OM INFRA LIMITED

(Formerly known as OM METALS INFRAPROJECTS LIMITED)
CIN: L27203RJ1971PLC003414

Regd. Office: 2" Floor, A-Block, Om Tower, Church Road, M.l. Road, Jaipur-302001
Tel:+91-141-4046666
Website: www.ommetals.com E-Mail Id: cs@ommetals.com

Date: January 7, 2021

To,
Corporate Service Department, Listing Department,
Bombay Stock Exchange, National Stock Exchange Of India Limited
Phiroze Jeejeebhy Towers, Exchange Plaza, C-1 Block G Bandra Kurla Complex,
Dalal Street, Mumbai-400001 Bandra (E), Mumbai
Fax No. 022- Fax No. 022-
22723121/3027/2039/2061/2041 26598237/38;66418126
Sir(s),

Sub: Change of Name from Om Metals Infraprojects Limited to Om Infra Limited

Pursuant to the Regulation 30(4) of the SEBI (Listing Obligations and Disclosure Requirement) Regulation, 2015
read with Schedule Il Part A of the said regulations and further to your in-principle approval, we would like to
inform you that change of name of Company from Om Metals Infraprojects Limited to Om Infra Limited w.e.f. 6™
January 2021 has been approved by the Registrar of Companies, Jaipur. The Certificate of Incorporation pursuant
to change of name has been annexed with this letter.

Further we want to inform you that company has started the process to give effect to the change of name of the
Company with all the concerned departments and regulators.

We further wish to inform that the Memorandum and Articles of Association stands amended pursuant to change
of name of the Company.

Kindly take the same on your records.
Thanking You

Yours faithfully

For Om Infra Limited

¥/

Company Secretary
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
G76-7, Second Floor Residency Area, Jaipur, Rajasthan, India, 302001

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

Corporate Identification Number (CIN): L.27203R}1971PLC003414

I hereby certify that the name of the company has been changed from OM METALS INFRAPROJECTS LIMITED to
OM INFRA LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name OM METALS PRIVATE LIMITED.

Given under my hand at Jaipur this Sixth day of January two thousand twenty-one.

DS MINISTRY
(OF CORPORATE
AFFAIRS 3

Littam Sitaram Patole

Registrar of Companies

RoC - Jaipur

Mailing Address as per record available in Registrar of Companies office:
OM INFRA LIMITED

2nd FLLOOR, A-BLOCK, OM TOWER, CHURCH ROAD, Ml ROAD, JAIPUR, Jaipur, Rajasthan,
India, 302001




(THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF

OM INFRA LIMITED

The Name of the Company is OM INFRA LIMITED.

The Registered office of the company will be situated in the STATE OF
RAJATHAN.

The objects for which the company is established are :-

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS

INCORPORATION ARE:-

To carry on the business of manufactures, processors, drawers, rerollers, converters, enamellers,
galvanisers, electroplates, anodisers, plate makers, importers, exporters, buyers, sellers,
stockiest, distributors and/or otherwise dealer of all types of aluminium including products wires,
cables, strips, sheets, tubes, rods, formed sections manufactured by extrusion or otherwise and
also product made of copper, brass, bronze, zinc, lead, tin, iron and steel, stainless steel and of all
other ferrous and non-ferrous metals, its alloys and to buy, sell, import, export, manufacture,
process, repair convert, take on lease or on hire, let on hire act as agents, distributors or
otherwise deal in such products, their raw materials, stores packing materials, by products and
allied commodities, machineries, rolling stock, tools.

To carry on the business of all or any of iron and steel founders, fabricators manufactures
mechanical, civil electrical, general and structural engineers and contractors tools makers, brass
founders, metal workers, manufactures of steel and metal castings including special and alloy steel,
manufactures / processors of all kinds of agricultural, irrigational industrial, scientific implements,
appliances, and tools, automobile components, alloys, nut bolts, nails, all types of hardware items,
springs, grease cups, grease nipples, oil cups and rounds boilers, heavy and light machineries,
architectural, electrical fittings, sanitary fittings, pipe and pipe fittings and to buy, take on lease or
on hire, sell import, export, manufacture, repair, let on hire, act as agents, distributors or otherwise deal
in such products, their, raw materials, stores, packing materials, by products and allied commodities,
machineries, implements and tools.

To carry on the business of suppliers of plant, machinery and equipment stores, tools, gadgets
devices, instruments, spare and components, and to develop, acquire, supply plans, drawing,
estimates, project reports, and know-how, for industries, business, companies, services, public
bodies and Governments.

To search prospect, win, work, get, raise, quarry, smelt, refine dress, manufacture, manipulate,
convert, make merchantable, sell, buy, import, export or otherwise deal in iron, iron ore, all kinds of
metal metallugerous ores, marble, limestone, mica, brick, earth, fire-clay, manganese and all
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8.

other minerals and substances whatsoever and to manufacture, process, make merchantable, sell,
buy, import, export or otherwise deal in all or any such articles and other items in which any of the
minerals is used as one of its raw materials.

To carry on the business of manufactures, processors, of buyers, sellers, importers, exporters,
Stockists, distributors and/or otherwise dealers in all kinds of Industrial gases, including oxygen
Acetylene.

To carry on the business of hoteliers, hotel proprietors, hotel managers and operators, refreshment
contractors and caterers, restaurant keepers, refreshment room proprietors, milk and snack bar
proprietors, café and tavem proprietors, lodge and house proprietors, ice-cream merchant, sweetmeat
merchants, milk manufactures and merchants, bakers, confectioners, professional merchants, licensed
victuallers, wine and spirit merchant, blenders and bottlers.

(a) To carry on the business of generation of electricity, to receive, purchase, establish, operate,
maintain, develop, use, sell, supply, distribute and accumulate electricity at hydro-electric power
generation station, wind power generation station and tielines, sub-stations and main transmission
lines connected therewith and to transmit, distribute, supply such power through transmission lines or
facilities of the state Electricity Board as may be assigned to it by the competent Government or
Governments whether within India or outside India and generally to develop, generate and
accumulate power at any other place, and to transmit, distribute and supply such power.

(b) To undertake earection, operation and maintenance of such power generating stations, tie- lines,
sub-stations and maintain interstate transmission lines as are assigned to it by the competent
Government or Governments;

(c) To carry on the business of erection, commissioning of all types of dams for storage and
distribution of water for irrigation and for production of hydro-electric power or any other power and to
manufacture, sale, distribute and market all related equipment manufacture, sale, distribute and
market all related equipment structures and technologies used for irrigation projects and power
projects;

(d) To carry on the business of management of electricity generating projects and to develop, use and
sell technologies related to power generation distribution and irrigation systems;

(e) To carry on the business of purchasing, selling, importing, exporting, producing, trading,
manufacturing or otherwise dealing in all aspects of planning, investigation, research, design and
preparation of preliminary, feasibility and definite project reports, construction, generation, operation
and maintenance of hydro-electric power stations and projects, transmission, distribution and sale of
hydro-electric power, hydro-electric power development, ancillary and other allied industries and for
that purpose to install, operate and manage all necessary plants establishments and works.

To own, assist, finance, support, establish, acquire, promote, collaborate, maintain and manage
institutes; schools, colleges, universities, polytechnics, libraries, reading rooms, laboratories, vocational
centers, distance education centers, correspondence schools, hostels, boarding houses and other
bodies and institutions of all descriptions including devoted to the cause of education training and
research in information technology, management, finance and related sectors and to establish,
manage and run workshops or training centers or research and development centers, hobby centers
and the like to enable to get trainings knowledge, skills, work culture and work discipline in technical,
commercial, management or in any other form of education/Vocation/ research in the information
technology, and related sectors and to solicit, obtain and accept technical assistance and co-operation,
including franchise for running educational and training programmes on their behalf, of Indian and/or
foreign organizations
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To develop, create, design, license, make, buy, sale software packages, to
undertake the designing and development of systems and application software
and electronic portal services, electronic commerce, payment get ways, electronic
communications, mail massaging, electronic mail, electronic data interchange,
Internet, Intranet and Extranet services, web browsing, data warehousing, data
mining and electronic store fronts and to set-up and run Bulletin Board Services
and Web Information Server, provide web hosting services and to act as analyst,
programmer and data processor.

10. To carry on the business of constructions, builders, building contractors,

11.

12.

13.

promoters, dealers owners, investors, agents, brokers of land, buildings,
Commercial complexes, cinema halls, theaters, estates, hereditament, roads,
highways docks, bridges, canals, dams, ports, reservoir, or any other structural or
architectural work of any kind whatsoever, whether rural or urban, residential,
commerdial or industrial, and to acquire, or purchase, take on lease or in
exchange, hire or by any other means, obtain ownership of and/or options over
any freehold or other property of any tenure estate or interest or any rights,
privileges or easements over or in respect of any property, land or building, to
improve, alter, fumnish, construct, promote, develop, finance or subsidies the
same and to maintain, dispose of or assist in sale of the same, to build townships,
buildings, residential, factories, industries, warehouses, godowns, shops, cultural,
sports, recreational commercial complexes, cinema halls, theaters and to equip
the same or any part thereof with all or any amenities or conveniences, drainage,
sanitation facility, electricity, air conditioning and other installations and to deal
with the same in any manner, whatsoever, and to build, take on lease and/or
rent, purchase or acquire in any manner, whatsoever, any apartment, house,
flats, rooms, floors or other accommodation and to let or dispose of the same on
installment basis, hire purchase basis, deferred payment basis or by outright sale
whether by private treaty or by public auction or in any other mode of disposition.

To plant, cultivate, produce, raise, make marketable, import, export, sell, buy, act
as agents, stockists, distributors or otherwise deal in all kinds of food grains, Food
Products, Processed and packaged food and edible products, Agri Products, oil
seeds, oil cakes, tea, coffee, jute, sugar, sugar cane and other all type of produce
of land to manufacture, process import, export, buy, sell, or otherwise deal in
fertilizers of all varieties, D.D.T. and other insecticidal and fergicidal sprays.

To carry on in India or elsewhere the business of food processing, manufacture,
refinement, preservation, dehydration, canning and bottling of vegetables
products milk, milk powder, Jams, pickles, ghee, fat, cream, and all kinds of
vegetables, fruits and cereals products, squashes, syrups, health foods and drinks,
wines, liquors, spirits and cognac of every description whether intoxicating or not.

To carry the business to pack, repack, preserve, freeze, distillate, buy, sell, resale,
import, export, barter, transport, store, forward, distribute, dispose, develop,
handle, market, supply and to act as agent, broker, representative, consultant,
collaborator, stockist, liasioner, middlemen, export house, job worker or
otherwise to deal in all types descriptions, tastes, use and pack of consumer food
items, their byproducts, ingredients, derivatives, residues, including foods and
vegetables packed foods , powders, pastes, liquids, drinks, beverages, etc.



14. To buy, sell, import or otherwise deal in all and any manner in instrumentation,

15.

16.

17.

18.

19.

handling equipments, data processing equipments and software and chemicals
related to drilling fluids, production corrosion chemicals, solutilised in the oil, gas,
mining and natural resource exploration, exploration processing Industries, civil
construction and engineering, mechanical engineering manufacturing industries,
water treatment and water conditioning, civil, marine and deronautical
engineering applications.

To carry on business as a distributor and supplier of plant, machinery, equipment,
supplier of goods and materials, services of every description used in oil, gas
processing, mining, manufacturing and all such other industries related thereto.

To provide all types of services to oil and gas Industries such as service of
technical, operational, production services, survey, oil exploration and shbt-hole
drilling services and also on shore and off shore drilling services, management
consultancy and/or services of consulting engineers and/or making surveys
and/or doing the business of general suppliers of any material in connection with
the business referred to in sub clause (12) to (14) above.

To carry on the business of electricity and power producers and suppliers,
distributors in all its branches including conventional and non conventional
resources and in particular to construct, lay down, establish, fix and carry out all
necessary power stations, cables, wires, line accumulators electric power of
places for which license be obtained and to transmit, distribute and supply such
power throughout the area of supply named therein and generally to generate,
develop and accumulate power of any such places and to transmit, distribute and
supply such power for all lawful purposes .”

To carry On the business of Manufacturers, suppliers, buyers, dealers, traders,
distributors, designer, developer, importers, exporters, contractors, agents for all
types of Crown caps, all types of caps, closures, seals of various ranges and made
of aluminum, plastic, metals, boards, papers, polythene and other such materials
and to carry on business for pouches, sachets, tetra packets, cartons, boxes,
corrugated boxes, carry bags, jumbo bags of polythene, jute, cotton or any other
materials and all other type of packing materials, seals and to carry on the
business of printers, designers, architects, , laminating ,treating, waxing,
developers for making, developing and marketing of that product whether
manufactured by own or done on job basis for other suppliers.

