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ARTICLES OF ASSOCIATION
OF

PRECISION WIRES INDIA LIMITED

Repulations contained in Table F, in the First Scheduls to the Companiss

Act, 2013 shall not apply to this company, but the regulations for the
managerment of the Company and for the observance of the members thereof

and their representatives, shall, subject to any exercise of the statutory
powers of the Company with reference to the repeal or alteration of, or
addition to, its resolutions by Special Regulations, as prescribed by the
said Companies Act, 2013, be such as are contained in these Articles.

INTERPRETATION

In the interprefation of these Articles, unless repugnant to the subject or
context:

"The Company” or "this Company” means PRECISION WIRES INDIA
LIMITED.

"Artieles means these articles of Association as may, from time to time be
altered by special resolution.”

“The Act” means "the Companies Act, 2013" or any statutory modification
or re-enactment thereof for the time being in force.

"Rules" shall mean the rule or rules framed and notified by the Central
Government pursuant to the Powers conferred under the Act.

“Auditors” means and includes those persons appointed as such for the
time being by the Company.

"Board" or "Board of Directors” means the Directors duly called and
constituted either at a meeting, as the case may be, the Directors assambled
at the Board of Directors of the Company collectively or if the context may
permit, acting through a circular resolution,

"Capital" means the share capital for the time being raised or authorised to
be raised, for the purpose of the Company.

"Debenture” includes debenturs-stock,

"Directors” means the Directors for the time being of the Company or, as
the case may be, the Directors assembled at a Beard.

"Dividend” includes interim dividand.
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"Words importing the masculine gender also include the feminine gender.

"In Writing" and "Written" include printing, lithegraphy, computer mode
and other modes of representing or reprodusing words in visible form.

“Nember® means the duly registered holder from time to time of the shares
of the Company, every person holding shares in the Company and whose
name is entered in Repister of Beneficial owners as Beneficial Owners and
includes the subscribers of the Memorandum of Association of the

Company.

"Weeting” or "Genaral Meeting" means a Meeting of Members.

" Annual General Meeting” means a General Meeting of the Members held
in aceordanee with the provisions of Section 96 of the Act or any adjourned
Mezting thereof.

"Extraordinary General Meeting” means an Extraordinary General Meeting
of the Members duly called and constituted and any adjourned holding
thereof.

“Month” meens a calendar month.
"0ffice” means the registered office for the time being of the Company.
“Paid-up"” includes credited as paid-up.

"Persons” includes corporations and firms as well as individuals and any
artificial person or such other entities as are entitled to hold propenty in
their own name,

“Register of Members" means the Register of Members to be kept pursuant
to the AcL

*The Registrar” means the Registrar of Companies of the State in which
the office of the Company is for the time being sitvated.

"Company Secratary” or Secretary includes 8 Company Secretary as defined
in clause {c) of sub-section (1) of section 2 of the Company Secrataries
Act, 1980 (56 of 1980) who is appointed by the Board to perform any of
the functions of a Company Secretery under the Act.

"Seal” means the Commen Seal for the time being of the Company.

"Share” mesns share in the share capital of the Company and includes
stock except where a distinetion between stock and shares is expressed or
implied.




"Words importing the singular number inelude, where the context admils
or requires, the plural member and vice versa,

"Ordinary Resolution” and "Special Resolution” shall have the meanings
assigned thereto by section 114 of the Act.

"Year” means the calendar year and "Financial Year" shall have the meaning
assipned thersto by Section 2(41) of the Act. The merginal notes used in
these articles shall not affect the construction hereof.

"Applicable Law" means the Act, and as appropriate, includes any statute,
law, listing agreement, regulation, ordinance, rule, judgment, order, decree,
bye-law, clearance, directive, guideline, policy, requirement, notifications
and clarifications or other governmental instruction or any stmilar form of
decision of, or determination by, or any Interpretation or administration
having the force of law of any of the foregoing, by any governmental
authority having jurisdiction over the matter in question, or mandatory
standards a3 may be applicable from time to time.

"Committee” means any commitieg of the Board of Directors of the
Company formed as per the requirements of Act or for any other purpose
as the Board may desm fit.

“Independent Director” means a Director fulfilling the criteria of
independence and duly appointed as per Applicable Law.

"Key Managerial Personnel” means such persons as defined in seetion 2(51)
of Act.

"Managing Director" means a Director who, by virtue of the articles of the
Company or an agreement with the Company or a resolution passed in its
General Meeting, or by its Boards of Directars, is entrusted with substantial
powers of management of the affairs of the Company and includes a Director
occupying the position of Managing Directors, by whatever name celled.

Save as foresald, any words or expression defined in the Act shall, if not
inconsistent with the subject or context bear the same meaning in these
Articles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

1 "The Authorized Share Capital of the Company shall be the Capital
as specified in the Memorandum of Association, with power to
increase and reduce the Share Capital of the Company and to divide
the shares in the Capital for the time being into several classes as
permissible in lawand to attach thereto respectively such preferential,
deferred, qualified or special rights, privileges, or condition as may
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be determined by or in accordance with Anticles of Association of the
Company, to vary, modify, amalgamate or sbrogate any such rights,
privileges or conditions in such manner as may for time being be
provided in the Articles of Association.

The Company in General Meeting may, from time to time increase
the capital by the creation of new shares, such increase to be of such
apgregate amount and to be divided into shares of such respective
amounts as the resolution of the Board shall prescribe. Subject to the
provisions of the Act, any shares of the original or increased capital
shall be issued upon such terms and conditions and with such rights
and privileges annexed thereio, as the General Mesting resolving upon
the creation thereof, shall direct, and if no direction be given, as the
Diractors shail determing, and in particular, such shares may be issued
with & preferential or qualified right to dividends, and in the
distribution of assets of the Company, and with a right of voting at
General Meetings of the Company in conformity with Sections 47 of
the Act. Whenever the capital of the Company has been increased
under the provisions of this Article, the Directors shall comply with
the provisions of the Act, as may be applicable.

