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THE COMPANIES ACT 2013

{Erstwhile THE COMPANIES ACT, 1956)

CoMPANy LIMrrEi) 8¥ SHAREs

ARTICLES OF ASSOCIATION

0F

KORE FOODS LIMITED

|TheregulatiouscontainedinTableFofSchedule1OftheCompanlesAct,2013shall
applytotheCompanyortylnsofarasthesamearenotprovidedforornot
inconsistent with these Art]cles.
TheRegchttonsforthemanagementoftheCompanyandfortheobservanceofthe
Membersthereofandtheirrepresentatives,shall,subjecttoanyexerciseofthe
StatutorypowersoftheCompanywithreferencetotherepcaloralterations,
modifications,  substitution or additions to its regulatious by Special Resolutron, as

prescrlbedbytheCompaniesAct,2013,besuchasarecontainedintheseArticles.

IN-RFTATION

2  In the interpretation Of these Articles, unless repugnant to the subject or context :

-Act~ or "the Act" mearrs the Companies Act, 2013 along with the relevant Rules made

thereunder,lnforceandanystatntoryamendmentthel`etoorreplacementthercof
andinc]udinganycirculars,notificationsandclarlficaljonsissuedbythere]evant
authority under the Companies Act, 2013.

Applicabilityof
Table F

Interpretation
Clause

rThe Act"

•Annual   General   Meeting"   means   a   General   Meeting  of  the   Members   held   in        "Annual           General

accordance with  the provisions of section 96 of the Act and any adjourned holding        MeetinIr
thereof.

"Auditors. means and includes those persons appointed as such forthe tlme being by        "Auditors"

theCompany.

•Beneficial owner" shall mean beneficial owner as defined in Cause (a)  sub-section        "Beneficial owner"

(1) Of Section 2 of the I)eposltones Act, 1996`

Notes:
1        AmendedAuthonsed share capitalofthe companyto Rs. 7,50,00,000/-dividedinto

45.Ou,OcO equity shares Of Rs. 10/- each and 30,00,000 Uncfassified shares Of Rs` 10/- each
bypassingSpecialResolutionattheAnnunlGeneraLMeetingheldon12thDecember1986`

2        [ncrease[Ti Authorised share capital of the company from Rs. 7,50.00.000/-to Rs.
10.00,00,coo/- divided into 1,cO,00,000 equity shares Of Rs. 10/- each by passing Special
Resolution at the Armual General Meeting held on 28 th September, 1991.

3         Increase in Authorised shaTecapital of the company from Rs.10,00,00,000/-to Rs.
25,00,00,000/-diylded into 2,50,00,000 equity shares of Rs. 10/-each by pass]i]g SpeciaJ
Resolution a[ the Annual General Meetlng held on 30 th September,1994.

4        Reclassification oftheAuthorised share capital of the company from of Rs. 25,00,00,000/-
divided into 1,50,00,000 equity shares of Rs. 10/-each and 10,00,000 preference Shares of
Rs. 100/-  each  by passing Special Resolution at the Annual Oenenl Meeting herd on 11 tb
August, 1997.

5        Change inttatneortheconpany ftrm phil corporafron Linitedto Kore Foods Linitedtry
passtngspecialresolutionattheExtraordinaryGeneraLMeetingbeldon21stOctober,2014.

Note:
•ALloptton qf new set Of ,uncles qf Associafioi\ pursuaTit to the Compan\es Act, 2013, bv way Of substitutw Of tag

exinng  jrmcles  Qf Association  ty  parsing  a  Spedal  RenlutioT\  at  the  ^t\nual  General  Meeting  ida  on  2gm
September, 2020.



°Board-or 4Board of Directors" shall  mean the  cou€ctive Board  of Directors  of the        "BoardJ'

Company, 3s duly called and constituted frotl] time to time, in accordance with Law
and the provisions of these Articles.

-Board Meetingb shall mean any meeting of the Board, as convened from tame to time        ''BoaTd Meetingd

and any adjourrment thereof, in accordance w)th the Act, Riiles and the provisions of
these Articles.

-Capjtar' means the share capital for the time being raised or authorlsed to be raised,        "Capital-

for the purpose Of the Company.

•Commlttees" shall be a committee constimted by the company as per the provisions         "Committees"

of the Act, from time to time.

J'Debenture"
XDebenturep  includes debenture stock, bonds or any other instrument of a company

ev]dencing a debt.

•Depository" shall mean a Depository as defined under clause (e) of sub-section(1) of       "I)epositny"

Section 2 Of the Depositories Act. 1996.

"Dlrectors-means I)irectors appointed to the Board of a Company.

Dividend" includes any interim dividend.

`E]maordlnary  General  Meeting"  Ineaus an  Extraordinary  General Meeting  of the

Members duly called and constituted and any adjourned holding thereof.

•In  Writing"   and   "Writterf   [nclnde   printirig,   lithography   and   other   modes   of

representing or reproducing words in a visible form,

-Member~ in relation to a company, means -

(i) the subscriber to the memorandum of the company who shall be deemed to have
agreed to become melhoer of the company, and on its reglstratlon, shall be entered as
membei' in its register Of members;

(ij)  every other person who agrees ln writing to become a member of the company
and whose name is entered lt] the register Of members of the company;

(iii)  every person holdlng shares of the  company and whose name ls entered as a
beneficial owner in the records of a deposi.ory.

"Meeting® or "General Meeting" means a meeting Of Members.

`Moi]th" means a calendar month.

"Office. means the Registel.ed Office for the tlme being of the Company.

-Ordinary Resolution" and "Special Resolution" shall have the meaning assigned

tliereto by Section 114 of the Act.

Ta]d UPD includes credited as pald up.

"DirectorsJ'

"Dividend"

"Extraordinary

General Meetingo

•ln     Writing"     and
"Written"

"Member

"Meetingr or
"General MeetmgJ'

"Month„

"Office„

"ordinary

ResalutionD           and
-Spedal Resolutionp

-Paid up„

Tenon-  irdudes  an  individual,  Company,  Body  Corporate,  Tmst,  Association  of       "Person"
Persons, Limited L]aburty Parmership, Partnership Firm, Sole Proprietorship, Body of
Persons and/ or other entity (whether registered or not and whether or not having
separate legal ldent]ty).

~Record-  Includes  the  records  maintained  in  the  fomi  of  books  or  stored  in  a        ~Record"

computer or electronic media, magnet]c discs, tapes, flappies, micro files Of any other
media in such other form as may be determined under the provistons Of the Act and
the regulations made by the Securities and Exchange Board Of India .



`RegisterofMembers"meanstheRegLsterofMemberstobekeptp(irsuanttotheAct.

~Seal" means the Common Seal for the time being Of the Company.

`SEB[. shall mean the Seourities and Exchange Board of India, constituted under the

Securities and Exchange Board of India Act, 1992.

4SEB]  Listing Regu]ations.  shall  mean  the  SEBI  qjsting ObJ!gatLons and  Disclosure

Requirements)  Regulations, 2015, any statutory amendment thereto and any listing
agreemententeredlntobytheCompanywiththeStockExchanges.

"Secretary"or  "Company  Secretary''  means  a Company  Secretary  as  defined  under

The Company Secretanes Act ,1980, who is appointed by a company to perform the
functrous of a Company Secretary.

•Share. means share in the share capital of the Company and includes stock

•Securities~ means the securlties as defined in clause th) of section 2 of the Securlties

Comracts (Regulation) Act, 1956

TheCompany''or-thlsCompany.meansKoreFoodsLimited

~The   Dei]ositorles   Act,   1996"   shall   include   any   statutory   modification   or   re-

enactment thereof.

The Registrar shall mean the Reg]strar of companles, from time to tlme having
jur]sdiction over the Company .

Wyear. means the calendar year and dFinanclal Year" shall have the meaning assigrled

thereto by Section 2(41) of the Act.

ThemarginalnotesusedintheseArticlesshallnotaifecttheconstructionhereof.

Such as aforesaid. any words or expressions defined in the Act shau if not consistent
with the sub)ect or contex., bear the same meaning in these Articles.

Words importing the singiilar number include where the context admits or requires
thepluralnumberandviceversa.

Wordsimporttiigthemasculinegenderalsoinchidesthefemininegender.

SHARE CAPITAL AND VARIATloN OF RIGHTS

3  Capital  Of  the  Company  is  RA25,00,00,OOO/-  a`upees  Twerty  Five  Crores   only)
divided in to  1,50,00,000  (One Crore  Fifty Lacs)  Equity shares of Rs.10/- each and
10,00,000 Cren Lacs) Preference Shares of Rs,100/-each.

4TheCompanyinGeneralMeetingmayfromtimetotimeincrcaseitscapitalbythe
creationOfnewshares,suchincrcasetobeofsuchaggregateamountandtobe
divided into shares of such amounts as the resohtion sham prescribe. Subject to the
provisionsOftheAct,aTiysharesOftheoriginalorincreasedcapftalshallbeissued
uponsuchtermsa[`dconditionsandwithsuchrightsandpnvilegesannexedthereto,
astheGeneralMeetingresoMnguponthecreattonthereofshallprescribeandifno
directlonbegiven,astheDirectorsshalldetermlneandinpartieular,suchshares
maybeissuedwithapreferentialorqualifiedrighttodivldends,andinthe
distributionofassetsoftheCompany,andwitharightOfvotingatGeneralMeetings
oftheCompany,inconformltywithSectlons48and88oftheAct`Wheneverthe
CapitaloftheCompanyhasbeeninc'reasedundertheprovisionsofthisArticle,the
Directors shall comply with the pl`ovisiors of section 61 Of the Act.

-Register                  of

Members°

"Seal„

"SEBI"

"SEBI

Regulations"
Listing
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"Securities"
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"The       Depositories
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how     carried     into
effect



5  Except so far as otherwise provided by the conditions of issue or by these presents,
any capital  raised  ty the  creation  of new shares,  shall be considered as part of the
existingcapital,andshallbesubjecttotheprov]sionshereincontained,withreference
to  the  payment  of  cans  and  instalments,  forfeiture,  lien,  surrender,  transfer  and
transmission, voting and otherwise.

6  Subject to the provisions ofsection 55 of the Act and applicable Rules thereunder, the
CompanyshallhavethepowertoissuePreferenceShareswhichareorattheoption
oftheCompanyaretobeliabletoberedeemedandtheresolutionauthorisingsuch
issueshallprescribethemannel.,terrnsandconditionsofredemption.Providedthat
theCompanyshaunotissueanyPreferenceShareswhichareirredeemableorare
redeemableaftertheexpiryofaperiodof20ycarsorsuchperiodfromthedateofits
issue as may be prescribed under the Act and the rules made thereunder`

7  Subject to the provisions of the Act, on the issue of Redeemable Preference Shares
under the provisions of Article 6 hereof, the following provisions shall take efich :

(a)   no  such  shares  shall be  redeemed  except out of profits  of the  Company which
would otherwise be available for dividend or out of the proceeds of a fresh  issue of
shares made for the purposes of such I.edemption ;

qu)  no such shares shall be redeemed unless they are fully paid ;

(c)  where any such shares are proposed to be redeemed out of the pl.ofits, there shall,
out of such profits,  be transferred a sum equal to the nominal amount Of the shares to
be redeemed, to a reserve, to be called the "Capital Redempt]on Reserve Accounta and
the provisions of the Act relating to the reduction of the share capital of a Company
shall except as provided in Section 55 of the Act, apply as if the Capital Redemption
ReserveAccountwerepaid-upsharecapitalofthecompany.

(a) The premium, if any, |]ayable on redemption sl]all have been provided for oilt of
the  profits  of the  Company  or  out  of the  Company's  Securities  Premium  Account
befoi.e the shares are redeemed.

(e) The Redemption of Preference Shares under this Articles shall not be considered
as the  Reduction of share Capital of the Company.

ro  The  capital  redemption  reserve  account  may,  notwithstanding  anything  in  this
Art]cle,beappliedbythecompany,inpayingupunissuedsharesofthecompanytobe
issued to members of the company as fully paid bonus shares.

8  The Company may subject to the applicable provisions of the Act from time to tine, by
SpeclalResolutionI.educeitscapital,anyCapitalRedemptionReserveAccountand
Securities Premium Account in any manlier for the tine being authorised by law.  This
JirticleisnottoderogatefrolnanypowertheCompanywouldhaveifjtwereomitted.

9  (1)Subject to the provisions of section 61 of the Act, the Company in General Meeting
may from tine to time,
(a) increase its authorised share capital by such amount as it thinks expedient,
a))consolidateanddividealloranyofitssharecapitalintosharesofalargeramount
than its.existing shares, |]rovided that no consolidation and division which results in
changesinthevotingpercentageofshareholdersshal]takeeffectunlessitisapproved
try the Tribunal on an ap|]lication made in the prescribed manner;
(c)convertalloranyofitsfullypaid-upsharesintostock,andreconvertthatstock
into funy paid-up shares of any denomination;
{d)sub-divideitsshares,oranyofthem,intosharesofsmalleramountthanisfixedtry
the memorandurty so, however, that in the sub-division the proportton between the
amount paid and the amount. if any, unpald on each reduced share shall be the same
as it was in the case of the share from which the reduced share is derived;
(e)cancelshareswhich,atthedateofthepassingoftheresolutioninthatbehalf,have
not been taken or agreed to be taken by any person, and diminish the amount of its
sliare capital by the amount Of the shares so cancelled.

(2)Thecancellationofsharesasaforesaidshallnotbedeemedtobeareductionof
share capital.

New Capital same as
existing capital

Redeemable
Preference Shares

Provisions to apply
on issue of
Redeemable
Preference Shares

Reduction of Capital

Sub-division         and
couso]idation           of
shares



10  Where the share capital, Of the company is divided into different chsses of shares, tlie
rights attached to the sl)ares of any class may, subject to the provisions of section 48
Of the Act, may be varied, with the consent in writ]ng Of the holders of not less than
three-fourth of the issued shares of that class or buy means of a Special Resolution
passed at a separate General Meeting Of the holders of the issued shares Of that class.

SHARES, CERT]F[CATES Awl) tssuE 0F SHARES

11  The  Company sham  maintain a Register and index of Members in accordance  with
Section 88 of the Act, and the Depositories ACL 1996 and the rules finmed thereunder
with the details of shares held in material and dematerialised form in any media as
may be permitted by few includiTIg any form of electronic media. The Company shall
be  entitled  to  keep  in  any  State  or  Country  outside  India  a  branch  Register  of
members resident in that State or Country`

a)  Notwithstanding anythng bere{n contained, a person whose  name is at anytime
entered into the Register of Members of the Company as the holder of a share in the
Company,  but who does  not hold  the beneficial  interest in  such share,  shall within
such time and in sLLch form as may be prescribed, make a dec[arat{on to the Company
specif)ring  the  name  and other particulars  of the person  or persons  who  hold the
benefidal interest in such share in the marmer provided in Section 89 of the Act and
the rules thTeunder.

b)  A  person  who  holds  a  beneficial  iTiterest  in  share  oT  a  class  of shares  of the
Company, shall within the time prescribed, aber his becoutng such beneficial owner,
make a declaration to the Company speclfylng the nature of his interest, particulars of
the  person  {n  vwhose  name  the  shares  stand  in  the  Register  of  Members  Of  the
Company and such other particulars as may be prescribed as provided in Section 89
of the Act and the niles threunder.

c) Whenever there is a change in tl`e beneficial interest in a share referred to above,
the beneficial owner, shall within the time prescribed from the date of such change,
make a declaration to the Company in such form and containing such part]culars as
may be prescribed as provided in Section 89 of the Act and the rules throunder.

d)  where any declaration  referred  to above ls made to the Company, the Company
cha» make a note of stich dedaratlon ln the Register of Members and fiJe within the
time prescribed from the date of receipt of the declaration, a return in the prescribed
form with the Registral. with regard to such declaration.

e)  Such  as  otherwise  I)rovided  hy  the  Articles  of Associat]on  or  by  the  Act,  the
ComFiany shall be entided to treat the person whose name appears on the Register of
Members as the holder of any share or whose name appears as the beneflclal owner
of shares in the records of the I}epository, as the absolute owner thereof.