To conceive, design, develop, set up and maintain integrated techno townships,
technology parks, software parks, electronic and hardware technology parks,
cyber cities, smart cities, digital infrastructure, electronic delivery of services, e-
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governance and e-commerce systems, workflow automation, Special Economic,
Zones / STP/ EHTP and to carry on business of all allied activities relating thereto.

20. To undertake the activity of Design, Supply, Welding, Installation, Testing,

Commissioning and Training of complete Water Supply and Plumbing Systems,
Water Irrigation and Canal Projects including the pumping stations, fertilization
systems, water reservoirs, drainage systems, Sprinkler and Drip Irrigation Systems
including pivot, lift, drip, landscape, and sprinkler systems, Micro Irrigation
System, Sprinkler Irrigation Projects, Landscape Irrigation, Lift & Gravity Irrigation,
Relining of Existing Pipelines and Rehabilitation of Old irrigation systems, Dust
Suppression, all types of Civil & Electro-mechanical work and Canal works with or
without value added services on turnkey basis and other incidental and ancillary
works including operations and maintenance.

B)“MATTERS WHICH ARE NECESSARY FOR FURTHERANCE
OF THE OBJECTS SPECIFIED IN CLAUSE III (A) ARE:-“

To buy, sell, manufacture, repair, alter and exchange, let on hire, export,
import and deal in all kinds of articles any things which may be required for the
purposes of the main business in this memorandum contained or commonly
supplied or dealt in by persons or public bodies engaged in any such business or
which may seem capable of being profitably dealing connection with any of the
said business.

To invest in, subscribe for, purchase or otherwise acquire and sell, dispose
of exchange, hold and deal in shares, stocks, bonds, debenture, debentures
stock, public securities or other securities issued by any authority, Central,
State, Municipal, Local or otherwise and to invest in landed and other
properties.

To advance, deposit or lend money, securities and property (not amounting
to the business of banking as defind under the Banking Regulations Act.
1949, to or with such persons, firms or bodies corporate us the Company
thinks fit and in particular to customers and other having dealing with the
Company and on such terms as may seen expedient and to discount, buy,
sell and deal in bills notes, warrants, coupons, and other negotiable or
transferable securities, documents and to guarantee performance of any
contract by any such person.

To guarantee the payment of money secured by or payable under or in
respect of bonds, debentures, debenture stocks contracts, mortgages,
charges, obligations, and other securities of any company or any authority,
Central, State, Municipal, Local or otherwise or of any person whosoever
whether incorporated or not incorporated and generally to transact all kinds
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of guarantee business and further transact all kinds of trust and agency.

To purchase or otherwise acquire, and to sell, exchange, Surrender, lease
mortgage, charge convert hold turn to account, dispose of and deal in real
and personal property and right of all kinds and in particular lands,
buildings, hereditaments, business concerns and undertakings
debenture stocks, mortgages, debentures, products, concessions, options,
contracts, patents, Annuities, licenses, stocks, shares securities bonds,
policies book debts and claims, previleges
and chose-in-action of all kinds including any interest in real or personal
property and any claims against such property or against any person or
company and to carry on any business, concern or undertaking so acquired
in connection with the business of the company.

To receive money, securities valuable of all kinds on deposit or safe custody
(not amounting to the business of banking as defind under the Banking
Regulations Act 1949) and to borrow or raise money in such manner as
the Company shall thinks fit and in particular by issue of debenture or
debenture stocks (perpetual or otherwise) and to secure the repayment of
any money borrowed, raised or owing by mortgage charge or lien upon all or
any of the Company's property (both present and future) including its
uncalled capital and also by similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other person or body
corporate of and any obligation undertaken by the Company or any other
person or Company as the case may be.

To draw, make accept, endorse, discount, execute and issue promissory
notes, hundies, bills of exchange, bills of lading, warrants, debentures,
and other negotiable and transferable instruments.

To invest and deal with the money of the Company not immediately
required in such manner as the Company may deem fit.

To communicate with Chambers of commerce and other mercantile and
public bodies throughout the world and concert and promote measures for the
protection of the trade, industry and persons engaged therein.

To Subscribe to become a member of subside and co-operate with any
other association, whether incorporated or not, whose objects are
altogether or in part similar to those of the Company and to procure from
and communicate to any such association, such information as may be
likely to further the objects of the Company.

To build construct, alter, enlarge, remove, pull down replace, maintain,
improve, develop, work, control and/or manage any building, offices
factories, mills, ships, machinery, engines, waterworks, gasworks,
bridges wharves reservoirs, roads, tramways, railways, branches or siding,
electric power, heat and light supply work, telephone works, hotels, clubs,
restaurants, baths, places or worship, places of amusements, pleasure
grounds, parks, gardens, reading rooms, stores, shops dairies and other
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works and conveniences which the company may think directly or indirectly
conducive to its objects and connected with the main line of business which
the Company will carry on or advance the interests of the Company and
to contribute or otherwise assist or take in the construction, maintenance,
development, working, control and management there of and to join with
any other person or company in doing any of these things.

To improve, manage, develop, grant rights or privileges in aspect of, or
otherwise deal with ail or any part of the property and rights of the Company.

To vest any real or personal property rights or interest acquired by or
belongs to the Company in any person or company on behalf of or for the
benefit of the company and with or without any declared trust in favour of
the Company.

To purchase, take on lease, exchange, hire or otherwise acquire any
movable or immovable property and any rights or privileges which the
Company may think necessary or convenient for the purpose of its business.

To apply for purchase or otherwise acquire, protect and renew in any part of
the world patents, licenses concessions, patent right, trademarks, designs and
the like, conferring any exclusive or limited right to their use any secret or
other information regarding any invention or research

which may seem capable of being used for any of the purpose of the
Company or the acquisition

of which may seem calculated directly or indirectly to benefit the Company
and to use, develop or grant license in respect thereof or otherwise turn to
account the right and or information so acquired and to expand money in
experimenting upon, testing or improving any such patents, or inventions.

To acquire and undertake the whole or any part of the business, property
of liabilities of any person, firm or body corporate, carrying on or proposing
to carry on any business which the Company is authorized to carry on or
having property suitable for the purpose of the Company or which can be
carried on in conjunction herewith or which is capable of being conducted so
as directly to benefit the Company.

To enter into any arrangements with any Govemment or any Authority,
supreme, municipal, local or otherwise that may seem beneficial to any
of the Company's objects and to apply for, promote and obtain and Act or
parliament, privilege concession, license or authorization of the
Govermment or any other authority local or otherwise for enabling the
Company to carry any of its objects into effects or for extending any of the
powers of the Company and to carry out exercise and comply with any such
act. privilege, concession license authorization.

To pay for any rights or property acquired by the Company and to
remunerate any person, company or public bodies whether by cash payment
or by allotment of shares, debenture or other securities of the Company
credited as paid up in full or in part or otherwise.
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To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interests, cooperation, joint venture, or reciprocal
concession or for limiting competition with any person; firm or body corporate
whether in India or outside carrying on or engaged in or about to carry on or
engage in any business or transaction which the Company is authorized to
carry on or engage in or which can be carried on in conjunction there with
or which in capable be being conducted so as directly or indirectly to
benefit the company and further to enter into any arrangement or
contract with any person, association or body corporate whether in India
or outside for technical collaboration, technical knowhow or for such other
purposes that may seem calculated beneficial and conducive to the objects of
the Company;

To establish, promote, or concur in establishing or promoting any company or
companies for the purpose of acquiring all or any other purpose which
may seem directly or indirectly calculated to benefit the company and to
place or guarantee the placing or underwrite, subscribes for or
otherwise acquire all or any part of the shares, debentures or other
securities of any such other company or Companies.

To lease, let out on hire, mortgage, pledge, hypothecate, sell or
otherwisedispose off the whole or any part of the undertaking of the
Company or any land, business, property, rights or assets of any kind of
Company or any share of interest therein respectly in such manner and
for such consideration as the Company may think fit, and in particular
for shares debentures or securities of any other body corporate having
objects altogether or in part similar to those of the Company.

To establish and equip laboratories and carry on analytical, experimental
and other work or undertaking and research in relation to the objects of
the Company.

To pay premia or salaries and to pay for any property, rights or
privileges acquired by the Company or for services rendered or to be
rendered in connection with the promotion, of formation the business of
the company or for services rendered or to be rendered by any person,
firm or body corporate in placing or assisting to place or guaranteeing the
placing of any of the shares of the Company or otherwise either wholly or
partly in cash or in shares, bond, debentures or other securities of the
Company or otherwise either wholly or partly in cash or in shares, bond,
debentures, or other securities of the company and to issue any such
shares either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon and to charge any such bond,
debentures or others or other securities upon all or any part of the
company. To pay out the funds of the company all costs, charges and
expenses preliminary and incidental to the promotion, formation,
establishment and registration of the Company and to take into
consideration and to approve and confirm all acts, deeds or things that may
be done or entered into with any person, firm or body corporate by the
promoters of the company and further to enter into any agreement,
arrangement or contract with the promoters and to reimburse them for all
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costs and expenses that may be included by them in or in connection with
formation or promotion of the Company.

To pay out the funds of the company all costs, charges and expenses
preliminary and incidental to the promotion, formation, establishment and
registration of the Company and to take into consideration and to approve
and confirm all acts, deeds or things that may be done or entered into with
any person, firm or body corporate by the promoters of the company an
further to enter into any agreement, arrangement or contract with the
promoters and to reimburse them for all costs and expenses that may be
included by them in or in connection with formation or promotion of the
Company.

To adopt such means of making known the products business and interests of
the Company as it may deem expedient and in particular by advertising in the
press, radio, television and cinema, by Circulars, by purchases, construction
and exhibitions of art or general interest by publication of books and by
granting prizes, rewards and donation.

To procure the company to be registered or recognized in any part of the
world outside the Union of India.

To establish and maintain or procure the establishment and maintenance of
any provident fund or any contributory or non-contributory pension or
superannuation fund and to give or procure the giving of donations,
gratuities, pensions, allowances, emoluments, bonus, profits or any other
payment to any person who are or were at any time in the employment
or in service of the Company or its predecessors in business or of any
company which is subsidiary of the company or is allied to or associated with
the Company or any or such other company as aforesaid and the wives,
widows, families, dependent or connection Of any such person and to
provide for the welfare of all or any of the aforesaid persons from time to
time by subscribing subsidizing or contributing to any institution association,
furds, clubs, trusts profit sharing or other schemes and by building of
dwelling houses, or quarters and by providing, subscribing and
dispensories, medical and other attendances, and to make payments or
towards the insurance of any such person as aforesaid and to do any of the
matters aforesaid either along or in conjunction with any such other
company as aforesaid.

To aid peculiarly or otherwise any association, body or movement having
for its object and solution, settlement or summoning of industrial or labor
problems or the promotion of industry or trade.

To subscribe in or donate to or guarantee money for any national
philanthropic, charitable, benevolent, public general or useful object fund or
organization, association, institution or for any exhibition or for any purpose
which may be likely directly or indirectly to further the object of the Company
or its members. Subject to the provision of the companies Act, 1956.
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To make arrangements with persons engaged in any trade, business, or
profession for the concession to the company's members ticket-holders
and their friends of any special rights, privileges and advantages and in
particular in regard to supply of goods.

To undertake and execute any trusts either gratuitously or otherwise.

On winding up of the company, to distribute all or any of the property of the
company amongst the members in special or in-kind or any proceeds of sale
or disposal of any property of the company but so that no distribution
amounting to a reduction of capital be made except with the sanction (if any)
for the time being required by law and subject further to section 205 of the
companies Act, 1956.

To do all or any of the above things in any part of the world as principles
agents, contractors, trustees, attorneys, or otherwise and either alone or in
conjunction with others and to establish Offices, agencies or branches for
carrying on any of the aforesaid objects in India or elsewhere in The world
and to undertake the management of any company having objects
altogether, or in part similar to those of the Company.

(iv) “The liability of members is limited and this liability is limited to
the amount unpaid on shares held by them.”