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

Subject to the provisions of Section 35 ofthe Act, the Company shall
have the power to issue Preference Shares from time to time which
are liable to be redesmed within 20 years and the resolution
authonzing such issue shall prescribe the manmer, terms and conditions
of redemption.

Omn the issue of Redeemable Preference Shares under the provision
of Article 4 hereof, the following provisions shall take effect :

a) Mo such shares shall be redeemed except out of the profits of
the Company which would otherwise be available for dividend
or out of the proceeds of a fresh 1zsue of Shares made for the
purpose of the redemption.

B) Mo such shares shall be redeemed unless they are fully paid;

¢} where such shares are proposed to be redeemed out of the profits
of the company, there shall, out of such profits, be transfered,
a sum equal to the nominal amount of the shares to be redeemed,
to & reserve, to be called the Capital Redemption Beserve



Account, and the provisions of this Act relating to reduction of
share capital of a company shall, except 25 provided in this
section, apply as if the Capital Redemption Reserve Account
were paid-up share capital of the company; and

d} (i} in ease of such class of companies, as may be prescrbed
and whose financial statement comply with the accounting
standards prescribed for such class of companies under
section 133, the premium, if any, payable on redemption
shall be provided for out of the profits of the company,
before the shares are redeemed:

that premium, if ary, payable on redemption of any
preference shares issued on or before the commencement
of this Act by any such company shall be provided for out
of the profits of the company or out of the company's
seecurities premivm account, before such shares are
redeemed.

(ii} ina case nol falling under (i) above, the premium, if any,
payable on redemption shall be provided for out of the
profits of the company or out of the company's securities
premium account, before such shares are redeemed.

The Company may {subject to the provisions of Sections 52, 55 and
66 of the Act or any other applicable provisions of law for the time
being in foree), from time to time by Special Resolution reduce its
capital and any Capital Redemption Reserve Account or premium
Account in any manner for the time being authorized by law, and in
particular capital may be paid off on the footing that it may be called
npon again or otherwise. This arlicle is not to derogate from any
power the Company would have if it were omitted.

Notwithstanding anything contained in these Articles but subject to
the provisions of the Act, the company may purchase its own shares
or other specified securities from out of its free reserves or out of its
securities premium aceount or out of the proceeds of any shares or
other specifizd securities other than out of the procesds of an earlier
izzue of the zame kind of shares or same kind of other securities by
passing a speclal resolution in the general meeting of the company
subject to the provisions ol sections 68, §9 and 70 of the Act.”

Subjest to the provisions of Section 61 of the Act, the Company in
gensral mesting may by an Ordinary Resolution alter the conditions
of its Memorandum as follows, that is to say, it may :-

a.  Consclidate and divide all or any of its Share Capital in to shares
of larger amount than its existing shares subject o the approval
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of the Tribunal if such consolidation and division results in
changes in the veting percentage of sharehelders.

b.  Sub-divide existing its shares or any of them in to shares of
smaller amount than ordginally fixed by the Memorandum
subject nevertheless to the provisions of the Act in that behalf
and so however that in the sub-division the proportion between
the amount paid and the amount; if any unpaid on each reduced
share shall be the same as it was in the case of the shars from
which the reduced share is derived.

e.  Convert, all or any of it's fully paid up shares in to stock, and
reconvert that stock in to fully paid up shares of any
denomination.

d. Cancel, shares which at the date of such general meeting have
not been taken or agreed to be taken by any persons, and
diminish the amount of its Share Capital by the amount of the
shares so cancelled.

e Subject to the provisions of the Act and these Articles, the
Directors may issue and allot shares in the Capital of the
Company on payment or part payment for any property or assets
of any kind whatsoever sold or transfered, goods, or machinery
supplied or for serviees rendered to the Company in the conduct
of its business and any shares which may be so allotted may be
issuad as fully paid up or pantly paid up otherwise than in cash
and if so issued, shall be deemed to be fully paid up or partly
paid up shares as the case may be.

Whenever the capital by reason of the issue of Preference Shares or
otherwise, is divided into different classes of shares, all or any of the
rights and privileges attached to each class may. subject to the
provisions of Sections 48 of the Act be modified, commuied, affected
or ebrogated, or dezlt with by Agreement between the Company and
any person purporting to contract on behalf of that class, provided
such agreement is ratified in writing by bolders of at least three-fourths
in nominal value of the issued shares of the class or is confirmed by
a Special Resolution passed at a separate General Meeting of the
holders of shares of that class.

SHARES AND CERTIFICATES

The Company shall cause to be kept a Register and Index of Members
in accordance with Sections 38, 120 and Rules made there under of
the Act. The Company ghall be entitled to keep in any State or Country
outside India branch Register of Members resident in the State or

Country.



a) MNotwithstanding anything herein conteined a person whose  Declamiion by
name is at any time entered into the Register of Members of the  fEwnnehaldiag
Company as the holder of a share in the Compeny but who i eay Sheres
does not hold the beneficial inierest in such share, shall, within
sich time and in such form as may be prescribed, make a
declaration to the Company specifying the name and other
particulars of the person, or persons, who hold the beneficial
interest in such shares in the manner provided in Section 9 of
the Act;

b} A person who helds, a beneficial interest in shares or s class of
sheres of the Company shall, within the time prescribed after
fils becoming such beneficial owner, make a declaration to the
Company specifying the nature of his interest, particulars of
the persons in whoss name the shares stand in the Register of
Members of the Company and such other particulars as may be
prescribed as provided in Section 89 of the Act;

e}  Whenever there is a change in the beneficial interest ina share
referred to above, such person and the beneficial owner shall,
within the time prescribed from the dale of such change make &
declaration to the company in such form and containing such
particulars as may be prescribed as provided in Section 89 of
the Act;

d)  Where any declaration refemred to above 15 made to the
Company, the Company shall make a note of such declaration
in the Register of Members and file within the time preseribed
from the date of receipt of the declamtion a return in the
prescribed form with Registrar with regard to such declaration.

11 The Shares in the Capital shall be numbered progressively sccording
to their several dencminations and except in the manner herein before
mentioned no share shall be sub-divided, Every forfeited or
strrendered share shall continee to bear the number by which the
same wag originally distinguizhed.

