into parinership or inlo any arrangement for sharing
profil, union of interest, co-operation, joint venture, reciprocal conoession or
otherwise with any person, firm or company carrying on or engaged in or about
o carry on or engage in any business or transaction which this company &
authorised lo carry on or engage in or any business or transaction capable of
being conducted so as directly or indirectly to benefit the Company.

To take or otherwise acquire and hold shares in any other company having
objects altogether or in any part similar to those of the Company or carry on any
business capable of being conducted so as directly or indirectly to benefit the
Company.

To enler into any arrangements with any Governmenis or authorities suprems,
railway, municipal, Jocal or otherwise that may seem conducive to the
Company's objects or any of them and o obtain from any such Government or
authority any rights, privileges and concessions which the Company may think
it desirable o obtain and to carry oul, exerclse and comply with any
arrangements, rights, privileges and concessions.

To enter into partnership or into any armangement for sharing profits, union of
interest, co-operation, joint adventure. reciprocal concessions or otherwise with
any person of persons of Company carrying on or engaged in. or about o carry
on or engage in any business or transaction which the Company s authorised o
carry on or engage in or in any business or transaction. capable of being
conducted so as directly or indirectly to benefit the Company, and to acquire or
join in acquiring any such business.

To negotiate and enter into arrangements and contracts with Indian and Foreign
Individuals, Companies, Corporations and such other organizations for
technical, financial or any other assistance for carrying out all or any of the
objects of the Company or for the purpose ol activating research and
development of manufacturing projects on the basis of know- how, financial
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participation or technical collaboration and acquire necessary formulae and
patent rights for furthering the objects of the Company.

To establish and support or aid in the establshment and support of associations,
institutions, provident or other funds, trusts and conveniences calculated o
benefit the employees or ex-emplovees of the Company or the dependents or
connestions of such persons, and o grant pensions, allowances, and to subscribe
or guarantee moneys for charitable or benevolent objects or institubons or for
any exhibition or for any public, general or usetul object.

To assist, promote, establish, or continue o, manage, control or support sick
tunds, and any associations or institutions for providing, upon any terms or
conditions, medicines, drugs, medical and surgical preparations and apparatus,
and restoratives or food as aforesaid during sickness or illness.

To promote or form any Company or companies (or the purpose of acquiring all
or any part of the property rights and liabilities of the Company or undertaking
any business or operations or for any other purpose which may appear likely,
directly or indirectly to assist or benefit the Company or to acquire and
undertake the whole or any part of the business, property and liabilities of other
perscns, firms and companies by paying or contributing, towards the preliminary
expenses thereol or providing the whole or part of the Capital thereof or by
taking shares therein or by lending money.

To invest and deal with the monies of the Company not immediately required in
such manner as may from time to time be determined.

To expend money on experimenting upon and testing and improving or securing
any process or processes/patent or paténts or protecting any invention or
inventions which the Company may acquire or propose to acquire or deal with.

To accept expeditions and commissions and to employ and remunerate experts
or other agents in connection therewith a view o secure any of the objects of the

Company.

T'o kend money to such persons and on such lerms as may seem expedient and in
particular to members of the staff, customers and others having dealings with the
Company and to goarantee the performance of contracts and engagements by
any such persons,

To make advances of such sum or sums of money upon or in respect of or for the
purchase of raw material goods, machinery, slores or any other property,
artiches and things required for the purposes of the Company upon such terms
with or without security as the Company may deem expedient

Subject to the provisions of #Section 73 of the Compankes Act. 2013 and as per
directives of Reserve Bank of India to borrow or ralse or secure the payments of
money of o receive money on deposit at intenest for any of the purposes of the
Company and at such time or times and in such manner as may be thought fit
and in particular by the issue of debentures or debenture stock, perpetual or
otherwise, including debentures or debenture - stock convertible into shares of

this or any other Company or perpetual annuities and as security lor any such



money so borrowed, raised or received or of any such debentures or debenture
stk so0 sswed, to morigage, pledge or charge the whole or any part of the
property, assels. or revenue and profits of the Company, present or future
incliding its uncalled capital, by spevial assignment or otherwise or to transfer or
convey the same absolutely or in trust and o give the lenders power of sale and
other powers as may seem expedient and to purchase, redeem or pay off any
securities. Provided that the Company shall not carry on banking business as
defined in the Banking Regulation Act, 1949,

To draw, make, accept, endorse discount, execute, issue, negotiate, assign and
otherwise deal in cheques, drafts, bills of exchange, promissory notes, hundis,
debentures, bonds, bills of lading, railway receipts, warrants and other
negotlible or ransferable Instruments.

To open account or accounts with any individual firm or Company or with any
bank or Bankers or Shroffs and to pay into and to withdraw money from such

Bicount of accounts,

To remunerate any person. firm or Company for services rendered or 1o be
rendered in placing or assisting to place or guarantecing of any of the shares in
the Company’s capital or any debentures or debenture stocks or other securities
of the Company or the conduct of its business.

To sell or dispose of the undertaking of the Company or any part thereof for such
conskderation as the Company may think fit and in particular for shares,

debentures or securities of any other Company having objects altogether or
part similar to those of this Company.

To procure the Company to be registered or incorporated or recognized in any
part of the world in accordance with the laws for the tme being at such place.

l'osell, improve, manage, develop, exchange lease, morigage, dispose off, tum to
account or otherwise deal with all or any part of the property and rights of the
Company.

To sub-let all o any contract from time o time and upon such terms and
conditions as may be thought expedient

To distribute any of the property of the Company in specie among, the members,
subject 1o the provisions of the Companies Act. 2013 in the event of winding up
of the Company.

To pay out of the funds of the Company all expenses of and incidental to the
lormation, registration, advertisements and establishment of the Company and
the issue and subscription of the share or loan capital including brokerage and/
or commission for obtaining application for or placing or guaranteeing the
placing of shares or any debentures, debenture-stock and other securities of this
Company and also all expenses attending the issue of any cireular or notice and
the printing, stamping circulating of proxies and forms to be filled up by the
members of the Company.



4.

lo create any reserve fund, sinking fund, insurance fund or any other special
fund whether for depreciation or for repairing, insuring, improving, extending
or maintaining any aof the property of the Company or for any other purpose
conducive to the interest of the Company.

To distribute as bonus shares amongst the members or to place to reserve or
otherwise to apply as the Company may from tme to time determine any
moneys arising from the sale by the Company of forfeited shares or any moneys
received by way of premium on shares or debentures issued at a premium by the

Company.

To adopt such means of making known the business of the Company as may
seem expedient and in particular by advertising in the press, by cireulars, by
purchase and exhibition of works of art of interest, by publication of books and
periodicals and by granting prizes, reward and donations.

To do above things in any part of the world either as principals, agents,
contractors, trustees or otherwise and either by or through agents, trustees,
subcontractors or otherwise and either alone or in conjunction with others and to
allow any property to remain outstanding with such agents or lrustees.

[o act a business consultants, give advice, o engage in dissemination of
information in all aspects of business organization and industry and to advice
upon the means and methods for extending and developing systems or processes
relating to production, storage, distribution, marketing, and securing of orders
for sale of goods in India and abroad and /or relating to the rendering of services.

#To design, develop, manufacture, install, buy, sell, import, export. subject to all
applicable laws, or obtain know - how and technology whether in India or
abroad or otherwise engage in related activities similar or compatible with the
objects of the Company,

#to carry the above business/ main object of the Company, the travelling,
courier services aircraft and ship owners, agents for operators of air, sea land or
inland waterway carriage, undertaking road transport shall be carried on to
accomplish the above main object

#C, OTHER OBJECTS; - Deleted

IV. #The Liability of the Members is Limited and this Liability is Limited to the amount
unpaid, if any, on the shares held by them.



ssssssy) (3) The Authorized Share Capatal of the Company & Rs. 30, 00,00, 000/- (RUPEES FIFTY
CRORE ONLY) dwided into 50000000 (FIVE CRORE) equity shares of Rel0/.
(RUPEES TEN ONLY) each.

{b). The muntovum paid up capral of the company shall be Ra1,00,000/- (Rupees One
Lakh only) divsded mto 10,000 equaty shares of Ra 10/ each.

* Note: Amended vide Special Resolution passed at the Extra Ordinary General Meeting of

the Company beld on 25/05/2012.

(*Note: Authorised Copital increased from Rs.1,00,000/- to Rs.15,00,000/- vide Ordinary
Resolution passed by members of the Company at their Meeting heid on 31" March, 2011)

("*Note: Authorised Copitel Increased from Rs.15,00,000/- to Rs.50,00,000/- vide Ordinary
Resolution passed by members of the Company at their Meeting heid on 12 August, 2014)

(*** Note: : Authorised Capital increased from Rs.50,00,000/- to Rs. 1,00,00,000/- vide Ordinary
Resolution passed by members of the Company at their Meeting held on 27*" January, 2018.)

m.— : Authorised Capital increased from Rs.1,00,00,000¢- to Rs. 10,00,00,000/- vide
" Resolution by members of the Company at their Meeting held on 04™ January,
#Note: Altered vide | | the Members of the in their Extre -
D e e S

sssses Altered vide Special Resolution passed through Postal Ballot (through remote e-voting)
dated 03 February, 2022 and results declared on 11" March, 2022

'mumm?:mumm the Members of the Company in the Annual
General Meeting of the Company held on 13* July, 2024.




We, the several persons whose names, addresses and description are subscribed hercunder arc
desirous of being formed into 8 company, in pursuance of this Memorandum of Association

and we respectively agree to take the number of shares in the capital of the Company set
opposile (0 our respective names.

Name, Add, Descripion and | No.ofEquity | Signatweof | Name. Add Description &
Occupation of cach subscnber share. Subscriber | Occupation of witness and his
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Dated at Mimsbei 18" Duy of February, 2009,



THE COMPANIES ACT, 2m3
COMPANY LIMITED BY SHARFS

ARTICLES OF ASSOCIATION
OF

D Mediaprint & Logistics Limited

The following Regulations comprised in these Articles of Assoclation were adopted
pursuant to the Members' Special Resclution passed ab the Extra-Ordinary General
Meeting of the Company held on January 04, 2020 in substitution for, and to the entire
exclusion of, the earlier Regulations comprised In the extent Artiches of Assoclation of the

Company.
PRELIMINARY

1. No regulation contained in Table F contained in the First Schodule o the Companies Adt,
2013, shall apply to this Company, but the regulations for the management of the
Company and for the observance of the Members thereol and thelr representatives shall,
subject 1o any exercise of the statutory powers of the Company with reference to the
repeal or alteration of, or addition thereio, by special resolution, as prescribed by the said
Act, be such a8 are contained in these Articles.

INTERPRETATION
L In the interpretation of these Artiches, unless repugnant to the subject or context:-
“The Company” or “this Company” means D] Mediaprint & Logistics Limited

“The Act” means the Companies Act. 2013, or any statutary modification or re-enactment,
clarifications and notification thereof for the tme being in force and the term shall be deemed to
redier bo the applicable section thereof which is relatable to the relevant Article in which the said

term appears in these Articles and any previous Company law, so far as may be applicable.

“The Board” or the “Board of Directors™ means the collactive body of the Directors of the
Company

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

“Depositonies Act 199" mears The Depositories Act. 1996 and includes any statutory
modification or re-enactment thereof for the time bring in force.

"Depository” means and nclodes 3 Company a8 defined in section 2(1}e) of “The
Depositories Act. 1996,

“Directors”™ means a director appointed to the Board of the Company,
“Dividend” Includes mterim dividend.



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

“Offfice” means the registered office. for the time being, of the Company

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

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

“Share” means a Share In the capital of the Company, and includes stock, excepl where a
distinction between Stock and Shares i express of i plied.

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

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

Words importing, the mascaline gender also inchude the feminine gender.

The margin nokes, i sed or incorporated. or, after being uwsed, removed. at any time
thereafter, in these Articles shall not affect the corstruction hereod.

Save as aforesaid, any words or expressions defined in the Act shall, i ot inconsistent
with the subject or context, bear the same meaning so far as these Articles are concerned.

The Section number, with relation to the Act, referred to anywhere in thisse presents, may
be deemed o have been replaced by such other number or numbers, as may, after the
amendments or modifications effected in the Act or repeal of the Act and introduction of
the new Act as such in Its place, contain the relevanl provisions, In the confest or
clrcumsiances of that respective Arlicle, as may be proper and justifiable and shall be
interpreted in its true intention.