12    Nctwithstanding  any thing  contained in  this Articles  of Associat]on,  the  Company
sliau  be  entitled to  dema(erialise  its  ex]sting shares  or sectiriti€s, rematerialise  its
shares or securities held in the Depositories, if permissible,  and/or to offer its fresh
shares or securitles in a dematel.ialjsed form pursuant to the Depositories Act, 1996
and the rules frame thei.eunder and other appJlcab]e laws, if any.

Where a person opts to hold the shares or sec`irities with a Depository, the company
sham intimate such Depository the details of allotment of shares or seciirities and on
receipt of the information,  the  Depository shall entt!r in its record the name of the
allottee as the Beneficial Ownet. of the Seourity or shares.

AIL shares or securities held by a Depository shall be dematerialised and shall be jn a
fuiiglb]e fol.in. Noting contained jn Sect]ons 88, 112, 89 and 186 Of the Act shall apply
to  a  Depos]tory  in  respect  of the  shares  or  securit]es  held  by  it  on  behalf of the
Eleneficial Owners.

Modification            of
rights/  Valiation   in
rights                        of
shareholders

Register   and   Index
of Members

Company  entitled  to
dematerialise           /
rematerialise shares



13  The shares in the capital shall be numbered progressivdy according to their several
denominations,provided   however,   that   the   provisions   relating   to   progressive
numbering shall not apply to the shares of the Company which are dematerial..sed or
mayhedematerialisedinfunmeorissuedinfutureindematerfalisedform.Exceptin
the manner hereinafter mentioned, no share shall be sub-divided.  Every forfeited or
surrenderedsharesheldinmaterialformshallcontinuetobearthenumberbywhich
the same was originally distinguished.

14  The  Board  shall  observe  the  restrictions  as  to  allotment  of shares  to  the  public
contained  in Sections  39  Of the Act  and  the  Rules  made  thereunder  and  the  SEBI
I,isting Regulations and SEBI Regulations and shall cause to be made the retuus as to
allotment provided for in Section 39 of the Act .

FURTHER fssuE 0F CAI'fTAL

15  (I)  Where  at  any  time  j[  is  proposed  to  jlicrease  the  Subscribed  Cap..ta]  of  the
Company ty issue of further shares, whether out Of unissued share capital or out of
increased share capital, then such further shales shall be offered as under:

(a)  to  persons  who,  at the  date  of the  offer,  are  holders  of equfty  shal.es  of the
companyinproportlon,asnearlyascircumstancesadmit,tothepaid-upsharecapital
on  those  shares  by  sending  a  letter  of offer  subject  to  the  following  conditions,
namely-

®  the  offer shall  be  made by  notice specifying  the  number of shares  offered  and
limitingatimenotbeinglessthanfifteendaysandnotexceedingthirtydaysfromthe
date of the offer within which the offer, if not accepted, shall be deemed to have been
declined.

cO the offer aforesaid shall be deemed to illclnde a right exercisable by the person
concernedtorenouncethesharesofferedtohimoranyoftheminfavoHrofanyother
person;andthenoticereferredtoinclause(i)shallcontainastatementofthisright;
(iii)aftertheexpiryofthetimespecifiedinthenoticeaforesaid,oronreceiptofearlier
intim2tionfromthepersontowhomsuchnoticeisgiventhathedechinestoacceptthe
sharesoffered,theBoardofDirectorsmaydisposeoftheminsuchmannerwhichis
notdis-advantagcoustotheshareholdersandthecompany;

Cb)  to  employees  under  a  scheme  Of employees`  stock  option,  subject  to  special
iunlufronpassedbycompanyandsubjecttosuchconditiolisasmaybeprescribed].n
the Act and Rules thereunder and applicable laws; or

{c) to any persons, if it is  authoTised  by a  special  resolution,  whether or liot those
persons include the persons referred to in clause {a) or clause th), either for cash or
for a considei.ation other than cash. if the price Of such shares is determined  by the
valuation report of a registered valuer subject to the applicable provisions of the Act
andRulesthereundel.,SEBIRegiilationsandotherappljcablelaws.

a) The notice  referl.ed to  in  sub-clause  (i)  of clause (a)  of sub-section  (1}  shall be
dispatched  through  registered  post  or  speed  post  or  through  electronic  mode  or
courieroranyothermodehavingproofofdeliverytoalltheexistingshareholdersat
leastthreedaysbeforetheopeningoftheissue.

(3)NotiiiginthisArticleshallapplytotheincreaseofsubscribedcapl.talofacompany
caused ky the exerdse of an option as a ten attached to the debentures issued or
loanraisedbytheCompaTiytocol]vertsuchdebenfuresorloansintoshaiesinthe
company.
Providedthatthetermsofissueofsuchdebenturesorloancol]tainingsuchanoption
havebeenapprovedbeforetheissueofsuchdebel}turesortheraisingofloanbya
specialresohit]onpassedbythecompanyingeneralmeeting.

(4)  The  provisions  contained  in  this  Article  shall  be  subject  to  the  provisions  of
Section 42 arld Section 62 of the Act and the Rules thereunder.

Shares         to         be
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A further issue of shares may be made in any manner whatsoever as the Board may
determine  including by way of preferential AIlotment/offer,  RIghts issue  or private

placement  sub|ect  to  and  in  accordance  with  the  Act  and   the  Rules,  and  SEBI
Regulationsasapplicableandasperthetermsmandatingthecompliance.

16SubjecttotheprovlsionsoftheseArticlesandofthertyRulesmadethereunderand
SEBIListmgRegulations,SEBIRegulations.theshares(includinganysharesforming

partofanyincreasedcapitalOftheCompany)shallbeunderthecontrolofthe
Directors,whomayallotorotherwisedisposeofthesametosuchpersons,insuch
proportionsonsuchtermsandconditionsandatsuchtlmesastheDii.ectorsthinkfit
either(subjecttotheprovisionofsectlons63al]d68oftheAct)atapremiumorat
paroratadiscountprovidedthattheoptionorrighttocallsharesshallnotbegiven
toanypersonexceptwlththesanctionoftheCompanyinGeneralMeeting.TheBoard
shallcausetofilereturnsastoallotmentprovidedforinSection39oftheAct.

|7]nadditiontoandwithoutdei.ogatin8fromthepowersforthatpurposeconferTedon
the Board under Articles 14 and 15. the Company in General Meeting may subject to
the provisions of Section  62  of the Act determine that any shares (whether forming
partoftheoriginalcapitalorofanyincreasedcapitaloftheCompany)shallbeoffered
to such persons  (whether Members or not)  in such portion and on such terms and
coliditionsandeither(subjecttocompliancewiththepl.ovisionsofSections52and53
Of the Act)  at a premium  or at par or  at a  discount, as  such  General Meeting shall
determine  and  with  full power to glve any person  (whether a  Member or not)  the
optiontocallfororbeallottedsliaresOfanyclassoftheCompanyeither(subiectto
compliancewiththeprovisionsofsection52and53oftheAct)atapremiumolat|)ar
oratadiscoulit,suchoptionbeingexercisableatsuchtineandforsuchconsideration
as may be directed dy such General Meeting or the Company in General Meeting may
make  any  other  provision  whatsoever  for  the  issue,  allotment  or  disposal  of any
shares.

18  Any application  signed  by or  on  behalf of an  applicant for  shares  in the  Company,
followedbyanallotmentofanysharetherein,shallbeanacceptanceofshareswithin
the meaning of these Articles, and every person who thus or otherwise accepts any
sharesandwhosenameinontheRegistershallforthepurposesoftheseArticles,bea
Member.

19Themoney(if any)whichtheBoardshallontheallotlnentofanysharesbeingmade
bythenLrequireordirecttobepaidbywayofdeposit,callorotherwise,inrespectof
any shares allotted by them, shall inmediately on the inscription of the name of the
allottee in the Re     ter of Members as the nalne of the holder of such shares, become a
debt due to and recoverable by the Company from the allottee thel.eof, and shall be
paid by him accordingly.

20EveryMemberorhisheirsexecutorsoradministrators,shallpaytotheCompanythe
port!onofthecapitalrepresenteddyhisshareorshareswhichlnayforthetimebeing
remain unpald thei`eon, in such amounts at such time or times,  and in such manner as
the  Board  shall  from  time  to  time  in  accordance  with  the  Company's  regulations
requireorfixthepaymentthei.eof.

21  a) Every Member or allottee of shares shall be entltled without payment. to receive
one  certificate  specifying  the  i`ame  of the  person  in  whose  favour it is  issued, the
shares to which it relates and the amouiit paid up thereon.  Such certificate sham be
issuedonlyin|)ursuanceofaresolutionpassedbytheBoardandonsurrendertothe
Companyofitsletterofallotmentoritsfractionalcouponsofrequisitevalue,suchin
cases of issue against letters of acceptaiice or of renunciation, or in cases of  issue of
bonus shares.  Every such certificate shall be issued and signed as per the provisions
of the Act and Rues thereundder. Particulars of every share certificate 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,  provided  however,  no  share  certificate(s)
shall be issued for shares held in a Depository.
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b) Any two or more jot nt allottees of a share shall for the purpose of this Ai.title, be
treated as a single Member, and the certificate Of any share which may be the subject
ofjointownership,maybedeliveredtoanyoneofsuchjointowTiersonbcha]fofallof
them. For any further certificate, the Board shall be entitled to charge such amount Of
fees as per the applicable law.

22  a)   No certificate of any share or shares shall be issued either in exchange for those
which are sub-divided or consolidated or in replacement of those which are defaced.
tom  or  old,  decrepit,  won  out  or  where  the  cages  on  the  reverse  for  recording
transfers have been duly utilised, unless the certlficate in lieu Of which jt is issued is
surrendered to the Company as applicable.  The Company shall be entitled to charge
such fee,fortheissueofsplitorconsolidatedsharecertificatesoranyreplacementof
share certificates that are defaced or torn, as the Board thinks fit.

b)   When a  new share certificate has been  issued  in  prrsuance  of Clause(a)  of this
Article,itshallstateonthefaceofltandberecordedintheRegistermaintainedforthe

purpose     that     it    is     "Issued     in     lieu     of    share     certificate     nou ...... „..in.M„.     sub-
divided/replaced/on consolidation".

c ) If a share certlficate is lost or destroyed, a new certificate in lieu thereof shall be
issuedonlywiththepriorconsentoftheBoardandonpaymentofsuchfee,asmaybe
fixed  by  the  Board  from  time  time  as  per  the  applicable  acts,  n]]es  regulafrons
thereunder   and   applicable   laws   on   such   reasonable   terms,   such   as   furnishing
supporting  evidence  and  indemnity  and   the  payment  of  out-of-pocket  expenses
incurred by the Company in investigating evidence produced.

d)   When a  new share  certificate has  been issued  in pursuance  of Clause(c)  of this
Article,itshallstateonthefaceofitandberecordedintheRegistermaintainedforthe
puipose, that it is "a duplicate issued  in lieu of share certificate No_..  and the
word "duplicate"  shall be stamped or  printed  prominently on  the  face of the share
certificate".

e)   Whei.e  a  new  share  certificate  has  been  issued  I.n  pursuance  Of  Clause(a)  or
Clause(c)  of this Article, particulars  of every such  share certificate shall  be entered
forthwith  in  a Register of Renewed  and  Duplicate Certificates indicating against the
name or names of the person or persons to whom the Certificate is issued, the number
and date of issue of the share cert]ficate is lieu of which the new cert]ficate is issued,
and  the  necessary  changes  indicated  in  the  Register  Of Members  by  suitable  cross
reference in the Remarks" column.

0  All blank forms to be used  for issue of shal.e certificates shall be printed and the
printing shall be done only on the authorit)r of a I.esolutfon of the Board.  The blank
forms  shall  be  consecutively  machine-numbered  and  the  forms  and  the  blocks,
engravings, fascimiles and hues relating to the printing of such forms shall be kept in
the custody of the Secretary or such other person as the Board may appoint for the
purpose ;  and  the  Secretary or the  other  person  aforesaid  shall be  responsible for
rendering.an account of these forms to the Board.

al The following persons shall be responsible for the maintenance, preservation and
safe  custndy  of all  books  and  documents  relating  to  the  issue of share  certificates
including  the  blank  forms  of share  certificates  referred  to  in  sub-clause(0:  (a)  the
Committee of the Board,  if so authorised by the Board or where the Company has a
Company  Secretary,  the  Company  Secretary  or;   Cb)  where  the  Company  has  no
CompanySecretary,aDirectorspectficallyauthorisedbytheBoardforsuchpurpose`
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h)  All  books  rrferred   to  im   sub-clause®   shall  be  preserved   in  good   order  as
prescribedunderTheCompanies(ShareCapitalandD€bentures)Rules.2014.

23  ]f any share stands in the names of two or more persoiis, the person first named in the
Register shall as regards receipt of dividends or bonus, or seivice of notices and all or
any other matters connected  with  the Company, except voting at meetings, and the
transfer of shares, be deemed the sole holder thereof but the joint holders of a share
sllall be severally as well as jointly liable for the payment of all installments and calls
dueinrespectofsuchshare,andforallincidentsthereofaccordingtotheCompany.s
regulations,

24  Except as  ordered  by a  Court of competent Jurisdiction  or as  by law  required,  the
Company shall not be hound to recognise any equitable. contingent, future or partial
interest  in  any  share  or  (except  only  as  is  by  these  Articles  otherwise  expressly
provided)  any  right in  respect  of a  share   other than  an  absolute  nght  thei`eto,  in
accordance  with  these  Articles,  in  the  person  from  tine  to  time  registeTed  as  the
ho]derthereof;buttheBoardshallbeatlibertyattheirsolediscret].ontoregisterany
share in the joint names of any two or more persol]s or the survivor or survlvors of
them.

25a)Notwithstandinganythingcoi]tainedintheseArtielesbutsubjecttotheprov]sions
ofsections68to70andallapplicableprovlsionsoftheActoranyotherlawsforthe
time being in force, the Company shall be entitled to purchase its own or other
specified securities on such terms as deemed fit.

b)TheCompanyshal[notgive,whetherdirectlyorindirectlyandwhetherbymeansof
loan,guarantee,theprovisionofsecurityorothelwise,anyfinancialassistanceforthe
pulpose of or in connection with a purchase or subscription rude or to be made, tiy
anypersonoforforanysharesinthecolxpanyorinitsholdingcompanyasprovided
by Sectloli 67 of the Act.

UNDERWRITING AND BROKERAGE

26  The   Company   may   pay    commission   jn   connection   with   the   subscription   or
procurement of subscripfron to its securities whether absolute or conditlonal subject
to the provisions of section 40 of the Act and Rules thereunder.

27  The Company may pay a reasonable sum for brokerage on issue of seoulities as may
be lawful.

bHTFI

28  Subject to the pi.ovisions of sect].on 49 the Act, the Board may from time to t]me
subjecttothetermsonwhichanysharesmayhavebeenissuedandsubjecttothe
conditionsofallotment,byaresolutionpassedatameetingoftheBoard[andnotby
circularresolution)makesuchcallasitthjnksfi[upontheMembersinrespectofall
moneysunpaidonthesharesheldbythemrespectivelyandeachmembershallpay
theamountofeverycallsomadeonhimtothepersonorpersonsandatthetimesand
placesappointedbytheBoard.Acallmaybemadepayablebyinstallments.
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29  At least 'Fourteen days' notice jn writing of any can  shall be given  by the Company
specifying the time and place of payment.

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

31  A call may be revoked or postpol]ed at the discretion of the Board,

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

33  The  Board  may  from  tine  to  time  at  its  discretion  extend  the  tine  fixed  for  the
payment of any call and may extend such time as to au or aLny of the Members who
from residence at a distance or other cause, the Board may deem fairly entltled to such
extension, but no Member shall be entitled to such extension such as a matter of grace
and favour.

34  ]f any member falls to pay any call due from him on the day appointed for payment
thereof, or any sLich extension thereof as aforesaid, he shall be liable to pay interest on
the same from the day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to tine be fixed by the Board but nothing in
this Article shall render it obligatory for the Board to demand or recover any intei`est
from any such member and the Board shall be at ]ibel`ty to waive payment of such
interest either wholly or in part.