(v) The authorized share capital of the company is Rs. 15, 00, 00,000/- (Rupees
Fifteen Crores) divided into 150000000 /- (Fifteen Crores) equity share of Rs. 1/-
(one) each. The Company has power to provide the Share Capital, for the time
being into several classes and to increase or reduce its capital for the time being
into several classes and to vary, modify or abrogate and rights, privileges or
conditions attached to any class in such manner
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION . B ‘
o
OM INFRA LIMITED

1. The regulations contained in Table F of Schedule I, to the

~ Comparies Act, 2013 shall not apply to the Company except

as for as the same are reproduced or contained in or
expressly made applicable by these Articles or the Act.

2. These regulations are for the management of the Company
' and are for the observance of the members thereof and their
representatives and shall be, subject to any exercise of the
Company's power to modify, alter or add.to its regulations,

as are contained in the articles. : .

JINTERPRETATION |

3. (A) Inthe interpretation of these Articles; the following
words  and expressions . shall have the following
meanings assigned there under, unless repugnantito the

subject matter or context thereof:

"The Company” or "This Comnany" means OM INFRA
LIMITED

The Act - . ""The Act" means "thé Companies Act, 2013" or any
R statutory modification or re-enactment thereof in force.
Auditors . . © "Auditors" -means and' include-srthose persons appointed as
' ‘ _ such of the Company. e '

Board or Board of "Board" ‘or Board of Directors” means. a meetings of the
Directors -~ Directors duly called and constituted or, as the case may be,
o the Directors assembled at a Board or the requisite number
of Directors entitled to pass a resolution by circulation in
accordance with the Articles of the Directors of the
_ Company collectively. '
Capital - "Capital" means the share capital raised or authorized to be
' o raised for the purposes of the Co.npany.




Debentures

 Directors:
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Gender

In:Writing and:
Written:

Member:

Meeting or general
Meetings:

Annual General
Meeting

Extraordinary
General Meeting

Month
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Paid-up:
Persons.

Register of
" Members:

(B)

Bivision.of Capital 4.

"Words importing the masculine

"Debenture" includes debenture-stock.

"Directors"
Company.

mean the Directors for the time being of the

"Dividend" includes bonus.

gender also include the
feminine gender. '

"In Writing" and "Written" include printing lithography and
other modes of representing or reproducing words in a
visible form.

"Member" means the duly registered holder from time to
time of the shares of the Company and includes the
subscribers to the Memorandum of the Company.

"Méeting" or "General Meeting" means a meeting of
members duly called and constituted in accordance with
these Articles and any adjourned meeting thereof.

Annual General Meeting" means a General Meeting of the

Members held with the

- adjourned meeting thereof.

"Extraordinary General Meeting" means an Extraordinary
General Meeting of the Members duly called and constituted
and any adjourned meeting thereof,

"Month" means a calendar month.

"Office" means the Registered office for the time being of
the Company.

"Paid-up" includes credited as paid-up.
"Persons" include corporations as well as individuals.

"Register of Members" means the Register of Members to be
kept pursuant to the Act.

Unless the context  otherwise requires, words or
expressions contained in these Articles shall bear the .same
meaning as in Act or any statutory modification thereof in
force at the date on which the Articles become binding on
the Company. The marginal notes have been inserted for
convenience of the reference and shall: not affect the
construction and interpretation of these Articles.

SHARE AND SHARE CAPITAL
The Authorized Share Capital of the Company shall be as

mentioned at Clause V of the Memorandum of Association
of the Company.

The Company has power to increase, consolidate, decrease
or sub-divide in accordance with the regulations of the
Company and the legislative provisions for the time being in
force in that behalf and with power to sub- divide the shares
in the capital for the time being into Equity Share Capital

provisions -of the Act and any |
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Division:of Capital 4.

"Debenture"” includes debenture-stock.

"Directors" mean the Directors for the time- being of the

Company.

"Divivgiend" includes bonus.

"Words importing the masculine gender also include the

feminine gender.

"In Writing" and "Written" include printing lithography and
other modes of representing or reproducing words in a

~visible form.

"Member" means the duly registered holder from time to

time of the shares of the Company and includes the
subscribers to the Memorandum of the Company.

"Meeting" or "General Meeting" means a meeting of :
members duly called and constituted in accordance with

these Articles and any adjourned meeting thereof.

Annual General Meeting" means a General Meeting of the |

Members held with: the provisions of the Act and any
adjourned meeting thereof.

"Extraordinary General Meeting" means an Extraordinary |

General Meeting of the Members duly called and constituted
and any adjourned meeting thereof.

"Month" means a calendar month.

"Office" means the Registered office for the.time being of
the Company.

"Paid-up" includes credited as paid-up.
"Persons" include corporations as well as individuals.

"Register of Members" means the Register of Members to be
kept pursuant to the Act.

Unless the context otherwise requires, words or |
expressions contained in these Articles shall bear the.same
meaning as in Act or any statutory modification thereof in |
force at the date on which the Articles become binding on |

the Company. The marginal notes have been inserted for
convenience of the reference and shall: not affect the
construction and interpretation of these Articles.

SHARE AND SHARE CAPITAL

The Authorized Share Capital of the Company shall be as
mentioned at Clause V of the Memorandum of Association
of the Company.

The Company has power to increase, consolidate, decrease

or sub-divide in accordance with the regulations of the
- Company and the legislative provisions for the time being in

force in that behalf and with power to sub- divide the shares
in the capital for the time being into Equity Share Capital
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5.

and to attach there respectively and preferential, qualified or
special rights, privileges or conditiqns' e

Without preJudlce o the gene‘rahty of the powers of the
comipany contairiéd in Article (4 abdvé the company shall
have power to issue preference shares” ‘Carrying a right of
Redemptlon out of profits or out of the proceeds of a fresh
issue of shares or liable to be redeemed at the optlon of the
company and the Directors may subJect to the provisions of
section 55 of the Act exerc1se such power'in any matter they
may think fit.

Subject to the provisions of the act and these articles, the
shares in the capital of the Company shall be under the
control of the Board who may issue, allot or otherwise
dispose of the same to such persons in such proportions and
on such terms and conditions and at such times either at par
or at premium and for such consideration in cash or other
than cash, as the Board thinks fit.

The Board may at any time increase the subscribed capital of
the Company by issue of new shares out of the unissued part
of the share capital in the original or subsequently created
capital, but subject to section 62 of the Act, and subject to
the followmg conditions namely:

L. (a) Such further shares shall be offered to the persons who,
at the date of the offer, are holder of the equity shares of the
Company in the proportion, as nearly as circumstances
admit, to the capital paid up on those shares at that date.

(b) The offer aforesaid shall be made by notice specifying
the number of shares offered and limiting a time, from the
date of the offer within which the offer, if not accepted, will
be deemed to have been declined.

(c) The offer aforesaid shall be deemed to include a right
exercisable by the person concerned to renounce the shares
offered to him or any of them in favor of any other person
and the notice referred to in clause (b) shall contain a
statement of this right.

(d) After the expiry of the time specified in the notice
aforesaid, or in respect of earlier intimation from the person
to whom such notice is given that he declines to accept the
shares offered, the Board may dispose of them in_such
manner as it thinks most beneficial to the Company.

II. The Board or the Company as the case may be in
accordance with the act and rules, issue shares to the
Employees under the scheme of Employees Stock Option

I11. The Directors may, with the sanction of the Company in
General Meeting by means of Special Resolution, offer and
allot securities to any person at their discretion by following
the provisions of section 62 of the Act and other applicable
provisions, if any.
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A '(;a) Consolidate and divide all or any of jté share capital |

The new shares will be subject to the same provisions with. |
reference to the payment of calls, dividends, lien, transfer,
transmissions, forfeiture, appropriation and otherwise as the
shares in the original share capita]. i

r
The Company may, from time to time, by ordinary |
resolution increase the share capital by such sum, to be |
divided into shares of such amount, as may be specified in i
the resolution. _ - f

The cOmpany by ordinary resolution may :

-into shares of larger amount than its existing shares,

(b) Sub-divide its share or any of them into shares of
smaller amount than js fixed by the Memorandum of
Association; subject nevertheless to the provisions of
the Act, rules and of these articles. : '

() Convert all or any of its fully paid up shares into stock,
- and reconvert that stock into fully paid up shares of
any denomination,

(d) Cancel any shares which at the date of passing of the
* resolution have not been taken or agreed to be taken by
any person and diminish the amount of jts share capital

by the amount of the shares so cancelled.

The cancellation of shares shall not be deemed to be 3
reduction of share capital ‘ ’

Where shares are converted into stock,— _

a) The holders of stock may transfer the same or any
part thereof in the same manner as, and subject to
the same regulations under which, the shares from
which the stock arose might before the conversion
have been transferred, or a5 near - thereto ag
circumstances admit: ' '

Provided that the Board may, from time to time, fix
the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the

nominal amount of the shares from which the stock
arose.

b) The holders of stock shall, according to the amount |
of stock held by them, have the same rights,
privileges and advantages as regards dividends,
voting at meetings of the company, and other
matters, as if they held the shares from which the

- stock arose; but no such privilege or advantage
(except participation in the dividends and profits of
‘the company and in the assets on winding up) shall
be conferred by an amount of stock which would
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not, if existing in shares, have conferred that
privilege or advantage.

¢) Such of the regulations of the company as are

. applicable to paid-up shares shall apply ‘to stock and
the words “share” and “shareholder” in those
regulations shall include “stock” and “stock-holder”
respectively.

The company may, by special resolution, reduce in any
manner and with, and subject to, any incident authorized and
consent required by law- -

(2) its share capital;
(b) any capital redemption reserve account; or

(¢) any share premium account.

Notwithstanding anything contained in these articles but
subject to the provisions of sections 68 to 70 and any other
applicable provision of the Act or any other law for the time

- being in force, the company may purchase its own shares or

other specified securities.

() if at any time share capital is divided into different
classes of shares, all or any of the rights, privileges

attached to any class (unless otherwise provided by the

terms of issue of the shares of the class) may, subject to
the provisions of the section 48 of the act and whether or
not the company is being wound up.be varied, modified,
commuted, effected or abrogated with the consent in
writing of the holders of three fourth of the issued shares
of the class or with the sanction of the special resolution
passed at a separate meeting of the holder of the shares of
the class.

(ii) To every such separate meeting the provisions of these
Articles relating to general meeting shall mutatis
mutandis apply, so that the necessary quorum shall be
five persons at least holding or representing by proxy
one-third of the issued shares of the class:in questions.

(iii) The Article is not to derogate from any power which the
company would have, if the Article were omitted. The
rights conferred upon the holders of the shares (including
preference, if any) of any class issued with preferred or
other rights or privileges shall unless otherwise expressly
provided by the terms of issue of shares of that class to
be deemed not to be modified, commuted effected,
abrogated dealt with or varied by the creation or issue of
further shares pari passu there with.

Provided that if variation by one class of shareholders affects
the rights of any other class of shareholders, the consent of
three-fourth of such other class of shareholders shall also be




Commissionand 14,

brokerage

Trust Not 15.

Recognized

- Inequalityin 16.

number-of new

‘Shares

‘Member'sRightto 17

Certificate

obtained and the provisions of this section shall apply to
such.variation.

() © The company may on any issue of shares or debentures
pay such brokerage as may be reasonable and lawful.

" (i) The company may exercise the powers of paying

commissions conferred by sub-section (6) of section
40, provided that the rate percent or the amount of the
commission paid or agreed to be. paid shall be
disclosed in the manner required by that section and
rule made thereunder. " :
(iif) The rate or amount of the commission shall not exceed

the rate or amount prescribed in rules made under sub-: .

section (6) of section 40.

(iv) The commission may be satisfied by the paylﬁent'bf '

cash or the allotment of fully or partly paid shares or
partly in the one way and partly in the other

SHARES

- Except as required by law, no person shall be recognized by
the Company as holding any share upon any trust and the -

Company shall not.be bound by or be compelled in any way
to recognize (even when having notice thereof) any
equitable, contingent, future of partial interest in any shares
ar any interest in any fractional part.of share (except only as,
by these or by law otherwise ‘provided) any other rights in
respect of any share except as absoiute right to the entirety

~ thereof in the registered holder.

If, owing to any inequality in the number of new shares to
be issued and the number of shares held by the member

~entitled to have the offer of such new shares, any difficllty

shall arise in the apportionment of such new shares or any
of them amongst the members, such difficulty shall, in the
absence of any direction in the resolution creating the shares
or by the Company in General Meeting, be determined by
the Board.

(D Every person whose name is entered as a member in
the register of members shall be entitled to receive
within two months after incorporation, in case of
subscribers to the memorandum or after allotment
or within one month after the application for the

. registration of transfer or transmission or within
such other period as the conditions of issue shall be
provided,—

a) one certificate for all his shares without
payment of any charges; or v

b) Several certificates, each for one or more of
his shares, upon payment of twenty rupees
for each certificate after the first.