12 a) Where at any time 2 Company having a share capital proposes  Fusier mees of
to increase its subseribed eapital by the issue of further shares,  copal
whether out of unissued share capital or out of incrcased share
capital, then such further shares shall be offered as under

{i) To the persons who at the date of the offer, are holders of
the equity shares of the Company, in proportion, as nearly
as circumslances admit, to the paid up share capital on
those shares by sending a letter of offer. Such offer shall
be made by a notice specifying the number of shares
offered and limiting a time not being less than fifteen doys
and not exceeding thirty days from the date of the offer




within which the offer, if not accepted, be deemed to have
been declined. After the expiry of the time specified in
the notice aforesaid or on receipt of earlier intimation from
the person to whom such notice is given that he declines
to accept the shares offered the Board may dispese of them
in such manner, which is most beneficial to the interest of
the Company.

(i} toemployes under a scheme of employees’ stock option,
subject to special resolution passed by company and
subject to such conditions as may be prescribed under the
Act & Rules made there under; or

to any persens, if it is authorised by a special resolution,
whether or not thoss petsons include the persons referred
in above (i) or (i), either for cash or for a consideration
ather than cash, if the price of such sheres is determined
by the valuation report of a registered valuer subject to
such conditions as may be prescribed.

by  Notwithstanding anything contained in sub clause (2) above,
the Company may increase the subscribed capital of 2 company
caused by the exercise of an option as a term attached to the
debentures issued or loan raised by the company to convert such
debentures or loans into shares in the company subject to passing
of special resolution by the Company in General Meeting.

Shnores wader r o X
comnl of Diveesors 13 Subject to the provisions of these Articles and of the Act, the shares

in the capital of the Company (including any shares forming part of
any incrensed capital of the Company) shall be under controf of the
Directors, who may issuc, allot or otherwise dispose of the same or
any of them to such persons, in such propertion and on such terms
and conditions and either at a premium or at par at such times as the
Directors may think fit and subject to the sanction of the Company in
General Meeting with full power, to give any person the option to
call for or be allotted shares of any elass of the Company either (subject
to the provisions of Sections 52 and 53 of the Act) at a premium or al
par ar 4t & discount and such option being exercisable for such time
and for such consideration as the Directors think fit. The Board shall
cause 1o be filed the returns as to allotment provided for in Section
39 of the Act.

Aeeeplance of 14  Any application signed by or on behalf of an applicant for shares in

B the Company, followed by an allotment of any shares therein, shall
he an acceplance of shares within the meaning of these Articles, and
every person who thus or otherwise accepts any shares and whose
name is on the Register shall, for the purpose of these Articles, be a
Member.




15 The Money (if any) which the Board shall, on the allotment of any
shares being made by them required or direct to be paid by way of
deposit, call or otherwise, In respect of any chares allotted by them
shall immediately on the insertion of the name of the allottes in the
Register of Members as the name of the holder of such shares, become
a debt due to and recoverable by the Company from the allottes
thereof, and shall be paid by him accordingly.

16

17

18

Every Member, or his heirs, executors or adnministrators shall pay to
the Company the portion of the capital represented by his shares or
shares which may, for the time being, remain unpaid thereon, insuch
emounts, at such time or times and in such manner as the Board
shall, from time to time in accordance with the Company's regulations,
require or fix for the payment thereof,

a) Every Member or allottee of shares, other than a beneficial

k)

c)

owner shall be entitled withowt payment, to receive one or more
Certificate in marketable lots to the extent possible specifying
the name of the person in whose favour it is issued, the shares
to which it relates and the amount paid-up thereom. Such
certificate shall be issued only in pursuance of a resclution
passed by the Board. Every such certificate shall be issued under
the seal of the Company which shall be fixed as prescribed
under the Law, Particulars of every share certificate issued shall
be entered in the Register of Members against the nome of the
person, to whom it has been issued, Indicating the date of issue.

Any two or more joint allottees of a share shall, for the purposs
of this Article, be treated as a single member, and the centificate
of any share, which may be the subject of joint ownership, may
be delivered to anyone of such joint owners on behalf of all of
them. For any future certificate the Board shail be entitled, but
shall not be bound, to prescribe a charge not exceeding Rupees
Fifty or such other amount which may be prescribed under any
Rules in this regard. The Company shail comply with the
provisions of Section 36 of the Act.

A Director may sign a share certificate by affixing his signature
thereon by means of any machine, equipment or other
mechanical means, such as engraving in metal or lithography,
but not by means of a rubber stamp, provided that the Director
shall be responsible for the safe custody of such machine,
equipment or other material used for the purpose,

If and whenever, as the result of issue of new or further shares or any
consolidation or sub-division of shares, any shares are held by
members in fractions, the Directors shall, subject to the provisions of
the Act and the Articles and to the directions of the Company in general
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meeting, if any, sell those shares, which members hold in fractions,
for the best price reasonably obtaineble and shall pay and distribute
to and amongst the members entitled to such shares in due proportion,
the net proceeds of the sale thereof. For the purpose of giving effect
to any such sale the Directors mey suthorize any person to transfer
the shares sold to the purchaser thereof, comprised in any such transfer
and he shall not be bound te see to the application of the purchase
money not shall his title to the shares be affecied by any imegularity
or invalidity in the procesdings in referénce to the sale,

If any certificate be wom out, defaced, mutilated or tom or if there be
ne further space on the back for endorsement of transfer , then upon
production and surrender thereof to the Company, a new certificate
may be iseued in lieu thereof, and if any Certificate be lost or destroyed
then upon proof thereof to the satisfaction of the Company and en
execution of such indemnity as the Company deem adequete, a new
Centificate in lien thereof shall be given to the party entitled 1o such
lost or destroved Certificate. Every Cerificate under this Axticle shall
be issued without payment of fiees if the Directors so decide, or on
payment for sach certificate an amount not exceeding Rupees Fifty
or a5 the Board shall prescribe,

Provided that notwithstanding what is stated above the Directors shall
comply with such Rules of Regulation or requirements of any Stock
Exchange or the Rules made under the Act or the Rules made under
Securities Contracts (Regulation) Act, 1956, Securities and Exchange
Board of Tndia Act, 1994 or any other Act, or Rules applicable in this
behalf.