35  Any sum which by the terms of issue of a share becomes payable on allotment or any
any fred  date, whether on  account Of the  nominal value of the share or by way of
premiuln, shall for the purposes of these Articles be deemed to b€ a call duly made and
payable on the date on which by the terms of issue of the same becomes payable, and
in the case of non-paymelit all the relevant provisions of these Articles as to payTnent
of interest  and  expenses,  forfeiture  or  otherwlse  shall  apply  as  if  such  sum  had
become payable by virtue of a call duly made and notified.

36  0n  the  trial  or  healing of any  action  or  suit brought by  the  Company  against any
IT]ember or his representatives for the recoveTy of any money claimed to be due to the
Company in respect of his shares, it shall be sufficient to prove (a) that the name of the
Member in  respect of whose shares  the  money  is  sought to  be  recovered,  appears
entered  on  the  Register  of Members as  the  holder at or subsequent  to  the  date  at
which the money sought to be recovered is alleged to have become due on the said
shares ; th) that the resolution making the call was duly recorded in the minute book ;
and(c) that notice of such call was duly given to the Member or his representatlve is
issued in pursuance of these Articles ; and that it shall not be Tiecessary to prove the
appointment of the Directors  who made such  calls, nor that a quorum of Directors
was present at the Board at which any call was made, nor that the meeting at which
any  call  was  made   was  duly  convened  or  constituted   nor  any  other  matters
whatsoever, but the proof of the matter designated as (a), a)) and (c) above shall be
conclusive evidence of the debt.

37  Neither the receipt try the Company of a portion of any money whieh shall from time
to time be due from any Member to the Company in  respect of his shares  either by
way of principal or interest, nor any indulgence granted by the Company in respect of
the   payment  of  any   such   money,  shall  preclude   the  Company   from  thereafter
proceeding to enforce a forfeiture of such shares as hereinafter provided.
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38a)Subjecttotheprovisionsofsection50oftheAct,theBoardmayifitthinksfitagree
to and  receive from any Member wllling to advance the same. all or any pal.I of the
monies  of his  respective  shares  beyond  the  sums  actually called  up  and  upon  the
moneyssopaidinadvanceoruponsomuchthereoffromtimetotime,andatanytime
thereafterasexceedstheamountofthecallsthenmadeuponandduejnrespectofthe
shares  on  account  of which  such  advances  are  made,  the  Board  may pay or allow
interest at such rate as the Member paying the sum in advance and the Board agree
upon. The Board may agree to I.epay at any time any amount so advanced or may at
anytimerepaythesametotheMember.Providedthatmoneyspeidinadvanceofcalis
or  any  shares  may  carry  interest  but  shall  not  confer  a  right  to  dividend  or  to
participate in profits.

b)  No Member paying any such sum in  advance shall be entitled  to voting rights in
respect of the moneys  so  paid  by bin, until  the same  would  but for such  payment
becomepresentlypayable.

LIEN

39  [i) The Company shall have a first and paramount ljen -

(a) on every share (not being fully paid up share) for all monies (whether presently
payableorIIot)calledorpayableatafixedtimeinrespectofthatshare,and

0])  on all shares  (not being fully paid  shares)  standing registered  in  the name  of a
single person, for all monies presently payable by him or his estate to the company;
Provided that the Board may, at any tine, declare al]y shares wliolly or in part to be
exempt from the provisions of this Article.

{ii)  The  Company's  lion,  if any,  on  the  shares,  (not  being a  fully paid  share),  shall
extend to all Dividends payable and bonuses declared from time to time in respect of
such shares.

(iii}The Company may sell such pardy  Paid-up shares  in such  manner as  the Board
shall think fit. Provided that no sale of such shares shan be made :

(a}unlessasuminrespectofwhichthelienexistsispresenftypayable;or

(b)  until  the expiration  of 14  days  after  a  notice  in  writing stating and  demanding
payment of such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share or the
person entitled thereto by reason of his death or insolveney.

(c) To give effect to any such sale, the Board may authorise some person to transfer
thesharessoldtothepurchaserthereof.

(d) The purchaser shall be  registered  as  the holder of the  shares coinprised  in any
such transfer.

(e)Thepurchasershallnotbeboundtoseetotheapplicationofthepurchasemoney,
i]or  shall  his  tide  to  the  shares  be  affected  by  ally irregularity  or invalidity in  the

piueedings in reference to the sale. The proceeds of any such sale shall be received
try  the  Company and  applied  jn  payment of such  part of the  anouiit jn  respect of
which the lien exists as is presently payable. The residue, if any. shall, subject to a like
lienforsumsnotpresendypayableasexistedupontheshalesbeforethesale,bepaid
to the Person ent]tled to the shares at the date of the sale.

[iv)  No  Shareholder  shall  exercise  any  voting  light  in  respect  of ally  shares  or
Debenturesregisteredjnhisnameonwhichanycallsorothersumspi`esentlypayable
byliimhavenotbeenpaid,orinregardtowbichtheCompanyhasexerc]sedanyrigh.
oflien.

(v)  Subject to the Act and these Articles, the right of ]ien under this Article 39 shan
extend to other Securit]es.
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FOEuEtTURE OF SHARES

4o]fanyMemberfailstopayanycallorinstallinentofacallonthedayappointedfor
paymentthereof,theBoardmay,atanytimethereafterduringsuchtimeastheca]Ior
installmentremainsunpaid,serveanoticeonhimrequiringpaymentofsomuchof
thecallorinstallmentasisunpaid.togetherwithanyinterestthatmayhaveaccrued.

41  The notice aforesaid shall
a)naineafurtherday(nctbeingearlierthantheexpiryOffourteendaysfromthedate
Ofserviceofthenotice)onorbeforewhichthepaymentrequiredtiythenoticeistobe
made; and
b)shallstate,thatintheeventofthenon-paymentonorbeforethedaysonarned,the
sharesinrespectofwhichthecallwasmadeshallbeliabletobeforfeited.

42]ftherequirementsofanysuchnoticeasaforesaidarenotcompliedwiti,everyorany
share in I.espect of which such notice has been given, may at any time thereafter but
beforethepaymentrequiredtythenoticehasbeenmade,beforfeitedkyai.esolutlon
of the Board to that effect.  Such forfeiture shall include all dividends declared or any
othermoneyspayableinrespectOftheforfeitedshareandnotactuallypaidbeforethe
forfeituresubjecttotheapplicableprovisionsoftheAct.

43  When any share shall have been so forfeited. notice of the forfeimre sham be given to
the Member in whose name it stood immediately prior to the forfeiture, and an entry
of the  fol.feiture  with  the  date  thereof shall  forthwith  be  made  in  the  Register  of
Members, but no  forfeiture  shall  be  in  any  manner invalidated  by  any  omission  or
neglecttogivesuchnotlceortomkeanysuchentryaforesaid.

44AnysharesoforfeitedshallbedeemedtobethepropertyoftheColnpany,andmaybe
sold, re-allotted or otherwise disposed of either to the ol.iginal holder thereof or to
anyotherpersonuponsuchtermsandinsuchmannerastheBoardshauthinkfit

45AnyMemberwhoseshareshavebeenforfeitedshallnotwithstandingtheforfeiture,be
liabletopayandshallforthwithpaytotheCompanyondemandallcalls,installments,
interestowinguponorinrespectofsuchsharesatthetimeofthefoi.fctture,together
withinterestthereonfromthetimeoftheforfeitureuntilpayment,atsuchrateasthe
BoardmaydetermineandtheBoai.dmayenforcethepaymentthereof,ifitthinksfit.

46  The forfeiture of a share shall  involve extinction  at the  time of the foI`feiture of all
interest in and all claims and demands agrinst the Company. in lespee[ of the share
andallotherrlghtsincidentaltotheshare.exceptonlysuchOfthoserightsasbythese
Articles are expressly saved.

47AdulyverifieddeclarationinwTitingthatthededarantisaDirector,theManageror
theSecretary,oftheCompany,andthatashareintheCompanyhasbeenduly
forfeited in accordance wlth these Articles on the date stated in the declaration, shall
beconclusiveevidenceOftheractsthereinstatedasagainstanpersonsclaimingtobe
entitled to the share,

48  Upon  any  sale  after  forfeiture  or  for  enforcing  a  Hen  in  purpolted  exercise  of the
powershereinabovegiven,theBoardmayappointsomepersontoeffectthetransfer
Of the shares and cause the purchaser.s name to be entered in the Register in respect
ofthesharessold,andthepurchasershallnctbebeundtoscetotheregularityofthe
prcueedingsortotheapplicationofthepurchasemoneyandafterhisnamehasbeen
entered in the Register in respect of such shares. the validity of the sale shall not be
inpeachedbyanypersonandtheremedyofanypersonaggrievedbythesale§halltie
indamagesonlyandagainsttheCompanyexclusively.
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49  The Board  may at any  time  before  any share  so  forfeited  shall  have been  sold,  re-
auotted or otherwise disposed of, annul the forfeiture thereof upon such conditions as
it thinks fit.

TRANSFER AND TRANSM]SsloN OF SHARES

50  The Transfer and Transmission of shares shall be exercised by the Board or committee
thereof as per the pl.ovisions of Act and the Rules thereul`der, Depositories Act, 1996,
SEBI Listing Regulations, SEBI Regulations and applicable statute from time to time.

51  The Board  shall have power on giving not less than seven  days' pi.evious  notice or
such lesser period as may be spec}fied in the SEB] I.isting Regulations and provision of
the Act and the Rules thereunder,  by advertisement in a vemauc]ar newspapei` and in
an English Newspaper having wlde circulation in the cry , tonm or village in which the
Registered Office of the Company is situated, and by publishing a not]ce on the website
of the Company to close the transfer books, Register of Members and/or Reglster of
Debenture-holders at such time oi. tines and for such period or periods, not exceeding
thirty days at a time and not exceeding in the aggregate forty five days in each year, as
it may seem expedient.

COPIES OF MEMORANI)UM AND ARTICLES TO BE SENT T0 MEMBERS

52  A copy of the Memorandum aT`d Articles of Association of the Company and other
documents referred to in Section 17 of the Act shall be sent by the Company to every
Member at his request within seven days of the request on payment of the fees for
each copy.

BORRoVING I.o\ArERs

53  Subject to the provisions of sections 73,179  and 180 and other applicable provisions
of the Act and of these Articles, the Board may, from time to time at its discretion, by a
resolution passed at a meeting of the Board, accept or renew deposits from Members,
boITow  money  by  way  of  issue  of  Debentures,  borrow  money  othelwise  then
debentures, accept deposits from members either in advance of cans or otherwise and
generally raise or borrow or secure the payment of any sum or sums of money for the
purposes of the Company.

Pi.ovided  however,  where  the  moneys  to  be  boITowed  together  with  the  moneys
already borrowed (apart from temporary loans obtained from the Company's bankers
in the ordinary course of business) exceed the aggregate of the paid-up capital of the
Company, its free reserves (not being reserves set apart for any specific purpose) and
the  Securities Premium, the Board shall iiot borrow such moneys without the consent
of the Company by way of a Special Resolution in a General Meeting.

54  The payment or repayment of moneys borrowed as aforesaid may be secured in such
a manner and upon such terms and conditions in all respects as the Board lnay think
fit, and  in  particular by a  reso]ution  passed  at a meeting of the  Board  (and  not by
circLIlar resolution)  by the issue of debentures of the Company, charged upon  all or
any  part  of the  property  of the  Company  (both  present  and  future)  including  its
uncalled capital for the time being, and debentures and other securit]es may be made
assignable free from any equities between the Company and the person to whom the
same may be issued.
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55  S`Ibj8ct  to  the  provisions  of  the  Act,  any  debentures.  debentui`e  stock  oi.  other
seciin'ties may be issued at a discount, premium or otherwise and may be issued on
condition  that  they  or  any  part  of  them  shall  be  convertible  into  shares  of any
denomination,  and with any privileges  and  conditions  as  to  redemption, suiTender,
dl-awing  allotment  of shares  and  atteliding  (but  not voting  at)  General  Meetings,
appointment of Directors and otherwise.  Debentures with the right to conversion or
allotment of shal`es shall be issued only with the col]sent of the Company in General
Meeting.

56  The Board shall cause a proper register to be kept in accordance with the provisions
of Sectron 85 of the Act of all mortgages, debentures and charges specifically affecting
the property of the Company} and shall cause I:he requirennents Of relevant provisions
Of the Act in that behalf to be duly complied with, so far as they fall to be complied
with by the Board.

57  The Company shall, if at any time it issues debentures, keep a Registei` of Debenture
holders in accordance with Section 88 of the Act and applicable Rules thereunder.  The
Company shall have the power to keep in any state or country outside India a branch
Register  of  Debenture  holders  resident  in  that  state  or  country  in   the  manner
prescribed under Section 88 and Rules thereunder.

SHARE wARRAr\rrs

58  The  Company  may  issue  Share  Warrants  subject  to  and  in  accordance  with  the
provisions of Act, and accordingly the Board may in its discretion, with respect to any
share which is fully paid-up on application in writing signed by the persons I`egistered
as hoider of the share, and authenticated by such evidence (if any) as the Board may,
from tine to time reqiiire as [o the identity of the person signing the application, and
on receiving the certificate Of any) of the share, and the amount of the stamp duty on
the warrant and such fee as the Board may from time to time require, issue a share
warlant.

59  a)  The bearer of a share warrant may at any tine deposit the warrant at the office of
the Company, and so long as the warrant remains so deposited, the depositor shall
have the same right of sigTiing a I.equisitioR for calling a meeting of the Company, and
OfattendingandvotingandexercisingtheotherprivflegesOfaMemtiera[anymeeting
held aifer the expiry of two clear days from the time of deposit as  if his  name were
inseited  in  the  Register  of  Members  as  the  holder  of the  share  included  in  the
deposited warrant.

b)  Not more than one person shall be recognised as depositor of the share wari.ant.

c)  The Company shall on two days. written notice, return the deposited share wari.ant
to the depositor.

60  a)   Subi.ect as  herein  otherwise  expressly provided,  no person  shall, as  bearer  of a
share warrant sign  a  requisition  for calling a meeting of the Company, or attend or
vote or exercise any other privileges of a Member at a meeting of the Company, or be
entitled to receive any notices from the Company.

b)The bearer of a  share warral]t shall  be  entitled  in  all  otheT` respects  to the same

privileges and advantages as if he was named in the Register of Members as the holder
of the share included in the wari-ant, and shall be a Member of the Company.
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61TheBoai.dmayfromtimetotinemakerulesastothetemsonwhich(ifitshallthilik
fit)  a  new  shai`e  warrant  or  coupon  niay  be  issued  try  way  of I.enewal  in  case  of
defacement, loss or destruction.

CONVERSIONOFSHARESINTOSTOCKANDRECONVERS[ON

62  Subject to  Section 61  of the Act the  Company may from time to  time, by Ordinary
Resi)lutioninGeneralMeetingconvertalloTanyofitsfullypaid-upsharesintostock
andreconyertthatstockintofullypaid-upsharesofanydenomination.Whereshares
are converted into stock-

a)theholdersofstockmaytransferthesameoranypartthereofinthesamemanner
as,andsubjecttothesaneregulationsunderwhich,thesharesfromwhichthestock
arose  might  before  the  convei.sion  have  been  transferred,  or  as  near  thereto  as
circumstances  admit:   Provided   that  the  Board  may.  from  time  to  time,  fix  the
mininum  amount of stock  transferable.  so,  however, that such  minimum  shall  not
exceedthenominalamountoftheshai-esfrolnwhichthestockarose,

b)theholdersofstockshall,accordingtothealnountofstockheldbythem,havethe
samerights,privilegesandadvantagesasregardsdividends,votlngatmeetingsofthe
company,andotheTmatters,asiftheyheldthesharesfi.omwhichthestockarose;but
nosuchprivilegeoradvantage(exceptparticipationinthedividendsandprofitsofthe
companyandintheassetsonwindingup)shallbecoliferredbyananountofstock
whichwouldnot,ifexistinginshares,haveconferredthatprivilegeoradvantage.

c)  such of the  regulations  of the coixpany as are applicable  to paid-up  shares  shall
apply to  stock  and the  words  ashal.e"  and  "shareholder  in  those  regulatiolis  shall
include ¢stock~ and "stock-holder" respectively.