(i) Every certificate shall be under the seal and shall




specify the shares to which it relates and the
* amount paid-up thereon. :
(i) In respect of any share or shares held jointly by
several persons, the company - shall not be bound
to issue more than one certificate, and delivery of a
certificate for a share to one of several Joint holders
shall be sufficient delivery to all such holders,

Provisions 18. () If any share certificate be worn out, defaced,
regarding issue or mutilated or torn or if there be no further space on the
new or renewal of back for endorsement of transfer, then upon

share certificate * production and surrender thereof to the company, a

new certificate may be issued in lieu thereof, and if
any certificate is lost or destroyed then upon proof
thereof to the satisfaction of the company and on
execution of such indemnity as the company deem
adequate, a new certificate in lieu thereof shall be
given. Every certificate under this Article shall be
.issued on payment of twenty rupees for each
certificate.
(i) The provisions of Articles (17) and (18) shall mutatis
mutandis apply to debentures of the Company.

Company’s lienon  19. | (/) The company shall have a first and paramount
shares lien— ' .

(@) on every share (not being a fully paid share),

+ forall monies (whether presently payable or
not) called, or payable at a fixed time, in
respect of that share; and :

(b) 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 of directors may at any time
declare any share to wholly or in part exempt from the
provisions of this clause.

(#) The company’s lien, if any;, on a share shall extend to
all dividend bonuses declared from time' to time in
respect of such shares. o T

As to enforcing 20.  The company may sell, in such manner as: the Board thinks
lien on shares fit, any shares on which the company has a lien: o

Provided that no sale shall be made— "

- (@) unless a sum in respect of which the lien exists is
presently payable; or ' '

(b) until the expiration of fourteen days after a notice
in writing stating and demanding payment of
such part of the amount in respect of which the
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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 insolvency.

(i) To give effect to any such sale, the Board may authorize
some person to transfer the shares sold to the purchaser
thereof.

(ii) The purchaser shall be registered as the holder of the

~ shares comprised in any such:transfer.:

(iii) The purchaser shall not be bound to see to'the application
of the purchase money, nor shall his title to the shares be
affected by any irregularity. or invalidity in the
proceedings in reference to the sale. ' ‘

(i) The proceeds of the sale shall be recelved by ‘the "
company and applied in payment of such’ par“t “of ‘the
amount in respect of which the lien exists as is presently
payable.

(ii) The residue, if any, shall, subject to a like lien for sums
not presently payable as existed upon the shares before
the sale, be paid to the person entitled to the shares at the
date of the sale.

CALLS ON SHARES

(i) The Board may, from time to time, make calls upon the
" members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or
by way of premium) and not by the cond1t1ons ‘of
allotment thereof made payable at fixed times:Provided
that no call shall exceed one-fourth of the nominal value
of the share or be payable at less than one month from

the date fixed for the payment of the last preceding call.

(ii) Each member shall, subject to receiving at least fourteen
days’ notice specifying the time or times and place of
payment, pay to the company, at the time or times and
place so specified, the amount called on his shares.

(iii) A call may be revoked or postponed at the discretion of
the Board :

A call shall be deemed to have been made at the time when
the resolution of the Board Jauthorizing the call was passed
and may be required to be paid by mstallments

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

(i) If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof,: the, person
from whom the sum is due shall pay interest thereon
from the day appointed for payment thereof to the time
of actual payment at ten percent per annum or at such
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27.

28.

29.

30.

~ lower rate, if any, as the Board may determine.
(i) The Board shall be at liberty to waive payment of any
such interest wholly or in part. ’

() Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall, for the purposes . of these regulations, be
deemed to be a call duly made and payable on the date
on which by the terms of issué such”sum becomes
payable. _ ‘ '

(#) In case of non-payment of such sum, all the relevant
provisions of these regulations as to paynient of interest
and expenses, forfeiture. or otherwise shall apply’as if
such sum had become payable by virtue. of a call duly
made and notified. :

The Board— : :

a) may, if it thinks fit, receive from any member
willing to advance the same, all or any part of the
monies uncalled and unpaid upon any shares held by
him; and

b) upon all or any of the monies so advanced, may
(until the same would, but for such advance, become
presently ‘payable) p_ay_.'interest. :at such’ rate not
exceeding, unless the company: iif gerieral meeting
shall otherwise direct, twelve per cent. Per annum,
as may be agreed upon between the Board and the
member paying the sum in advance. :

No member shall be entitled to receive any dividend or
exercise any privileges as a member until he shall have paid
all calls for the time being due and payable on every share
held by him, whether alone or Jointly with any other
person, together with interest and expenses (if any) and
the Board may deduct from the dividend/interest payable
to any member all sums of money so due ffor him to the

On the trial or hearing of any action of suit brought by the
Company against any share-holder or his representatives to
recover any debt or money claimed against Members to be
due to the Company in respect of his share it shall be
sufficient to prove that the name of the defendant is or was
when the claim arose, on the Register as a holder or one of
the holders of the number of shares in respect of which such
claim is made and that the amount: claimed is not entered as
paid in the books of the Company . and it shall not he
necessary to prove the appointment. of the'Board who made

any call, not that quorum was present at the Board meeting -

at which any call was made nor that the meeting at which
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any call was made was duly convened or constituted, nor any
other whatsoever but the proof of the matters aforesaid shall
be conclusive evidence of the debt.

TRANSFER AND TRANSMISSION OF
SHARES '

_ The transfer of shares and debentures shall be effected by an

instrument in writing duly stamped, and all the provisions of
Section 56 of the Companies Act, 2013 and any
modifications thereof for the time being shall be duly
complied with in respect of all the transfers of shares and
the registrations thereof, and instrument of transfer as
prescribed under the act shall be executed both by the
transferor and the transferee, whose executions shall be
attested by atleast one witness, who shall add his address,
and the transferor shall be deemed to remain the holder of
such shares until the name of the transferee shall have been
entered in the register in respect thereof.

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

Subject to the Stock Exchange Regulations as may be
altered from time to time, transfer of shares shall take
place in.marketable lots.

Every instrument of transfer shall be deposited with the

‘company, and no transfer shall be registered until. such

instrument shall be deposited together with the certificate of
the shares or debentures to be transferred, and together with
anﬂy other evidence the Directors may require to prove the
title of the transferor, or his right to transfer the shares or
debentures: The instrument of transfer, shall, after
registration be kept by the company, but all instruments of
tranisfer, which the Directors may decline to fegister, shall
be returned to the person depositing the same. There can be
only one instrument of transfer for one class of shares.

. Directors may waive the production of instrument of

transfer or, any certificate upon evidence satisfactory to
them of its loss or destruction, and on such terms as to
indemnification, as the Board of Directors may think fit.

The Board may, without assigning any reasons but subject
to the right of appeal conferred by Section 58 of the
Companies Act, 2013 and Section 22(A) of Securities
Contract and (Regulations) Act, decline to register any
transfer of shares or debentures upon which the company

“has a lien, and in the case of shares which are not fully paid
up, may refuse to register a transfer to a transferee of whom

the Board does not approve.

Provided registration of the transfer shall not be refused on
the ground of the transferor being alone or jointly with any
other person or persons, indebted to the company on any
other account whatsoever except a lien on shares.

The transfer book and Register of Members or debenture,

holders may be closed upon giving such: notice as i‘_s '
required by the Act during such time as the Directors think

10
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fit, not exceeding thirty days at a time, but not exceeding
forty-five days in each year.

The executors or administrators or the holders of a
‘succession certificate in respect of shares of a deceased
member (not being one or several joint holders) shall be the
only person, whom the company shall recognize as having
any title to the shares registered in the name of such
member, and in case of the death of any one or more of the
joint holders of any. registered shares, the survivors shall
be the only persons recognized by the company as having
any title to or interest in such shares, but nothing herein
contained shall be taken to release the estate of a deceased

joint holder from any liability on shares held by him jointly -

with any other person. Before recognizing any executor or
administrator or legal heir, the Directors may require him
to obtain a grant of probate or letters of administration or
succession certificate or other legal representation, as the
case may be from some competent court provided
nevertheless that in any case where the Directors in their
absolute discretion think fit, it shall be lawful for the
Directors to dispense with the production of probate or
letters of administration upon such terms as to indemnity
or otherwise as the Directors may consider desirable.
Provided further that no fee shall be charged for
registration of each of the following documents namely,
Trustee in Insolvency, Order of Court, Probate, Proof of
Death and Marriage, Power of  Attorney, Letters of
Administration, Lunacy Order, Affidavit, .Statutory
declaration or any other documents which in the opinion of
the Directors requires registration.

Provided, also that, if the member was a member of a Joint
Hindu Mitakshara Family, the Directors on being satisfied

that the shares standing in his name in fact belonged to the

joint family, may recognize the survivors thereof as having
title to the shares registered in the name of such mémber
but this provision shall in no way be deemed to modify or
nullify the provisions contained in Articles 14 hereof.

Any committee or guardian of a lunatic or infant member,
or any person becoming entitled to or to transfer shares or
debentures in consequence’ of the death, bankruptcy or
insolvency of any member, or otherwise than by transfer
may, with consent of the Directors (which they shall not be
under any obligation to give), be registered as a member
upon such evidence of his title being produced, as may,
from time to time, be required by the Directors, or such
person, instead of being registered himself, may subject to
the regulations as to transfer herein before contained,
transfer such shares. The Board shall, in either case, have
the same right to decline or suspend registrations as it
would have had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

(i) If the person aforesaid shall elect to transfer the share,
he shall testify his election by executing a transfer of
the shares.

(ii) If the person so becoming entitled shall elect to be
registered as holder of the share himself he shall deliver

1
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“or send to the company a notice in writing signed by
him stating that he so elects. ’

(i) All the limitations relating to_the right to transfer
restrictions and provisions of these regulations and the
registration of the transfers of shares shall be i
applicable to any such notice of transfer as aforesaid, .

, as if the death or insolvency of the member had not
occurred, and the. notice or, transfer were a transfer
signed by that member. R
‘Transmission ~ 38. A person becoming entitled to a share by reason of the |
Clause - - death or insolvency of the holder shall be entitled to the 4

same dividends and other advantages to which he would
be entitled if he were the registered holder of the share.
Provided that the Board may, at any time give notice
requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not
complied with within a period of ninety days, the Board
may thereafter withhold payment of all dividends, bonus
or other money payable in respect of the share, until the
requirements of the notice have been complied with.

Transfer of partly 39.  An application for the registration of the transfer of any
paid shares ‘ share or shares may be made either by the transferor or the
- ' transferee, provided that where such application is made
by the transferor, no registration shall, in the case of partly
paid shares, be effected unless the Company gives notice
of the application to the transferee. The Company shall,
~ unless objection is made by the transferee within two weeks
from the date of receipt of the notice, enter in the register
the name of the transferee in the same manner and subject
to the same conditions as if the application for registration
was made by the transferee.

FORFEITURE OF SHARES

40. If a member fails to pay any call, or installment of a call, on
the day appointed for payment thereof, the Board may, at
any time thereafter during such time as-any part of the call
or installment remains unpaid, ‘Serve a notice on him
requiring payment of so much of the call or installment as is
unpaid, together with.any interest Whighma}f"f have accrued.

41.  The notice aforesaid shall— G : '

'a) Name a further day (not being earlier than the expiry
" of fourteen days from the date of service of the
notice) on or before which the payment required by

~.the notice is to be made; and ,
b) State that, in the event of non-payment on or before
~ the day so named, the shares in respect of which the

call was made shall be liable to: be forfeited.

42.  If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may, at any time thereafter, before the payment
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Definitions

43."

45.

46.

47.

required by the notice has been made, be forfeited by a
resolution of the Board to that effect

() A forfeited share may be sold or otherwise disposed of
on such terms and in such manner as the Board thinks fit.

(i) At any time before a sale or disposal as aforesaid, the
Board may cancel the forfeiture on ‘such terms as it
thinks fit. '

@) A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay to the
company all monies which, at the date of forfeiture, were
presently payable by him to the company in respect of
the shares.

(ii) The liability of such person shall cease if and when the
company shall have received payment in full of all such
monies in respect of the shares.