GENERAL AUTHORITY

3 Where the Act requires that the company cannot undertake any act or evercise any rights
of powers, unless expressly authorized by fts artiches, these articles shall in relation to the

Company, be deemed to confer such right, authority or power.
CAPITAL AND INCREASE AND REDUCTION THEREOF

& The Authorired Share Capital of the Company s such amount, as stated, for the time
being, of may be varied, from time to time, under the proviskons of the Act. in the Clause V
of the Memorandum of Association of the Company, divided into such number, dasses
and descriptions of Shares and into such denominations, as stated therein, and further with
such powers o increase the same or otherwise as stated therein,

8 The Company, in general meeting, may, from time fo time, Increase the capital by the
creation of new shares. Such increase in the capital shall be of such apgregate amount and
to b divided into such number of Shares of such respective amounis, as the reselution, so



passed in that respect, shall prescribe. Subjoct to the provisions of the Act, any Shares of
the original or increased capital shall be issved wpon such terms and conditions and with
such rights and privikeges anneved thereto as the general meeting, resolving upon the
creation thereol, shall direct, and, i no direction be given, as the Directons shall determine,
and, in particular, such Shares may be issued with a preferential, restricted or qualified
right 1o dividends, and in the distribution of assets of the Company, on winding up, and
with or without a right of voting st general meetings of the Company. in conformity with
and only in the manner prescribed by the provisions of the Act Whenever capital of the
Company has been increased under the provisions of this Article, the Directors shall

comply with the applicable provisions of the Act

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

7. Subject to the provisions of Section 55 of the Act and the rulss made thereunder, the
Company shall have the power to ssue preference shares, which are lisble o be redeemed
and the resolution authorizing such issue shall prescribe the manner, terms and cond itions

o redemption

A On ihe msue of Redeemable Preference Shares under the provisions of the preceding
Article, the following provisions shall take effect:-

[ Neosoch Shares shall be redeemed except out of the profils of the Company which
would otherwise be available for dividend or out of the procesds of & fresh ksue of
Shares made for the purpose of the redemption.

(i)  Nosuch shares shall be redeemed unless they are fully pald;

(i) The premium, if any, payable on redemption, must have been provided for, out of
the profits of the Company or the Share Premium Account of the Company before,
the Shares are redeemed; and

(v  Where any such Shares are redeemed otherwise than out of the procewds of a fresh
lssust, there shall, out of profis which would otherwise have been available for
dividend, be transferred to a reserve fund to be called “Capital Redemption Reserve
Account”, & sum equal to the nominal amount of the Shares redeemod and the
provisions of the Act, refating 1o the reduction of the Share Capital of the Company,
shall, except as provided in Section 80 of the Act, apply as if “Capital Redemption
Reserve Account”™ were paid ap Share capital of the Company.

9, Subxt 1o Section 66 of the Companies Act. 2013, the Company may by special resolution,
reduce ity capital and any Capital Redemption Reserve Account or Other Premium
Account, for the time heing, in any manner, authorized by law. and, in particulsr, without
prefudice o the gencrality of the foregoing powers, the capital may be peid off on the
footing that it may be called up again or otherwise. This Article is not to derogate from any
power, the Company would have, if it were omitted.

10, Subject to the applicable provisions of the Act, the Company, in general mecting, may,
from time to time, sub-divide, reclassify or consolidate its Shares or any of them, and the



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

11, Whenever the capital, by reason af the issue of Preference Shares or otherwise, s divided
into ditferent classes of shares, all or any of the rights and privileges attached Lo each class
may, subject o the applicable provisions of the Act, be modified, commuted, affected or
abrogated, or dealt with by an agreement between the Company and any person
purparting lo contract on behalf of that class, provided such agreement is ratified, in
writing, by holders of at keast three-fourths in nominal value of the issuml Shares of the
class or s conflemed by a special resofution passed at a separate general meeting of the
halders of Shares of that class and all the provisions hereinafter contained as to general
meetings, shall, mutatis mutandis, apply o every such maeting,

SHARES AND CERTIFICATES

12 The Company shall keep or cause to be kept o Register and Index of Members, in
acoondance with the applicable Sections of the Act. The Company shall be entitled 1o keep,
i any State o Country outside India. a Branch Register of Members, in respect of those
residinds in that State or Country.

13, The Shares. in the capital shall be numbered progressively according to their several
classis and denominations, and, excopt in the manner hereinabove mentioned. no Share
ahall be sub-divided. Every forfeited or surrendered Share may continue 1o bear the
number by which the same was originally distinguished with, or a8 may be otherwise, as
may be decided by the Board of Directors or required by any other authority, as may be.
for the time being, in lorce.

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

{a)  Susch further Shares shall be offerad to the persons who at the date of the
olfer, are holders of the Equity Shares of the Company, in proportion, as rear
as circumstances admit, to the capital pakd up on those Shares at that date.

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

i<l The offer aforesaid shall be deemad 10 include a right evercisable by the
Wmﬂhmhﬂuﬂuﬁnﬂdhhﬁh“ﬂw
other person and the notice referred to in sub-clause (b hereof shall contain
a statement of this right provided that the Directors may decline, without
assigning any resson to allot ary ‘Shares o any person in whose favour any
mhw,mhﬂwﬂﬂtﬂdmﬂm



fd}  After expiry of the time specified in the aforesald notice or on receipt of
earlier intimation from the person to whom such notice is given that he
dhox fines 1o acoept the Shares offered, the Board of Direciors may Jispose of
them in such manner as they think most beneficial o the Company.

(). Notwithstanding anvihing contained in sub-clause (i) thereod, the further Shares
aforesald may be offered to any persom (whether or not those persons include the
persons referred to in clause {a) of sub-clause (i) hereod) in any manner elther for
cash or for a consideration other than cash, if the price of such shares is determines
by the valuation report of a Registered Valuer subject to such conditions prescribed

in the rules made thereunder.
i), Nuﬂthghluhﬂllﬂe{n}nf{i}mlhﬂhdmrnd:
{a)  Toextend the time within the offer shoukd be accepbed; or

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

fiv) Nothing in this Artiche shall apply 1o the increase of the subscribed capital of
the Company caused by the evercise of an option attached to the Debenture issued
or loans raised by the Company o convert such Debenture or loans into Shares in
the Company. Provided that the terms of issue of such Debentures or the terms of
such loans loan containing such an option have been approved before the issoe of
such debentures or the raising of loan by a special resolution passed by the
Company in gereral meeting.

15, Subject to the provisions of Section 62 of the Companies Act, 2013 and the rules made
thereunder and these Articles of the Company for the time being shares shall be under the
control of the Directors who may issue. allot or otherwise dispose of the same or any of
them to such persons, in such proportion and on such terms and conditions ancd either at a
premium or at part and at such time as they may fron time to time think fit and with the
wanction uf the Company in the General Meeting to give any person or persons the option
or right to call for any Shares either at par o premium during such time and for such
consideration as the Disectors think fit, and may issue and allot Shares in the capital of the
Company on payment in full or part of any property sold and transferred or for any
services rendered to the Company in the conduct of its business and any Shares which may
so be allotted may be issoed as fully paid wp Shares and if so fsued, shall be deemed to be
fully paid Shares. Provided that option or right to call of Shares shall not be given to any
mupmwﬂnlhmdﬂttmhh{hmdhmmﬂmd
shall cawse to be filed the returns as to allotment as may be prescribed from time to lime.

16 In sddition 1o and without derogating from the powers for that purpose conberred on the
that any Shares, whether forming part of the original capital or of any i reased capital of
the Company, shall be offered to such persons, whether or not the members of the
Cmpmy,hmhpmﬂmndmnﬂmndmmmuﬂ.nhdhmpﬂm
with the provisions of applicable provisions of the Act. cither at & premium or al par, as
such general mesting shall determine and with full power to give any person, whether a
member or mﬂuupﬂmmuﬂlrnrbuﬂhmdﬁumuhnydnniﬂnmnm
sither, subject to compliance with the applicable provisen of the Act, al & premium or at



par, such option being exercisable at such times and for such consideration as may be

directed by such general meeting, or the Company in general meeting may make any other
provision whatsoever for the issue, allotment or disposal of any Shares,

17. Any application signed by or on behalf of an applicant for subscription for Shares in the
Company, followed by an allotment of any Shares therein, shall be an acceptance of Shares
within the meaning of these Articles, and every person, who, thus or otherwise, accepts
any Shares and whose name is entered on the Registered shall, for the purpose of these
Articles, be a member.

18, The money, if any, which the Board shall, on the allotment of any shares being made by
them, require or direct to be paid by way of deposit, call or otherwise, in respect of any
Shares allotted by them, shall immediately on the insertion of the name of the allottee in
the Register of Members as the name of the holder of such Shares, become a debt due to
and recoverable by the Company from the allottee thercof, and shall be paid by him
accordingly, in the manner prescribed by the Board.

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

20.

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

(i) Any two or more joint allotees, in respect of a Share, shall, for the purpose of this
Article, be treated as a single member, and the certificate of any Share, which may be



(1)
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subject of it ownership, may be delivered to the person named first in the onder
or otherwise even to any one of such joint owners, on behall of all of them. For am
further certificate, the Boand shall be entitled but shall nol be bound o prescribe a
charge not exceeding Ropee S0(GRty) per such certificate. In this respect, the
Company shall comply with the applicable provisions, for the time being, in force, of
the Act

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

The Diirectors may, if they think it subject to the provisions of Saction 50 of the Act,
agree o receive from any member willing o advance the same, all or any part of the
amount of his Shares bevond the sums actually called up and upon the monles so
paid in advance or upon so much thereol as from time to time excends the amount of
the calls then made upon the Shares in respect of which such advances has been
made, the Company may pay interest a1 such rate, as the member paving such sum
i sdvance and the Directors agree opon provided that money pald in advance of
calls shall not canfer a right to participate in profits or dividend. The Directors may
at sny ime repay the amount so advanced.

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

The Provisions of these Articles shall mutatls mutandls apply o the calls on
Debentures of the Company.

When a new Share certificate has been issued in purswance of the preceding clause
of this Article, it shall state on the face of it and against the stub or counterfod to the
effect that #t 5 “hawed in Hew of Share Certificale No . sub-
divided /replaced / on conselidation of Shares™,

If any certificate be worn oot defaced, mutilated. or torm or if there be no Further
space on the back thereof for endorsement of trapsfer, then upon production and
surtender thereo! to the Company; a new certificate may be fssued in Tk thereod
and if any certificate lost or destroved then upon proof thereof o the satnfaction of
the Company and on execution of such indemnity as the Company deem adeguate,
being given, and a new certificate in liew thereof shall be given to the party entitled
to such lost or destroyed certificate. Every certificates under the Artiche shall be
fasued without payvment of fees if the Directors so decide, or on payment of such
fees (not exconcing Ra. 50/ (Fifty) for each certificate) as the Directors shall
prescribe. Provided that no fer shall be charged for ssoe of new certificales in
meplicement of those which are old, difaced or worn out or whene there & oo
further space on the hack thereol for endorsement of transier,

Provided that notwithstanding what is stated above the Directors shall comply with
such Rules or Regulation or requirements of any Stock Exchange or the Rules made




mﬂuhhﬂwﬂuuﬁn&mmtﬂmmlmm
or any other Act, or rules applicable in this behalf

fivl  When a mhmﬁnhmmmmﬂhmm
ﬂhhrﬂrh.lﬂ-ﬂﬂmhh&ﬂindlyhﬂhmhwmﬁﬂhh
effect that it is "DUPLICATE. Issued in lieu of Share Certificate No, " The word

. “DUFLICATE" shall be stamped or punched in bold letters across the face of the
Share certificide,

- ) Where a new Share certificate has been issued in pumuance of clause (i} or clause
(i) of this Artece, particulars of every such Share certificate shall be entered in a
Register of Renewed and Duplicate Share Certificates, indicating against the names
of the person or persors to whom the certificate is issued, the number and date of
isue of the Share certificate, in beu of which the new certificate Is issued, and the
necessary changes indicated in the Register of Members by suitable cross reference
b the “Remarks” column.

(vl Al blank forms to be fssued for issue of Share certificates shall be printed and the
printing shall be done only on the suthority of a resolution of the Board. The blank
forms shall be consecutively numbered, whether by machine, hand or otherwise.
and the forms and the blocks, engravings, facsimiles and hucs relating to the
printing of such forms shall be kept in the custody of the Secretary, where there is
no Secretary, the Managing Director or Whole time Director, and where there is no
such director, the Chairman of the Board, for the time being, or otherwise of such
other person, as the Board may appoint for the purpose, and the Secretary, such
director, Chairman or such other person shall be nesponsible for rendering an
account of these forms to the Board.

(vil) The Managing Director of the Company, for the time being, or, if the Company has
ne Managing Director, every director of the Company shall be responaible
for the maintenance, preservation and safe custody of all books and decuments
relating to the issue of Share certificates except the blank forms of Share certificates
referred (o in Clawse (vi) of this Artiche,

(vill) Al books referred to in clause (vii) of this Article shall be preserved in good order
permanently, or for such period s may be prescribed by the Act or the Rules made
thisreunider.

22 If any Share stands in the names of two or more persons, the person first named, in the
Register. shall. as regards receipt of dividends or bonus or service of notices and all or any
matter connected with the Company. except voting at meetings and the tramfer of the
Shares. be deemed the sobe holder thereof but the joint holders of a Share shall be severally
s well as jointly lable for the payment of all installments of calls doe in respect of such
Share and for all incidents ctherwise.

2% Except as ordered by a Couwrt of competent jurisdiction or as by law required, the
Company shall not be bound o recognize any equitable, contingent, future or partial
irvberest in any Share, or, except only as is, by these presents, otherwise expressly provided,
any right in respect of a Share other than an sbsolute right theretn, in accordance with
these Articles, in the person, from time to time, registerad as the holder thereod, but the
Board shall be. at Hberty, at their sole discretion, to register any Share in the joint names of
any two of morg persons or the survivor or survivors of them,




. Subject to the provisions of Sections 68 to 70 of the Act 2013 and the rules thereunder, the
Company may purchase its own Shares or other specified socurities out of free reserves,
the sex urities premium aocount or the proceeds of issue of any Share or specithed securities.