MEETING OF MEMBERS

63  All    General    Meetings    other    than    Annual    General    Meetings    shall    be    called
Extraordinary General Meetings The Com|iany shaH in each year hold  in addition to
anyothermeetings,aGuneralMeetingasitsAnnualGeneTalMeetingal]dshanspeclfy
the meeting as such in the notices calling it, and not more tlian fifteen months sham
lapsebetweenthedateofoneATmualGeneralMeetingofaCompanyandthatofthe
nextlhrsuanttotheprovisionsofSection96(1)oftheActtheRestrarmay,forany
apedalreason,extendthetimewithinwhichaliyAnnualGeneTalMeetin8shallbeheld
byaperiodnotexceediligthreemonths.EveryAnnualGeneralMeetingshanbecalled
drring business  hours,  that is,  between  9  a.in and  6  p.in.on  any  day  that is  not a
Nationa]ho]idayandshallbeheideitherattheRegisteredOfficeoftheCompanyorat
someotherplacewithinthecity,townorvillageinwhichthetheRegistendOfficeof
the  Company  is  situated.  as  the  Boai`d  may  deterlnine  and  the  Notice  calling the
meeting shall nalne it as the Annual General Meetmg.  The Company may in any one
Annual  General  Meetmg  fix  the  time  for  its  subsequent Annual  General  Meetings.
BveryMemberoftheCompanyshallbeentitledtoattendeitheTinpersonoltyproxy
andtheAuditoroftheCompanyshallhavetherichttoattendandtobebeardatany
AnnualGeneralMeetingwhichheattendsonanypartofthebusinesswhichconcerns
himasAuditor.AteveryArmualGeneralMeetingoftheColxpany,thereshallbelaid
on  tlie  table  the  Directors'  Report  and  Audited  Statement  of Accounts,  Auditors'
RepeTt(ifnotalreadyincorporatedintheAuditedStatementofAccounts),theprony
RegisterwithproxiesandtheRegisterofDirectors'Shareholdingsofwhichthelatter
Re8istershallremainopenandaccessibleduringthecontinuaiiceofthemeetin&The
BoardshallcausetobepreparedtheAnnualRetumandFillancialStatenentsandfile
thesameinaccordancewithSection92and137oftheActwiththeRegistral..

64TheBoal.dray,wheneveritthinksfit,callanextraordinarygenerallneetingoritshall
dosouponrequisitionmadefromsuchnumberofMemberswhoholdonthedateof
receiptofrequisitionnotlessthatone-tenthofsuchOfthePaidupShareCapitalofthe
CompanyasonthedatecarTiestherightOfvotingandsuchlneetingshallbeheldat
theOfficeoratsuchplaceandatsuchtimeastheBoardthinksfit
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65  The  requisition made shall set out the matters for consideration of which the ineeting
is to be ca]]ed and shall be signed by the requisitionists and sent to the registered
office of the company.

66  Upol]  the  receipt  of any  such  valid  requisition,  the  Board  shall  proceed  to  call  an
Extraordinary General Meeting, and if the Board  it does not within tweTrty-one days
from the date of the receipt ofvaljd requisition jn regard to a7]y matter, proceed to call
a meet]ng for the consideration of that matter on a day not later than forty five days
from the date of receipt Of such requisition, the meeting may be called and held by the
requisitlonists  themselves  within  a  period  of three  months  from  the  date  of the
I.equisit]on pursuant to Section 100 of the Act.

67  Any meeting called undei` the foregoing Articles by the requisitionists shall be called jn
the same manner as meal-ly as possible as that in which meetings are to be called by
the Board.

68  A General Meetmg of the Company may be caned by giving not less than clear Twenty
one days  notice  in wl'iting or electronic mode, excluding ttle day on which  notice is
served or deemed to be served. The Notice of every general meeting shall specify the
date, day,place and hoL[r of meedng, and shall contain a statement of the business to
be transacted thereat. Shall be given in the manner prescribed under section  102 of
the Act.

PT`ovided tliat a General Meeting may be called after giving shortet. notice if consent in
wrlting or by electronic mode is    ven as under:

(0 in the case of an Annual General Meeting, by not less than ninety-five percent of
the members entided to vote thereat; and

(ii)  in  the case  of any other general  meeting by the  members holding majority in
numbet' of lnembers  entitled to  vote  and  who  repi'esent not less than  ninety -five
percent of such  part of the paid-up share capital of the Company as gives a right to
vote at the meeting.

The Notice of every general meeting of the Company shall be given to:

a) every member of the company, legal representative Of any deceased member or the
assignee of an insolvent member,;

b) the auditor or auditors of the company; and

c) every director of the company.

69  Any accidental omission to give  notice as  to,  or  non-receipt of such  notice  by, any
Member or  other  person  who  is  entided  to  such  notice  for  any  meeting  shall  not
invalidate the proceedings of the meeting.

70  Every Notice may be served by the company on ally member thereof either in writiTig
or thi.ough electronic mode as prescribed in the Act and relevant rules thereunder or
pefsonally qr by seTidiTIg jt by post or by courier to their registered address in ]ridia
and if there is no reSstered address in India, to the address given by the member to
the Company for giving notice to the Member.

71  All business transacted at the general meeting of the company shall be deemed to be
s|)ecial business and in case of an Annual General Meedng of the company all business
to  be  transacted  thereat shall  be  deemed  to  be  special  with  the  exception  of the
business specified in section 102 of the Act.
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72SubjecttotheprovisionsoftheAct.whereanyitemsOfbusinesstobetransardat
the  meeting ai-e  deemed to tie  special , there shau be  annexed to the notice of the
meetry  a  statelnent  setting  out  all  matel.ial  facts  concerning  each  such  item  of
business,includinginparticularthenatureoftheconcernorintel.estifany,thel.einof
everyDirectororManager(if any)o1KeyManagerialPersonnel(asdefinedunderthe
provisionsoftheAct)o[relativesofanyafol.esaidandwherealiysuchitemofspecial
business relates to or affects any other Company, the extent of sharcholding interest
inotherCompanyofeveryDirectororManager(if any)orKeyManagcrialPersonnel
ortherelativesoftheaforesaidofthefirstmentionedColnpanyshallatsobesetoutin
thestatementiftheextentofsuchinterstisnotlessthantwopercentofthepaid-up
shal.e  capital  of that other  Company.   Whel.e  any  item  of business  consists  of the
acordingOfapprovaltoanydocumentbythemeeting,thetimeandplacewherethe
documentscanbeinspectedshalttlespecifiedinthestatementaforesaid.

73  No  General  Meeting -  Annual or  Extraordinary,  shall be  competent to  enter upon,
discuss  or  tl.ansact  any  business  which  has  nat been  mentioned  in  the  notice  or
noticesuponwhichitwasconvened.

74ThequorumfortheGeneralmeetingofMembersshallbeinaccordancewithSecton
103 of the Act.

75  A body corporate  being a Member shall be deemed to be persolially present if it is
representedinaccordancewithSection113oftheAct

76SubjecttotheprovisionoftheActifthequorumisnotpresentwlthinhalfanhour
fromthetimeappointedforholdingaGeneralmeetingoftheMembers,themeetingir
convened  by  oT  upon  the  requisition  of Mend)ers  sham stand  caruelled, but  in any
othercasethemeetingshaustandadjournedtothesanedayintheliextweekatthe
sametimeandplace,ortosuchotherdateandsuchothertimeandplaceastheBoard
maydetermineandtheagendafortheadjourmedmeetingshallremainthesame.Ifat
suchadjournedmeetingquorumisnotpresentwithinhalfanhour,thenthemembers
presentwillbeconsideredastheQuorumandmaytransactthebusinessfo[whichthe
meeting was caued.

77  The  Chairman   if any stiau be  entitled  to  take  the chair  at every  General  Meeting,
whether Armual or Extraordinary.  If there be no such Chainan or if at any meeting
heshallnotbepresentwithinfifteenminutesofthetilneappointedforholdingsuch
meeting, or if he is  unable or unwilling to take the Chair then the Directors present
shall elect one of them as Chairman and if Ilo Director be preselit or if all Directors
presentdeclinetotakethechaii.,thentheMemberspresentshallelectoneofttieir
Member to be the Chairlnan of the Meeting.

78  No  business  shall  be  discussed  at  any  General  Meetilig  except  the  election  Of  a
ChalTman while the chait' is vacant.

79  The Chairman  may, with  the  conselit given  in the meetmg at which  quomm  is  not
presentmayadjoumanymeetingfromtjmetotimeandfrolnplaceto|ilacewitliin
thecityortownhiwhichtheOfficeoftheCompaliyissituatedforthetimebeingbut
iiobusinessshallbetransactedatanyadjoumedmeetingotherthanthebusinessleft
unfinishedatthemeetingfromwhichtheadiournmenttookplace.
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80AtanyGeneralMeetingaresolufronputtovoteatthemeetiligsliall.unlessapollis
demandedunderSection109oftheActortllevotingiscariedoutelectronically.be
decidedonashowofhalids.Beforeoronthedeclarationoftheresultofthevotingon
any resolut]on  on show of hands, a poll  may be carried oiit in accordance with the
provisions  of the  Act  or  the  voting  is  carried  out  electronically,  Unless  a  poll  is
demanded, a declaration by the Chainan that a resolution ,has on a show of hands
beencaTriedorcarriedilnanjmouslyorbyapartioularmajoi.ityorlost,andanentry
to that efied in the Minute Book of the Company shall be conclusive evidence of the
fact of passing of such resolution or otherwise.

81InthecaseOfanyequalityofvotes,theChairmanshallhothonashowofhalidandata
poll{ifany)havingacastlngvoteinadditiontothevoteorvotestowhichhemaybe
entitled as a Member.

82  ]f a poll is demanded as aforesaid, the same shall subject to these  Article be taken at
suchtime(notlaterthanfoi`tyeighthoursfromthetimewhenthedemandwasmade)
andplace].nthecjtyortownjnwhichtheofficeoftheCompanyisforthetimebeing
situatedandeitherbyopenvotiligortyballot.astheChaimansl]alldirect.andejther
at once or after an interval  or adjournment or othei"se. and the result of the pon
shanbedeemedtobedecisionofthemeetingatwhichthepollwasdemanded.Any
business other than  that upon  which  a poll  has been  demanded  may be proceeded
with,pendingthetaklngofthepoll.Thedemandforapollmaybewithdrawnatany
time by the person or persons who made the demand.

83whereapouistobetaken,theChairmariofthemeetingshallappointsuchnumberof
scmtmizers as prescribed under the Act and Rules to scrutiiiise the poll pl.ocess and
votes glven on the poll alid to report thei.eon to bin in the manner prescrll]ed under
The Companies  (Maliagement and Administration)  Rules, 2014. The Chairman shall
havepoweratanytimebeforetheresultofthepollisdeclaredtoI.einoveascmtiniser
from office and fill vacancies  in  the office of scl.utine€r arising fl.om such  I.emoval or
from any other cause.

84Anypo]1dulydemandedontheelect]onOfaCha]rmanofalneefrogoronanyquestion
ofadjoummentshallbetakenatthemeetingforthwjth.

85ThedemandforapellexceptontheqiiestionOftheelectionoftheChairmanandofan
adjournmentshallnotpreventthecontinuanceofamectingforthetransactionofany
busillessotherthanthequestiononwhichthepo]lhasbeendemanded.

86  The Company  may also provide e-voting fac]lity to the Members Of the Company as
per  the  provjsiolis  of  Section   108  of  the  Act  and   Companies  (Management  and
Administration)Rules,2014,SEBIListingRegulationsoranyotherapplicablelawand
comply with the said Act, Rules and laws.

VOTE OF MEMBERS

87  No  member  shall  be  entitled  to vote  either personally  or  by prey at  any  General
Meetingormectingofaclassofshareholdel.seitheruponashowofhandsorupona
poHorthroughe-votinginrespectofanysharesregisteredinhisnameonwhichany
callsorothersumspresentlypayablebyhimhavenotbeenpajdorinregardtowhich
theCompanyhas,andhasexei.cisedanynghtoflien.
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88SubjecttotheprovisionsoftheseArticlesaiidwithoutprejudicetoanyspecial
privilegesorrestrictionsastovotingforthetimebeingattachedtoanyclassOfshares.
forthetinebeingformingpartofthecapitalOftheCompany,everymember,not
disqualifiedbythelastprecedingArticleshaHbeentitledtobepresentandtospeak
andvoteatsuchmeetmg,andonashowOfhandseverymemberpresentinperson
shallhaveonevoteanduponapollore-votingthevotingrightsofeverymember
whetherpi.esentinpersonorbyproxy,shaubeinproportiontohisshareofthepaid-
upequitycapitaloftheCompany,providedhowever,jfanypreferenceshareholderbe
presentatanymeetingoftheCompany,suchasprovidedinSub-section(2)of section
47oftheAct,heshallhavearighttovoteonlyonresolutionsplacedheforethe
meetingwhichdirectlyaffecttherightsattachedtohispreferenceshares.

89  Notwithstanding anything coiitained jn the Articles of Assocl.ation. a I)epository shall
be  deemed  to  be  the  registered  owner  for  the  pilrpose  of  effecting  transfer  of
ownership  of shares  on  behalf of a  beneficial  owner.   Such  as  otherwise  provided
hereinahove.theDepositoryasaregisteredownershannothaveanyvotingrightsor
any other rights in respect of the shares held by it, and the Beneficial Owner shall be
entitled to au the rights and benefits and be subject to all the liabilities in respect of
the shares held by a I)epository.

90  0n a poll taken at a meeting of the Company, a Member entitled to more than one vote,
oThjsprnyorotherpersonentitledtovoteforhim,asthecasemaybe,neednot,if he
votes, use all his votes or cast in the same way all the votes he uses.

91  A Member of unsound mind or in respect of whom an ol'der has been  made by any
courthavingjurisdichoninlunaey,Inayvote,whetheronashoworhandsoronapolL
byhiscommitteeorotherlegalguardion,andanysuchcommilteeorguardianmayon
a poll vote by proxy.  If any Member be a minor, the votes in respect of his  share or
shares shall be by his guardian or any one of his guardians, if more than one, to be
electedincaseofdisputebytheChairmanofthemeetlng.

92]ftherebejointregisteredholdersofanyshares,anyoneofsuchpersonsmayvoteat
any meeting or may appoint another pei.son (whether a Member or not) as his pTny
in  respect  of such  shares  as  if he  were  solely  entitled  thereto  but  the  proxy  so
appointed shall not have any right to speak at the meeting. and if more than one of
such joint holders be present at any meeting, that one of the said person  so present
whose name stands higher on the Register shall alone be entitled to speak and to vote
in respect of such shares, but the other or others of the joint holders shall be entitled
to  be  present  at  the  meeting.   Several  execi]tors  or  administrators  of a  deceased
Member  in  whose  names  shares  stand,  shall  for  the  purpose  of these  AI±icles  be
deemed joint holders thereof.

93  Subject to the provisions of these Articles, votes may be given either personally or by
pi.oxy.I  A  body  corporate  being  a  member  may  vote  either  by  a  pray  or  by  a
representative duly authoi.ised  ill  accordance with Section  113  of the Act and such
representatrve shall be entitled to exercise the same rights and powers (inchding the
richt to vote by proxy) on behalf of the bndy colporate which he represents as that
body could exercise jf he were an individual member.
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94Anypersonentitledtotl.ansferanysllacsmayvoteatanyGeneralMeetinginres|}ect
thereof  in  the  same  manner  as  if he  were  the  registel.ed  holder  Of such  shares,
provided that 48 hours at least before the tine of holding the meeting or ad]ourned
meetingasthecasemaybe,atwhichheproposestovo[e,heshallsatisfytheDirei:tors
of his right to transfer such shares alid give such indemliity (if any)  as the Directors
may require or the Directors shall have previously admitted his right to vote at such
meeting in respect thereof,

95Everyprny(whetheramemberornot)shallbeappointed..nwritingunder[hehand
of the  appointer  or  his  attorney,  or if such  appointer is  a  coipration  under the
common  seal  Of such  corporation,  or  be  signed  by  an  officer  or  an  attorney  duly
authorised by it and any committee or guardian may appoint such proxy.  The prey
soappointedshallnothaveanyrighttospeakatthemeetings.