Provided further that the Company shall comply with the provisions
of section 46 of the Act and other Applicable Law in respect of issue
of Duplicate shares.

The Directors shall, however, comply with such requirements of the
Stock Exchange where shares of the Company may be listed or such
requirements of any Rules made under the Act or the requirements of
the Securities Contracts (Regulation) Act, 1936 or any other Act and
{ or any Rules made thereunder. as may be applicable.

a) All blank forms to be issued for issue of share certificates shall
be printed and the printing shall be done only on the authority
of resolution of the Board, The blank forms shall be
consecutively numbsred and the forms and the blocks,
engravings, facsimiles and hues relating to the printing of such
forms shall be kept in the custody of the secretary or of such
other person or of such person as the Board may appoint for the
purpose; and the Secretary or the other person aforesaid shall
responsible for rendering an account of these forms to the Board.




11

b)  The Managing Director of the Company for the time being or,
if the Company has no Managing Director, every Director of
the Company shall be responsible for the maintenance,
preservation end safe custody of all beoks and documents
relating to the issue of share cerfificates except the blank forms
of share certificate referred to in sub-Article (g).

c]  All books referred to in sub-Article (b} shall be preserved in
good order and presented in accordance with the manner laid
down under any Applicable Law.

I any shares stands in the names of two or more persons, the person
first named n the Register of Members shall as regards receipts of
dividends or bonus or servics or notices and all or any other matter
connected with the Company, except voling at meetings, and the
transfer of the shares, be deemed the sole holder thereof but the joint-
holders of a shares shall be severally as well as jointly be lable for
the payment of all installments and calls due in respect such share
and for all incidents thereof according to the Company's regulations.

Except as ordered by a Court of competen: jurisdiction or as by law
required, the Company shall not be bound to recognize any equitable,
egntingent, future, or partial interest in any share or other security
issued by the Company, or (except only as is by these Articles or
otherwise expressly provided) any right in respect of a share or other
security other than an absolute right thereto, in accordance with the
Articles, in the person from time to time registered as the holder
thereof; but the Board shall be at liberty at their scle discretion to
register any share in the joint names of any two or more persons or
the surviver or survivors of them.

Either the Company or the investor may exercise an option to issue,
deel in, hold the securities (including shares) with a depository in
electronic form as the certificates In respect thereof shall be
dematenialized in which event the rights and obligations of the parties
concerned and mafters connected therewith or incidental thereto, shall
be governed by the provisions of the Depositories Act, 1996 as
amended from time to time or any statutory medification thereto or
reenactment thereof”,

The Provisions of these Articles shall apply mutatis mutandis to
debentures and any other security wherever applicable.

Mone of the funds of the Company shall be applied in the purchase of
any shares of the Company, and it shall not give any financial
assistance for or in connection with the purchase or subscription of
any shares in the Company or in its holding Company save as provided
by Section 67 of the Act.
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UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 40 of the Act the Company mey
at any time pay a commission or brokerage to amy person in
connections with the subscription to (whether absolutely or
eenditionally) for sny shares, debentures or other securities in the
Compaty, or procuring, or agresing to procure subscriptions (whether
abeclute or conditions) for any shares or debentures in the Company,
as the Board may deem fit but 5o that the commission or brokerage
shall not exceed such sum as may be prescribed under any law for
the time being in force. Such commission may be satisfied by payment
of cash or by allotment of fully or partly paid share, partly in one way
and partly in the other.

CALLS

The Beard may, from time to time, subject to the terms on which any
shares may have been issued and subjectto the conditions of allotment,
by aresolution passed at a meeting of the Board (and not by circular
resolution) make such eall as it thinks fit upon the Members in regpect
of all moneys unpaid on the shares held by them respectively and
each Member shall pay the amount of every call so made on him 1o
the person or persons and at the times and places appointed by the
Board. A call may be made payable by installments.

At least fifteen days' notice in writing of any call shall be given by
the Company specifying the time and place of payment, and the person
or perscns to whom such call shall be paid.

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

A cell may be revoked or postponed at the diseretion of the Board.

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

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

Tfany Member fails to pay any call due from him onthe day appeinted
for payment thereof, or any such extension thereof as aforesaid, he
shall be liable to pay intersst on the same from the day appointed or
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so extended for the payment thereof to the time of actual payment at
such rate as shall from time to time fized by the Board but nothing in
this Article shall render it obligatory for the Board to demand or
recovery and interest from amy such member.

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 Articles be desmed to be a call duly made and payable on the
date on which by the terms of issne the same becomes payahle, and
in case of non-payment thereof, all the relevant provisicns of these
Articles as to peyment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call
duly mede and notified,

On the trial or hearing of any action or suit brought by the Company
against any member or his representatives for the recovery of any
money claimed to be due to the Company in respect of his shares, it
ghall be sufficient to prove that

a) the name ofthe Member in respect of whose shares the money
is sought to be recovered, appears entered on the Register of
Members as the holder, at or subsequently to the date at which
the money is sought to be recovered is alleged to have become
due on the shares in respect of which such money is sought to
be recoverad;

b}  the resolution making the call is duly recorded in the Minute
Book; and

¢} notice of such call was duly given to the Member or his
representatives issuad in pursuance of these Articles;

arud that it shall not be necessary to prove the appoiniment of
the Directors who made soch call, nor thet a quorum of Direstors
was present at the Board at which any call was made, nor that
the meeting at which any call was made was duly convened or
constituted nor any other matters whatsoever, but the proof of
the matters designated as (), (b) and (¢} above shall be
conclusive evidence of the debt.