35. Subpect o the provisions contained in sections 68 10 70 and all applicable provisions of
the Act and subject to such approvals, permissions, consents aned sanctions from the
concerned authorities and departments, including the Securities and Fuhange Board of
India and the Reserve Bank of India, if any, the Company may, by passing a special
resolution at a general meeting, purchase its own Shares or other spocified securities
(hereinafter referred o as "buy-back’) from its existing Shareholders on a proportionate
basls and/or from the open market and/or from the lots smaller than market Iots of the
securities (odd lots), and/or the securities fssued to the employess of the Company
pursuant to a scheme of siock options or sweat Equdty, from out of its free reserves or out
of the securities premium account of the Company or out of the proceeds of any issue
made by the Company specifically for the purpose, on such terms, conditions and in such
manner as may be prescribed by law from time to time; provided that the aggregate of the
securithes 40 bought back shall not exceed such number as may be prescribed under the Act
or Rules made from time to time.

COMMISSION AND BROKERAGE

3. Subgect to the provisions of Section 40 of the Act 2013 and the rules thereod, the Company
may, al any time, pay & commission 0 any person in comsbderation of his subseribing or
agreving to subscribe, whether absolutely or conditionally, for any Shares in or Debentures
of the Company or procuring or agreeing 1o procure the subscribers. whether absolutely or
conditional. for any Shares in or Debentures of the Company, but so that the commission
shall not excesd, in the case of Shares, five per cent of the price at which the Shares are
issued ancd, in the case of Debentures two and half per cent of the price at which the
Dhebentures are issued, and such commission may be satisfied in any such mannes,
including the allotment of the Shares or Debentures, as the case may be, as the Board
thinks Fit and proper. .

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

CALLS

28. The Board may. from time to time, subject to the terms on which any Shares may have
been jssued and subject to the conditions of allotment, by & resolution passed only at a
duly constituted meeting of the Board, make sach call, as it thinks fit, upon the members
in respect of all moneys unpaid on the Shares held by them respectively and each
member shall pay the amount of every call w0 made on him 1o the person or persons and

at the times and places appointed by the Board A call may be made pavable by
irvtallmumnts

3. At least fiftern days’ notice, in writing, of any call, shall be given by the Company
specifying the time and place of payment, and the persen or persons te whom such call
b paid.

30, A call shall be deemed to have been made at the time when the resolution authorizing
such call was passed at a meeting of the Board,



3. The Board may, from time to time, at its discretion, extend the time fixed for the payment
of any call, and may extend such time as 10 all or any of the members whom owing o
their reshlence at a distance o other cause, the Board may deem fairly entithed to such
extension, but no member shall be entithed to such extension, save as a matter of grace
angd favor

32 A call may be revoked or postponad at the discrenon of Boand.

33 The joint holders of a Share shall be jointly and severally lable o pay all calls in respect
therend

3. l any members falls 1o pay any call due from him on the day appointed for payment
thereod, or any such extension theveof as aforesaid, he shall be liable to pay interest on the
same from the day appointed for the payvment thereof 1o the time of actual payment at sach
rate a5 shall, from time 1o time, be fised by the Board, but nothing in this Article shall
render it obligatory for the Board 10 demand or recover any interest from any sech
member.

3B, Any sum, which, by the terms of issue of a Share, becomes payable on allotment or at any
finend cdate, whether on sccount of the nominal value of the Share or by way of premism,
shall, for the purposes of these Artickes, be deemed 10 be a call duly made and pavable on
h&muﬂﬁhhhmdmhmmpﬂﬂnmﬂ.hhmd
non-payment, all the relevant provisions of these Articles as i payment of interest and
expenses, fotfeiture or otherwise, shall apply, as if such sum had become payable by virtue
of acall duly made and notified,

36. On the trial or hearing of any action or suit brought by the Company against any member
or his representative for the recovery of any money claimed to be due to the Company in
respect of his Shares, it shall be sufficient to prove that the name of the member, in respect
of whose Shares the money |s sought to be recovered, appears or i enfered on the Register
of Members as the holder, at or subsequent 1o (he date at which the money is sought lo be
recovered, i alleged 1o have become due on the Shares In respect of which money is
sought to be recovered, and that the resolution making the call s duly recorded in the
minute book, amd that notice, of which call, was duly given to the member or his
representatives and used in pursuance of these Articles, and it shall pol be necessary 1o
prove the appointment of the Directors who made such call, and not that & quorum of
Directoes was present at the meeting of the Board at which any call was macde, and noe that
the meeting, at which any call was made, has duly been convened or constitubed nor any
other matter whatsoever, but the proof of the matters aforesaid shall be conclusive of the
debL

37, Neither the receipt by the Company of a portion of any money which shall, from time o
time, be due from any member to the Company in respect of his Shares, either by way of
pﬂﬂ;ﬂmhﬂmmwmpnﬂwhwmmdh

of any such money, shall preclude the Company from therealter procending to
enforce a forfeiture of such Shares as hereinafter providesd.

k3
i) The Board may. if it thinks fit, agree o and receive from any member willing to

advarce the same all or any part of the amounts of his respective Shares bevond the
sums actually called up and upon the moneys o pakd in advance, or upon so much



theteol, from tme o time, and, at any time thereafter. as exconds the amount of the
calls then made upon and due in respect of the Shares on account of which such
aadvances are macle, the Board may pay or allow inderest al such rabe, o the member
paying the sum in advance and the Board sgrees wpon, subject to the provisions of
the Act The Board may agree o repay, at any time, any amount so advanced or
may, at any Gme, repay the same upon giving to the member 3 (Three) months’
notice, In writing, provided that moneys paid, in sdvance of calls, on any Shares
may carry interest but shall not confer a right to dividend or to participate in profits,

i) Mo member paying any such sum in advance shall be entitled to voting rights in

respect of the moneys so paid by him, undil the same would, but for such payment,
become presently payable,

LIEN

() The Company shall have a first and paramount lien upon all the Shares/ Debentures
{other than fully paid-up Shares/Debentures) registered in the name of each
member (whether solehy or jointly with others) and upon the proceeds of sabe thereol
for all moneys (whether presentiy pavable or not) called or pavabie at a fived time in
respect of such Shares/ Debentures and no equitable inderest in any Shares shall be
created excrpt wpon the footing and condition that this Article will have full effect.
And such lien shall extend to all dividends and bonuses from time to time declaned
in all respect of such Shares/Debentures. Unless otherwise agread. the registration
of a transfer of Shares/Debentures shall operate a5 a waiver of the Company’s len,
if any, on such Shares/ Debentures. The Directors may at any time declare any
Shares/ Debentures wholly or in part to be exempt from the provisions of this claese.

M) Everv fully paid shares shall be free from all len and that in the case of partly paid
shares the [ssuer’s liem shall be restricted to moneys called or payable at a fived time
in respect of such shares

40, For the purpose of enforcing such lien, the Boand may soll the Shares, subyect thereto, in
such manner, as il shall think fit. and, for that purpose. may cause 1o be issued a duplicate
certificate in rspect of such Shares, and may authorize one of thelr members 1o execute a
transfer thereof, on behalf of and in the name of such manner. No sale shall be made until
such period, as aforesaid, shall have arrived and until notice, in writing, of the intention to
sell, shall have been served on such member or his representativis and the default,
whether evpress or implied. shall have been made by him or them in payment. fulfillment
o discharge of vuch debts, labilities or engagements, for such further davs allowed., after
the service of such notice, and stated therein

41, The net proceeds of any such sale shall be received by the Company and applied in or
towards payment of such part of the amounl. in respect of which the lien exisis, as s
prsently payable, and the residue, i any, shall. subject to a ke lien for sums not presently
pavable as existed upon the Shares before the sale, be paid o the persoms entitled 1o the
Shares at the date of the sale.
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FORFEITURE OF SHARES

AL M any meember lalls o pay any call or installoaent of a call on or before the day appoknied
for the payment of the same or any such extersion thereof as aforesaid, the Board may, at
any tinwe therealter, during such time w the call or installment remains unpaid, give notice
o him requiring him to pay the same together with any interest that may have acorued
and all experses that may have been incurred by the Company by resson of such non-
payment.

3. The notice shall name a day, not being less than 14 (Fourteen) days from the date of the
motice, and & place or places on and at which such call or installment and such interest and
expenses a5 aforesaid are to be pakd The notice shall also state. that. in the event of the

non-pavment at or before the time and at the place appointed. the Shares, in respect of
which the call was made or installment is payable, will be liabie to be forfrited.

. If the requirements of any such notice, as aforesaid, shall not be complied with, every or
any Share, in respect of which such notice has been given, may, at any time thereafter,
before payment of all calls or installments, interest and expenses, as may be due in respect
thereod, be forfeited by a resolution of the Board to that effect. Subject to the provisions of
the Act, such forfeiture shall include all dividends declared or any other monevs payable
in respect of the forfieited Shares and not actually pﬂ!hﬁl!ﬂ-hf!hr_

45. When any Share shall have been so losfelted, notice of the Torfeiture shall be given to the
member, in whose name it stood immedialely prior ko the forfeiture and an entry of the
forfelture with the date thereod, shall, forthwith, be made in the Register of Members, But
no forfeiture shall be, in any manner, invalidated by any omission or neglect to give such
nortice or to make any such entry as aforesakd,

#b. Any Share, so forfeited, shall be deemed to be the property of the Company, and may be
sold, reallotted or otherwise disposed off, either 1o the original holder thereof or to any
ather person, upon such terms and in such manner as the Board shall think fit

47. Any member, whose Shares have been forfeited, shall, notwithstanding the forfeiture, be
liable to pay and shall forthwith pay to the Company, on demand, all calls, installments.
imvberest and experses owing upon or in nespect of such Shares at the Ume of the lorfeiture
bingether with interest thereol, until payment, at such rake, as the Board may determine,
and the Board may enforce the payment thereof, if it thinks fit.

8. The forfeiture of a Share shall involve extinction, at the time of the forfeiture, of all
Imvterests in and all claims and demands against the Company, in respect of such Share and
all ather rights, ncidental to the Share, except only such of those rights as by these presents
are sxprossly saved,

9. A declaration, in writing, that the declarant i a director or Secretary of the Company and
that a Share i the Company has duly been lorfeited in acoordance with these Articles, on &
date stated in the declaration. shall be conclusive evidence of the facts therein stated 2

against all persons claiming o be entitled o the Shares.

S0, Upon any sale after forleiture of for enforcing a lien in purported exercise of the powen
hereinbefore ghven, the Board may appoint some person o evecute an mstrument of
transter of the Shares sobd, and cawuse the purchaser’s name 10 be entered in the Register, in
respect of the Shares sold, and the parchaser shall not be bound to see o the regularity of
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the procesdings or to the application of the purchase money, and, afier his name has been
entered in the Register, in respect of such Shares, the validity of the sale shall not be
impeached by any person. and the remedy of any person aggricved by the sake shail be in
damages only and exclusively against the Company and no one el

51 Upon any sale, reallotment or other disposal under the provisions of the
Article, the certificate or certificates originally issued, in respect of the relative Shares, shall,
unless the same shall, on demand by the Comparny, have been previously surmendered to it
by the defaulting member, stand cancelled and become null and void and of no effect, and
the Directors shall be entitled to issue a duplicate certificate or certificates, in respect of the
sl Shares, 1o the person or persons entithed thereto,

TRANSFER AND TRANSMISSION OF SHARES

5L The Company shall keep the "Register of Transfers” and therein shall fairly and distinctly
enter particulars of every transfer or transmission of any Share.

53, Mo transter shall be registered, wnless a proper instrument of transfer has been deliversd
to the Company. Every instrument of transter shall be duly stamped. under the relevant
of the Law, for the time being, in force, and shall be signed by or on behalf of
the trarsberor and the ransferer, and in the case of a Share held by two or mose holders or
to be transferred to the joint names of two or more tramsferees by all such int holders or
by all such joint transferees, as the case may be, and the transferor or the transferors. as the
case may be. shall be deemed to remain the hokder or hoklers of such Share, until the name
of names of the trarsferee or the transferees. as the case may be. s or are entered in the
Register of Members in respect thereol. Several executors or administrators of a decrased
member, proposing to transfer the Share registered in the name of such deceased member,
ot the nomines or nominess earlier appointed by the sakd diveased holder of Shares, in
pursuance of the Article 73, shall also sign the instrument of transfer in respect of the
Share, as if they were the joint holders of the Share.

54, Shares in the Company may be transferred by an (nstrument, in writing, in the form, s
shall, from time to time, be approved by the Dirvctors providid that, if so required by the
provisiens of the Act, such instrument of Transter shall be in the form prescribed -
thereunder, and shall be duly stamped and deliversd o the Company within the
prescribed period. All the provisions of Section 56 of the Act, 2013 shall be duly complied
with in respect of all transfers of Shares and registration thereol.