96 An  instrument of pray may appoint  a  pray  either  for  purposes  of a  particular
meeting specified  in  the instrument and any adjournment thereof or it may appoint
for the  purposes  of every meeting of the  Company, or Of every meetmg to be held
before  the  date  specified  in  the  instrument  and  every  adjournment  of any  such
meeting.

97Ameinberpresentbyproxyshallbeentitledtovoteonlyonapoll.

98  The instrument appointing a proxy and the Power of Attorney or other authority (if
any),underwhichitissignedoraI`otariallycertifiedcopyofthatpowerorauthorfty
shall be deposited at the office  not later than forty eight hours  before  the time for
holding the meeting at which the person named in the instmment proposes to vote,
and in default the il.strun`ent of proxy shall not be treated as valid.

99  Every  instrument  of proxy  whether  for  a  specified  meeting  or  otherwise,  shall  as
nearly as circumstances will admit, be in any of the fol.ms set out under Section  105
and   other   provisions   of   the   Act   and   in   The   Companies    (Management   and
Administrat]on) Rules, 2 014.

100  A vote given  in  accordance with  the terms  of an instrument of pray shall  be valid
notwithstanding the pi.ev ous death or insanity Of the priiicipal, or revocation  of the
proxyorofanypowerofattorlieyunderwhichsuchprnywassigned,orthetransfer
of the  share  in  respect of which  the  vote  is  given, provided  that no  intimation  in
writing of the death or insanity, revocation or transfer shall have been received at the
office I}efoi.e the meeting

101  No  objection  shall  be  made  to  the  validity  Of any vote,  except  at  the  meeting  or
adjourned  meeting at wh].ch  the  vote   at which  such  vote  objected  to  ls  given  or
tenderedandeveryvotenotdisallowedatsuchmeetingshallbevalidforallpurposes.
AnysuchobjectionmadeinduetimeshallbereferredtotheChairmanofthemeeting
whose dedsibn shall be final and conclusive.

102    The  Chairman  of any ineeting sl.all  be  the sole judge of the validity of every vote
tendered at such ineeting,  The Chainan present at the taking of a poll shall be the
solejudgeofthevalidityofeveryvotetenderedatsuchpoll.
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103  (1)  The company shall cause minutes of all proceedings of every General Meeting to
be  kept  ky  making  within  thirty  days  of  the  conclusion  of  every  such  meeting
concerned,   entries   thereof  in   books   kept   for   that   purpose   with   their  pages
consecutivelynumberedandcomplywiththeprovisionsoftheAct.

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

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

(4)  All appointments made at any of the meetings aforesaid shall be included in the
minutes of the meeting.

(5)  Nothing herein contained shall require or be deemed to require the inclusion in
aysuchminuteOfanymatterwhichintheopinionoftheChalrmanofthemeeting-
(a)isorcouldreasonablyberegardedasdefamatoryofanyperson,or(b)isirrelevant
orimmaterialtotheproceedings,or(c)isdetrinentaltotheinterestsoftheCompany,
The  Chairman  of the  meeting shall  exercise  an  absolute discretion  in regard  to the
inclusionornon-inclusionofanymatterintheminutesontheaforesaidgrounds.

(6)Anysuchminutesshallbeevidenceoftheproceedingsrecordedtherein.

(7)Thebookcontainingtheminutesofpi.oceedingsofGeneralMeetmgsshallbekept
attheOfficeoftheCompanyandshallbeopenduringbusinesshoursforsuchperiods
not being less in the aggregate than two hours in each day as the Board detennines,
fortheinspecfronofanyMemberwithoutcharge.

(8)AllmattersarisingataGeneralMeetingoftheCompany,otherthanasspecifiedin
the Act or these Articles if any, shall be decided by a majority vote.

voting by Postal Bunot

|04SubjecttoprovisionsoftheAct,theCompanymayseekapprovalofsharcholderfor
theresolutloiistobepassedbythembymeansofpostalballot.TheCompanyshall
complywiththeapplicableprovisionsoftheActandR`ilesthereunderinthisregard.

DIREcORS

105  Subject to the provisions Of the Act the  number of Directors  shall  not be less than
three or more  than  fifteen.  Provided  the Company may appoint appoint more than
fifteen  Directors  after  passing  a  Spedal  Resolution  at  the  General  Meeting.  The
Company  shall  also  comply  with  the  provisions  of Companies  (Appointment  and
Qualification   of  Directors)   Rules,   2014   and   the   provisions   of  the   SEBI   1,isting
Regulations.

SubjecttotheapplicableprovisionsoftheActandRulesthereunderandapplicable
lawstheCompanymayincreaseorreducethenumberofDirectorsfromtimetotine.
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106 Whenever  Directors  on  belialf  Of  the  Company.  enter  into  a  contract  with  any
GovemmentCenti.al,StateorLocal.anybankorfinancialinstifutionoranypersonor

persons qiel.einaifer referred to as "the appointap for hori`owing any money or for
prov]dinganyguaranteeorsecarityorfortechmicalcollaborationorassjstanceorfor
underwritingorelitenngintoanyotherarrangementwhatscevel.,theDirectorsshall
have, subject to the provisions of Section  152 and other applicable provisions of the
Act,  the  power  to  agree  that  such  appointer  shall  bare  the  right  to  appoint  or
nominate by notice in whting addressed to the Company, one or more Directors on
the Board  for such  period  and  xpon  such  conditions  as  may  be  mentloned  in  the
agreement and that such Director or Directors may not be liable to I.etire by rotation
norberequiredtoholdanyqualificationshal.es.TheI)irectorsmayalsoagreethatal]y
such  I)irector  or  I}irectol.s  may  be  removed  from  time  to  time  by  the  appof nter
entitled  to  appoint  or  nominate  them,  and  the  appointer  may  appoint  another  or
othersjnhisorthejrplaceandalsofininanyvacancywhichmayon:urasaresultof
anysuchDirectororI)irectorsceasingtoholdthatofficeforanyreasonwhatever.The
Directors appointed or liominated under this Article shall be ei]titled to exerclse and
enjoy all or any of the rights and privileges exercised and enjoyed by the Directors of
the  Company  I.ncluding  payment of remuneration  and  travelling  expelises  to  such
I)irectororDirectorsasmaybeagreedbytheCompanywiththeappointer.

107IfitisprovidedbyanyTrustI)end,secui.ftyorotherwise,incol`nectionwithanyissue

of debentures  of the  Company,  that  any  person  or  persons  shall  have  power  to
nominate a Director of the Colnpany, then in the case of any and every such issue of
debentures,tllepersonorpersonshavingsuchpowermayexel.cisesuchpowerfrom
time to time and appoint a Director accordingly. Any Director so appointed is herein
referred  to  as  "Debenture  Director.   A  DchentuTe  Director  may be  removed  fi.om
office at any time ky the person or persons in whom for the tirne being is vested the
power under which he was appointed and another Director lnay be appointird in his
place.  A Debenture Director shall not be hound to hold any qualification shares  and
shall  not be  liable  to  retire  by  rotation  or be  removed  by the  Colnpany,  but shall
automatically cease and vacate office as  a  Director if and  when the  Debentures  ai.e
fullydischanged.

108Sub]`ecttotheprovistonsofsection161oftheAct.heBoardmayappol.n[anAltemate
Dii.ector  to  act  for  a  I)jrector  of  the  Company   thel.einafter  called   itthe  Origlnal
Director|  dunl]g his absence for a period  of not less than three months from India.
AltermateDirectorappointedunderthisArticleshal]iiotholdofficeforaperiodlonger
than that pel.missible to the Original Director in whose place he has been appointed,
andshallvacateofficeifandwhentheOrigil]alDirectorretul.nstolndia.Iftl]etermof
office  of  the  Original  Director  is  determined  before  he  so  returns  to  India.  any

provision  in  the Act or in  the Art]cles  for the automatic reappointment  of retiring
Directors in  default of another appointmerit shall apply to the Oiigilial Director and
not to the Alternate I)irector.

109  Subject to the provisions of sections 152 and 161  of the Act the Board shall have the
power at any time and from time to time to appoint any other qualified pel.son to be
anAddjaonalDirector,butsothatthetotaliiumberofDirectorsshallI]otatanytime
exceed  the maxinum  fixed  under these Alticles. Any such  Addjtiollal  Director slian
holdofficeonlyuptothedateofthenextAiinualGeneralMeetingorthelastdateon
whichtheAnnualGenel`alMeetingshouldhavebeenheld,whjcheverisearlier.

|10Subjecttotheprovisionsofsection161andotherapp]icableprovisionsoftheAct,the
Board   may  appofJit  any  person  as  a  Director  IIominated   ty  any  instifution   in
pursuanceofprovisionsOfany]awforthetimebeinginforceorofanyagreementor
bytheCentralGovei.I]mentortheStateGovemmentbyvirtueofitssbarcholdingsina
GovernmentCompany,
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1|1TheCompanyshallhavesuchnumberofIDdependen[D]rectorsasmayberequired
aiidthejrappointmentshallbemadepursuanttothepl.ovisionsofsection149ofthe
Act.Companies(AppojntmentandQualificationofDjrectors)Rules,2014,SEBIListilig
Regulations and any other applicable laws.

1|2Sub|ecttotheprovisionsofSection161oftheActtheBoardshanhavethepewerat
anytimeandfl.omtimetotinetoappojntanyotherqualifiedpersontobeaDirector
tofillacasualvacancybutsothatthetotalnunbe[ofDirectorsshalliiotatanytime
exceed the maximum fexed uiider these Articles provided such appointment shall be
subsequentlyapprovedbytheMembersintheimmediatenextgeneralmeeting.Any
person so appointed shall hold office only up to the date up to which the Director in
whoseplaceheisappointedwouldhaveheldofficeifithadnotbeenvacated.

113  A Director shall not be required to hold any qualificat]on shares.

114(1)SubiecttotheapplicableprovisionsoftheActtheRules,SEBIListingRegulations,
other haw, Managing Directol./s or any other  Director/s, who are in the whole time
employment of the Company may be paid renluneration either by way of a monthly
payinent or at a specified percentage of the liet profits of the Company or partly by
onewayandpartlybytheother,subjecttothelimitspresciibedundertheAct.

C2)subjecttotheapplicableprovisionsoftheAct,theDirectorwhoisnotaMaliaging
Dil.ectororWholetimeDirectororExecutiveDirectormayreceivethesittingfees.The
fee payable to a Director for attending a meeting or Committee thel.eof sham be such
amountasmaybedecidedbytheBoardofdirectorsofthecompanyfromt..metotime
withinthelimitsprescribedunderSechon197ActandTheCompanies(Appointment
and Remuneration of Managerial Personnel) Rules, 2 014.

(3)   All    fees/Compensation   to   be   paid    to   Non-Executive   Directors   including
IIidependentDirectorsshallbeasfixedtytheBoardsubjecttoSection197andother

applicable   pi.ovisions   of  the   Act   the   Rules   thereunder   and   Of  these   Articles.
IndependentDirectorsshallliotbeeligibletoreceiveanystockoptions.

1|5IfanyDirectorbecalledupontoperformextraservicesorspecialexertionsorefforts
(which  expression  shall  include  work  done  by  a  Director  as  a  Member  of  any
committee formed by the I)irectors}  the  Board  may ai.range  with  such  Director for
suchspeciali.emunerationfoTsuchextraservicesorspecialexeltionsoreffoltseither
by  a   fexed   sum   or   otherwise   as   may  be   determined   by  the   Board   and   such
I-emulieration  may be either ln  addition  to or  in  substitution  for his  remuneration,
subject to provisions of the Act.

116 A  I)I.rector  shall  be  cntided  to  be  paid  and  reimbursed  traveling  hotel  and  other
expellses inci]iTed in connection with the business of the Company. The nlles in this
regard may be framed by the Board of I)irectors from time to time.

1|7  The continuing I)ii.ectors  may act notwithstanding any vacancy in  their body, but if
and so long as their number is  I.educed below the mininum  number fexed  by these
Articles,thecolitinuingDirectorsliotbeinglessthanthreemayactforthepurposeof
increasing  the  liumber  of  Directors  to  that  number,  or  of summolling  a  Gelieral
Meeting but for no other purpose.
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118  A person shall not be eligible for appointment as a Director of the Company if incurs
any of the disqualifications specified in sechon  164 and  other T'elevant provisions of
the Act. Futher, on and after being appointed  as a Dil.ector, the office of a Director
shall  ipso  facto  be  vacated  on  the  occurrence  of any  of the  circumstances  under
Section         167         and         other         relevant         provisions         of        the         Act
Subject to the applicable provisions of the Act, the resignation of a Director shall take
effect from the date on which the notice is received by the company or the date, if any,
specified by the I)irector in the notlce whichever is later.

1 19  The Company shall comply with the applicable provisions of the Act, the Rules framed
thereunder,  SEBI  Listing  Regulations  and  other  relevant  provisions  of the  law  in
respect of Related Party Contract/s, Arrangement/s or Transaction/s.

120  A  Director  of  the   Company  who   is   in   any  way,  whether  directly  or  indirectly
concerned  or  interested  in  a  contract  or  arrangement  or  proposed   contract  or
arrangement entered into or to be entered into by or on behalf of the Company, shall
disclose the nature of his concern or interest at a meeting of the Board in the marmer
provided in the Act and other appliczible laws.

12 1  Every Director of the Company shall at the first meeting of the Board in which he/she
participates  as  a  Director and  thereafter  at the  first  meetlng of the  Board  in  every
financial year or whenever there is any change ill the disclosures already made, then
at the first Board Meeting held after such change, disclose his/her concern or interest
in  any  company  or  companies  or  bodies  corporate,  firms,  or  other  association  of
individuals  which  shall  include  the  shareholding,  in  such  manner  as  prescribed  in
Section 184 of the Act and The Companies (Meetungs of Board and its Powers) Rules,
2014 and other applicable laws.

122  No  Director shall  as  a  Director,  take  any  part  in  the  discussion  of or vote  on  any
contT.act  or  arrangeTneTit  entered  iTito  oT  to  be  entered  into  by  or  on  behalf of the
Company, if he is jn any way, whether direct)y or ji]djrect]y concerned or interested in
such contract or arrangement; nor shall his presence coum for the purpose of forming
a quor`Im at the time of any such discussion ol-vote; and if he does vote, his vote shall
be void.

123  The Company shall keep one or more registers giving separately the particulars of all
contracts or arrangements to which Section 184 or Section 188 applies in the manner
prescribed  in  Section  189  and  The  Companies  queetings  of Board  and  its  Powers)
R`iles,  2014  and  other  applicable  laws  and  shall  comply  with  the  provisions  of
aforesaid Section, Rules and applicable laws,

124  A Director may be or tiecome a Director of any Compaliy promoted by the Company,
or in which he may be interested as a vendor, shareholder or otherwise, and no such
Director shall be accountable for any benefits received as Director or shareholder of
such company except in so far as Section 196, 197 or Section  188 of the Act may be

applicable,

125  At every Annual General Meeting of the Company, one-third of such of the Directors
for the tine being as are liable to retire by rotation in accordance with Section 152 of
the  Act  (excluding  Independent  Dil.ectors),  or,  if their  number  is  not  three  or  a
multiple of three, then the number nearest to one-third shall retire from offioe, and
they will be eligidle for re-election.
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126  Subject to Section 152 Of the Act, the Directors to I.etire by rotation at every Annual
General  Meeting  shall  be  those  who  have  been  longest  in  office  since  their  last
appointment, but as between persons who become Directors on the same day, those
who are to retlre shall, in default of or subject to any agreement among themselves, be
determined  by lot.  Provided  that and  to  the  extent  permissible  under the  Act, the
Managing Director. Manager or Whole time Director appointed or such other Directors
nominated as provided in these Articles shall not retire by rotation under this Article
nor shall they be included in calculating the total number of Directors of whom one
third shall retire from office,

127  Subject to the provisions of the Act, the Company at the General  Meeting at which a
Director retires in manner aforesaid, may fill up the vacated offlce by electing a person
thereto.