Meither the receipt by the Company of a portion of any money which
shall from time to time be due from any member to the Company in
respect of his shares, either by way of principal or interest, nor any
indulgence granted by the Company in respect of payment of any
such money, shall preclude the Company from thereafter procesding
to cnforce a forfeiure of such shares as hereinafter provided.
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a) The Board may, if it thinks fit, agree to and receive from any
Member willing to advance the same, sll or any part of the
amounts of his respective shares beyond the sums, actually
called up, and upon the moneys so paid in advance, or vpon so
such thereof, from time to time, and 2t any time thereafter, as
exceeds the emount of the calls then made upon and due in
respect of the shares on account of which such advances are
made, the Board may pay or allow intersat at such rate as the
member paying the sum in advance and the Board agree upon.
The Board may agree to repay at any time the amount 50
advanced as may at any time repay the same upon giving to the
Member three months notice in writing. Provided thet moneys
paid #n advance of calls on any shares may carry interest but
shall not confer a right to dividend or fo participate in profits.

b) Mo member paying any such sum in advance shall be entitled
to voting rights in respect of the moneys so paid by him until
the same would but for such payment become presently payable.

The provisions of these Articles shall mutatis mutandis apply
to calls or debentures or securities of the Company.

LIEN

The Company shall have a first and paramount lien upon all the shares
(cther than fully paid up shares registered in the name of each Member)
whether solely or jointly with others and upon the proceeds of sale
thereof, for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of such shares, and no equitable
interest in eny shares shall be created except upon the footing and
upon the condition that Article 22 hereof is to have full effect. Any
such lien shall extend to all dividends from time to time declared in
respect of such shere. Unless otherwise agreed the registration of a
transfer of shares shall operate as a waiver of the Company's lien, if
any, on such shares.

For the purpose of enforcing such lien the Board may sell the shares
subject thereto fn such manner as they shall think fit, and for that
purpose may cause to be issued duplicate certificate in respect of
such share and may euthorize one of their number to execute a transfer
thereof on behalf of and in the name of such Member. Mo sale shall
be made until such period as aforesaid shall have arrived, and until
notice in writing of the intention to sell shall have been served on
such Member or his representatives and default shall have been made
by him or them in payment fulfillment, or discharge of such debts,
liabilities or enpagements for fourteen days after such notice.




41

&2

43

a4

46

47

15

The net proceeds of any such sale shall be received by the Company
and applied in or towards payment of such part of the amount in
respeot of which the lien extists as his presently payable and the residue,
if any, shall (shall to a like lien for sums not presently payable as
existed npon the shares before the sale) be paid to the persons entitled
to the shares at the date of the sale,

FORFEITURE OF SHARES

[f any Member fails to pay any call or installment of a ezll, on or
before the day appointed for the payment of the same or any such
exiension thereof as aforesaid the Board may at any time thereafter,
during such time as the eall or installment remaing unpaid, give notiee
to him requiring him to pay the same together with any interest that
may have acerned and all expenses that may have been incumed by
the Company by reason of such non-payment.

The Hotica shall name a day (rot being less than fourteen days from
the date of the notice) and a place or places on and at which such call
or installment and such interest thereon at such rate as the Directors
shell determine from the day on which such call or installment onght
to have been paid and expenses as aloresaid are to be paid. The notice
shall also state that, in the event of the non-payment at or before the
time and at the place appointed, the shares in respect of which the
call was made or installment is payable, will be liable to be forfeited.

[f the requirements of any such notice aforesaid shall not be complated
with, every or any share in respect of which such notice has been
given, may &t any time thereafier be forfeited by a resolution of the
Board to that effect. Such forfeiture shall include all dividends
declared or any other money's payable in respect of the forfeited share
and not actually paid before the forfeiture.

When any share sha'l have been so forfeited notice of the forfeiture
shall be given to the Member in whose name it stood immedistely
prior to the forfeiture and an entry of the forfeiture with the date
thereof, shall forthwith be made in the Register of Members, but no
forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice or to make any such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the
Company and may be sold, re-allotted or otherwise disposed of, either
to the original holder thereof or to any other person, upon such terms
and in such manner as the Board shall think fit.

Any member whose shares have been forfeited shall notwithstanding
the forfeiture, be linble to pay and shall forthwith pay to the Company,
on demand all ealls, nstallments, interest and expenses owning upon
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orin respect of such shares at the time of the forfeiture, together with
interast thereon from the time of the forfeiture until payment, at such
rate as the Board may determine and the Board may enforce the
payment thereof, if it thinks fit

The forfeiture of a share shall invelve extinetion, at the time of the
forfeiture, of all interest in and all claims and demands against the
Company, in respect of the share and all other rights incidental to the
share, except only such of those rights as by these Aricles are

expressly saved.

A declaration in writing that the declarant is a Director or Secretary
of the Company and that a share in the Company has been duly
forfeited in accordance with these Articles on 2 date stated in the
declaration, shall be conclusive evidence of the facts therein stated
as agains! all persons claiming 1o be entitled to the share.

Upon any sale after forfeiture or for enforeing a lien in purported
exercise of the powers hereinbefors given, the Board may appoint
some person lo execute an instrument of transfer of the shares sold
any may causz the purcheser's name be ¢ntered in the Register in
respect of the shares sold and the purchaser shall not be bound to see
to the regularity of the proceedings or to the application of the purchase
money and after his name has been entered in the Register in respect
of such shares, the validity of the sale shall not be impeached by any
person and the remedy of any persen aggrieved by the sale shall be in
damages only and against the Company exclusively.

Upon any sale, re-allotment or other disposal under the provisions of
the preceding Articles, the certificate or certificates originally issued
in respect of the relative shares shall (unless the same shafl on demand
by the Company have been previously surrendered to it by the
defaulting member) stand cancelled and become pull and void and of
1o effect and the Direetors shall be entitled to issue duplicate certificate
or ceriificates in respect of the said shares to the person or persons
entitled therato.

The Board may at any time before any share so forfeited shell have
heen sold, re-allotted or atherwise disposed of, annual the forfeiture
thereof upon such conditions as it thinks ft.

The Directors may, subject to the provisions of the Act, accepl a
surrender of any share or debenture from or by any member or
debenture holder desirous of surendering them on such terms as they
think fir.
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TRANSFER AND TRANSMISSION OF SHARE

The Company shall keep a "Register of Transfers” and there in shall
be fairly and distinefly entered particulars of every transfer or
ransmission of any share.