85, The Board shall have power, on giving 7 (Seven) dayy’ previous notice, by advertisement
in some newspaper circulating in the district in which the Registered Office of the
Company i for the time being, situated. o close the tramster books. the Register of
Members of Register of Debenture holders. at such time or times and fior such periods. not
exceeding thirty days at a time and not caending in the aggregate forty -five days in each
VOAr. &6 it Y sEeTmn

86, Subject to the provisions of Section 38 and 59 of the Companies Act 2013, these Artickes
Section 22A of the Securities Contract (Regulation) Adt, 1956 and any other applicable
provisions of the Act or any other law for the time being in force, the Board may. refuse,
whether in pursuance of any power of the Company under these Articles of otherwise, to
repister the transfer of, of the transmission by operation of law of the right o, any Shares
or interest of & member in, or Debentures of the Company, the Board shall within one
month from the date on which the instrument of transies, or the intimation of such
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trammission as the case may be. was delivered to the Company. send 1o the transferee and
tramaleror or to the person giving intimation of such ransmission. as the cne may be,
rstic'e: of the refusal o register sach transder, giving reasons for such refusal provided that
registration of transfer shall not be refused on the ground of the transferor being either
alone or jointhy with any other person or persons indebted to the Company on any account
whatsoever except when the Company has a lien on the Shares. Transfer of Shares/
Debentures in whatever kot shall not be refused.

57. An application for the registration of & transler of Shares in the Company may be made
either by the transferor or the transferee. Where such application is made by a transferor
and relates to partly paid Shares, the Company shall glve notice of the application to the
transieree. The transferee may, within two weeks from the date of the receipt of the notice
and not later, object 1o the proposed transfer. The notice 1o the transferee shall be doemed
1o have been duly given, if dispatched by prepaid registered post b the transleree at the
address given in the instrument of transfer and shall be deemed o have been delivered at
the time when it would have boen defivered in the ordinary course of post.

58, In the case of the death of any one or more of the persons named in the Register of
Members as the joint holders of any Share, the survivor or survivors shall be the only

persors recognized by the Company as having any title 1o or inferest in such Share, but
nothing herein contained shall be taken to relesse the sstale of a decvased joint holder from

any liability on Shanes held by him jointly with any other person

59, Subject to the provisions of Article 72 hereunder, the executons or administrators or
holders of a such Suocession Certificate or the legal representative of & deceased member,
not being one of two or mose joint holders, shall be the only pemsons recognized by the
Company as having any tithe to the Shares registered in the name of such member, and the
Company shall not be bound to recognize such executors or administrators or holders of 4
Succession Certificate or the legal representatives, unkess such executors or administrators
of legal representatives shall have first obtained Probate or Litlers of Administration or
Succesadon Certificate, as the case may be, from a duly constituted Court in the Unlon of
Inclia, provided that, in cases, the Board may dispense with production of probate or letters
of Adminlstration or Succession Certificate upon such terms as o indemnify or otherwise,
as the Board, in its absalule discretion, may think necessary, In the circumstances thereof,
and, in pursuance of the Article 61 hereinunder, register the name of any person, who
clalms 1o be absolutely entithed to the Shares standing in the name of a deceased member,
s & member,

6. Mo Share shall, in any circumstances, be transferred to any infant, fsolvent or person of
ursoand mind, and that no Share, parily paid up, be Bsved. allotted or transferred o any
minor, whether alone or along with other transferess of allottees. as the case may be.

6l. So long as the direchor having unlimited lability has not discharged all labilites,
wheiher present of future, in respect of the period for which he s and continues to be. 30
long, liable, he shall not be entithed 1o transfer the Shares held by him or cease to be a
mwmber of the Stock Exchange(s) to the end and inbent that he shall continue to hold such
minimum number of Shares as were held by him prior o his becoming a director with

62 Subject bo the provisions of Articles 57, 58 and 72 heteal, any person becoming entitied o

Shares in consequences of the death, lunscy, bankruptcy or insolvency or any member, or
the marrlage of any female member or by any lawful means othor than by a tranafer in
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accordance with these presents, may, with the consent of the Boand, which it shall not be
under any obligation to give, upon prichucing such evidence that he ssntains the character
in respect of which he proposes 1o act under the Article or of his title, s the Board thinks
saificient. wither be regisiered himself as the holder of the Share or elect to have some
provided, nevertheless, that if such person shall elect to have his nominee registered, he
shall testify the election by executing in favor of his nomines an instrument of transfer in
accordance with the provisions herein to in these Artickes a8 “The Transmission Article”.

B3 Subject to the provisions of the Act. a person entithed 1o a Share by transmission shall,
subjoct to the right of the Direclors to retain such dividend or money as hereinafter
provided, be entitled to receive and may be given a discharge for, any dividends or other
moneys payable in respect of the Share,

. No fees shall be charged for registration of transfer, transmission, probate, succession
cortiflcate and letters of administration, certificate of death or marriage, power of attorney
or similar document.

8. The Compary shall incur no Hability or responsibility whatever in consequence of its
registering or giving effect o any transier of Shares made or purporting to be made by any
apparent legal owner thereol, 25 shown or appearing in the Regnber of Members. to the
prefusdice of persoms having or clatming any equitable right. tithe of interest 1o of in the said

Shares, notwithstanding that the Company may have had notice of such equitable right,
tithe o interest or notice prohibiting of such tramsfer, and may have entered such notice.

referred ihereto, in any book of the Company, and the Company shall mot be bound or
required o regard or attend or give effect any notice which may be given o it of any
oquitable right, title or imterest, or be under any lability whatsorver refusing or neglecting
so to do, though it may have been entered or referred to in some book of the Company, but
the Company shall nevertheless be at liberty to regard and attend to any such notice, and
give elfect thereto if the Board shall so think fit.

654 Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialize its Securities and o offer Securities In a demaleriallzad Form pursuant to the

Depositories Act, 1996,

658, Every holder of or subscriber to Securities of the Company shall have the option to
receive Security certificates or to hold the securities with a depository. Such a person whe
s the beneficial owner of the Securities can at amy time opt out of a Depository, if
permitied by law, in respect of any Security in the manner provided by the Depositories
Act, 1996 and the Company shall in the manner and within the time prescribed, ssued o
the beneficial owner the required Cestificates for the Securities. If & person opts 1o hold its
Security with a Depository, the Company shall intimate such Depository the details of
allotment of the Security.

&4C. All Securities of the Company held by the Depository shall be dematerialized and be in
fungible form. Nothing contained in Sections ¥ and 186 of the Act 2013 shall apply 1o 2
Diepository in respect of the Securities of the Company held by it on behali of the beneficial
CWTWTR

a0,
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(1] Notwithstanding anyvthing to the contrary contained in the Act, a Depository shall
be deemed to be the registered cwmer for the purpose of effecting transfer of
iwnership of Security of the Company on bebalf of the beneficial oemner.

(i) Save s otherwise provided in (i) above. the Depository as the registered owner of
the Securities shall not have any voting rights or any other rights in respect of the
Securities held by i,

i) Every person holding Securities of the Company and whose name s entered as the
beneficial owner in the record of the Depository shall be deemed to be & member of
the Compary, The beneficial owner of Securities shall be entithed o all the rights
anl benefits and be subject to all the labilities in respect of his Securitles which are

held by a Depository.
CONVERSION OF SHARES INTO STOCK AND RECONVERSION

bb. The Company, by resolution in general meeting, may convert any pald ap Shares into
stock, or may, at any time, reconvert any stock into pald up Shares of any denomination.
When any Shares shall have been converted indo stock, the several holders of such stock
may therorforth tramfer their respective interests therein, or any part of such interes, in
the same manner and. subject to the same regulations as to which Shares in the Company
may be transferred or as near thereto as circumstances will admit. But the Directors may,
from time to time. if they think fit, fix the minimum amount of stock transferable, and
restrict or forbid the transfer of fractions of that minimum, but with full power
nevertheless, at their discretion, to waive such rules in any particular cose. The notice of
such conversion of Shares into stock or reconversion of stock o Shares shall be fled with

the Registrar of Companies as provided in the Act

67. The Stock shall confer on the holders thereol respectively the same privileges and
Huuhpmnrepﬁpuﬂrlpaﬁm in profits and voting al meetings of the Company and,
for other purposes, as. would have been conferred by Shares of equal amount in the capital
of the Company of the same class as the Shares from which such stock was convertad but
no such privilege or advantage, except thee participation in profits of the Company, or in
thir asseets of the Company on a winding up, shall be conlerred by any such aliguot part or,
consolidated stock as would noet, if existing in Shares, have conferred such privileges or
advantages. No such conversion shall affect or prejudice any preference or other special
privilege attached to the Shares so converted. Save as aforesaid, all the provisions herein
contained shall, so far as circumstances will admit. apply to stock as well a8 1o Shares and
the words “Share”™ and “Shareholder”™ in these presents shall include “stock” and “stock-
holder™.

accordingly the [Directors may, in thelr discretion, with respect 1o any fally paid up Share
ot stock, on applcation. in writing, signed by the person or all perons regiatered 25 holder
of holders of the Share or stock, and authenbicsted by such evidence, i any, as the
[Mrectors may, from time to fime, requoine a5 to the dentity of the peron or persons signing
the application, and on receiving the certificate, If any, of the Share of stock and the
amount of the stamp duty on the warrant and such fee as the Directors may, from time to
time, prescribe, issue. under the Seal of the Company, & warrant, duly stamped, stating
that the bearer of the warrant is entithed to the Shares or shock therein specified, and may
provide by coupons or otherwise for the payment of future dividends, or other momevs, on
ithie Sharies o stock included in the warrant. Omn the issue of & Share warrant the names of
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the persons then enteved in the Register of Members as the holder of the Shares or sock
specified in the warrant shall be struck off the Reghster of Members and the following
partsculbars shall be entered therein

(i) factof the issue of the warrant.

(H}  astatement of the Shares or stock included in the wartant distinguisling each Share
by its number, and

(i) the date of the issue of the warrant.

69, A Share warrant shall entitle the bearer to the Shares or stock Included In it and,
notwithstanding anything contained in these artickes, the Shares or stock shall be
transferred by the delivery of the Share-warrant, and the provisions of the regulations of
the Company with respect to transfer and transmission of Shares shall not apply thereto.

70, The bearer of a Share-warrant shall, on surrender of the warrant fo the Company for

cancellation, and on payment of such fees, as the Directors may, from time o time,

, be entithed. subject to the discretion of the Directors, to have his name entered s

4 member in the Register of Members in respect of the Shares or stock included in the
WRrTant

TL. The bearer of » Share warrant shall not be considerad 1o be a member of the Company
and accordingly save as herein otherwise exprossly provided, no person shall, s the beaser
of Share-warrant, sign a requisition for calling a mecting of the Company ., or atters] or vote
or exercise any other privileges of a member at a meeting of the Company, or be entitied to
receive any notice from the Company of meetings or otherwise, or qualified in respect of
the Shares or stock specified in the warrant for being a director of the Company. or have o
exercise any other rights of a member of the Company.

72 The Directors may, from time to time, make rules as to the terms on which, if they shall
think fit, a new Share warrant or coupon may be fsued by way of renewal in case of
defacement, loss, or destruction.

NOMINATION BY SECURITY HOLDER
A

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

() Where the Securities in the Company are held by more than one person jointly, the
joint-holders may together nominate, in the prescribed manner, & person 1o whom
all the rights in the Securities in the Company shall vest in the event of death of all
joint hobders.

(i} Notwithstanding anvthing contained in these Articles or any other law, for the time
being, in force, or in any disposition, whether testamentary of otherwise, in respect
of such Securities in the Company, where a nomination made in the prescribed
manner purports to confer on any person the right to vest the Securities in the
Company, the nominee shall, on the death of the Sharcholders of the Company or,
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as the case may be, on the death of the joint holders, become entitled o all the rights
in the Sexurities of the Company or, as the case may be, all the joint holders, in
relation te such securities in the Company, 1o the exclusion of all other persons,
unless the nomination is varied or cancelled in the prescribed manner.

in the case of fully paid up Securities in the Company, where the nominee i a
minor, it shall be lawful for the holder of the Securities, to make the nomination to
appoint in the prescribed manner any person, being o guardian, 10 become entitled
ta Securities in the Company, in the event of his death, during the mincrity.

Any person who becomes a nominee by virtue of the provisions of the 8
Article, upan the production of such evidence as may be required by the Board and
subject as hereinafter provided, elect, either -

(a) 4o be registered himself as holder of the Share(s); or

(B to make such transfer of the Share(s) as the deceased Sharcholdir could have
made

If the person being a nominee, so becoming entithed. elects i be registered as holder
of the Sharefs). himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects and such notice shall be accompanied with
the death certificate of the deceased shareholder.

All the limitations, restrictions and provisions of the Act relating to the right to
transfer and the registration of transfers of Securities shall be applicable to any such
notice of transter as aforesaid as if the death of the member had not cccurred and
thee notice or transfer has been signed by that Shareholder.