128  a)   If the  phce  of the  retlring  Director  is  not so  filled  up  and  the  meeting has  not
expressly resolved not to fill the vacancy, the  meeting sham stand adjoul.ned till the
same day in the  next week,  at the same time and place, or  if that day is a  National
holiday, till the next succeeding day which is not a National holiday, at the same time
and place ;

b)  if at the adjourned meeting also, the place of the retiling Director is not filled up
and that meeting also has not expressly resolved not to ffll the vacanry, the retiring
Director shall be deemed to have been re-appointed at the adjourned meeting, unless

(I) at the meeting or at the previous meetin& a resolutron for the re-a|)poinrment of
such Director has been put to the meeting aiid Lost ;

(ii) the I.etiring Director has by a notice in writing addressed to the Company or its
Board, expressed his unwillingness to be so re-appointed ;

(iii) he is not qualified or is disqualified for appointment ;
(iv)  a resolution whether special or oi`dinary, is required  for the appointment or re-
appointment by virtue of any provisions of the Act; or

(v) the provisions of section 162 of the Act is applicable to the case.

129  (1)A person who is not a retiring I)irector, shall subject to the provisions of the Act,
be eligible for appointment to the office of I)irector at any General Meeting if  he or
some member intending to propose him as a Director, has, not less than fourteen days
before the meeting left at the ofrice of the Company, a notice in writing under his hand
signifying his candidature as a Director or as the case may be, the intention of such
member to propose him as a candidate for that office, along with the deposit of One
lalth Rupees or such sum as may, for the time being be prescribed under Section 160
of the Act,  which  shall be  refunded  to  such  person  or,  as  the  case  may be, to the
member, if the person proposed gets elected as a Director  or gets more than twenty
five  percent  of total  valid  votes  cast  either  on  show  of hands  or  on  poll  on  such
resolution.

(2) 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  Sectlon  160  of the  Act
signifying his candidature for the office of a I)irector) proposed as a candidate for the
ofrice of a Director shau sign and file w]th the Company, the consent in writing to act
as a Director, if appointed.

(3)  A  person  other  than  a  Director  re-appointed  after  retirement  by  rotation  or
immediately on the expiry of his term of office, or an additional or alternate Director,
or a person filling a casual vacancy in the office of a Director under Sect]on 161 of the
Act, appointed as  a  Director  or re-appointed  as  an  additional or  alternate I)jl.ector,
immediately  on  the  expiry  of his  term  of office,  shall  not  act  as  a  Director  of the
Company, unless he grves his consent to hold the office of Director and such consent
has been filed w]th the Registrar within thirty days of his appointment in such manTier
as prescribed under Section 152 of the Act and the Rules thereunder.
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AppointmentofKeyManagerialPersonnel

130TheCompanymayappointaKeyManagerialPersonnelpursiialittoSection203ofthe
Act  and  Rules  thei.eunder  which  may  include  Managing  Director,  Chief Executlve
Officer.Managei.,WholetimeDirector,CompanySecretaryandChiefFinancialOfficer
andcoixplywiththeapplicableprovistonsoftheActandRulesthereundeI..

131  The Company shall keep at its Registered Office a Register containing the particulars
OfitsDirectorsandKeyManagerialPersonnelaspertheprovisionsOfSection170of
theActandtheRulesframedthereunder,whichshallincludethedetailsofsecurities
held  by  each  of them  in  the  Company  or  its  holding,  subsidiary,  subsidiary  of a
company.sholdingcompanyorassociatecompaniesandshallotherwisecomplywith
theprovisjonsofthesajdSectionandRulesthereunder].nallrespects,

APPO[NTMENTOFMANAGINGl)[RECTOR,WHOLET[MED[RECTOR,EXECUTIVE
DIRECTOR,  MANAGER

132  Subject to the pl.ovisions Section 203 and other applicable provisions of Act and these
Articles, the Boal.d of Directol.s may from time to time appoint one or more of their
Directors  to  be  Managing  Director/s  or  Joint  Managing  I)irector  or  Whole  Tine
Director/s  or  Manager  of the  Company  on  the  ternis  and  conditions  and  on  such
I.emuneration in the manner permissible by law and subject tlle provislous of the Act
and Rules thereunder and applicable laws.

133  The remulleration  of the Managing Director/s, Whole  Time Director/s  or ExecutTve
Director/s   or   Maliager  sllall  be    paid   pursuant  to   Section   196,   197   and   other
applicable provisions of the Act the Rules thereunder and  of any contract between
him and the Company .

134  The  Managing Director/s  or  )oint Managing  Director  or Whole  Tine  I)irector/s  or
ManageroftheCompanyifany,appointedundertliisArticleslrallnotwhileheorthey
continue to to hold that office, be subject to re   reinent by rotation.

135  Subject to  the provisions  of the  Act.  the  Rules  thereunder  and  applicable  laws  the
Directors  may  from  time  to  time  eiltrust  and  confer upon  a  Managing  Director/s,
Whole time Director/s, Executive Director(s) or Manager(s) such powers exercisable
on such terms and condjttons and with such restrictions as they think fit and revoke,
withdraw,alterorvaryalloranysuchpowers,

136  If a Managing Dil.ectol./s, Whole time Director/s or Executive Director ceases to hold
the  office  of Dil`ector,  he  shall  ipeo  facto  and  imlliediatdy cease  to  be  a  Managing
Director/Executive Director/Whole Time Director.

pROcEEDINGs OF THE BOARD OF DIREcrous

137TheBoardofDil.ectorsshallholdaminimumnumberoffourmeetingsOfitsBoardof
Directol.s every year in such a maliner that liot more than one hul]dred and twenty
daysshallintervenebetweentwoconsecutivemeetingsoftheBoard.
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138  The Secretary, as directed by a Director, or any other Director shall, as and when
directedbytheChairmanoraDirectorconveneameei]goftheBoardbygivjnga
notice in writing to every Director in accordance with the provisions of the Act.

139  A meeting of the Board may be called by giving not less than 7 (seven) days' notice in
writing to every I)jrector at his address registered with the Comparly and such notice
shall  be sent by hand delivery or by post or by electronic means.  A  meeting of the
Board  may  be  convened  in  accordance  with  these  Articles  by  a  shorter  notice  to
transact  urgent  business   subject  to  tlie  condition  that  atleast  one  Independent
Director,  if any  shall  be  present at  the  meeting.  If an  Independent  Director  is  not

present in the said meet]n& then decisions taken at such meeting shall be circulated to
all  the  Directors  and  shall  be  final  only  on   ratification  thereof  by  at  least  one
independent  Director,  if any.  Such  notice  or  shorter  notice  may  be  sent  by  hand
delivery orpost or by fax or e-mail depending upon the    roumstances.

140  Subject  to  the  provisions  of Sectlon  174  of the  Act,  SEBI  Listing  Regulations  and
applicable  lams,  the  quorum  for each  Board  Meeting  shall  be  one-third  of its total
strength or two directors, whichever is higher, and the participation of the Directors
by video  conferencing or by other audio visual means  shall also be counted for the
purposes  of calculating  quorum.  Provided  that  where  at  any tlme  the  number  of
interested  Directors  exceeds  or  is  equal  to  two-  thirds  of the  total  strength,  the
number of the remaining Directors, that is to say, the number of the Directors who are
not interested and present at the meeting being not less than two, shall be the quorum
during such meeting.

141  If a meeting of the Board could not be held for want of a quolum, then the meeting
shall  automatically  stand  edj.ourned  to  such  other  time  as  may  be  fixed  by  the
Chairman.

142  Subject to the provisions of the Act and rues thereundel., the participation of Directors
in a meeting of the Board may be either in person or through video conferencing or
other audio visual mealis, as may be prescribed under the prov]sions of the Act and
the   Rules   thereunder,   which   are   capable   of   recording   and    recognising   the
participation  of the  Directors and  of recording and  storing the proceedings  Of such
meetings  along with  date  and  time.  However,  such  matters  as  provided  under  the
Companies (Meetings of Board and its Powers) Rules, 2014 shall not be dealt with in a
meeting through video conferencing or other audio visual means. Any meeting of the
Board held through video conferencing or other audio visual means shall only be held
in accordance with the Companies (Meetings of Board and its Powers) Rules, 2014.

143  The Board may meet either at the Office of the Company, or at any other location in
India or outside India, as the Chairman may determine.

144  Subject to the provisions of the Act, SEB[ Listing Regulations and applicable laws, the
Members  of the  Board  shall elect  one  Of them  as  the  Chairman  of the  Board.  The
Chairman  shall  preside  at  all  meetings  of the  Board  of Directors  and  the  General
Meetings of the Company. If at any meeting of the Board the Chairman is not present
or is unwilling to act as a Chairman then the members of the Board of Dil.ectors shall
appoint any one of the remaining Directors as the Chairman.

145  Questions arising at any meetung of the Board, other than as specified in these Articles
and  the Act if any, shall be decided by a majority vote. In  the case of an equality of
votes, the Chairman shall have a second or casting vote. No i`egulafron made by the
Company in General Meeting shall invalidate any prior act of the Board, which would
have been valid if that regulation had not been made.
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146   A meeting of the Board  for the  tine being at which  a  quorum  is present, shall  be
competenttoexercisealloranyoftheauthorities,powersanddiscretionswhichbyor
under  the  Act or  the  Articles  of the  Company  are  for  the  tine  being vested  jn  or
excercisable by the Board generally.

147    Subject to the  applicable pi.ovisions of the Act. SEBI  Listing Regulations  and  other
app]icablehaws,theBoardmaydelegateanyofitspowerstocommitteesoftheBoard
consisting of such members of its body as it thinks  fit, and it may from tine to time
I.evoke and discharge any such committee of the Board either wholly or in part and
either as to persons or purposes, but every committee of the Board so formed shall in
the exercise of the  powers so  delegated, conform  to any regulations that may from
timetotinebeimposedonitbytheBoard.Allactsdonebyanysuchcommitteeofthe
Board in conformity with such regulat]ons and in fulfillment of the puiposes of their

appointment but not otherw].se, shall have the like force and effect as I-f done by the
Board.

148  The  Company shall  constitute  such  Committees  as  may be  required  under the Act,
applicable  provisions of Law  and  the SEBI  Listing  Regulations.  Without prejudice to
the powers  conferred by the other Articles and so as not to  in  any way to  linit or
restnct those powers, the Board may, subject to the provisions of Section 179 of the
Act,delegateanyOfitspowerstotheMamgingI)irector(s),theexecut.vedirector(s)
or manager or the chief executive officer Of the Company, The Managing Directoi`(s),
the executive director{s) or the manager or the chief executive officer(s) as aforesaid
shall,intheexerciseofthepowerssodelegated,conformtoanyregulationsthatmay
from  time  to  time  be  imposed  on  them  by the Board  and  all acts  done by  them  in
exercise  of the  powers  so  delegated  and  in  conformity  with  such  regulatioiis  shall
have the like force and effect as if done by the Board.

149  The meetings and proceedings of any such Colrmittee of the Board shall be governed
by the provisions of the Act, the Rules thereunder, SEBI Listing Regulations and the
Artic]esoftheCompanyforreguhtingthemeetingsandproceedingsoftheDirectors,
so far as the same are applicable thereto.

150  All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more of such directors or of
any person acting as aforesaid, or that they or any of theni were disqualified, be as
valid  as  if every  such  director  or  such  person  had  been  duly  appointed  and  was
qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed dy all
the members  of the Board  or of a committee  thereof, for the time being entitled to
i`eceive notlce of a meeting of the Board or committee, shall be valid and effective as if
ithadbeenpassedatameetingoftheBoardorcommjttee,dulyconvenedandheld.

151  No  resolut]on  shall  be  deemed  to  have  been  duly  passed  by  the  Board  or  by  a
Committee thereof ky circulation, unless  the resolution has  been  circulated  in  draft
foim. together with the necessary papers, if any, to all the Directors, or members of
theCommittee,asthecasemaybe,attheiraddressesregisteredwiththeCompanyin
India by hand delivery or by post or by courier, or through such electronic means as
may  be provided  under The  Companies  (Meetings  of Board  and  its  Powers)  Rules,
2014 and has been approved by majority of Directors or members, who are entitled to
vote on the resolution. However, in case one-third of the total number of Directors for
the  time being require  that any resolution  under circulation  must  be  decided  at a
meetingtheChairmanshallputtheresolutiontobedecldedatameetingOftheBoard.
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152  A resolution mel]tioned above sliall be noted ata subsequent meetilig ol the Board or
the  Committee  thereof, as  the  case  may be.  and  made  part of the  minutes  of such
meeting.

153  1)  The Company shall cause minutes of all the proceedings of every meeting of the
Board to be prepared,  signed and maintained as per the provisions of the Act and the
Rules thereunder and the applicable laws.

2)  The  minutes  of each  meeting  shall  contain  a  fair  and  correct  summary  of the

proceedings thereat.
3)  There shall not be included in the minutes any matter which in the opinion of the
Chairman of the meeting -

(a)isorcouldreasonablyberegardedasdefamatoryofanyperson;or
a))  is irrelevant or immaterial to be the proceedings ; or
(c)isdetrinentaltotheinterestsOftheCompany.

The Chairman shall exercise an absolute discretion in regard to the inclusion or non-
inclusjonofanymatterjntheminutesonthegroundsasspecifiedabove.

4)  Minutes of meetings shall be ke|)t in accordance with the provisions of the Act and
shall be evidence of the proceedings recorded therein.

ErowERs oF THE BOARD

|54TheBoandofl)irectorsofaconipanyshallbeentitledtoexerciseallsuchpowers,alid
to  do  all  such  acts  and  things,  as  the  colxpany  is  authorised  to  exercise  and  do

provided that in exercising such power or doing such act or thing the Board shall be
sub)ect to the provisions contained jn the Act, or in the Memoralidum of Association
and or Articles of Association of the Company, or in ally regulations not inconsistent
therewith and duly made thereunder, including regulations made by the company in
general meeting.
Provided further that the Board shall not exercise any power or do any act or thing
which  is  directed  or  required,  whcther  under  the  Act or  by the  Memorandum  of
AssociationorArticlesofAssociationofthecompanyorotherwise,tobeexercisedor
donebythecompanyingeneralmeeting.

I.  Powers to be exercised by tlie  Board only by means of resolutions passed at
meetings of the Board.

Subject to the provistons of the Act,the Board shall exercise the following powers on
behalfoftheCompanybymeansofresolutionspassedatmeetingsoftheBoard:

a.tomakecallsonShareholdersinrespectofmoneyunpaidontheirshares;

b.toauthorisebuy-backofsecuritiesunderSection68oftheAct;

c.toissuesecurities,includingdebentures,whetherinoroutsideJndia;

d. to borrow monies;

e. to invest the funds of the Company;

f.tograntloansorglvegi]aranteeorprovidesecurityinrespectofloans;

9.toapprovethefinancialstatementandtheBoard'sReport;

h.todiversifythebusinessofthecompany;

i. to approve amalgamation, merger or reconstruction;

i.  to  take  over  a  compaiiy or  acquire  a  controlling or  substantial  stake  in  another
company;

kanyothermatterwhichmaybeprescribedundertheAct,TheCompanies(Meetings
ofBoardanditsPowel.s)Rules,2014andtheSEBIl,istingRegulationstobeexercised
bytheBoardonlybyresolutionspassedatthemeetmgoftheBoard.
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The Board  may,  by a  resolution  passed  at a  meeting, delegate  to any Committee of
Directors,  the  Mamging  Director,  or  to  any  person  permitted  by  Law  the  powers
specified in sub clauses (d) to (0 above. ]n respect of dealings between the company
anditsbankerstheexercisebythecompanyofthepowersspedfiedinclause(d)shall
mean  the arrangement made by the company with its  hankers for the borrowing of
moliey by way of overdraft or cash credit or otherwise and not the actual day to day
operation   on   overdraft.   cash   credit  or  other  accounts   by  means  of  which   the
arrangement so made is actually availed of.