The instrumiznt of transfer shall be in writing and all the provisions
of Section 56 of the Act shall be duly complied with in respeet of all
transfer of shares and registration thereof.

The instrument of wansfer duly stamped and executed by the
Transferor and the Transferee shall be delivered 1o the Company in
accordance with the provisions of the Act. The instrument of Transfer
shall be accompanied by such evidence as the Board may requine 1o
prove the title of Transferor and his right to transfer the shares and
every registered Instrument of Transfer shall remain in the custody
of the Company until destroved by order of the Board, The Transferor
shall deemed to be the holder of such shares until the name of the
Transferes shall have been entered in the Register of Members in
respect thereof before the registration of a transfer the cestificate or
certificates of the shares must be delivered to the Company.

The Board shell have power on giving not less than seven day's
previous notice by advertisement in someg newspaper circulaling in
the district in which the office of the Company s situate 1o close the
Transfer Books, the Register of Members or Register of Debenture-
holders or register of other security holders at such time or times and
for such period or periods, not exceeding thirty days at & time and not
exceeding in the apgregate forty-five in each year, as it may deem fit.

Subject to the provisions of Sections 56 and other applicable
provisions of the Act and any other law for the time being in force,
the Board may, at its own absolute and uneonirolled discretion and
without assigning any reason, decline to register or acknowledge any
transfer of shares, whether fully paid or not, (not withstanding that
the proposed transferes be already a Member), but in such cases it
shall, within 30 days from the date on which the Instrument of Transfer
was lodged with the Company, send 1o the transferee and the transferor
notice of the refusal to register such transfer provided that the
registration of transfer shall not be refused on the ground that the
transferor being either alone or jointly with any other person or persons
indebred to the Company on any account whatsoever except a lien on
shares. Where any instrument of transfer of shares has been delivered
to the Company for registration and the transfer of such shares has
not been registered by the Company, it shall, transfer the dividend in
reletion to such shares to the special account referred to in section
123 and 124 of the Act, unless the Company is authorized by the
registered holder of such shares in writing to pay such dividend to
the transferee specified in such instrument of wransfer and keep in
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abeyance in relation to the transferee specified in such instrument of
transfer and keep in abeyance in relation to such shares any offer of
right shares under section 62 of the Act and any issue of fully paid up
bonus shares in pursuance of Section 63 of the Act.

Where, in the case of partly paid shares, an application for registration
is made by the transferor, the Company shall give notice of the
application to the transferee in accordance with the provisions of
Section 56 of the Act.

In the case of the death of any one or more of the persons named in
the register of Members as the joint holders of any share, the survivor
or survivoes shall be the only person recognized by the Company as
having any title to or interest in such share, 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
persans.

The executors or administrators or holders of a Succession Certificate
or the legal representatives of deceasad member (not being one of
two or more joint-holders) shall be the only persons recognized by
the Company as having any title to the shares registered in the name
of such Member and the Company shall not be bound to recognize
such executors or administrators or holders of & Succession Certificate
or the legal representatives unless such executors or adminisiators
or legal representatives shall have first obtained Probate or letters of
Administration or Succession Certificate, as the case may be, from a
duly eonstituted Court in the Union of Indiz; provided that in any
case where the Board in its absolute discretion thinks fit, the Board
may dispense with production of Probate or Letters of Administration
or succession, Certificats, upon such terms discretion may think
necessary and register the, neme of any persen who claims to be
absolutely entitled to the shares standing in the neme of & deceased
Members, as a member,

Mo partly paid share shall in any circumstances be transferred to any
minor, insolvent or person of unsound mind,

Subject tothe provisions of the Act end Articles 60 and 61 any persons
becoming eatitled to shares in consequences of the death, lunacy,
bankruptey or insolvency of any member or by any lawful means
other than by a transfer in accordance with these Articles, may, with
the consent of the Board (which it shall not be under any obligation
to give} upon producing such evidence that he sustains the character
in respect of which he proposes to act under this Article or of such
title as the Board thinks suffictent, either be registered himself as the
holder of the shares or elect to have some person nominated by him
and approved by the Board registered as such holder, provided
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nevertheless, that if such person shall elect to have his nominee
registered, he shall testify the election by execuiing in favour of his
nominee an Instrument of Transfer in accordance with the provisions
herein contained and until he does so, he shall be freed from any
lizbility in respect of the shares.

64 1) Every holder of share(s) in, and / or debentures) of the Company
s0 entitled under the Act and Rules framed hereunder may at
any time nominate in the manner préscribed under the Act, a
perscn to whom his share(s) in, and / or debenture(s) of the
Company shall vest in the event of his death.

2}  Where the share(s) in and or debenture(s) of the Company are
held by more than one person jointly the joint holders so entitled
under the Act and Rules framed thereunder may together
nominate in the manner prescribed under the Act, 2 person 1o
whom &ll the rights in the share(s) and / or debenture(s) of the
Company, as the case mav be shall vest in the event of death of
all the joint halders.

3}  MNotwithstanding anything contained in these Articles or in any
disposition whether testamentary of otherwise in respect of such
share(g) in and / or debenture(s) of the Company where a
nomination mede in the manner prescribed under the Act,
purparts to confer on any person the right to vest the share(s) in
and / or debeature(s) of the Company the nominee shall on the
death of the shareholder and / or debenture holder concemed or
on the death of all the joint holders as the case may be become
entitled to all the rights in reiation to such share(s) and / or
debenture(s} to the exclusion of all other persons, unless the
nomination is varied or cancelled in the manner prescribed unde
the Act. :

4y Where the nominee is a minor the holder of the share(s) in, and
{ or debenture(s) of the Company can make a nomination in the
manner prescribed under the Act to appeint any person to
become entitled to the shares(s) in, and / or debenture(s) of the
Company in the event of his death during the minority.

65 1) Motwithstanding anything contained in these Asticles, any
person who becomes a nominee by virtue of the provisions of
Article 64 {1} upon the production of such evidence as may be
required by the Board and subject as herein after provided, elect
either,

(a) 1o be registered himself as holder of share(s) and / or
debentures(s) as the case may be, or
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(b}  tomakesuch transfer of the share(s) and / or debentures(s)
as the case may be as the deceased shareholder and / or
debenture holder as the case may be, could have made.