A persan, being a nomines, becoming entitled to a Share by reason of the death of
thee holder, shall be entitled to the same dividends and other advantages which he
woukd be entithed if he were the registered holder of the Share except that he shall
not, before being registered a member in respect of his Share be entitled in sespect
al it to ewercise any right conferred by membership in relation 1o meetings of the

Provided that the Board may, st any time. give notice requiring any such person o
elect either to be registered himself or to transfer the Share(s) and if the notice is not
complied with within ninety days, the Board may thereafter withhold payment of
all dividends, bonuses or other moneys payable in respect of the Sharefs) or until
the requirements of the notice have been complind with.

MEETING OF MEMBERS
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()  Not mare than 15 (Fifteen) months or such other period, as may be prescribed, from
time fo time, ender the Act, shall pse between the date of one Annual General
Mevting and that of the next. Nothing contained in the foregoing proviseons shall be
taken as affecting the right conferred upon the Registrar under the provisions of the
Adt to extend time within which any Annual General Mesting may be held.

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

(iv) Every member of the Company shall be entitled to attend, either in person or by
prowy, and by way of a postal ballol whenever and {n the manner as may permitted
or prescribed under the provisions of the Act, and the Auditors to the Company,
who shall have a right to attend and to be heard, at any general meeting which he
attends, on any part of the business, which concerms him as the Auditors to the
Company, further, the Directors, for the time being, of the Company shall have a
right o attend and 1o be heard, a1 any general meeting, on any part of the business,
which concerns them as the Directors of the Company or generally the management
of the Company.

v)  Atevery Annual General Meeting of the Company, there shall be Lid, on the table,
the Directors” Report and Aodited Statements of Account, Auditors’ Report, the
prowy Register with forms of proxies, & received by the Company. and the Register
of Directors’ Share holdings, which Register shall remain open and accessible during
the continuance of the meeting, and therefore in terms of the provisions of Section %
of the Act, the Annual General Meeting shall be held within six months after the
expiry of such financial yvear, The Board of Directors shall prepare the Annual List of
Members, Summary of the Share Capital, Balance Sheet and Profit and Loss Account
and forward the same to the Registrar in accordance with the applicable provisions
of thie Act.

6. The Board may, whenever it thinks fit, call an Extra-ordinary General Moeting and it
shall do so upon a requisition, in writing, by any member or members holding, in
aggregate not less than one-tenth or such other proportion or value, as may be prescribed,
From e W tme, under the Act, of such of the paid-up capital as at that date carries the
right of voting in regard to the matter, in respect of which the requisition has been made.

77. Any valid requisition so made by the members must state the object or objects of the
meeting proposed (0 be caliad, and must be signed by the requisttionists and be deposited
at the office, provided that such requisition may consist of several documents, in like form,
#ach of which has been signed by one or more requisitionists.

T Upon receipt of any sach requisition, the Board shall forthwith call an Extra-ordinary
Coneral Merting and if they do not proceed within 21 (Twenty-one) davs or such other
lessor period. as may be prescribed. from time to time, under the Adt, from the date of the
requisition, being deposited at the office, to cause a mevting 1o be called on a day not later
than 45 (Forty-five) days or such other lessor period, as may be prescribed, from time o
Hme, under the Act, from the date of deposit of the requisition, the requisitionists, or such
of their nismber as represent either a majority in value of the pald up Share capital held by
all of them or not kess than one-tenth of such of the paid up Share Capital of the Company
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s is referred to in Section 100(4) of the Act, whichever is less, may themselves call the
merting, but, in cither case. anv meeting so calied shall be held within 3 (Three) months or
s h other periond, as may be prescribed., from time jo e, under the Act, from the date of
the delivery of the requisition as aforesaid.

79, Any meeting called under the foregoing Artiches by the requisitionists shall be called in
mmm,mmUum&nﬂﬂmmmw“hhuﬂdw

B0, At feast 21 (Twenty-one) days’ notice, of every general meeting Annual or Extra-
ardinary, and by whomsoever called, specifying the day, date, place and hour of meeting,
and the general nature of the business to be transacted there at, shall be given in the
manner heretnafter provided. to such persons as are under these Articls entitled 1o recaive
notice from the Company, provided that in the case of an Genoral Meeting, with the
consent of members holding not less than 95 per cent of such part of the paid up Share
Capital of the Company as gives a right to vole at the meeting, a meeting may be comvened
by & shorter notice. In the case of an Annual General Meeting of the Sharcholders of the
Company, if any business other than

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

(i) the declaration of dividend,

(i} appointment of directors in place of those retiring,
(iv) the appointment of, and fixing the remuneration of, the Auditors,

b b0 b transacted, and in the case of any other mesting, in respect of any ltem of business,
a staterment setting out all material facts concerning each such bem of business, including,
in particular, the nature and extent of the interest, if any, thevein of every director and
manager, if any, where any such item of special business relates to, or atfects any other
company, the extent of shareholding interest in that other company or every director and
manager, If any, of the Company shall also be set out in the statement |f the extent of such
Share-holding interest is not less than such percent, as may be prescribed, from time to
time, under the Act, of the paid-up Share Capital of that other Company,

Where any iem of business consists of the according of approval of the members to any
document at the mesting, the ime and place, where such document can be inspected. shall
be specifind in the statrment aforesaid.

Bl The accidental omission to give any such notice as aforesaid 1o any of the members. or
the non-receipt thereo! shall not invalidate any resolution passed at am such meeting,

8L No gerwral mecting, whether Annual or Extra-ondinary, shall be competent o enter
upon, discuss or transact any business which has not been mentioned in the notice or
notices upon which it was convened.

BY Subject to the provisions of the Act and these Articles, fve(5) sharchokders shall
comatitute quorum in Sharcholder's Meetings of the Company il number of shareholders as
on date of meeting is not more than One Thousand: Fifteen (15) sharcholders shall
corstitute quorum in Shareholder's Meetings of the Company if number of shareholders as
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on date of meeting is more than One Thousand but not more than Five Thousand. Thirty
(30} sharcholders shall constitute quorsm in Shareholders’ Meetings of the Company if
mumber of sharehwlders as on date of mecting exooads five thousand.

H#Hymirtﬂuw.:lhhmdhhmmulk
represented in accordance in the manner be prascribed by, the applicable
provisions of the Act. Y h

B5. If, at the expiration of half an hour from the time appointed for holding & meeting of the
Company, a quorum shall not be present, then the meeting, if convened by or upen the
requisition of members, shall stand dissolved, but in any other case, it shall stand
adjourned to such time on the following day or such other day and to such place, as the
Board may determine, and. if no such time and place be determined, to the same day in the
next week, at the same time and place in the clty or town in which the office of the
Company s, for the Hme being, situate, as the Board may determine, and, if at such
adjourned meeting also, a quorum is not present, at the expiration of half an hour from the
time appainted for holding the meeting, the members present shall be a quorum, and may
transact the business for which the meeting was called

86. The Chairman of the Board of Directors shall be entithed 1o take the chair at svery general
miweling, wheilwer Annual or Extra-ordinary, If there be no such Chatrman, or, if, at any
meeting. he shall not be present within 135 (Fifteen) minutes of the time appointed for
holding such meeting, then the members present shall elect another director as the
Chairman of that meeting, and, if no director be present, or if all the Directors present
decline to take the Chair, then the members present shall elect one among them o be the

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

B8, The Chairman, with the consent of the meeting, may adjourn any mecting, from time to
timiat, and from place to place, in the city or town, in which the office of the Company &, for
the i beelng, situate, but no business shall be ransacted at any adjourmed mesting, other
than the business keft unfinished, at the meeting, from which the adjournment took place,

89, Al any general meeting, a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll s demanded, before or on the declaration of the result of the
show of hands, by any member or members present in person or by proxy and holding
Shares in the Company, which confer a power 1 vobe an the resolution not being less than
ane-tenth or such other proportion a5 may statutorily be prescribed, from time 1o time,
undir the Act, of the tolal voting power, in respect of the resolution or on which an
aggregate sum of not less than Rs. S00.000/- or wuch other sum & may satutorily be
prescribed. from time 1o tme, under the Ac has been paid up. and unles a poll 5
demandnd, a declaration by the Chairman that a resolution has, on a show of hands. been
carvied anandmoushy of by a partioular majority, or has been kst and an entry o that effect
i the minutes book of the Company shall be conclusive evidence of the fact, without proo
of the number or proportion of the votes recorded in favour of or against that resolution.

0. In the case of an equality of vobes, the Chatrman shall, both on a show of hands and at a
poll, if any, have a casting vobe in sdditon to the vole of vobes, if any, o which he may be
entitled as a member, if he is
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9. If a poll is demanded as aforesaid, the same shall, subject to Article 93 hervinunder, be
baken at Mumbei or, i oot desived. then at such other place as may be decided by the
Board, 4t such time not later than 48 (Fourty-cight) hours. irom the time wien the desrusd
wits made and place in the city or town in which the office of the Company s, for the time
being, situate. and, either by open voting or by ballot, as the Chairman shall direct, and
either at once or after an interval or adjournment, or otherwise, and the result of the poll
shall be deemed to be resolution of the meeting ot which the poll was demanded. The
demand for a poll may be withdrawn at any time by the persons, who made the demand.

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

93 Any poll duly demanded on the election of a Chairman of & meeting or on any question
ol slpournment of the mecting shall be taken forthwith at the same mesting.

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

VOTES OF MEMBERS

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

¥, Sulject o the provisions of these Articles and without prejudice to any special privileges
or restrictions so to voting, for the time being, attached 1o any class of Shares, for the tme
being, forming part of the capital of the Company, every member, not disqualified by the
last preceding Article shall be entitled o be present, speak and vole at such meeting, and.
on a show of hands, every member, present in person, shall have one vote and, upon a
poll, the voting right of every member present in person or by proxy shall be in proportion
1o his Share of the paid-up Equity Share Capital of the Company. Provided, however, B
any preference Sharcholder be present at any meeting of the Company, subject o the
provision of section 47, he shall have a right o vole only on resolutions. placed before the
mecting, which directly affect the rights attached o his Preference Shares.

7. On a poll taken at & mecting of the Company. & member entithend to more than one vote,
of his prony or other person entitled to vobe for him, as the case may be, newd not., if he
votes, use all his votes or cast in the same way all the votes, he uses.

. A member of unsound mind or in respect of whom an order has been made by a court
having purisdiction in lunacy, may vobe, whether on a show of hands or on a poll, by his
committes or other legal gouardian; and any such committee or guardian may, on a poll,
varte by proxy, I any member be a minor, the vole, in respect of his Share or Shares, be
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used by his guandian. or any one of his guardians, if more than one, to be selacted, in the
case of dispule, by the Chairman of the meeting,

", Hhhmmhﬁ;dqﬂwuqmdmmmmtq
merting or may appoint another person. whether a member ar not. s his prosy, in respect
of such Shares, as if he were solely entitled thereto, but the prosy so appointed shall not
have any right to speak at the meeting and, i more than one of such joint holders be
present at any meeting, then one of the said persons so present, whose name stands higher
on the Register, shall alone be entitled to speak and o vote in respect of such Shares, but
&unﬂuﬂhp&uhﬁﬂﬂ-ﬂhmﬁh&hhpﬁmdﬂwmﬂzvmi
executors or administrators of a deceased member in whose name Shares stand shall, for
the purpese of these Articles, be deemed joint holders thereol,

100. Subject to the provisions of these Articles, votes may be given either personally or by
proxy, A body corporste, being a member, may vote either by a proxy or by a
representative, duly authorised, in accordance with the applicable provistons, if any, of the
Adt, and such representative shall be entitied to exercise the same rights and powers,
including the right to vote by prony, on behalf of the body corporate, which he represents,
as that body corporate could evercise, if it were an individual member.

101, Any person entitled, under the Article 81 hereinabove, &0 transfer any Share, may vote,
4t any general mecting, in respect thereod, in the same manner, as if he were the registered
hﬂndﬂhﬁlﬁupwﬂﬂﬂuthtyiﬁth_!lhﬂhhrhmﬂhﬂi‘h
meeting of adjourned meeting, &s the case may be. at which he proposes to vote, he shall
satisly the Directors of his right to transfer such Shares and give such indemnity, if any. as
the [Xrectors may require or the Directors shall have provisionally admitted his right to
vobe at such meeting in respect thereof.

102 Every prowy, whether a member or not, shall be appointed, in writing, under the hand
of the appointer or his attormey, er if such appointer is a body corporate under the
comimon seal of such corporate, or be signed by an officer or officers or any attorney duly
atuthorksed by it or them, and, for a member of unsound mind or in respect of whom an
order has been made by a court having jurisdiction in lunacy, any committee or guardian

may appeint such proxy. The proxy so appointed shall not have a right to speak on any
matter at the meeting,

103 An instrument of Proxy may state the appaintment of 8 proxy elther for the purpose of
a particular meeting specified in the instrument and any adjournment thereof or it may
appoint for the purpose of every meeting of the Company or of every meeting to be held
before a date specified in the instrument and every adjournment of any such meeting.