The aforesaid powers shall be exercised in accordance with the provisions of the Act
and  The  Companies  (Meetings  of Board  and  its  Powers)  Rules,  2014  and  shall  be
subject to the restrictions on the powers of the Board under section 180 of the Act.

[[.  Restrictions on Powers of the Board

Subject to the provisions of the Act al]d Rules thereunder and Regulation thereof. the
Board shall exercise the following powers only with the consent of the company by a
Special Resolutlol]:

(i)  to sell, lease or otherwise dispose of the whole or substantiauy the whole of the
undertakingoftheCompanyorwhei.etheCompanyownsmorethanoneundertaking
of  the   whole   or  substantially   the   whole   of  any   such   undertakings.   The   teiT]i
'undertaking'  and  the  expression  `substant]ally  the whole  of the  undertaklng`  shall

havethemeanjngascribedtothemundertheprovjsionsofsection180oftheAct;

(ii) to invest otherwise than in trust securities the amount Of compensation recei`rd
bytheCompanyasaresultofanymergeroramanoamation;

(iii)  to  borrow  money, where the money to  be bolTowed,  together with  the money
already  boiTowed  by  the  Company  apart  from  temporary  loans  obtained  from  the
Company'sbankersintheordinarycourseofbusiness.willexceedtheaggregateofthe
paid-upsharecapitaloftheColnpanyanditsfreereseivesandsecurltiespremium.

(iv)Toremit,orgivetimefortherepaymentof,anydebtduefromaDirector;
ProvIded further that prior permission of the Company in a General Meet]ng shall be
required  for  maklng  a  contrlbution  to  bonafide  charitable  and  other  funds,  in  any
financ]al  year,  in  excess  of an  aggregate  amount  equivalent  to  5  [five)  %  of the
Company's  average  net  profits  for  the  3  (three)  immediately  preceding  Financial
Years.

111.  Cettaln Powers of the Board
Without prejudice to the general powers confeiTed ky the last preceding Article al]d
so as not ill any way to limit or restrict these powers, and without prejudice to the
other powei.s conferred by these Articles, but subject to the restrictlons contained jn
thelastprecedingArticleandotherprovisjonsoftheAct,itisherebydeclaredthatthe
Directorsshallhavethefollowingpowers,thatistosay,power:

a.Topaythe.`osts,chargesandexpensespreliminaryandincidentaltothepromotion,
formation,egtablishmentandregistrationofthecompany.

b.Topayandchargetothecapitalaccoulitofthecompanyanycommissionorinterest
lawfullypayablethereoutundertheprovisiol]sofsections40(6)oftheAct.

c. Subject to Sectlons 179 and 188 of the Act to purchase or othelwise acquire for the
Colxpanyanyproperty,rights,privilegeswhichtheCompanyisauthorisedtoacquil.e,
at or for such price or consideration and generally on such terms and coiiditions as
theythinkfit,andinanysuchpurchasesorotheracquisitiontoacceptsuchtitleasthe
Directorsmaybelieveormaybeadvisedtobercasonablysatisfactory,



d.Attheirdiscretionandsubjec[totheprovisionsoftheAct.topayforany|iroperty.
rights, or privileges  acquired or services rendered  in  the Company either wholly or

partlally,jncashorinshares,bonds,debentures.mortgages,orothersecuritiesofthe
suchamountcneditedaspaidupthereonasmaybeagreeduponandanysuchbonds;
debentures,mortgagesorothersecuritiesmaybeeithei.,specificallychangeduponall
oranypartofthepl`opertyoftlieCompanyanditsuncalledcapi.talornotsochanged.

e.  To  secure  the  fulfilment  of any  contracts  or  engagements  entered  into  by  the
Companybymortgageorchargeofalloranyofthepi.opertyoftheCompanyandits
uncalledcapitalforthetimebeingorinsuchmannerastheymaythinkfi[

f.Toacceptfromanymember,asfarasmaybepermissiblebylaw,asurrenderofhis
sharesoranypartthereof,onsuchtermsandconditionsasshallbeagreed.

9.ToappointanypersontoacceptandtoholdintrustfortheCompanyanyproperty
belongingtotheCompany,orinwh]chjtisinterested,orforanyotherpurposes;and
toexecuteanddoallsuchdeedsandthin8sasmayberequiredinrelatlontoanysuch
trus¢andtoprovideforthei.emunerationofsuchtrusteeortrustees.

h To institute, conduct defend, colxpound, or abandon any legal proceedings by or
againsttheCompanyoritsofficersorotherwisepaymentorsatisfactionofanydebts
due,  and  of any  claims  or  demands  by  or  agajllst  the  Company.  and  to  refer  any
differencestoarbitration,alidobserveandperformanyawardsmadethereol].

LToactonbehalfoftheCompanyinallmattersrelatingtobankruptsandinsolvents.

j.Tomakeandgivereceipts,releasesandotherdischargesformoneyspayabletothe
Company,andfortheclainsanddemandsoftheCompany.

k. Subject to the provisions of Sections  179,  180  (1)  (c),  185, and  186 of the Act to
invest, deposit and deal with any moneys of the Company not immediately I.equired
for the purpose thereof,  upon  such  security (not being shares  of this  Company}, or
without security and  in such manlier as they may think f+ and from time to time to
vary  or  realise  such  investments.  Save  as  provided  jn  Section  49  of the  Act  all
investments shau be made and held in the Company's own name.

LTo execute in the name and on behalf of the Company in  favour of any Director or
other person  who  may incur or be about to  incur ally personal liability whether as
principalorsurety;forthebenefitoftheCompanysuchmortgagesoftheCompany's
propel.ty a)resent and futui-e) as they think fit and any such mortgage may contain a
power of sale, and such other powers, provisions, covenants and agreements as sham
be agreed upon.

in.To  determine  from  time to time  who  shall be  entitled  to  sign,  on  the  Company's
behalf bills, notes,  receipts, acceptaiices, endorsements, clieques, dividend warrants,
releases,contractsanddocumentsandtog]venecessaryauthorftyforsuchpilrpose.

n.  To  distribute dy way of bonus  amongst the  staff of the  Company a  share  in  the
|irofits of the Compaliy, and to give to  any officer or other person employed  by the
Companyacommissionontheprofitsofanypart.cularbusinessortransactionandto
chargesuchbonusorcolninissionaspartoftheworkingexpensesoftheComi)any.



o.  To  provide  for  the  welfare  of Directors  or  Ex-Directors  or  employees  or  ex-
employees of the Company and their vowes, widows and families or the dependants or
connections  of such  persons  by  building or contributing to  the building  of houses,
dwellings or chawls or by grants of moneys, pensions, gratuities, allowances, bonus or
other payments; or ty creating and from time to tine subscribing or contributing to
provident and other associations, institutions or funds or trusts and by pi-oviding or
subscribing or contributing towards  places  of instruction  and  reoreation,  hospitals
and  dispensaties,  medical and  other  attendance  and  other assistance  as  the Board
shall think fit, and subject to the provisions of Section 180 of the Act. To subscribe or
contribute or otherwise to assist or to guarantee money to any charitable, benevolent.
religious,  scientific,  national  or  other  institutions  or  objects  which  shall  have  any
moral or other claim to support or aid by the Company either by reason of locality of
operation, or of public and general utility or otherwise.

p.Before recommending any dividend to set aside, out of the profits of the Company
such sums as they may think proper for depreciation or to a Depreciation Fund or to
an Insurance Fund or as a Reserve Fund or Sinking Fund or any special fund to meet
contingencies or to repay debentures or debenture-stock, or for special dividends or
for equalising dividends or for repairing improving, extending and maintaining any of
the pi.operty of the Company and  for such  other purposes  (including the purposes
refeITed  to  in  the  preceding clause), as  the  Board  may  in  their  absolute  discretion
think conducive to the interest of the Company, and subject to Section 179 Of the Act,
to invest the several sums so set aside or so much thereof as required to be invested,
upon such investments (other than shares of the Company) as they think fit, and from
time to time to deal with and vary such  investments  and  dispose of and  apply and
expend all or any palt thereof for the benefit of the Company, in such manner and for
such  purposes  as  the  Board  in  their  absolute  discretion,  think,  conducive  to  the
interest of the compal]y notwithstanding that the matters to which the Board apply or
upon which they expend  the saine, or any part thereof, may be matters to or upon
which the capital moneys of the company might rightly be applied or expended, and to
divide  the I`eserve fund  into such  special  funds as the Board may think fit with full

power  to  transfer  the whole  or  any portion  of the Reserve  Fund  into  such  special
funds as the Board may think fit, with full power to transfer the whole or any portion
of a Reserve Fund  or division of a Reserve Fund and with full power to employ the
assets constitnting all or any of the above funds, including the Depreciation F`ind, jri
the  business  of the  company  or  in  the  purchase  or  repayment  of debentures  oT
debenture- stock and without being boui]d to keep the same separate from the other
assets and without being bound to pay interest on the same with power however to
the Board at their discretion to pay or allow to the credit of such funds interest at such
rate as the Board lrLay think proper.

q. To  appoint,  and  at  their  discretion  remove  or  suspend  such  general  managers,
secretaries,   assistants,   supervisors,  clerks,   agents  and   servants   for  permanent,
telnpoi.any  or  spec]al  services  as  they  may  from  time  to  time  think  fit,  and  to
determine   their   powers   and   duties   and   fix   their   salaries,   or   emoluments   or
remuneration, and to require security insuch  instances and to such amount as they
may  think  fit.  And  also  from  time  to  time  to  provide  for  the  management  and
transact]on of the affairs of the company in any specified locality in India or elsewhere
in such manner as they think fit.

I. To comply with requirements of any local law which in their opinion it shall in the
interest of the Company be necessary or expedient to comply with.

s. Subject to Section 179 of the Act, from time to time and at any time to delegate to
any persons so appointed any of the powers, authorifes and discretions for the time
being vested in the  Board, other than their power to make call or to make loans or
borrow moneys, and any such appointment or delegation may be made on such terms,
alid subject to such conditions as the Board may think fit, and the Board may at any
time I.emove any persolis so appointed and may annul any such delegation.



t. At any time and from time to tine by Power of Attorney (if so resolved by the Board
under the Seal of the Company}, to appoint any person or persons to be the Attorney
or Attorneys of the Company, for such purposes and with such powers, authorictes,
and  discretions  (not exceeding those  vested  in  or  exercisable  by  the  Board  under
these presents and excluding the power to make calls and excluding also except in the
limits authorised by the Board, the power to make loans and borrow moneys) alld for
such period and subject to such conditions as the Board may from t]me to time think
fit, and any such appointment may (if the Board thinlrs fit) be made in favour of the
shareholders, directors, nominees or managers of any compal]y or firm or otherwise
in favour of any fluctuating body of persons whether nominated directly, or indirectly
dy  the  Board  and  any  such  Power  of Attorney  may  col]tain  such  powers  for  the
protection or convenience of persons dealing with such Attorneys as the Board may
think  fit,  and  may  contain  Powers  enabling  any  such  delegates  or  Attorneys  as
aforesaid to sub-delegate all or any of the Powel.s, authorities and discretions for the
time- being vested in them.

u. Subiect to Section 188 of the Act for or in I.elation to any of the matters aforesaid or
otherwise for the purposes  of the  Company to enter into all such  negotiations and
contracts and  rescind  and vary all such contracts, and  execute and  do all  such acts,
deeds, and  things in  the name and  on behalf of the Company as they may consider
expedient.

v. From tine to time make, vary or repeal bye- laws for the regulation of the business
of the Company, its officers and servants.

w. Subject to Section 130, the directors shall, if they consider it to be necessary and in
the  interest  of  the  company,  be  entitled  to  amend  the  Audited  Accounts  of  the
company of any financial year which have been laid before the Company in Genelal
Meeting. The amendments to the Accounts eifected by the directors in pursuance of
this   Article   shall  be   placed   before   the   members   in   General   Meeting  for  their
consideration and approval.

x. Subject to provisions of Law, the directors may formulate, create, institute or set up
such  schemes,  trusts,  plans  or  proposals  as  they  may  deem fit for  the  purpose  Of
providilig incentive to the officers, employees and workers Of the company, including
without  liniting  the  generality  of  the  foregoing  formulation  of  schemes  for  the
subscription by the officers, employees and workers to shares in, or debentures of, the
C0mpany.

1 55  Unless permitted under the Act or applicable laws, the Company shall not appoint or
employatthesametimetnorethanoneofthefollowingcategoriesofmanageriaL
personliel, namely :
[a)  Managing Director ; and
(b)  Manager

156  Subject to the provisions of section 203 of the Act and applicable laws, the Board may,
from  tine  to.tine  appoint  a  Secretary  and  at  their  discretion  remove  any  such
Secretary to perform any functions, which by the Act and apphicable laws, are to be
performed by the Secretary, and to execute any other duties, which may from tine to
time  be  assigned  to  the  Secretary  by  the  Board.  The  Board  may  also  at any time
appoint any person or persons (who need not be the Secretary) to keep the registers
required to be kept by the Company.

Prohibition of
sinultaneous
appointmentof
different categories
of Managerial
Personnel

Secretary



THE SEAL

157a}TheBoardmayprovideaCommonSealforthepurposesoftheCompany,andshall
have power from time to tine to destroy the same and substitute a new Seal in lieu
thereof,andtheBoardshallprovideforthesafecustodyoftheSealforthetimebeing
and the Seal shall liever be used  excenr hv thp zii,th^rih, ^f .L^ I]---I  ----except by the authority of the Board or a Committe=

The Seal,  its custody
and use

oftheBoardprevious]ygiven.

b)TheBoardmay,ifaSealisrequiredtobeaffixedonanyinsinment,affurtheSealof
theCompany,toanyinstmmentkytheauthorityofaI.esoluaonOftheBoardorOfa
committeeoftheBoardauthoi.isedbyitinthatbehalf,andexceptinthepreseliceofat
least2(two)DirectorsandoftheSecretaryofsuchotherpersonastheBoardmay
appoint  for  the  purpose;  and  those  2  (two)  Directors  and  the  Secretary  or  other
personafoI.esajdshallsigneveryinstrumemtowhichtheSealOftheCompanyisso
affixed in their presence.

DIVIDEND

158  The profits of the  Company subject to any special  rights  relating thereto  created or
authorised  to  be  cl.eated  by these  Articles  and  subject to  the  provisions  of these
Articles,shallbedivisibleamoligtheMembersinproportiontotheamountofcapital

paid-uporcl.editedaspaid-upandtotheperiodduringtheyearforwhichthecapital
ispaid-uponthesharesheidbythemrespectively.

159  Subject to the provisions Section  123  of the Act and applicable laws and  Rules and
Regulations   framed   thereunder,   the   Compaiiy  in   General   Meeting  may   declare
dividends  to  be  paid  to  its  Members  according  to  their  respectrve  rights  but  no
dividendsshallexceedtheamountI.ecommendedbytheBoal.d,buttheCompanyin
General Meeting may declare a smaller div]dend.

|60NodividendshaHbededaredorpaidbyaCompanyforanyfiliancialyearexceptout
Of  profits  of the company arrived  at after providing for depreciat]on  in  accol.dance
withtheprovisionsofSection123oftheAct,oroutofl:heprofitsoftheCompanyfor
any  previous  financial  year or years  arrived  at after  providing  for  depreciation  in
accordancewiththeprovisionsofActandremainjligundistributed,oroutofboth.

Division of profits

The     Company     in
General          Meeting
may                 declare
dividends

Dividends only to be
paid out of profits

161  Subject to section 123 of the Act. the Board may from time to time pay to the members        Interim Dividend
suchinterimdivjdendasintheir]udgementthepositionOftlieCompanyjustifies.