(i) A duly verified declaration in writing that the declarant is
a director, the manager or the secretary, of the company,
and that a share in the company has been duly forfeited
on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons
claiming to be entitled to the share;

(i) The company may- receive the consideration, if any,

given for the share on any sale or disposal thereof and
may execute a transfer of the share in" favour of the
person to whom the share is sold or disposed of;

(iii) The transferee shall thereupon be registered as the holder
of the share; and B

(iv) The transferee shall not be bound to see to the

application of the purchase money, if any, nor shall his
title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

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

DEMATERIALIZATION

For the purpose of this Article:
» ‘Beneficial Owner’ means a person Or persons
whose name is recorded as such with a depository;
» ‘SEBI’ means the Securities and Exchange Board of
India;
"~ » ‘Depository’ means a company formed and
" registered under the Companies Act, 1956 or
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Companies Act, 2013, and which has been granted a
certificate of registration to act as a depository under
the Securities and Exchange Board of India Act,
1992, and ,
> ‘Security’ means such security as may be specified
" by SEBI from time to time.

Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematerialize or rematerialize
its securities and to offer securities in a dematerialized form
pursuant to the Deposnones Act, 1996 and the rules framed
thereunder, if any.

Every person subscrlbmg to securities offered by the
Company shall have the option to receive security
certificates or to hold the securities with a depository. Such
a person, who is the beneficial owner of the securities, can
at any time opt out of a dep051tory, if permitted by law, in
respect of any security in the manner provided by the
Depositories Act and the Company shall, in the manner and
within the time prescribed, issue to the beneficial owner the
required certificates of securities. If a person opts to hold his
security with a depository, the Company shall intimate such
depository the details of allotment of the security, and on
receipt of the information, the depository shall enter in its
record the name of the allottee as the beneficial owner of the
security.

| Alllsecurities held by a depository shall be dematerialized

and be in fungible form. Nothing contained in Sections 89
and 186 of the Act shall apply to a depository in respect of
the securities held by it on behalf of the beneficial owners.

(i) Notwithstanding anything to the contrary contained in
the Act or these Articles, a depository shall be deemed to
be the registered owner for the purposes of effecting
transfer of ownership of security on behalf of the
beneficial owner.

(ii) Save as otherwise provided in (a) above, the depository,
as the registered owner of the securities, shall not have
any voting rights or any other rights in respect of the
securities held by it.

(i) Every person holding securities of the Company and
whose name is entered as the beneficial owner in the
fecords of the depository shall be deemed to be a
member of the Company. The beneficial owner of the
securities shall be entitled to all the rights and benefits
and be subject to all the liabilities in respect of his
securities which are held by a depository. - -

- Notwithstanding anything in the Act or these Articles to the

contrary, where securities are held in a depository, the
records of the beneficial ownership may be served by such
depository on the Company by means of electronic mode or
by delivery of floppies or discs.
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Nothing contained in Section 56 of the Act or these Articles
shall apply to transfer of securities effected by a transferor
and transferee both of whom are entered as beneficial
owners in the records of a depository.

Notwithstanding anything in the Act or these Atticles, where
securities are dealt with in a depository, the Company shall
intimate the details thereof to the depository immediately on
allotment of such securities. '

Nothing contained in the Act or these Articles regarding the
necessity of having distinctive numbers of securities issued
by the Company shall apply to securities held in a
depository.

The Register and Index of Beneficial Owners, maintained
by a depository under the Depositories Act, 1996, shall be
deemed to be the Register and Index of Members and
Security Holders for the purposes of these Articles.

Company to recognize the rights of registered holders as
also the beneficial owners in the records of the depository
Save ‘as herein otherwise provided, the Company shall be
entitled to treat the person whose name appears on the
Register of Members as the holder of any share, as also the
beneficial owner of the shares in records of the depository
as the absolute owner thereof as regards receipt of dividends
or bonus or services of notices and all or any other matters
connected with the Company, and accordingly, the
Company shall not, except as ordered by a Court of
competent jurisdiction or as by law required, be bound to
recognize any benami trust or equity or equitable,
contingent or other claim to or interest in such share on the
part of any other person, whether or not it shall have express
or implied notice thereof.

GENERAL MEETING

a) The Board of directors shall hold annual general
meeting of the Company in accordance with the
provisions of section 96 of the Companies Act.

b) The Board of directors may, suo moto call any other
General Meeting, besides the Annual General
Meeting.

The Meetings referred to in Article 58(a) shall be called as
Annual General Meeting and all other meetings of
shareholders shall be called as Extra Ordinary general
Meetings. - :

‘a) The Chairman or Vice Chairman may, whenever
they think fit, and shall if so directed by the Board,
convene an Extra ordinary General Meeting at such
time and place as may be determined.

15




NOTICE

61.

b) The Board of Directors of the Company shall on the
requisition of such number of ‘members of the
company as is specified in section 100 of the Act,
forthwith . proceed duly to call an Extra Ordinary
General Meeting of the Company and the provisions
of Section 100 of the Act, shall apply thereto.

No business shall be transacted at any General Meeting,
unless the requisite quorum is present at the time when the
meeting proceeds to business. The quorum for a General
Meeting shall be the presence in person of such number of
persons as specified in Section 103 of the Act.

A General Meeting of a company may be called by giv'ing
not less than clear: twenty-one day’s notice either in
writing or through electronic mode. ‘

(a) Every notice of méeting of the Company shall:

() Specify the place, day, date iand time of the meeting;
and DU a

(ii) Cc')ntaili a statement of the business to be transacted
thereat. v '

Provided that a general meeting may be called after

" givinga  shorter notice if consent is given in writing
or by -electronic mode by not less ‘than ninety-five
percent of the members entitled' .to vote at such
meeting.

(b) The Company shall, in the case of a resolution to be
moved as a special resolution, duly specify in the notice
calling the General Meeting or other intimation given to
the members, of the intention to propose the resolution as
a special resolution.

(¢) The Company shall on compliance with Section 115,
140, 161 and 169 of the Act, give to its members notice -
of resolution requiring special notice at the same time and
in the same manner as it gives notice of the meeting or if
that is not practicable, shall give them notice thereof
either by advertisement in a newspaper having
circulation in the State in which the registered office is
situate, not less than 21 days before the meeting.

(d) Subject to the provisions of Section 140 and 169 of the
Act, the receipt of representation, if any, made under
Section 140 of the Act by a retiring Auditor or under
Section 169 by a Director sought to be removedfrom
office as a Director, must be stated in the notice of
meeting given to the members of the Company, if the
representations are received in time.: -*

(e) Subject to the provisions ‘of Section 111 of the Act,
member’s resolution shall be circulated to the members

of the Company entitled to receive notice of the Annual
- General Meeting, o

() The Company shall, dul‘y\‘-‘keép'-and ‘maintain at the
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Registers at the Registered Office in-accordance with the
provisions of the Act.

(g) Subject to provisions of the act and these articles, Where
under any provisions of the Act, any person where a
member of the Company or not entitled to inspect any
register, return, certificates, deed, instrument  or
document required to be kept or maintained by the
Company, the person so entitled to inspection shall be
permitted to inspect the same during the business hours
on such business days

* (h) The accidental omission to give any such notice to, of the
non —receipt of notice by any member or other Person to
whom it should be given shall not irvalidate any
proceedings at the Meeting '

Chairman of 62. The Chairman of the Board of Directors shall be entitled to
General Meeting take the chair at every General Meeting and if there be no
such Chairman or if at any meeting he shall not be present
within fifteen minutes after the time appointed for holding
such meeting or is unwilling to act, the members present ‘
shall choose another Director as Chairman and if no Director
be present or if all the Directors present decline to take the
chair, then the members present shall choose one of their
members, being a member entitled to vote, to be the

|

(

|

Chairman. J

Poll 63. Poll may be demanded and taken in accordance with and |
subject fo the provisions of Section 109 of the Companies f

Act, 2013. , SR

64. If a poll is demanded as aforesaid, it shal'l.bé taken subject :

to Sections 109 and 106 of the Companies Act, 2013 in , ;
such manner and such time and place as the Chairman of : ‘
the meeting directs, and either at once or after an interval or
adjournment or otherwise and the result of the poll shall be
deemed to be the resolution of the meeting at which the
poll was demanded. The demand for.a poll may be

\

. withdrawn. R ]

Adjournment of 65. (i) The Chairperson may, with the consent of any meeting |
General Meeting - at which a quorum is present, and shall, if so directed by

the meeting, adjourn the meeting from time to time and
from place to place. :

(i) No business shall be transacted at any adjourned
meeting other than the business left unfinished at the
meeting from which the adjournment took place.

(iij) When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the
case of an original meeting. :

(iv) Save as aforesaid, and as provided in the Act, it shall not
be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

Minutes 66. The Company shall cause minutes of all proceedings of
General Meefings of any class of shareholders or creditors,
and every resolution passed by postal ballot, be entered in
books kept for the purpose. L )
Minutes of proceedings of General Meeting, if purporting
to be signed by Chairman of the Meeting at which the
proceedings took place or by the Chairman of the next
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68.
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71.

73.

74.

succeeding meeting, shall be evidence of proceedings.
VOTING RIGHTS |

Subject to any rights or restrictions for the time being
attached to any class or classes of shares:

a) On a show of hands, every member present in
person shall have one vote; and

b) On a poll, the voting rights of the members shall be
*in proportion to his share in the paid-up equity |
share capital of the Company. .

A member may exercise his vote at a meeting by electronic

~ means in accordance with the Act and shall vote only once.

L. In the case of joint holders, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes .of the other joint
holders. ' . ST

1. For this purpose, seniority shall be determined by the
order in which the names stand in the register of
members.

A member of unsound mind, or in respect-of whom an order
has been made by any court having jurisdiction in lunacy,
“may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee
or guardian may, on a poll, vote by proxy.

Any business other than that updn which. a poll has been
demanded may be proceeded with, pending the taking of the
poll. : o '

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

1. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at
‘which the vote objected to is-given or tendered, and
every vote not disallowed at Such meeting shall be valid
for all purposes. : '

II.  Any such objection made in due time shall be referred
to the Chairperson of the meeting, whose decision shall
be final and conclusive.

PROXY

The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or a

‘ notarizedcopy of that power or authority, shall be deposited

at the registered office of the Company not less than 48
hours before the time for holding the meeting or adjourned
meeting at which the person named in ‘the instrument
proposes to vote, or, in the case of a poll, not less than 24
hours before the time appointed for the taking of the poll;
and in default the instrument of proxy shall not be treated as |
valid. :
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An instrument appointing a proxy shall be in the form as
prescribed in the Rules.

A vote given in accordance with the tétms of an instrument

of proxy shall be valid, notwithstanding the previous death

or insanity of the principal or the revocation of the proxy or
of the authority under which the proxy was executed, or the
transfer of the shares in respect of which the proxy is given:

Proyided that no intimation in writing of such death,
insanity, revocation or- transfer shall have been received by
the company, at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

DIRECTORS: -

The business of the company shall be managed by the
Directors who may exercise all such powers of the company
as are not, by the Companies Act, 2013 or any statutory
modification thereof for the time being in force, or by these
articles, required to be exercised by the company in
General Meeting, subject nevertheless to such regulations,
not inconsistent with the aforesaid provisions, as may be
prescribed by the Company in General Meeting, but no
such regulations shall invalidate any prior act of the
Directors which would have been valid if that regulation
had not been made.

Unless otherwise determined by the Company in General
Meeting the number of Directors shall not be less than 3 or
not more than 15, including technical, nominated, and
special Directors if any.

A Director shall not be reqﬁired to hold any
qualification shares.

1. The remuneration of the Directors shall, in so far as it
consists of a monthly payment, be deemed to accrue
from day-to-day.

1I. In addition of remuneration payable to them in pursuance
of the Act, the directors may be paid sitting fees for
every meeting of the board or committee or general
meeting attended by them and may be paid all the
travelling hotel and other expenses properly incurred by
them as may be decided by the Board ,o'f, directors from
time to time in attending and returning from the meeting
of the Board of Directors or any committees there of or
general meetings of the company or in connection with
the business of the Company.

The Directors may subject to the provision of Section 197
of the Companies Act, 2013 also receive remuneration or
commission, or participation of profits or partly in one way
or partly in another, and such remuneration shall be

- divided among the Directors, equally or in such other
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proportion as they may determine from time to time.

If any Director, being willing, shall be called upon to
perform extra services or to make any special exertions in
going or, residing away from the place of the registered
office of the company for any of the purpose of the
company, or giving attendance to the business of the
company, the company may pay to the Directors so doing
either by a fixed sum, or by a percentage on profits or

- otherwise, as may be determined by the Director subject

to the provisions of Section 197 of the Companies Act
2013 .