104. A mwmber, present by provy. shall be entitled to vote only on a poll

105. The instrument appointing 2 proxy and a Power of Attorney or other authority, if any,
uncler which it is signed or a notarially certified copy of that power of authority, shall be
deposited at the Office not Later than 38 (Forty-eight) hours before the time for holding the
mevting at which the person named in the Instrument proposes to vobe, and, in default, the
Instrument of Proxy shall not be treated as valid. No instrument appointing a prosy shall
be a valid after the expiration of 12 (Twelve) months or such other period as may be
prescribed under the Laws, for the time being. in force, or i there shall be no law, then as
may bt decided by the Directors, from the date of its execution,
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nearly s circumstances thereto will admil. be in any of the forms a5 may be prescribed
i b o e

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

meeting.

108. No objections shall be made to the validity of any vole, except at any meeting or poil at
which such vote shall be tendered, and every vobe, whether given persanally or by proxy,
or not disallowed at such meeting or on a poll, shall be deemed as valid for all purposes of
such mevting or a poll whatsoever.

109, The Chairman, present at the time of taking of a poll, shall be the sole judge of the
validity of every vote tendered at such poll.

1o

(i} The Company shall cause minutes of all procesding of every general meeting to be kept
by making, within 30 (Thirty) days of the conchusion of every such meeting concerned.
entries. thereof in books kept. whether manually in the registers or by way of loose
leaves bound together, as may be decided by the Board of Directors, for that purpose
with their pages consecutively numbered.

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

(1) 1av no case the minutes of proceedings of a meeting shall be attached 1o any such book
as aforesaid by pasting or otherwise

{iv} The minutes of each meeting shall contain a fair and correct summary of the
proceadings there at.

{v) All appointments macde at any meeting aforesaid shall be included in the minukes of
the mweeting,

(vi) Nothing herein contained shall require of to be deemwd to requine the inclusion, in
any such minubes, of any matter, which, in the opinkon of the Chairman of the
maeting, (i) is or could reasonably be regarded as, defamatory of any person, of (i) &
irrelevant or immaterial to the proceedings, or (i) is detrimental o the inferesbs of the
Company, The Chairman of the meeting shall exercise an absolute discretion in regard
to the inclusion or non-inclusion of any matter in the minutes on the aforesaid

grounds.
(vii) Any such minutes shall be conclusive evidence of the proceedings recarded therein.
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(vt} The book containing the minutes of procendings of peneral mectings shall be kept at
the Office of the Company and shall be open, during business hours, for such
perinds not being kess in the aggregate than 1 (Two) boumns, in cach day, o5 the
Directors determine, to the inspection of any member without charge.

DIRECTORS
. Uﬂmﬂhrwh-humhnlhrlp-ﬂmﬁ:;ﬂh':m]ﬂn hpu:mthe
applivable provisions of the Act. the number of Directors) shall not be less than three

nor more than fifteen.,
The First Directors of the Company are:
1L [Hmesh Muddu Kotlan
1 Santhosh Muddu Kotian
ne

(i} Whenever, Dinctors enter into a contract with any Government, whether central,
stale or bocal bank or financial institution or any person or persons (hereinafier
referred f0 a8 “the appointer”) for borrowing amy money or for providing any
guarantee or security or for technical collsboration or sssbtance o for underwriting
or enter into any other arrangement whatsoever of in case of Promoters of the
Company (hereinafter referred as “Promoters”). the Directors shall have, subject o
the provisions of Section 152 and other applicable provisions, If any, of the Act, the
power to agree that such appointer or Promoters shall have the right to appoint or
noininate by a notice, in writing, addressed to the Company, one or more Directors
on the Board (hereinafter referred to as "Special Director”) for such period and upon
such terms and conditions, as may be mentioned in the agreement if any, and that
such Director or Directors may or may not be llable to retire by rotation, nor be
required b hold any qualification Shares. The Directors may also agree that any
such Director or Directors may be removed, from time 1o time, by the appointer or
Promoter, entitled to appoint or nominate them and the appolnter or Promoter may
appoint another or others in his or their place and also 01l in vacancy, which may
occur as a result of any such director or directors ceasing 1o hold that office for any
reasons whatsoever. The directors, appointed or nominated under this Article, shall
be entitled to evercise and enjoy all or any of the rights and privileges exercised and
enjoyed by the directors of the Company inclading payment of remuneration. sitting
foes and travelling evpenses to such director or directons, as may be agreed by the
Company with the appointer.

(i) The Special Directors, appointed under the preceding Article, shall be entitled 1o
hold Office until required by the Government, porson, firm, body corporate
promoters o financial institution/s who may have appointed them. A Special
[hirector shall not be required to hold any qualification Share(s) in the Company. As
and when a Special Director vacates Office, whether upon request as aforesaid or by
death, resignation or otherwise, the Government, person, firm or body corporate
promoters or financial institution, who appointed such Special Director, may
appoint another director in his place. Every nomination, appointment or removal of
a Special Director or ather notification, under this Article, shall be in writing and
shall, in the case of the Government, be under the hand of & Secretary or some other
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resporeible and authorised official o such Covernment, and in the case of a
company or financial institotion, ender the hand of director of sach company or
imstitution duly authorised in that behall by & resoluten of the Boand of Direos.
Subject a8 aforesaid. a Special Director shall be entithed to the same rights and
gﬂﬁpdh#hhmﬂ%nmﬁ#&nﬂﬂh
ompany.

I it s provided by the Trust Deed, securing or atherwise, in connection with any issue
of Debentures of the Company, that any person or persons shall have power to
nominate a director of the Company, then in the case of any and every such Bsue of
Debentures, the person or persons having such power may exerclse such power, from
time to tme, and appoint a director accordingly, Any director so appointed s
heretnafter referred to as “the Debenture Director”. A Debenture Director may be
removed from Office, at any time, by the person or persons in whom, for the time
being, s vested the power, under which he was appointed, and another director may be
appointid in his place. A Debenture Director shall not be required to hold any
qualification Share(s) in the Company.

Sulject to the provisions of section 161(2) of the Act, 2013, The Board may appoint an
alternate disector o act for a director (hereinafier called “the Original Director™) during
his absence for a period of not less than 3 (Three) months or such other period as may
be. from time to time. prescribed under the Act. rom the India, in which the

of Board are ondinarily held. An alternate director appointed. under this Article, shall
nol hold Office for a period longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate Office, if and when the Original
[Director returns to that State. 1f the term of Office of the Oviginal Director is determined
before he so returns o that State, any provisions in the Act or in these Articles for the
autnimatic re-appointment of a retiring director, in défault of another appointment, shall
apply to the original director and not to the alternate director,

Subgect to the provisions of section 161{1) of the Act, 3013, the Board shall have power,
at any time and from time to time, to appoint any other qualitied person fo be an
Additional Director, but so that the total number of Directors shall not, at any time,
extovd the masimum fixved ender these Articles, Any such Additional Director shall
hold Office only upto the date of the next Annual General Meeting,

Subject o the provisions of section 152 and 162 of the Act. 2003, the Board shall have
power, at any time and from time to time, to appoint any other qualified person to be a
director 10 fill a casual vacancy. Any person so appointed shall hold Office only upto
the date, upic which the director in whose place be Is appoinied woukd have held
Orffsce if it had nol been vacated by him.

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

{1} Subgect to the provisions of section 19, 19 and mead with schedule V ol the
Companies Act, 2013, a Managing Director or Director who s in the Whole-time
employment of the Company mav be paid remuneration either by way of & monthly
pavment or at a specified percentage of the net profits of the Company of partly by
one way and partly by the other, or in any other mannes, as may be, from time o
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time, permitied under the Act or &5 may be thought fit and proper by the Board or, if
prescribed under the Act. by the Company in gereral meeting,

(i) Subject gemerally o the provisions of the Act. and. in the case of the Managing
Director, subject o the provisions of the Articles herein below, as may be applicable,
the Board shall have power to pay such remuneration 1o a director for his services,
Whole-time or otherwise, rendered to the Company or for services of profissional or
other nature rendered by him, as may be determined by the Board. If any director,
being willing, shall be called upon to perform extra services or make any special
exception in going to or residing at a place other than the place where the director
usually resides, or otherwise in or for the Company's business or for any of the
purpose of the Company, then, subject to the provisions of the Act, the Board shall
have power to pay to such director such remuneration, as may be determined by the
Board.

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

(s} by way of monthly. quarterly or annual payment with the approval of the
Central Covernment: or

(B by way of commission, if the Company. by a special resolution, authorizes
such payment

{iv} The fer payable o a director, excluding ¢ Managing or Whole time Director, if any,
for attending a meeting of the Board or Commitiee thereof shall be such sum, as the
Board may, from time o time, determine, bul within and subject 1o the limit
prescribed by the Central Government pursuant to the provisions, for the time
being, under the Act

119, The Board may allow and pay to any director such sum, as the Board may consider fair
compersation, for ravelling, boarding, lodging and other experses, n addition fo his
fee for attending such meeting as above specified and if any director be called upon to
o or veside out of the ordinary place of his residence for the Company's business, he
shall bo entitled to be repaid and refmbursed of any travelling or other expenses
incurred in connection with bosiness of the Company. The Board may also permit the
use of the Company's car or other vehicle, telephone(s) or any such other facility, by the
director, only for the business of the Company.

120 The continuing Directors may act, notwithstanding, any vacancy in their body but if,
and 80 long as their number is not reduced below the minimum mumber fived by
Articke 111 hervol. the continuing Directors, not being less than two, may only act. for
the purpose of increasing the rumber of Directors o that prescribed minimum number
of oof summoning a general meeting but for no other purpuse.

121. The office of director shall be vacated, pursuant to the proviskons of section 164 and
section 167 of the Companies Act, 2013. Further, the Director may resign his office by

giving notice to the Company pursuant to section 168 of the Companies Act, 2012

122 The Company shall keep a Register, in accordance with Section 18%1) of the Adt, and
within the time as may be prescribed, enter therein such of the particulars, as may be
relevant having regard fo the application thereto of Section184 or Section 188 of the Act,
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a3 the case may be. The Register aforesakl shall also specify, in relation to each director
of the Company, names of the bodies corporate and frms of which notice has been
given by him, under the preceding two Artickes. The Register shall be kept at the Otfice
of the Company and shall be open to inspection at such Office, and the extracts may be
taken there from and copies thereol may be required by any member of the Company
1o the same extent, in the same manner, and on pavment of the same fee as in the case
of the Register of Members of the Company and the provisions of Section 189(%) of the

Act shall apply accondingly.

A director may be or bevomé a director of any other Company promoled by the
Company or i which it may be interested s a vendor, Shareholder or otherwine. and
o such director shall be accountable for any benefits received a8 dinector or
Shareholder of such Company escept in 5o far as the provisions of the Act may be

applicable.

i) Al every Annual General Meeting of the Company, one-third of such of the
Directors, for the time being, as are liable to retire by rotation or if their number &
not three or a multiple of three, the number nearest 1o one-third shall retire from
Office. The Independent. Nominee, Special and Debenture Disectors, if any, shall not
be subject to retirement under this clause and shall not be taken into account in
determining the rotation of retirement or the number of directors to retire, subjoct to

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

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

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

Subject to Section 152 of the Act, the Company, at the general meeting at which a
director retires in manner aforesald, may fll up the vacated Office by electing a person
thereto.

127,

[} I the place of retiring director s pot so filled up and further the meeting has not
expressly resolved not to fill the vacancy, the meeting shall stand adjpurned ol the
same day In the next week, at the same time and place or if that day s a public
holiday, tll the next succoeding day, which is not a public holiday, at the same time

ard place.

(i) If at the adjourned meeting akso, the place of the retiring director & not filled up and
that meoeting also has not expresaly resolved not to fill the vecancy, the retiring
director shall be devmed o have boen re-appointed at the adipurnnd mestings.
unkess -
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(a)  at that meeting or at the previous mevting, resolution for the re-appointment
of such director has been put o the meeting and lost:

(k)  the retiring director has, by a notice, in writing, addressed 1o the Company
or its Board. expressed his unwillingness to be w0 re-appointed;

(€} e b not qualified, or is disqualified, for appointment.

(d)  a resolution, whether special or ardinary, is required for the appointment or
re-appotntment by virtue of any provisions of the Act; or

(€]  Section 162 of the Act is applicable to the case,

128. Subject to the provisions of Section 149 of the Act, the Company may, by special

130,

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

(i} No person, not being a retiring director, shall be eligible for appointment to the
office of director at any general mecting unless he or some member, intending to
propose him, has, not less than 14 (Fourteen) days or such other period, as may be
prescribed, from time to time, under the Act, before the meeting, left at the Office of
the Company, & notice, in writing, under his hand, signifying his candidature for the
Ohfice of director or an intention of such member to propose him as a candidate for
that office, along with a deposit of Rupees One lakh or such other amount as may be
prescribed, from time to time, under the Act, which shall be refunded 1o such
person or, as the case may be, to such member, Il the porson succeads in getting
electind 08 a dbrector oF gets more than twenty-five per cent of total valkd vobes cast
elther on show of hands or on poll on such resolution.