162  Where capital is paid in advance of calls, such capital may carry interestbut shall not        Capital    paid    up    in
in respectthereofconfer a right to dividend or to participate in profits.                                     advance        carrying

interest  not  to  earn
dividend



163  1)  Subject to the rights of persons, if any. entided to shares with spec]al rights as to
dividends, all dividends shall be dedared and paid according to the amounts paid or
credited as paid  on the shares in  respect whel.Oof the dividend  is paid but if and so
lolig as nothing is pald upon any shares in the Company. dividends may be declared
and paid according to the amount of the shares.

2)  No amount paid or credited as paid on shares in advance of calls shall be treated
for the purpose of this Article as paid on shares.

3)Audividendsshallbeapportionedandpaidproportionate]ytotheamountspaidor
creditedaspaidonthesharesduringanypordonorpertionsoftheperiodini-espect
ofwhii:hthedividendispaid,butifanyshareisissuedontelusprovidingthatitshall
rank  for  dividend  as  from  a  particular  date,  such  shares  shall  rank  for  dividend
accordingly

|64SubjecttoapplicableprovisionsoftheActandtheseAlticles,theBoardmayretainthe
dividends payable upon shares in respect of any person until such person shall have
become  a  member,  in  respect  of  such  shares  or  such  shares  have  been   duly
transferred to him.

165  Any one of the several persons who are registered as the jointholders of ally share
may give effectual  receipts  for all  dividends  or bonus  and  payments on  account of
djvidendsorbonusorothermoneyspayableinrespectofsuchshares.

166SubjecttotheprovisionsoftheActandappljcablelaws,nomenbershallbeentitledto
receive payment of ally 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  howsoevei.,  either  alone  or jointry  with  any  other  person  or
persons,andtheBoardmaydeductfromtheinterestordividendpayabletoanysuch
memberallsumsofmoneysoduefromhimtotheCompany.

167SubjecttoappljcableprovjsionsoftheActorapplicable]aws,atransferofsharesshall
not pass  the  right  to  any  dividend  declared  thereon  before  the  registration  of the
transfer.

168Unlessotherwisedirected,anydividendmaybepaldbychequeorwarrantorbyapay
sliporreceipthavingtheforceofachequeorwarralitsentthroughthepostorcourier
orbyanyotherpel.missiblemealistotheregisteredaddressofthememberorperson
entitled or in case of joint holders to that one of them first named jn the Register of
Memberssinrespectofthe}ointholdel`s.Everysuchchequeorwamantsliallbemade

payabletotheorderofthepersontowhomitissenLTheCompanyshallnotbeliable
orresponsibleforanychequeorwarrantorpaysliporreceiptlostintransmissjon,or
for  any  dividend  lost  to  the  member  or  person  elititled  thereto  by  the  forged
endorsement of any  cheque  or warl`ant or  the  forged  signature  of ally pay  slip  or
recejptorthefraudulentrecoveryofthedividendbyanyotherlneans.

169NounpaiddividendshallbearinterestasagainsttheCompany,
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170  Any General Meeting declariiig a dividend may on the recommendation Of the Board
makeacallontheMembersofsuchamountasthemeetingfixes.butsothatthecallon
eachMembershallI]otexceedthedividendpayabletohin,andsothatthecallmaybe
madepayableatthesametimeasthedividend,andthedividelidmay,ifsoarranged
betweentheCoixpanyandtheMembers,besetoffagainstsuchcalls.

171  (a)  Subject  to  the  provisions  of the  Act  and  applicable  laws,  if the  Com|iany  has
declared a dividend but which has not been peid or claimed within thirty days from
the date of declal'ation to any member entitled to the payment of the dividend, the
Coixpanysliallwithin7daysfromthedateofexpiryofthesaidperiodofthirtydays
transferthetotalamountofdividendwhichremainsunpaidoruncfaimedtoaspecial
account to  be opened  by the  company  in  that behalf in  any scheduled bank  to  be
called the Unpaid Dividend Account.

a)SubjecttotheprovisionsOftheActandapplicablelaws,anymoneytransferredto
theUnpaidDividendAccountOftheCompanywhjchremainsunpaidorunclaimedfor
a period  Of seven  years  from  the date Of such  transfer, shall  be  transferredl  ky the
Company along with interest accrued, if any, to ]nvestors Educat].on  and Protection
FundpursuanttoSection124alid125oftheActTheCompanyshallcomplywithan
theapplicableprovisionsoftheActinthisregard.

172  No  unclaimed  dividend  shall  be  forfeited  by  the  Board  unless  the  clain  hal.eto
bcomes  barred  by  law  and  the  Company  shall  comply  with  all  the  applicable
provisions of the Act jn respect of unpaid or unclaimed divideird,

CapitalisationofProflts

|73{i)Thecompanyingenerallneetingmay,upontherecommendationoftheBoard,
resolve-
(a)thatitisdesirabletocapitaliseanypartoftheamountforthetimebeingstaliding
tothecreditofanyofthecoiTipany'sreserveaccounts,ortothecreditoftheprofitaild
lossaccount,orotherwiseavailablefordistribution;and

a]}thatsuchsumbeaccordinglysetfreefordistnbutioninthemannerspea.fiedin
c]ause¢i)amongstthememberswhowouldhavebeenentitledthereto,if distributed
b)r way of dividend and in the same propordons.

(ii)  The sum  aforesaid  shall not be  paid  in  cash  but shall  be applied, subjcc[ to the
provision contained jn clause (iii), either in or towards-

(A)payingiipanyamountsforthetimebeingunpaidonanysharesheldbysuch
members respectively;

(8) paying up in full, unissued shares of the company to be allotted and distributed,
creditedasfullypaid-up,toandamongstsuchmembersintheproportionsaforesaid;

(C} pardy in  the way specified in sub-clause (A)  and paltly in that speclfied  in sub-
dause (8);
(D) A seoui`ltles premium account and a capital redemption reserve account may, for
the purposes of this regulation, be applied in the paying up Of unissued shares to be
issuedtomembersofthecompanyasfullypajdhonusshares;

(E) The Board shall give effect to the resolution passed by the company in pursuance
ofthisregu]ation.

(i|Wheneversucharesolutionasaforesaidshallhavebeenpassed,theBoardshall-

(a) make all appropriatlons and appl].cat].ons of the undivided profits resolved to be
capitansedthereby,andallallotmentsandissuesoffullypaidsharesifany;and



Ongenerallydoallactsandthingsrequiredtoglveeffcctthel.eto.

(ii) The Board shall have power-
(a) to make such  provisions, by the issue of fractional certificates or by payment in
cash  or otherwise  as  i[ thinks  fit,  for  the case  of shares  becoming distnbutable in
factions; and
a))toauthoriseanypersontoente|onbchalfofallthemembersentitledthereto,into
an  agreement with  the  company providing for the  allotment  to  them  respectively,
credited as fuuy paid-up, of any further shares to which they may be entided upon
such capifalisatton, or as the case  may I.equjre, for the payment by the company on
their  behalf,  by  the  application  thereto  of their  I.espective  proportions  of profits
I.esolvedtobecapitalised,oftheanountoranypartoftheamountsremainingunpaid
on their existing shal.es;

(iii)Anyagreementmadeundersuchauthorityshallbeeffectiveandbindingonsuch
members.

ACCOUNTS

174  The  Company shall prepare alid  keep  at its  registered  office  books  Of accotlnt and
other  relevant  books  and  papers  and  financial  statement  for  every  financial  year
whichgiveatlueandfairviewofthestateoftheaffiirsofthecompany.includingthat
of its  hanch  office  or  offices,  if  any  in  accordance  with  Sectron   128  and  other
applicableprovisionsoftheActandtheRulesthereunderandapplicablelaws.

175  Subject to the applicable provisions of the Act and other laws, the Board shall from
tinetotinedeteminewhetherandtowhatextentandatwhattinesandplacesand
undefwhatconditionsorregulationstheaccountsandbooksoftheCompanyorany
ofthemshanbeopentoinspectionofMembersI]otbeingDirectors.

176  No Member (not being a Director) shall have any right of inspecting any account or
hokordocumentsoftheCompanyexceptasconferredbylavorauthorisedbythe
Boardorbythecolxpanyingeneralmeeting.

177ThcCompanysuncom|]lywi[hSecfron136andotherapplicableplwisionsoftheAct
and applicable laws.

AUDITORS

178  The  Company  shall  appoint  the  Auditors  as  may  be  rquil.ed  from  time  to  tine
pursuant  fo  the  provisions  of the  Act  Rules  framed  thereunder  al]d  as  per  tlie
applicable laws.

I]OOuMENrs AND NOT]cEs

|79AdooumentornoticemaybeselvedorgivenbytheCompenyonanyMembereither
personally  or  sending  it  by  post  or  courier  or  by  electrol`ic  means  or  by  any
persmissfolo  means  to  bin  to  his  I.egistered  address,  or  (if he  has  Ilo  registered
address  in  India)  to  the  address  supplied  by  l]im  to  the  Company  for  serving
documelits or notices on him

180  Where a document or notice is served to the member by emafl. such service shall be
deemed  to be effected properly, whel.e a member has  registered his electronic mafl
address with the Company or Depository or any authorised ageiicy of the Company
andhasintimatedthecompanythatdooumentsshouldbesenttohisregisteredemafl
addl.ess, wthout acknowledgment due. The Company shall provide each member an
opportunity to register his  email address and change therein  with the Company or
concemedDepesitoryandanyageneyauthorisedbytheCompany.
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181  Where a document or notice is sent by post, service of the document or notice shall be
deemed to be effected by properly addressing prepaying and posting a letter
containing the document or notice, provided that where a member has intimated to
the Company in advance that documents or liotices should be sent to him under a
cert]ficate of posting  or by registered post with out without acknowledginent due and
has deposited with the Company a sum sufficient to defray the expel]ses of doing so,
service of the document or notice shall not be deemed to be effected unless it is sent in
the manT[er intimated by the Member and such service shall be deemed to have been
effected in the case of notice of a Meeting at the expiration of forty eight hours after
the letter containing the document or notice is posted and in any other case at the
time at which the letter would be delivered in the ordinary course of post.

182  A document or notice advertised in a newspaper circulating in the city in which the
office of the Company is situated, shall be deemed to be duly served or sent on the day
on which the advertisement appeal.s on or to every Member who has no registered
addi`ess in  India  and  has  not supplied  to the  Company an  address within  India  for
serving of documents on or seiiding of notice to him`

183  A  document or  notice  may be  served  or given  by the  Company on  or  to  the joint
holders of a sliare by servicing or giving the document or notice on  or to  the joint
holder first in the Register orMembers in respect of the share.

184  A document or notice may be served or given by the Company on or to the persons
entitled to a share in consequence of the death or jnsoivency of a Member by sending
it thi`ough the post in a prepaid letter addressed to them by name Of by the title of
representatives of the deceased or assignee of the insolvent or by any like description,
at the address (if any) in India supplied for the purpose by the per.sons claiming to be
so entitled or (until such an address has been so supplied) by serving the document or
notice in any manner in which the same might have been given if the death or
insolvency had not occurred.

185  Documents  or  notices  of every  General  MeetiTIg  shall  be  served  or  given  in  same
manner herein before authorisecl on or to (a} every Member; a)) every person entitled
to a share in consequence of the death or insolvency of a Member; and (c)  the Auditor
or Auditors for the time being of the Company.

186  Every person  who  by  operation  of law,  transfer  or  other  means  whatsoever,  shall
become entitled to any share shall be bound by every document or notice in respect of
such  share, which  prior to  his  name  and  address being entered  on  the  Register  of
Members,  shall  have  been  duly  served  on  or  given  to  the  person  from  whom  he
derives his t]tle to such share.

187  Any document or notice to be served or given by  the Company may be signed by a
Director or Secretary or  solne person duly authorised by the Board of I)irectors for
such purposes and the signature thereto may be written, pl.inted or lithographed.

188  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 permissible means,
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VINDING UP

189  Subject  to  the  provisions  of Chapter  XX  of the  Act and  rules  made  thereunder  or
liquidationunderthelnsolveneyandBankruptryCode2016,asapplicable,-

(i)  If the  company  shall  be  wound  up, the  liquidator  may,  with the  sanction  of a
special resolutron Of the company and any other sanction required by the Act divii]e
amongst the members,  irl specie or kind, the whole or any |]art of the assets  of the
company,whethertheyshallconsistofpropertyofthesamekindornot.

(ii)Forthepurposeaforesaid,theliquidatormaysetsuchvalueashedeemsfairupon
ally property to be divlded as aforesaid and may determine how such divisior. shau be
carried out as between the members or different classes of members`

(iii)  The  liquidator may, with  the like  sanction, vest the whole or any part Of such
assets in trustees upon such tn]sts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled  to accept any shares  or other
securities whereon there is any liability,

INDEMNITY AND RESPONS[BILITy

190  Every officer or agent for the time being Of the Company sl]all be indemnifled out of
the  assets  of the  Company  against  all  liability  incurred  by  bin  in  relation  to  the
business  of the Company in defending any proceedings  whether civil or criminal in
which judgement is given in his  favour or in which he is acquitted or in connection
wlth any application under Section 463 of the Act in which relief is granted to him by
the Coult or Tribunal.

191  Subject to applicable provisions of the Act, no Director, Manager or other Officer of the
Company shall be liable for the acts, receipts, neglects of any other Director or Officer
or for joining in  ally receipt or other acts for conformity or for any loss or expense
happening  to  the  Company  through  the  insufficiency  or  deficieney  of title  to  any

propertyacquiredbyorderoftheDirectors,fororonbehalfOftheCompanyorforthe
insufficienry or deficieney of any security in or upon which any of the moneys of the
Company shall  be  invested  or for any loss  or damage  arising from the bankruprty,
insolvency or tortious act of any person with whom any moneys, securitles or effects
shallbedepositedorforanylossoccasionedbyanerrorofjudgementoroversighton
hispart,orforanyotherloss,damageormisfort`ineswhateverwhichshallhappenin
theexecutionofthedutiesofthisofficerorinrelationtheretounlessthesamehappen
through his own dishonesty.

SECRECYCLAUSES

192  a)   Every  Director,  Manager,  Auditor,  Treasurer,  Trustee,  Member  of a  Committee,
Officer, Servant, Agent, Accountant or other person employed in the business  of the
Company shall if so required by the Directors, before ente   ng upon his duties, sign a
decharationpledginghimselftoobserveastrictsecrecyrespectingalltransactionsand
affairs of the Company with the customers and the state of accounts with individuals
and  in  matters  relating thereto. and  shall dy such dee]aration pledge himself not to
reveal any of the matters which  may come to his knowledge in  the discharge of his
duties except when required so to do by the Directors or by law or by the person to
whom such matters relate and except so far as inay be necessary in order to comply
with any of the pi.ovisions in these presents contained.

b)NoMembershallbeentitledtovisjtorinapectanyworksOftheCompanywithour
thepermissionOftheDii`ectorsortorequirediscoveryoforanyinformation
respeetinganydetailsoftheCompany'stradingoranymatterwhichisormaybein
thenatureofatradesecret,mysteryoftradeofsecretprocessoranyothermatter
whichmayrelatetotheconductofthebusinessoftheCompanyandwhichinthe
opinion of the Board would be inexpedient  in the interest Of the Company to disclose.
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We the several peisons whose riames and addresses are subsciibed] are deslrous of  formed into a Compeny
in pursuance of these Amcles of Associaton and we respectively agree to take the number of shares in the
capital of tl`e Company set opposite our respecth/e names

Name, address, description and
occupation of eacli Subscril]®r

MOORAD FAZALBHOY
2A, Ji`man] Napean Road,

Number of
sharestaken      Signature of

by each             Siil>scriber
Subscriber

5                         Sd/-
Equfty Shares

Bombay 400 006
Son Of Mr Y A Fazalbhoy - Company Excoutwe

ABDUuAl+  FAZALBHOY 5                          Sd/-
12A, Grand paradi Apts. A, Kranti MaTg.            Equfty shares
Bombay 400 036
Son of Mr Y A Fazalbhoy - Company Executwe

Total                10
EqiJfty Shares

Place : Panaji
Date:    12-1-83

Signature, rraiiie, addless,
description and occupation Of

witness

Sd/-
N G Krichanan
Son of T R Nagarajan
1. Geetanjali, Campal, Panaji
Goa 403 001
Service