If the person being a nominee, so becoming entitled, elects to
be registered as holder of share(s) and / or debenture(s) as the
case may be, he shall deliver or send to the Company, a notice
in writing duly signed by him stating that he so elects and such
natice shell be accompanied with the death certificate(s) of the
deceased shareholder(s) and / or debenture holder(s) as the case
may be,

All the limitations, restrictions and the provisions of these
Articles, relating to the right to transfer and the registration of
transfers of share(s) and / or debenture(g) shall be applicable to
any stich notice or transfer as aforesaid as i the death of the
shareholder! debenture holder had not occurred and the notice
or transfer were signed by that sharebolder and / or debenture
holder as the ease may be,

A person, being 2 nominee, becoming entitled to the share(s) or
debenture(s) by reason of the death of the holder shall be entitled
to the same dividends and other advantages to which he would
be entitled if he were the registered holder of the share(s) and /
or debenture(s), except that he shall not before being & member
in respect of these share(s) and / o r debenture(s) be entitled in
respeet of it to exercise any right conferred by membership in
relation to the meetings of the Company.

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(s) and / or debenture(s) and if the notice is
not complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses, or other moneys
payable in respect of share(s) andfor debenture(s) until the
requirements of the natice have been complied with.

66 A person entitled to 2 share by transmission shall, subject to the right
of the Directors to retain such dividends of money as hereinafter
provided, be entitled to receive and may give a discharge for, any
dividends or other money payable in respect of the share.

67 There shall be paid to the Company, in respect of the transfer or
teansmission of any number of shares to the same party, such fee, if,
any as the Directors may require.

68

The Company shall ineur no liability or responsibility whatsoever in
consequence of its registering or giving effect to any transfer of shares
made or purporting te be made by any apparent legal owner thereof
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{as shown or appearing in the register of Members) to the prejudice
or persens having or claiming any equitable right, title or interest to
or in the said shares, notwithstanding that the Company may have
had notice of such equitable right, title or interest or notice prohibiting
regisiration of such transfer and may have entered such notice or
referred thereto in any book of the Company and the Company shall
not be bound or required to regard or attend or give effect to any
notice which may be given to it of any equitable right, title or inferest
or be under any liability whatsoever for refusing or neglecting so o
da, though it may have been entered or referred In some book of the
Company, but the Company shall nevertheless be at liberty to regard
and sttend to any such notice and give effect thereto if the Board
shall so think fit.

COPIES OF MEMORANDUM AND ARTICLES
TO BE SENT TO MEMBERS

A copy of the Memoranduem and Articles of Association of the
Company and other documents referred to in Section 17 of the Act
shall be gent by the Company to every Member at his request within
fifteen days of the request and subject to the payment of such fees as
may be prescribed under the Rules.

Subject to the provisions of Section 73 to 76, 179 and 180 of the Act
or applicable law the Board may, from time to time at its discretion
by aresolution passed at a meeting of the Board accept deposits from
Bembers either in advance of calls or otherwise and generally ralse
or borrow or secure the payment of any sum or sums of money for
the purposes of the Company, provided, however, where the moneys
to be borrowed together with the moneys already bommowed (apart
from temporary loans obtained from the Company's bankers in the
ordinary course of business) excead the apgregate of the paid-up
capital of the Company and its free reserves, (not being ressrves set
apart for any specific purpose) the Board shall not borrow such moneys
exccpt with the consent of the Company in General Meetings.

Subject to the provisions of Article 70 hereof, the payment or
repayment of moneys bomrowed as aforesaid may be secured in such
manner and upon such terms and conditions in all respects as the
Resolution shall prescribe including the issue of debenture 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; and debentures, debenture-stock
and other securities may be made sssignable free from any equities
between the Company and the person to whom the same may be
issued,
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Any debentures, debenture-stock or other securities may be issued at
a discount, premium or otherwise and may be issued on condition
that they shall be convertible inte shares of any denomination and
with any privileges and conditions as to redemption, surrender,
drawing allotment of shares and attending (but not voting) at General
Meetings, appointment of Directors and otherwise, Debentures with
the right to cenversion info or allotment of shares shall be issued
only with the consent of the Company in General Meeting accorded
by a Special Resolution.

The Board shall emuse a proper Register to be kept in accordance
with the provisions of Section 85 of the Act of all morigages,
debentures and charges specifically affecting the property of the
Compeny and shall cause the requirements of Sections 77 to 87 (both
inclusive) of the Act in that behalf to be duly complied with, so far as
they are required to be complied with by the Board,

The Company shall if at any time it issue debentures, keep 2 Register
and [ndex of Debenture-holders in accordance with Section 88 of the
Act, The Company shall have the power to keep in any State or
Country outside India, a branch Regisier of Debenture-holdess resident
i that State or Country.

MEETINGS OF MEMBERS

The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other meetings in that year. All
Generel Meetings other than Annual General Meeting shall be called
Extraordinary General Meetings. A Annual General Meeting of the
Company shall be held within six months after the expiry of each
financial year, provided that not mare than fifteen months shall lapse
between the date of one Annual General Meeting and that of the next.
MNothing contained in the foregoing provisions shall be teken as
affecting the right conferred upon the Registrar under the provisions
of Section 96{1) of the Act to extend the time within which any Annual
General Meeting may be held. Every Annual General Meeting shall
be called during business hours, on a day that is not a National holiday
and shall be held at the Office of the Company or at some other place
within the City in which the Office of the Company is situated as the
Board mey determine and the Notices celling the Meeting shall specify
it as the Annual General Meeting., Every Member of the Company
chall be entitled to attend either in person or by proxy and the Auditor
of the Company shall have the right to attend and to be heard at any
General Meeting which he attends on any part of the business which
concemns him as Auditor. At every Annual General Meeting of the
Company there shall be laid on the table the Directors' Report and
Audited financial Statements, Auditors' Report (if not already
incorporated in the Audited Ststement of Accounts), the Proxy
Register with proxdes and the Register of Directors’ shareholdings
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which latter Ragister shall remain open and accessible during the
continuence of the Meeting. The Board shall cause to be prepared
the Annual List of Members, Annual Retum and the financial
statements. and forward the same to the Registrar in accordance with
Sections 92, and 137 of the Act.