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

{ily A person, other than a direcior re-appointed after retirement by rotation
immediately on the expiry of his term of Office. or an Additional or Alternate
Dirextor. of a person filling a casual vacancy in the Office of & director under Section
161 of the Act. appointed as a direcior or reappointed as a director immediately on
the expiry of his tevm of Office, shall not sct & a director of the Company, unlbess he
has, within thirty days of his appointment, signed and filed with the Registrar his
consend, in writing, to act s such director,

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

131, Every director and Key Managerial Personnel within a period of thirty days of his
appointment. o relinquishment of his office, a5 the case may be. disclose to the
company the particulars specified in sub-section (1) of section 184 relating to his

i concern or interest in any company or compandes or bodbes corporate {including
shareholding interest), firms or other association which are requined 1o be included in
the register under that section 189 of the Companies Act, 201,

MANACGING DIRECTOR
132
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o appoint, from time to time, any of its member as & Managing Director or
Managing Directors of the Company for a fived term, not exceeding 5 (Five) vears at
& time. and upon such terms and conditions as the Board thinks fit, and subject 1o
the provisions of the succeeding Article heveod, the Board may, by nesolution, vest in
such Managing Director or Managing Directors such of the powens hereby vested in
the Board generally, as it thinks fit. and such powers may be made exercisable for
such period or periods; and upon such conditions and subgect to such restrictions, as
it may determine. The remuneration of & Managing Director may be by way of
salary and/or allowances, commission or participation in profits or perguisies of
any kind, nature or description, or by any or all of these modes. or by any other
mode(s) not expressly prohibited by the Act or the Rules made thereunder, or any
notification or circular isswed under the Act

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

133, Subject 1o the superintendence, directions and control of the Board, the Managing
Director or Managing Directors shall exercise the powers, excepl to the extent
mentioned in the matters, in respect of which resolutions are required to be passed only
at the meeting of the Board, under Section 179 of the Act and the rules made thereunder

1M, Sulsect also to the other applicable provisions, if any, of the Act, the Company shall not
appaoint or employ, or continue the appointment or employment of, a person as its
Managing or Whole-time Director who :-

; (i} is below the age of twenly-one years or has attained the age of seventy
years

. () s an undischerged insoivent. or has any time been adjudged an insolvent:

i) suspends, or has at any time suspended, pavment to his crediton, or makes or has,
a1 any time, made, a composition with them; or

(iv) s or has, at any time, been convicted by a Court and sentenced for a period of more
than six months,
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FROCEEDINGS OF THE BOARD OF DIRECTORS

Uniless deciabnd by the Boand o the contrasy, depending upon the cicumstances of the
caner, 3 Managing Director shall not, while he contimues to hold that office, be subject to
retirement by rotation, in accordance with the Artiche 124 hereof. If he ceases to hold the
office of director, he shall ipso-facto and ferthwith ceasis to hold the office of Managing
[rector.

The Directors may meet together as a Board for the despatch of business, from time to
tmit, and shall so meet at least once in every 3 (Three) months and at least 4 (Four) such
miwetings shall be held in every year in such a manner that not more than cne hunsdred
and twenty days (120) davs shall intervene between hwo consecutive meetings of the
Board, The Directors may adjourn and otherwise regulate their msetings as they think
fil. subject to the provisions of the Act. The Board of directors may participates in o

of the Board either in person or through video conferencing or other audio
visual means, as may be prescribed, which are capable of reconding and recognising the
participation of the directors and of recording and storing the procesdings of such
mwetings along with date and time subject to the rules as may be prescribed.

Mot less than seven (7) davs Notice of every meeting of the Board may be given, in
writing, in writing to every director &t his address registerad with the company and
such notice shall be sent by hand delivery or by post or by electronic means. Sobject to
the proviskons of section 173(3) meeting may be called at shorter notice.

Subgect to Section 174 of the Act. the quorum for & mewting of the Board shall be one-
third of its total strength, exciuding Directors, if any, whose places may be vacant at the
time and any fraction contained i that one-thind being rounded off as one. or two
directors, whichever is higher, provided that where, at any Hme, the number of
interested directors escends or is aqual to two-thirds of the total strength the number of
the remakning directors, that is to say, the number of directors who are not interestind,
present at the meeting, being not less than two, shall be the guorum, during such time.

If a meeting of the Board could not be held for wand of quorum, then the meeting shall
automatically stand adjourned for 30 minutes in the same day and af same place.

A disector may, at any time, or Secretary shall, as and when directed by the any of the
[Mrectors 1o do so, convens a meeting of the Board. by giving a notice, in writing, to
every other director.

The Board may, from time o time, elect one of their member to be the Chairman of the
Board and determine the period for which he is o hold the office. If a1 any mecting of
the Board. the Chairman is not present at a time appointed for holding the ssme. the
directors present shall choose one of them, being present, o be the Chairman of such
mevting,

Subsect to the restrictive provisions of any agreement or understanding as entered into
by the Company with any other personfs) such as the collaborators, financial
institutions, etc., the questions arising at any meeting of the Boand shall be decided by a
majoeity of the votes of the dicectars present there at andl, also subject to the foregoing,
iy the case of an equality of votes, the Chalrman shall have a seconsd or casting vote.
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or any of the authorities, powers and discretions, which, by or under the Act or the
Articles of the Company, are, for the tinwe being, vesied in or esercisable by the Board

generally,

Subgect 1o the restrivtions contaknesd in Section 179 of the Act 2013 and the rules made
thereunder, the Board may delegate any of thetr powers 1o the committee of the Board,
consisting of such number of its body, as it thinks Gt and it may, from time o time,
revoke and discharge any such committee of the Board. cither wholly or in pant and
either as o persons or purposes, but every commitiee of the Board. so formed. shall in
the evercise of the powers 5o delegated. conform to any regulations that may, from time
to time, be imposad on it by the Board. All acts done by any such committee of the
Board. in conformity with such regulations, and in fulfilment of the purposes of their
appointment but not otherwise, shall have the like force and effect as i were done by

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

No resolution shall be dermed o have been duly passed by the Board or by a
Commitiee thereof by circulation, unless the resolution has been circulabed in draft
together with the necessary papers. if any, to all the directors or fo all the members of
the Commitiee, then in India, not being less in number than the quorum fived for o

of the Boand or Committee, as the case may be. and to all the directons or to all
the members of the Commitiee, at thelr usual addresses in India and has been
approved, in writing, by such of the directors or members of the Committee as are then
in Irudia, or by a majority of such of them, as are entitled 10 vote on the resolution,

All acts dome by any mesting of the Board or by a Committes of the Board, or by any
person acting as a director shall notwithstanding that it shall, afterwards, be discovered
that there was some defect in the appointment of such director or persons acting as
aforesaid or that they or any of them were or was, as the case may be, disqualified or
had vacated office or that the appointment of any of them was disqualified or had
vacated office or that the appointment of any of them had been terminated by virtue of
any provisions contained in the Act or in these Articles, be o valid as if every such
person had duly been appointed and was qualified to be a director and had not vacated
his office or his appointed had not been terminated, provided that nothing i this
Article shall be deemed to give validity to any act of acts done by a director or directors
after his or their appointment(s) has or have been shown o the Company to be fnvalid
o b have terminated,

Without prefudice o the general powers as well as those under the Act, and so as not in
any way to limit or restrict those powers, and without prejudice to the other powers
conferred by these Artsches or otherwise, it is hereby declared that the Directors shall
have, inter alia, the following powers, that is to say, power -

to pay the cmts, charges and experses, preliminary and incldental o the
promation, formation, establshment and registration of the Company |
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to pay and charge. to the account of the Company, any commission or inferest
lawfully pavable thereon under the proviskon of the Act:

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

at their discretion and subject 1o the provisions of the Act, to pay for any property,
right or privileges acquired by or services renderesd to the Company, either whally
ot partially, in cash or in Shares, Bonds, Debentures, morigages, or other securities
of the Company, and any such Shares may be lssued either as fully paid up, with
such amount credited o paid up thereon, as may be agreed upen, and any such
bonds, Debentures, mortgages or other securities may either be specifically charged
upon all or any part of the properties of the Company and its uncalled capital or not
sa charged:

o scure the fulfilment of any contracts or engagement endered into by the
Company or, in the interests or for the purposes of this Company, by, with or
against any other Company, firm or person. by mortgage or charge of all o any of
the properties of the Company and its uncalled capital, for the time being, or in
such manner and 1o such extent as they may think fit:

to accept from any member, 25 far as may be permissible by law, a surrender of his
Shares or any part thereof, whether under buy-back or otherwise, on such ferms
and conditions as shall be agreed mutually, and as may be permitted, from time to
time, under the Act or any other Law of the Regulations, for the time being, in
Force,

to appoint any person 10 accept and hold in trust, for the Company, any property
belonging to the Company, in which it 18 interestid, or for any other purposes, and
execute and do all such deeds and things as may be required in relathon to any trust,
and 1o provide for the remuneration of such rustee or rusiees;

to institute, conduct, defend, compound or abandon any legal proceedings by or
nﬂmhfmwhmkmﬂmmmmaﬂ-
Company, and also to compound and allow time for payment or satistaction of any
Mhddqﬂnﬂhmﬂmmmm
awards made thereon:

o act on behall of the Company in all matters relating to bankrupicy and
iy et

to make and give receipts. releases and other discharges for moneys payable 1o the
Company and for the claims and demands of the Company;

subject to the applicable provisions of the Act, to invest and deal with any moneys
ﬂhcmmmmmmummwwm
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manner, as they may think fit, and from time lo time, o vary or realise such
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investments, save as provided i Section 49 of the Act. all investments shall be
made and held in the Companys own name;

to ewecute, in the name and on behalf of the Company, in fvour of any director or
other person, who may incur or be about to incur any personal Bability whether as
principal or surety, for the benefit or purposes of the Company, such morigages of
the Compamy’s property, present and future, a5 they may think fit, and any such
morigage may contain & power of sale and such other powers, provisions,
covenants and agreements as shall be agread upon;

to determine from time to time, who shall be entitled to sign. on behalf of the
Company, bills, invokoes, nobes, receipts, acceplances, endorsements, cheques.
dividend warranis, releases, contracts and or any other dicument or documents
and 1o give the necessary authority fior such purpose. and further 1o operate the
banking or any other kinds of accounts, maintained in the name of and for the
busiress of the Compamy;

to distribute, by way of bonus, incentive or otherwise, amongst the employees. of
the Company, a Share or Shares in the profits of the Company. and 1o give o any
staff, officer or others employed by the Company a commission on the profits of
any particular business or transaction, and o charge any such bomus, incentive or
commission paid by the Company as a part of the operational expenditure of the
Lompany.

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

before recommending any dividend, to set aside out of the profits of the Company
such sums, as the Board may think proper, for depreciation o to a Depreciation
Fund, or to an Insurance Fund, a Reserve Fund, Capital Redemption Fund,
Dividend Equalisation Fund, Sinking Fund or any Special Fund to meet
mrﬁvmhwbmﬁhﬂuuummﬂ.whmmmﬁ
for equalising dividends or for repairing, improving, eviending amd masntaining
any of the property of the Company and for such other purposes, including the
purposes referred 1o in the preceding clause, as the Board may, in their sbsolute
discretion. think conducive o the interesis of the Company and, subject bo the
provisions of the Act, i invest the several sums wo set aside or so much thereol. 2
rqidhhhﬂqmurhhmdnﬂwnﬂ\mdh{m,
s they may think fit. and from time o time, to deal with and vary such mvestmenis
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and dispose off and apply and expend all or any part thereof for the berefit of the
Company, in such manner and for such purposes, as the Board, in thelr absolute
discretion, think conducive b the inberests of the Company, notwithstanding, that
the matter, to which the Board apply or upon which they expend the same, or any
part thereof, may be matbers to or upon which the capital moneys of the Company
might rightly be applied or expended, and to divide the Reserve Fund into such
special funds, as the Doard may think At with full power o wansfer the whole or
any portion of & Reserve Fund or divisions of a Reserve Fund and with full powers
to employ the assets constituting all or any of the above funds, including the
Depreciation Fund, in the busiress of the Company or in the purchase of or
repayment of debentures or debenture stock and without being bound tc keep the
sam separale from the other assets and without being bound o pav interest on the
same with power however to the Board at their discretion to pay or allow to the
credit of such funds interest at such rate as the Board may think proper, subject o
the provisions of the applicable laws, for the time being, in force,

to appoint and at thelr discretion, remove or suspend soch general managers,
secretaries, assistants, supervisors, clerks, agents and servanis or other employees,
in or for permanent, lemporary or special services, as they may, from Hme to Hme,
think fit. and 1o determine their powers and duties and 0 fix thelr salaries,
emoluments or remuneration of such amount, as they may think fir

{wwiii} to comply with the requirements of any local laws, Rules or Regulations, which, in

{xin)
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their optnion, it shall, in the interests of the Company, be necessary or expediont 1o
comply with.

at any time, and from time 1o Bme. by power of attorney, under the Seal of the
Company. to appoint any person of persons io be the attorney or attormeys of the
Company, for such purposes and with such powers, authorities and discretions, not
excewding those vested in or exercisable by the Board under these presents and
excluding the powers to make calls and excluding also except In their limits
authorised by the Board the power o make loans and borrow monevs, and for such
period and subject to sech conditions as the Board may, from Hme o time, think fit
and any such appointment may, if the Board thinks fil, be made n lavour of the
members or in favour of any Company, or the Share-holders, direciors, nominees,
or managers of any Company or firm or otherwise in favour of any

body of persons whether nominated directly or indirectly by the Board and any
such Power of Altorney may contain such powers for the protection of comvendence
of person dealing with such Attormeys, a3 the Board may think fit. and may contain
powers enabling any such delegates all or any of the powers, authorities and
discretions, for the time being, vested in them;

Subject to the provisions of the Act, for or in relation to any of the matten. ddonesakd
or otherwise, for the purposes of the Company, to enter into all such regotiations
and contracts and rescind and vary all such contracts, and execule and do all such
contracts, and execute and do all such acts, deeds and things [n the pame and on

behalfl of the Company, a they may consider expedient;

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

149 The Company shall not appoint of employ, at the samie time, mong than one of the
following categories of managerial personnel, namely

(i) Managing Director, amd

(i} Manager

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

150. Subject to the provisions of the Act, —

{1} A chief executive offices, manager, company secretary, chief financlal officer may be

by the Board for such term. at such remuneration and upon such

conditions as it may thinks fit; and any chief executive officer, manager, company

secrefary, chiel financial officer so appointed may be removed by means of a
resolution of the Board;

(i) A director may be appointed as chiel executive officer. manager, company secretary,
chief financial officer.