The First Directors of the Company are as follows:
1. Shri Trilok Chand Kothari
2. Shri Chandra Prakash Kothari
3. Smt. Manjula Kothari

Any Trust deed for securing debentures or debenture-stock
may, if so arranged, provide for the appointment, from time
to time, by the Trustees thereof or by .the holders of
debentures or debenture-stocks, of some person or persons
to be a Director or Directors of the Company and may
empower such Trustees or holders of Debentures or
debenture-stocks, from time to time, to remove and re-
appoint any Director so appointed ‘and at the time of such
removal and also in the case of death or resignation of the
person so appointed, any time, appoint any other person as a,

“'Debenture Director' in his place. The Director appointed

under this Article is herein referred to as 'Debenture
Director' and the term 'Debenture Director’, in his place, the
Director appomted under this Article is herein referred to as
'Debenture Director' and the term 'Debenture Director
means the director for the time being. in office under this
Article; the Debenture Director shall not be bound to hold
any qualification shares and shall not be liable to retire by
rotation or be removed by the Company. The Trust Degd may
contain such ancillary provisions as may be arranged
between the Company and the Trustees and all such
provisions shall have effect notwithstanding any- of the-:
other provisions herein contamed ‘

So long as any moneys be owing to the Company to or in
respect of any under writing arrangements with any Financial
Company or Body (which Corporation or Body is hereinafter
in this Article referred to as the Corporation), the Directors
may authorise such Corporation to nominate, from time to
time, any person or persons as a Director or Directors of the
Company (which Director is hereinafter, referred to as
'Corporation Director') and may agree, that the Corporation
Director shall- not be liable to retire by . rotation. The
Corporation may at any time and from time to time remove
any such Corporation Director nominated by it and may at
the time of such removal and also in the case of death or
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resignation of the person so nominated, at any time,

nominate any other person as a Corporation Director in his

place. Such" nomination or removal shall be made in writing

signed by the Chairman of the Corporation or any person or

Director thereof and shall be defivered to the Company at its

. registered office. It is clarified thiat every Corporation entitled

] to nominate a Director under this Article may nominate one

or more such person or persons as a Director (s) and so that if

more than one Corporation is so entitled there may be at any

time as many Corporation_Directors as the Corporations
eligible to make the nomination, nominate.

Special Director 86. - In the event of the company entering into an agreement or |
- “agreements for the purchase of machinery and/or ‘
promoting technical collaboration and or assistance for the ’
purchase of machinery, installation etc., or for any lease or ‘ ‘
concession or other contract or agreement for assistance in :
any form like power supply, water supply, grant of loans, |
underwriting and/or subscribing for shares of the i
company, with any State quemmént, Central i
Government or any industrial financing and ‘development \
corporation or financing institution and if the terms of the
" agreement or contract or arrangement provide for the
appointment of person or persons as Director or Directors
such person or persons including any State Government,
Central Government, or any industrial finance and
development corporation or financing institution - with
whom the said agreements are entered into shall be entitled
to appoint such number of Directors hereinafter referred to
as special/ corporation Directors as may be agreed upon
from time to time, and from time to time remove such
Director or Directors so appointed and to appoint others in - o
his or their place and to fill in vacancy caused by death or |
resignation of such Directors or otherwise ceasing to hold
office and that such special Directors shall not be required
to hold any qualification shares and shall not be liable to
retire by rotation or be removed by the Company in General
Meeting.

Alternate Director  87. 1) ‘The Board of Directors may appoint an Alternate
' Director to act for a Director (hereinafter called the
Original Director) during his absence or for a period of w
not less than three months from India.

2) An alternate Director appointed under sub-clause @)
above shall vacate office if and when the Original
Director returns to India. !
3) If the term of office of the original Director is !
determined before he so returns to the India aforesaid
any pr vision for the automatic re-appointment, shall

apply to the Original and not to the Alternate Director.

Additional Director 8. The Board of Directors shall have the power, at any time
' and from time to time, to appoint any person as additional
Director in addition to the existing Directors but so that the

total number of Directors shall not exceed the limits fixed
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By these Articles. Any Director, so appointed shall hold
office only till the next Annual general Meeting but shall
be eligible for election as Director.

1) - The Directors may appoint such number of Independent
. Directors as required under Section 149 of the

companies Act, 2013 or clause 49 of Listing Agreement,

whichever is higher. :

2) Independent directors shall possess such qualification as
required under Section 149 of the companies Act, 2013
and clause 49 of Listing Agreement

3) Independent Director shall be appointed for such period

-as prescribed under relevant provisions of the
companies Act, 2013 and Listing Agreement and shall
not be liable to retire by rotation.

The Directors shall appoint one women director as per the
requirements of section 149 of the Act.

a) A Director of the Company, who is in any way,
whether directly or indirectly, concerned or interested
in a contract or arrangement entered into or a proposed
contract or arrangement 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 .

manner provided in Section 184 of the Act. Provided
that it shall not be necessary for a Director to disclose
his concern or interest in any contract or arrangement
entered into with any other company where any of the
.Directors of the Company holds or two or more of them
together hold, not more than two percent of the paid up
Share Capital in any such other company. '
b)

() In the case of proposed contract or
arrangement, the disclosure required to be
made by Director under sub-article (a) shall
be made at the meeting of the Board at
which the question of entering into the
contract or arrangement is first taken into
consideration, or.if the. Director was not, at
the date of that meeting concerned or
interested in the proposed contract or
arrangement, at the first meeting of the
Board held after he becomes so concerned
or interested. - I

(i) In the case of any other contract or
arrangement, the required disclosure shall
be made at the first meeting of the Board
held after the Director becomes concerned
or interested in the contract or arrangement.

¢y A Director shall give notice of his interests to the
Company in the prescribed form at the first meeting of
the Board of Directors in every financial year.

e




RIS RABRO R R il H AR R
A AR IR Yo
s R RS R U

Key Managerial 92.  Subject to the provisions of the Act,— -
Person (@) A chief executive officer, manager, company 3 \
secretary or chief financial officer may be .
appointed by the Board for such term, at such oL
remuneration and upon such conditions as it = .
may thinks fit; and any chief executive officer, g \ -
manager, company secretary  or chief
financial officer S0 appointed may be \
removed by means of resolution of the Board; \
(i) A director may be appointed as _chief '
executive ~ officer, ~ manager, + company \
secretary or chief financial officer. \
Except as provided in these articles, a provision of the ‘
Act or these regulations requiring oOf authorizing a thing \
to be done by or to a director and chief executive officer, ' g
manager, company secretary or chief financial officer |
shall not be satisfied when it is being done by the same i
person acting in dual capacity. .

Removal of Director 93 () The company, may by ordinary resolution, remove - )
any ordinary Director other than a Director “
appointed by the Central Government before the \

expiry of his period of office and fill up the vacancy \
thus created in the manner and subject to the
provision of Section 169 of the Companies Act, 2013
(b) The office of a Director shall be vacated if:
" 1. he is found to be unsound mind by a Court of ) \
competent jurisdiction;

2. he applies to be adjudicated as an insolvent; \

3. heis an undischargg_:dvinsqlve’,nt;

4. he is convicted by a Court of any offence
whether involving moral turpitude or otherwise
and is sentenced in respect thereof to
imprisonment for not less than six months and

. a period of five years has not elapsed from the
date of expiry of the sentence;

5. he fails to pay any call in respect of shares of
the Company held by him, whether alone or
jointly with others, within six months from the
last date fixed for the payment of the call;

6. An order disqualifying him for appointmeht as
Director has been passed by court or tribunal
and the order is in force. '

7. he has not complied with Subsection (3) of
Section 152 oA :

8. He has been convicted -of the offence dealing ‘
with related party transaction-under ‘section 188 i
at any time during the preceding five years. ' \

9. he absents himself from all meetings of the
Board for a continuous period of twelve \
months, with or without seeking leave of
“absence from the Board;

10.He acts in contravention of Section 184 of the
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Retirement of

94.

95.

96.

Act and fails to disclose his interest in a
contract in contravention of section 184.
11. he becomes disqualified by an order of a
court or the Tribunal ,
12. he is removed in pursuance of the
provisions of the Act, |
13. having been appointed a Director by virtue of
holding any office or other employment in the
- Company, he ceases to hold such office or
other employment in the Company;
Notwithstanding anything in Clause (4), (6) and (8)
aforesaid, the disqualification referred to in those
clauses shall not take effect: ,

1. for thirty days from the date of the
adjudication, sentence or order; '

2. where any appeal or petition is preferred
within the thirty days aforesaid against the
adjudication, sentence or conviction
resulting in the sentence or order until
the expiry of seven days from the date
on which such appeal or petition is
disposed off; or v

3. Where within the seven days as
aforesaid, any further appeal or petition
is preferred in respect of the

- adjudication, sentence, conviction or
order, and appeal or petition, if allowed,
would result in the removal of the
disqualification, until such further appeal
or petition is disposed off.

Any casual vacancy occurring among the Directors ‘may
be filled up by the Directors but any person so chosen
shall retain his office so long only as the vacating
Director would have retained the same, if no vacancy had
occurred provided that the director may not fill a casual
vacancy by appointing any person who has been removed
from the office of Director of the Company under the
preceding Article. EE o

The continuing Director may act, notwithstanding any
vacancy in their body, but so that if the number falls below
the minimum fixed, the Director shall not, except for the
purpose of filling vacancies, act so long as the number is
below the minimum.

Not less than two-third of the total number of Directors
shall , ,

a) Be persons whose period of office is liable to
determination by retirement of Directors by
rotation, and

. b) Save as otherwise expressly provided in the
Act, be appointed by the Company in General
Meeting.
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97.

The remaining Directors shall, in default of and subject to
any regulations in the Articles of the Company, also be
appointed by the Company, in General Meeting. For the

. purpose of Article 69, “total number of Directors” shall not

include independent Directors on the Board, whether
appointed under this Act or any other law for the time
being in force.

a) At every Annual General Meeting one-third of such of

the Directors for the time being as are liable to retire
by rotation, or if their number is not three or a multiple
of three, then the number nearer to one-third, shall
retire from office. .

b) The Directors to retire by rotation at every Annual
General Meeting shall be those who have been longest
“in office since their last appointment, but as between
persons who became Directors on the same day, those
who are to retire shall, in default of and subject to any
agreement amongst themselves, be determined by lot.

c) At the Annual General Meeting at which a Director
retires as aforesaid, the Company may fill up the
vacancy by appointing the retiring Director or some
other person thereto.

d) '

(i) If the place of the retiring Director is not so filled
up and that meting has not expressly resolved not
to fill the vacancy the meeting shall stand
adjourned till the same day in the next week, at
the same time and place. :

(ii) If at the adjourned meeting also, the place of the
retiring Director is not filled up and that meeting
also has not expressly resolved not to fill the
vacancy, the retiring Director. shall be deemed to
have been re-appointed at the adjourned meeting,
unless ' gl »

1) At that meeting or at the previous
meeting a resolution .”for the- re-
appointment of such Director has been
put to the meeting and lost;

2) The retiring Director has, by a notice in
writing addressed to the Company or its
Board of Directors, "éxpressed his
willingness to be so re-appointed;

3) He is not qualified or is disqualified for
appointment; - g ‘

4) A resolution, whether special or
ordinary, is required for his
appointment  or re-appointment  in
virtue of any provisions of the Act; or

Explanation: In this Article the expression
“Retiring Director” means Director retiring by
rotation.
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99.

100.

101.

Remuneration 102.

Powers of Managing - 103.

- Director

Share Qualification 104.

Subject to the provisions of Section 188 of the Act and .
other limitations, if any, prescribed in the Companies Act,

2013, the Directors shall be entitled to contract with the

Company and no Director shall be disqualified by having
contracted with the Company as aforesaid.

- A Director of this company may be or become a Director

of any company promoted by this company or in which it
may be interested as a vendor, shareholder, or otherwise
and no such Director shall be accountable for any benefits
received as Director or member of such company. The
Company shall comply with the provisions of Section 184
in this regard.

MANAGEMENT

The Board of directors may in accordance with the
provisions of the Act, appoint a whole-time Director or
President or Executive Director or manager to manage its
affairs. A director may be appointed as a Secretary or
Manager, The terms and conditions and the appointment
of a paid Director shall be subject to the provisions of the
Companies Act, 2013 and to the consent of General
Meeting of the Company whenever required..

MANAGING DIRECTOR

Subject to the provisions of Section 196, 197 and 203 of
the Act, the Directors may from time.to time appoint ene
or more of their body to be Managing Director, Joint
Managing Director or Managing Directors, Whole-time
Director, Manager or Chief Executive Officer of the
Company either for a fixed term or without any limitation
as to the perlod for which he or they is or are to hold such
office but in any case not exceeding five years at a time

‘and may from time to time remove or dismiss him or them

from office and appoint another or others in his or their
place or places.