151, A provision of the Act or these regulations requiring or authorising a thing o be done
by or to a director and chief evecutive offioer, manager, company secretary, 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, chisf executive officer. manager. company
secretary, chief financial officer.

COPMES OF MEMORANDUM AND ARTICLES
TO BE SENT TO MEMBERS

152, Coples of the Memorandum and Articles of Association of the Company and other
documents, referred 1o in Section 17 of the Act, shall be sent by the Company to every
member, at his request, within 7 (Seven) days of the request, on payment, I required by
the Board, of the sum of Re.1/- (Rupee One Only) or such other higher sum, as may be

from time to time, under the Act and further decided, from time to Hme, by
the Board, for cach such copy.

SEAL
153,

(i) The Board shall provide a Common Seal for the purposes of the Company, and shall
have power, from time o time, to destroy the same and substitute o new Seal in lieo

thereof, and the Board shall ledrfnrﬂunfumlndrn{h'nl for the time
being, and that the Seal shall never be used except by the authority o the Board or a
Committee of the Board previously given. The Common Seal of the Company shall
be kept at its office or at such other place, in India, as the Board thinks fiL

(ii) The Common Seal of the Company shall be used by or under the authority of the
Directors or by a Committee of the Board of Directors authorised by it in that bebalf
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in the presence of at least one dinecion, or Secretary or any other responsible officer
of the Company as may be expressly authorised by the Roard by way of a resolution
passed at their duly constilubed meeting, who shall sign every Instrument 1o wiich
the seal i affived. Such imtruments may also be counter-signed by other officer or
officers, if any, appointed for the purpose. However, the certificates, relating to
Shares or Debentures in or of the Company, shall be signed in such manner as may
be prescribed in the Act and / or any Rules thereunder.

DIVIDEND

154, The profits of the Company, subject to any special rights relating thereto created or
authorised to be created by these Articles, and further subject to the provisions of these
Articles, shall be divisible among the members in proportion to the amount of capital

paid up or credited as paid up to the Shares held by them respectively,

155, The Company. in gereral meeting, may declare that dividends be paid 1o the members
according to their respective rights. but no dividends shall exceed the amount
recommended by the Board, but the Company may, in general mesting, declare a
smaller dividend than was recommended by the Board.

156. Subject 1o the applicable provisions of the Act. no dividend shall be declared or paid
otherwise than out of profits of the financial year arrived at after providing for
depreciation in sccordance with the provisions of the Act or out of the profits of the
Company for any previous financial year or years arrived st after providing for
depreciation in accordance with these provisions ard remaining unsdistributed or out of
both provided that --

i} I the Company has not provided for any previous financlal year or years it shall,
before declaring or paying a dividend for any financial year, provide for such
dupreciation out of the profits of the financial year or out of the profits of any other
priviodas financlal year or vears;

(i} If the Company has incurred any loss in amy previous financial year or years the
amount of loss or an amount which s equal o the amount provided for
for that vear or those years whichever i bosa, shall be set off against
the profits of the Company for the vear for which the dividend is propesed to be
declared or paid as against the profits of the Company for any financial vear or
vears arrived at in both cases after providing for depreclation in accordance with

the provisions of schedule I of the Act

157. The Board may, from time o time, pay o the members such inlerim dividend, as in
their judgement, the position of the Company justifies.

158 Where capiltal is paid in advance of calls, such capital may carry interest as may be
decided, from tlime to time, by the Board, but shall nol. in sespect thereol, conler a right
o dividend or o participate in profits.

159, Al dividends shall be apportioned and paid proportionately o the amounts paid up on
the shares during which any portion or portions of the périod in respect of which the
dividend s pald up; but if any Share is ssusd on the lerms providing that it shall rank

for dividend as from a particalar date or on such preferred rights, such Share shall rank
for dividend accordingly.
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The Board may retain the dividends pavable upon Shares in respect of which any
person is. under the Article &1 hereinabove, entitled to become 3 member, or which any
person under that article b entillad 1o ransder until such person shall become a member
in respect of such Shares, or shall duly transber the same and until such tramder of

Shates hurs bren regrstered by the Company.

Any one of several persons, who are registered as joint holders of any Share, may give
offectual receipts for all dividends or bonus and payments on account of dividends or
bonus or other moneys pavable in respect of such Shares,

Mo mamber shall be entitled o receive payment of any Interest or dividend in respect of
his Share or Shares, whilst any money may be due or owing from him to the Company
In respect of such Share or Shares or otherwise howsoever, elther alone or jointly with
any other person or persons, and the Board may deduct, from the interest or dividend
payable to any member, all sums of money so due from him to the Company.

Sulsject to the applicable provisions, if any, of the Act, a transfer of Shares shall not pass
the right te any dividend declared thereon and made effective from the date prior to the

registration of the transfer,

Unless otherwise directed, any dividend may be paid up by cheque or wamant or by a
pay-slip sent through the post 0 the reghitered address of the member or person
entithed, or, in the case of joint holders, o that one of them first named in the Register in
respect of the joint holdings. Every such choque or warrant shall be made pavable o the
order of the person to whom it is sent. The Company shall not be liable or respornible
for any chexque or warrant or pay-slip lost in ransmisséon or for any dividend lost to the
member of person entitled thereto due to or by the forged endorsement of any chaque
or warrant or the fraudulent recovery of the dividend by any other means.

(i} I the Company has declared a dividend but which has not been paid or claimed
within 30 (Thirty) days from the date of declaration the Company shall transier the
total amount of dividend which remains unpaid or unclaimed within the said period
of 30 (Thirty} days a special sccount to be opened by the Company In that behalf in
any scheduled Bank called “the Unpaid Dividend Account of D] Mediaprint &
Logistics Limited™. The Company shall within a period of ninety days of making
any tramsfer of an amount to the Unpakd Dividend Account, prepare a statement
containing the names, their Lt known sddresses and the unpaid dividend o be
paid to each person and place it on the website of the Company and also on any
other website approved by the Central Government, for this purpose. No unclaimed
or unpaid dividend shall be forfeited by the Board before the claim beromes barred
by law.

(i) Any money tramsferred to the unpaid dividend account of the Company which
remains unpald or unclaimed for a period of 7 (Seven) years, from the dabe of such
tranater shall be transferred by the Company to the Fund know s the Investor
Fducation and Protection Fund established under Soction 135 of the Act 3013

166, Subject to the provisions of the Act, no unpald dividend shall bear interest as against

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

168.

CAPITALISATION

(i) The Compary, in general meeting, may resolve that any moneys, investments or

(i)

(E68)

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

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

capital

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



ACCDUNTS

169, The Company shall keep at the Office or &l such other place in India, & the Board
thinks fit and proper. books of account, in accordance with the provisions of the Act

with respect to -

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

(ify  all sales and purchases of goods by the Company;
(i) the assets and liabilities of the Company;

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

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

place,

The Company shall preserve, in good onder, the books of account, relating to the
period of not less than & (Eight) vears or such other period, as may be prescribed,
from time to time under the Act, preceding the curment year, logether with the
vouchers relevant to any entry tn swch books,

Where the Company has a branch office, whether in or outside India, the Comparny
whall be deemed to have complied with this Article, if proper books of account,
relating to the transaction effected at the branch office, are kept at the branch office,
and the proper summarized returns, made up fo day at intervals of not mare than 3
(Three) months or such other poriod, as may be prescribed, from time to time, by
the Act, are sent by the branch office to the Company al its Office or other place in
India. at which the books of account of the Company are kipt as aforesaisl.

The books of account shall give a true and fabr view of the state of aflairs of e
Company or branch office. as the case may be, and explain the ansactions
represented by it The books of account and other books and papers shall be open to
inspection by any director, during business hours, on & working day. alter a prioe
notice, in writing, & given to the Accounts of Finance department of the Company.

170 The Board shall, from time to ime, determine. whether, and 1o what exient. and at what
tirmes and places, and under what conditions o regulations. the accounts and books of
the Company or any of them shall be open to the inspection of members, not being the
directors, and no member, not being a director, shall have any right of inspecting any
account or books or document of the Company, except a5 conferred by law or
authorised by the Board.

171, The Directors shall. from time to time, in accordance with sections 129 and 134 of the
Act, cause to be prepared and to be laid before the Company in Annual General
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of the Shareholders of the Company, such Balance Sheets, Profit and Los
Accounts, if any, and the Reports as ase required by those Sections of the Act.

A copy of every such Profit & Loss Accounts and Balance Sheets. including the
Directors’ Report, the Auditors’ Report and every other document(s) required by kaw to
be annexed or attached 1o the Balance Shewt, shall at least 21 (Twenty-one] days, before
the meeting, at which the same are bo be lakl before the members, be sent to the
members of the Company, o every trustee for the holders of any Debentures issued by
the Company, whether such member or rustee is or 5 not entitled o have notices of
general mevtings of the Company sent o him, and o all persons other than such
member of trusters being persom so entithal

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

DOCUMENTS AND NOTICES

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

(i) Where a document or notice is sent by post, service of the document or notice shall

be deemed 1o be effected by properly addressing, pre-paying, wherever required,
and posting a letter containing the document or notice, provided that where a
member has intimated to the Company, in advance, that documents or notices
shotild be sent 1o him under a certificate of posting or by registered post, with or
without the acknowledgement due, and has deposited with the Company a sum
sufficient to defray the expenses of daing s, service of the document or notice shall
not be deermied to be effected unless it is sent in the manner and, such service shall be
deemied 1o have been effected, in the case of a notice of a meeting, at the expiration
of farty-sight hours after the letter containing the document or notice Is posted. and
in any other case, at the me at which the letter would be deliveral in the ordinary
course of post.

175, A document or notice, whether in brief or otherwise, advertised, if thought fit by the
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Bowrd, th o rewspaper circulating in the neighborhood of the Office shall be deemed to
be duly served or sent on the day, on which the advertisement appears, on ar to every
member who has no registered address in India and has not supplied o the Company
an address within India for the serving of documents on or the semding of notios to
Ik

A document or notice may be served or given by the Company on or to the joint
holders of a Share by serving or giving the document or notice on or 1o the jomt holder
mamed first in the Regaster of Members in respoct of the Share.

A document or notice may be served or given by the Company on or bo the person
entithed o a Share, including the person nominsted n the manner prescribed
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herrinabove, in consequence of the death or imolvency of a membvr by sending it
through the post as a prepaid letter addressed to them by namwe or by the tithe or
ripivserilatives of the doceased, or assigned of the nsoldvent or by any like descripiion,
it the mbdress, i anv, in Indis. supplied for the purpose by the persons claiming o be
entitled, or, until such an address has been so supplied, by serving the document or
notice, in any manner in which the same might have been given, if the death or
solvency hid not oocurmed,

Decuments or notices of every general meeting shall be served or given in some manner
hereinafter authorised on or o (i) every member, (ii) person entithed to a Share in
comsoguence of the death or insolvency of member, (B the Auditor or Auditors of the
Company, and (iv) the directors of the Company.

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

Any dicument of nobioe B0 be served or given by the Company may be signed by a
direcior or some person doly authorised by the Board for such purpose and the
signature thereto may be written, printed or lithographed.

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

WINDING UF

The Liguidator, on any winding up, whether voluntary or under supervision or
compulsory, may, with the sanction of a special nsolution, bul subject to the rights
attached to any Preference Share Capital, divide among the contributories, in specie,
any part of the assets of the Company and may, with the like sanction, vest any part of
the assets of the Company in trustees upon such trusts for the benefit of the
comtributories, as the liquidators, with the like sanction, shall think fit

INDEMNITY AND RESPFONSIBILITY

Every officer of the company shall be indemnified out of the ascts of the company
apainst any lability incurred by him in defending any procecdings. whether civil or
nﬁtiﬂhﬂﬂ:hm&ﬁmmhhmuhﬂthhhtqﬂhdwhhﬂh
reliel & granted to him by e court or the Tribunal

SECRECY

(i) Every director. manager. awditor, treasurer, trustes, member of o committee, officer,
servant, agent, accountant or other person emploved in the business of the Company
shall, if so roquired by the Directors, before entering upon his dutles, sign a
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