The remuneration of a Managing Director and Joint
Managing Director shall from time to time be fixed by the
Directors and may be by way of salary or commission of
pamclpatmg in profits or by way or all of those modes or
in other forms shall be subject to the limitations prescribed
in section 197 of the Act.

The managing director shall exercise such of the powers
as are exercised by the Board of Directors save and except
those which by previous resolution passed to that effect by
the Board of directors are to be exercised by the Board
itself or such of the powers as the Company has in a
general meeting specified to be exercisable by the Board.

The Directors shall not be required to hold any
qualification shares.
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General Powers

105.

POWERS AND DUTIES OF DIRECTORS

A e b R

The business of the Company shall be managed by the
Directors who may exercise all “such ' powers" of the
Company as are not, by the act or any statutory
modification thereof for the time being in force, or by
these Articles, required to be exercised by the Company
in General Meeting, subject nevertheless to any regulation
of these Articles, to the provisions of the said Act, and to
such regulations being not inconsistent with the aforesaid
regulations or provisions as may be prescribed by the
Company in General Meeting; but no regulation made by
the Company in General Meeting, shall invalidate any
prior act of the Directors which would have been valid if
that regulation had not been made.. The Board shall
exercise the following powers on behalf of the Company
and the said power shall be exercised only by resolution
passed at the meetings of the Board.

a) to make calls on shareholders in respect of money
unpaid on their shares; .

b) to authorize buy-back of securities under section

68;

¢) to issue securities, including debentures, whether
in or outside India;

d) to borrow monies;

e) to invest the funds of the company;

f) to grant loans or give guarantee or provide
security in respect of loans;

g) to approve financial statement and the Board's

report; ,

h) to diversify the business of the company;

i)y to = approve amalgamation, — merger  OfF

reconstruction;

j) to take over a company or acquire a controlling
or substantial stake in another company;

k) to make political contributions;

1) to appoint or remove key managerial personnel
(KMP); : '

m) to take note of appointment(s) or removal(s)
of one level below the Key Management
Personnel;

n)to appoint internal auditors and secretarial
auditor;

o)to take note of the disclosure of director's
interest and shareholding; _

p) to buy, sell investments held by the company
(other than trade investments), constituting
five percent’or more of the paid up share
capital and free reserves  of the investee
company; S

q) to invite or accept or renew public deposits
and related matters; '

1) to review or change the terms and conditions of
public deposit;

s) To approve quarterly, half yearly and annual
financial statements or financial results as the
case may be.

t) Such other business as may be prescribed by
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Borrowing Powers

Restriction on
borrowing
powers

106.

107.

the Act.

The Board may, from time to time, raise any money or any
moneys or sums of money for the purpose of the Company;
provided that the moneys to be borrowed together with the
moneys already borrowed by the Company (apart from
temporary loans obtained from the Company's bankers in
the . ordinary course of business) shall not, without the
sanction of the Company at a General Meeting, exceed the
aggregate of the paid-up capital of the Company and its free
reserves, that is to say, reserves not set-apart for any
specific purpose and in particular but subject to the
provisions of Section 179 of the Act, the Board may, from
time to time, at its discretion raise or borrow or secure the
payment of any such sum or sums of money for the

* purpose of the Company, by the issue of debentures to

members, perpetual or otherwise including debentures
convertible into shares of this or any other company or
perpetual annuities in security of any such money sO
borrowed, raised or received, mortgage, pledge or charge,
the whole or any part of the property, assets, or revenue of
the- Company, present or future, including its uncalled
capital by special assignment or otherwise or transfer or
convey the same absolutely or entrust and give the lenders
powers of sale and other powers as may be expedient and
purchase, redeem or pay off any such security. ‘
Provided that every resolution passed by the Company in
General Meeting in relation to the exercise of the power to
borrow as stated above shall specify the total amount up to
which moneys may be, borrowed by the Board of Directors,
provided that subject to the provisions of clause next above,
the Board may, from time to time, at its discretion, raise or
borrow or secure the repayment of any sum or sums of
money for the purpose of the Company as such time and in
such manner and upon such terms and conditions in all
respects as it thinks fit and in particular, by promissory
notes or by opening current accounts, or by receiving
deposits and advances, with or without security or by the
issue of bonds, perpetual or redeemable debentures or
debenture stock of the Company charged upon all or any
part of the property of the Company (both present and
future) including its uncalled capital for the time being or by
mortgaging or charging or pledging any land, building, bond
or other property and security of the Company or by such
other means as them may seem expedient. ' ’

The Directors may, subject to the provisions of Section
180 of the Act borrow any sum of money and where the
moneys to.be borrowed together with the money(s)
already borrowed by the company (apart from

‘temporary loans obtained from the company's bankers in

the ordinary course of business) exceeds the aggregate of
the paid up capital of the company and its reserves that is
to say, reserves not set apart for any specific purpose, the
sanction of the General Meeting should be obtained and
every resolution passed by the company in relation to the
exercise of the power referred to in the Article shall
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Guarantees

Mortgage of 109.
Uncalled capital

Directors may 110.
appoint Committees

111.

112.

Directors Loan and 108.

specify the total amount up to which moneys may be
borrowed by the Board of Directors.

The Directors shall be entitled to receive interest on loans
made by them to the company as may be agreed between
the Company and the Directors. The Directors, including
the Managing Director may guarantee any loan made to
the Company and shall be entitled to receive such
payment on account of his having given any such
guarantee as may be determined by the Board, and such
payment shall not be remuneration in respect of his
services as Director. '

If any uncalled capital of the company be included in or
charged by any mortgage or security is executed, or any
other person in trust for him to make calls on the members in
respect of such uncalled capital, and the provisions herein
before contained in regard to calls shall mutates mutandis
apply. to calls made under such authority and such
authority may be made exercisable either conditionally or
unconditionally made either to the exclusion of the
Directors power or otherwise and shall be assignable if
expressed so to be. '

Subject to the provisions of Section 179 of the Act, the
Directors may delegate any of their powers, other than
powers which by reason of the provisions of the Act cannot
be delegated to committees consisting of such member or
members of their body as they may think fit, and they may
from time to time revoke and discharge any such committee
either wholly or in part, and either as to persons or purposes.
Every committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may
from time to time be imposed on it by the Directors, and all
acts done by any such Committee in conformity with such
regulations and in fulfillment of the purpose of their
appointment, but not otherwise, shall have-the like*force and
effect as if done by the Board.

AUTHENTICATION OF DOCUMENTS

Any Key managerial personnel or any officer of the
Company duly authorized by the Board for the purpose
shall have the power to authenticate any documents
effecting the constitution of the Company, any contracts
made by or on behalf of the Company and any books,
records, documents and accounts relating to the business of
the Company and to certify copies thereof or extracts there
from as true copies or extract any ‘where and books,
records, documents. or accounts are elsewhere than at the
office, the local manager or the other officer of the
Company having the custody thereof, shall be deemed to
be a person appointed by the Board as aforesaid.

A document purporting to be a copy of resolution of the
Board or an extract from the minutes of a meeting of the
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113.
Chairperson 114. .
Chairman Emeritus 114(A)

()

(3)

(4)

(i

Board which is certified as such in accordance with the provisions of these
articles shall be conclusive evidence in favour of all persons dealing with the
company upon the faith thereof that such resolution has been duly passed or,
as the case may be, that such extract is a true and accurate record of duly
constituted meeting of the Directors.

PROCEEDINGS OF THE BOARD OF DIRECTORS MEETING

The Board of Directors may meet together for the conduct of business,
adjourn and otherwise regulate its meetings, at last once in every three
months and at least four such meetings shall be held in every year with
a maximum time gap of 120 days between two meetings.

=

(ii) Two Directors or one third of total strength of Directors, whichever is
higher as provided in Section 174 of the Companies Act,2013 shall be
quorum. Where at any time, the number of interested Directors
exceeds or is equal to two thirds of total strength , the number of
remaining Directors not so interested present at the meeting, being not
less than two, shall be the quorum during such time

(iii) Any Director or Managing Director may at any time and the Managing
Director shall upon the request of any Director at any time convene a
meeting of Directors. )

(iv) Questions arising at any meeting shall be decided by a Majority of
Votes. In case of an equality of votes, the Chairman shall have a second
or casting vote.

(v) The participation of Directors in a meeting of the Board may be either
in person or through video conferencing or audio visual means or
teleconferencing, as may be prescribed by the Rules or permitted by
law.

The chairperson of the company shall be the Chairperson at meetings
of the Board. In his absence, the Board may elect a Chairperson of its
meetings and determine the period for which he is to hold office.

1. If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holdir'1g the
meeting, the Directors present may choose one of them to be
chairperson of the meeting.

(1) The Board shall be entitled to appoint any person who has rendered
significant or distinguished services to the Company or to the industry
to which the Company’s business relates or in the public field, as the
Chairman Emeritus of the Company.

The Chairman Emeritus shall hold office until he resigns his office
or a special resolution to that effect is passed by the members
in a general meeting.

The Chairman Emeritus may attend any meetings of the Board or
Committee thereof but shall not have any right to vote and shall not
be deemed to be a party to any decision of the Board or Committee
thereof.

The Chairman Emeritus shall not be deemed to be a director for any
purposes of the Act or any other statue or rules made thereunder
or these Articles including for the purpose of determining the
maximum number of Directors which the Company can appoint.

(5) The Board may decide to make any payment in any manner for
any services rendered by the Chairman Emeritus to the Company.

(6) If at any time the Chairman Emeritus is appointed as a Director of
the Company, he may, at his discretion, retain the title of the
- Chairman Emeritus.
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Notice of Meetings 115.
Procedure of 116.
Meeting adjouned
for want of quorum

Minutes 117.
Resolution by 118.
Girculation
Management outside 119.
India

Subject to provisions of Section 173(3) of the Act, notice of not less than
seven days of every meeting of the board of Directors of the
Company shall be given in writing to every Director at his address
registered with the company and shall be sent by hand delivery or by
post or through electronic means.

The meeting of the Board may be called at a shorter notice to
transact urgent business subject to the condition that at least one
Independent Director of the Compazny shall be present at the
meeting. In the event, any independent Director is not present at the
meeting called at shorter notice, the decision taken at such meeting
shall be circulated at all the directors and shall be final only in
ratification thereof by at least one Independent Director.

If 2 meeting of the Board could not be held for want of quorum then
the meeting shall automatically stand adjourned to 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.

All minutes shall be signed by the Chairman of the meeting at which the
same are recorded or by the person who shall preside as Chairman at
the next ensuing meeting and all minutes purporting to be so initialed
or signed shall for all purposes whatever be prime facie evidenee of
the actual passing of the resolution’ recorded, and the actual and
regular transaction or occurrence of the proceedings to be so
recorded, and of the regularity of the meeting at which the same shall
appear to have taken place.

Yave as otherwise expressly provided in the Act, a resolution in writing
tirculated in draft together with necessary papers, if any, to all the

members  of the Committee then in Indian (not being less in
number than the quorum fixed for the meeting of the Board or the
Committee as the case may) and to all other Directors or members at
thelr usual address in India or by a majority of such of them as are
entitled to vote on the resolution shall be valid and effectual as if it
had been a resolution duly passed at a meeting of the Board or
Committee duly convened and held.

The Board may from time to time provide for the management of the
affairs of the Company outside India in such manner as it shall think fit.
Ihe company may cause to be kept in any State or Country outside
India, as may be permitted by the Act, a Foreign Register of Members
or Debenture-Holders resident in any such State or Country and the
Board may, from time to time make such regulation not being
inconsistent with the provisions of the Act and the Board may from
time to time, make such provisions as it
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 may think fit relating thereto and may comply with the
requirements of the law and shall in any case comply -

with the provisions of the Act.

II.

118

THE SEAL

The Board shall provide for the safe custody of
the seal.
The seal of the company shall not be affixed to
any instrument except by the authority of a
resolution of the Board or of a committee of the
Board authorized by it in that behalf, and except
in the presence of at least one Director or the
Manager, if any, or of the secretary or such other
person as the Board may appoint for the purpose;
and such Director or Manager or the secretary or
other person aforesaid shall give every instrument
to which the seal of the Company is do affixed in
their presence.

“The Company may exercise the power with regard

to havmg an Official Seal for use abroad and such
power shall be vested in the Board.

DIVIDENDS AND RESERVES

The Company in General Meeting may declare dividends, -
subject to the provisions of Section 123 of the Act, but no
dividend shall exceed the amount recommended by the
Board but the Company in general meeting may declare a lesser
dividend.

Subject to the provisions of the Act, the Board may from time to
time pay to the members such interim dividends as appear to it to
be justified by the profits of the Company. '

L

IL

~ The Board may, before recommending any dividend, set
“aside out of the profits of the Company such sums as it
thinks fit as a reserve or reserves which shall, at the

discretion of the Board, be applicable for any purpose to
which the profits of the Company may be properly
applied, including provision for meeting contingencies
or for equalizing dividends; and pending such application,
may, at the like discretion, either be employed in, the
business of the Company or be invested in such
investments (other than shares of the Company) as the
Board may, from time to time, thinks fit. =~

T he Board may also carry forward any profits which it
may consider necessary not to divide, without setting them
aside as a reserve.

Subject to the rights of persons, if any, entitled to

shares with special rights as to dividends, all dividends %
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Debt may be
deducted

Payment by Post

 Dividends to member
registered jointly

Notice of Dividend

No interest on
Dividend

Unclaimed Dividend

125.

126.

127.

128.

129.

130.

shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon
any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares.

I. No amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of this
regulation as paid on the share.

m.  All dividends shall be apportioned and paid

proportionately to the amounts paid or credited as paid on

the shares during any portion or portions of the period in
“respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for
dividend accordingly. -

The Board may deduct from any dividend payable to any member
all sums of money, if any, presently payable by him to the
Company on account of calls or otherwise in relation to the
shares of the Company.

1. Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by
cheque or warrant sent through the post directed to the

registered address of the holder or, in the case of joint

holders, to the registered address of that one of the joint
holders who is first named on the register of members, or to
such person and to such address as the holder or joint holders
may in writing direct.

I Every such cheque or warrant shall be made payable to the”

order of the person to whom it is sent.

Any one of two or more joint holders of a share may give
effective receipts for any dividends, bonuses or other monies
payable in respect of such share.

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

No dividend shall bear interest against the Company.

Where the company has declared a dividend but which has
not been paid or the dividend warrant in respect thereof
has riot been posted within 30 days from the date of
declaration to any shareholder entitled to the payment of
dividend, the company shall within seven days from the
date of expiry of the said period of thirty days, open a
special account in that behalf in any scheduled bank called
«Unpaid Dividend Account of Om Metals Infraprojects
Limited” and transfer to the said account, the total amount
of dividend which remains unpaid or in relation to which
no dividend warrant has been posted.
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Any money transferred to the unpaid dividend account of
the company which remains unpaid or unclaimed for a
\ . o ¢ period of Seven years from the date of such transfer, shall
‘ . ' be transferred by the company to the Investor Education &

' Protection Fund.

ACCOUNTS

- 131. - a) Subject to the provisions of the Act, the Books of
: accounts shall be kept at the Registered Office of the
Company, or at such other place in India as the

‘Directors may think fit.

b) The company shall keep and maintain such books of
- accounts and other records as may be required in
- respect of its (Company's) business, affairs and
operations showing all such particulars as may be
specified by it.
¢) The Board shall, from time to time determme whether
and to what extent and at what time and places and
under what conditions or regulations the accounts and
books of the Company or any of them shall be made
‘ available for the inspection of member not being
| h . _ Directors.
i ' ’ d) No member (not being a Director) shall have any right
] of inspecting any account of books or documents of
g ' the Company except as conferred by law or authorized
Il by the Board of by the Company in general meeting. =

CAPITALISATION OF PROFITS

i ‘: ‘ o ‘ 132. I The Company in general meeting may, ﬁpon the
' recommendation of the Board, resolve

amount for the time being standing to the credit
of any of the Company's reserve accounts, or to
the credit of the profit and loss account, or
otherwise available for distribution; and

. I _ (a) that it is desiréble to capitalize any part of the
i ‘ 1‘ .

distribution in the manner specified in clause (ii)
amongst the members who would have been
entitled thereto, if distributed by way of d1v1dend~ -
and in the same proportions. i

.!' o ' (b) that such sum be accordingly set free for
1

_ II. The sum aforesaid shall not be paid in cash but
¥ : shall be applied, subject to the provision contained
: S in clause (iii), either in or towards

P B | (A)
b : Paying up any amounts for the time
being unpaid on any shares held by

H o - such members respectively;

b S . ®
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Paying up in full, unissued shares of the ’
Company to be allotted and distributed,
credited as fully paid-up, to and amongst such |
members in the proportions aforesaid; |

© ' : .
Partly in the way specified in sub-clause A
and partly in that specified in sub-clause (B);
D)
A securities 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 issued to ;
members of the Company as fully paid bonus |
shares;

(E) |
The Board shall give effect to the resolution
passed by the Company in pursuance of this {

regulation. '

133. 1. Whenever such a resolution as aforesaid shall have been ’
passed, the Board shall; . .

(8 make all appropriations and applications of the J
undivided profits resolved to be capitalized ‘ -
thereby, and all allotments and issues of fully ’
paid shares if any; and —

(b) Generally do all acts and things required to give
effect thereto. ;

II. The Board shall have power;

(@ to make such provisions, by the issue of |
fractional certificates or by payment in cash or |
otherwise as it thinks fit, for the case of }
shares becoming distributable in fractions; and ’

|

(b) to authorize any person to enter, on behalf of [
all the members entitled thereto, into" an |
agreement with the Company providing for the |
allotment to them respectively, credited as fully
paid-up, of any further shares to which they
may be entitled upon such capitalization, or as the
case may require, for the payment by the
Company on their behalf, by the application
thereto of their respective proportions of I
profits resolved to be capitalized, of the J
amount or any part of the amounts remaining |
unpaid on their existing shares;

Il. Any agreement made under such authority shall be
effective and binding on such members.
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abroad notice by
advertisement in
newspaper

Notice to Joint
Holders'

1

134.

135.

136.

137.

138.

139.

AUDIT

Once at least in every year the accounts of the company
shall be examined, and the correctness thereof and of the
Financial Statement ascertained by one or more Auditor or
Auditors.

Section 139 to 143 and 145 to 148 of the Companies Act,
2013 shall be applicable with regard to the appointment
and remuneration, qualification and disqualification,
removal, poOwers, rights and duties of Audit or the
Auditors shall have regard to. -

'SERVICE OF NOTICE AND DOCUMENTS

Notice or other document may be served by the company o
members either personally or by sending it by post or in
electronic mode 1n accordance with the provisions of the act
to him to his registered address of if he has - no registered
address in India to the address, if any, within India supplied
by him to the company for the giving of notices 0 him.

(i) Where a document is sent by post service of notice shall
be deemed to be effected by properly addressing,
prepaying and posting a letter containing the documents
provided that where a member has intimated to the compainy
in advance that the documents should be sent to him under
by certificate of posting or registered post with or without
acknowledgement due and has deposited with the company
a sum sufficient to defray the expenses of doing so, service
of the document shall not be deemed to be effected unless it
is sent in the manner intimated by the member, and such

service shall be deemed to have been effected

(a) In the case of a notice of a meeting at the expiration
of forty eight hours after the same is posted and

(b) In any other case at the time at which the letter would be
delivered in the ordinary course of post.

(i) All notices shall, with respect to any registered shares to
which persons aré entitled jointly, be given to whichever
of such persons is named first in the Register, and notice

so given shall be sufficient notice t0 all the holders of
such shares.

If a member has no registered address in India and has not
supplied to the company an address with in India for the
giving of notice to him a document or notice of meeting
advertised in a newspaper circulating in the neighborhood of
the Registered Office of the Company shall be deemed to
be duly given to him on the day on which the advertisement
appears Of in electronic mode in accordance with the
provisions of the act.

A document may be served by the Company on the joint
holders of a share by serving it on the joint holder named
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140.

141.

142,

143.

144,

145,

first in the Register in respect of the share.

A document may be given by the company to the persons
entitled to a share in consequence of the death or insolvency
of a thember by sending it through the post in prepaid letter
addressed to them by name, or 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 person,, claiming to be so entitled of until
such an address has been so supplied by giving notice in any
manner in which the same might have been given if the death
or insolvency had not occurred.

Notice of every meeting shall be given to every member of
the company in any manner authorized by Articles to
hereof and also to every person entitled to a share in
consequence of the death, or insolvency of a member who
but for his death or insolvency would be entitled to receive
notice of the meeting. '

Any notice required to be given by the company to the
members or any of them and not expressly provided for by
the Act or by these presents shall be sufficiently given if
given by advertisement.

Every person who by operation of law, transfer or other
means whatsoever shall become entitled to any share shall
previous to his name'and address being entered in the
register a notice in writing shall be duly given to the person

~from whom he derives his title to such share.

Any notice or document delivered or sent by post or left at
the registered address of any member in pursuance of these
presents shall notwithstanding such member be then
deceased and whether or not the company have notice of his
death be deemed to have been duly served in respect of any
registered shares whether held solely or jointly with other
persons by such member until some other person be
registered in his stead as the holder or joint holder thereof
and such service shall for the purpose of these presents, be
deemed a sufficient service of such notice or document on
his or her heirs, executors, or administrators and all persons,
if any, jointly interested with him or her in any such shares.
The accidental omission to give notice to or non-receipt of
notice by any member or other person to whom it should be
given shall not invalidate the proceedings at the meeting.

RECONSTRUCTION

On any sale of the undertaking of the Company the Board or
the Liquidators on a winding-up may, if authorized by a
srccial Resolution, accept fully paid of partly paid-up
shares, debentures, or securities of any other Company,
whether incorporated in India or not, either then existing or
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146.

147,

148.

to be formed for the purchase in whole or in part of the
property of the Company and the Board (if the profit of the
Company permit) or the Liquidators (in a winding-up) may
distribute such shares or securities or any other property of
the Company amongst the member without relisation or vest
the-same in trustees for them and any if Special Resolution
may provide for the distribution or appropriation of the
Cash, shares or other securities, benefit for property
otherwise than in accordance with the strict legal rights of
the members or contributories of the Company and for the
valuation of any such securities or property at such price and
in such manner as the meeting may approve and
contributories shall be bound to accept and shall be bound
by any valuation or distribution so authorized and waive all
right in relation thereto, save only in case the Company is
proposed to be or is in the course of being wound up, such
statutory rights (if any) under the Act as arc incapable of
being varied of excluded by these Articles. v

SECRECY

Every Director Manager, Secretary, Trustee of the Company
is entitled to enter upon the property of the Company or to
inspect or examine and agent, accountant or other person

- employed in our or about the business of the company shall,

if so required by the Board before entering upon his duties
sign a declaration pledging himself to obscrve a strict
secrecy respecting. all transactions to the Company with its
customers and the State of Accounts with individuals and in
matters relating thereto and shall by such declaration pledge
himself not to reveal any of matters which may come to his
knowledge in the discharge of his dutics except when
required so to do by the Board or by any meeting or by court
of a law and except so far as may be necessary in order to
comply with any of the provision in these Articles
contained. ” ‘

() No member or other person (not being Dircctor) shall be

- entitled to enter upon the property ol the Company to
inspect to examine the premises or properties of the
Company without the permission of (he board or to
require discovery of or any information, respecting any
detail of the trading of the Company or any matter
which is or may be in the nature of a (rade secret,
mystery of trade or secret process or of any matter
‘whatsoever which may relate to the conduct of the
business of the Company and which in opinion of the
Board it will be in expedient in the interest of the
Company to communicate. '

(i) Any agreement made under such authority shall be
effective and binding on all such members, ’

WINDING UP

Subject to the provisions of the Act and rules made
thereunder- :
(i) Ifthe Company shall be wound up, the liquidator
may, with the sanction of a special resolution of the
Company and any other sanction required by the
Act, divide amongst the members, in specic or kind, the
whole or any part of the assets of the Companiy,
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whether they shall consist of property of the same kind
or not. :

(i) For the purpose aforesaid, the liquidator may set such
value as he deems fair upon any property to be divided -
as aforesaid and may determine how such division
shall be carried out as between the members or
different classes of members.

(iii) The liquidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon
such trusts for the benefits of the contributories if he
considers necessary, but so that io member shall be
compelled to accept any shares or other securities
whereon there is any liability.

INDEMNITY

149.  Every officer of the Company shall be indemnified out of the
assets of the Company against any liability incurred by him in
defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or
in which relief is granted to him by the court or the Tribunal.
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Dated the 16 day of December 1971
Place: Jaipur