The Board may, whenever it thinks Gt, call an Extra erdinary Gencral
Meeting and it shell do so upon a requisition in writing by any member
or members holding in the aggregate not less than one-teath of such
of the paid up capital as al that date carries the right of voting in
regard to the matter in respect of which the requisition has been made.

Ay valid requisition 5o made by Members must state the object or
objects of the Meeting proposed to be called and must be signed by
the requisitionists and be daposited at the office provided that such
requisition may consist of several decuments in like or each signed
by one or more,

Any Meeting called under the foregoing Articles by the requisitionisis
shall be called in the same meanner, as nearly as possible as that in
which Meetings are to be called by the Board.

Clear Twenty-one days' notice at least of every General Meeting,
Annual or Extra ordinary and by whomsoever called specifying the
day, place and hour of meeting and the general nature of the business
to be transacted therest shall be piven in the manner hersinafter
provided to such persons as are under these Articles entitled to receive
notice fiom the Company, Provided that with the consent of Members
holding not less than 95 per cent of the members entitled to vote at
such meetmg, a Meeting may be convened by a shorfer notice. In the
casz of an Annual General Meeting, if any business other than (i) the
consideration of finaneial slatements , and Reports of the Board of
Dvirectors and Auditors, (i) the declamation of any dividend, (iii) the
appointment of Directors in place of those retiring, (iv) the
appointinent of, and fixing of the remuneration of the Auditors is to
be transacted and in the case of any other Mesting in any event thers
shall be annexted to the notice of the Meeting a ststement setting out
all material facts concerning each such itemn of business, including in
particular nature of the concemn or interest, if any therein of every
Director and the Manager (if any). Where any such item of special
business relates to or affects any other company, the extent of shares
holding intersst in that ether company of every promoter, Dirzctor,
Manager, if any, and of every other key managerial personnel of the
first mentioned Company shall also be set out in the Statement, ifthe
extent of such shareholding interest is not less than 2 per cent of the
paid-up share capital of that company. Wherz any item of business
consists of the according of approval to any documents by the meating,
the time and place where the document can be inspected shall be
specified in the statement aforesaid. In case of MNon-disclosure or
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insufficient disclosure made by promoter, director, manager, if any,
ar other key managerial personnel, any benefit which acerues to such
them or their relatives, either directly or indirectly, the
promoter,director, manager or other key managesial personnel, a5 the
case may be, shall hold such benefit in trust for the Company and
shall be liable o compensate the Company to the extent of benefit
received by him.

The accidental omission to give any such notice as aforesaid to any
af the Members or the non-receipt thereof shall not invalidate any
resolution passed at any such Meeting.

Mo General Mesting, Anmnual or Extracrdinary, shall be competent to
anter upon, discuss or transact any business which has not besn
mentioned in the notice or notices upon which it was convened,

Quernm for a General Meeting shall be such as is set out in section
103 of the Act.

A body corporate being @ member shall be deemed te be personally
present if it is represented in accordance with Section 113 of the Act,

If at the expiration of half an hour from the time appointed for holding
a Mesting of the Company, 2 quorum is not present, the Meeting, if
convened by orupon the requisition of Members, shall stand cancelled
but in any other case the Meeting shall stand adjourned to the same
day in the next week or if that day is a public holiday until the next
succeeding day which is not a public holiday at the same time and
place or to such ather day and at such other time place in the City or
Town in which the office of the Company is for the time being situste,
as the Board may determine and if at such adjoumed Meeting 2
quorum is not present at the expiration of half an hour from the time
appointed for bolding the Mesting, the members present shall be 2
quornm and may transact the business for which the Meeting was
called.

Provided, however no separaté notice to members of such an
adjourned Meeting would be necessary if such Meeting is held on
the same day in the next week at the same time or place in accordance
with these articles.

The Chatrman (if axy) of the Board shall be entitled to take the chair
at every General Meeting, whether Annual or Extraordinary, if there
be no such Chairman of the Board, or if at any Meeting he shall not
be present within fifteen minutes of the time appointed for holding
such Meeting ot if he shall be unable or unwilling to take the Chair
the Members present shall elect another Director as Chairman and if
no Director be present or if all the Directors present decline to take
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the Chair then the Members present shall elect cne of the members to
be Chairman.

Mo business shall be discussed at any General Meeting except the
election of Chairman, whilst the Cheir is vacant.

The Chainman with the consent of the Members may adjourn any
meeting from time to time &nd from place to place in Bombay but no
business shall be transacted at any adjourned Mecting other than the
business left unfinished at the Meeting from which the adjournment
took place.

Subject to the provisions of Section 108 of the Act, at any General
Meeting a resolution put to the vote of the Meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of
the result of the show of hands) is ordered to be taken by the Chainman
of the meeting of his motion or if demanded by any member or
members present in person or by proxy and holding shares in the
Company which confer a power to vote on the resolution not being
less than cne-tenth of the total voting power in respect of the resolution
or holding shares on which an apgregate sum of not less than five
lakh rupees has been paid up and unless a poll is demanded, a
declaration by the Chairman that a resolution has on a show of hands,
been carried or carried unanimously or by a particular majority or
lost and entry to that effect in the Minutes Book of the Company
shall be conclusive evidence of the fact, without proof of the number
of proportion of the voters recorded in favour of or against the
rasolution.

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

In the case of an equality of votes, the Chairman shall both on a show
of hands, at a poll and electronic vote (if any) have a casting vote in
addition to the vote ar vates to which he may be entitled as a Member.

If a poll is demanded as aforesaid the same shall subject to Articles
be taken at such time (not later than forty-eight hours from the time
when the demand was made) and plece in the City or Town in which
the Office of the Company is for the time being situated and either by
open voting or by ballot as the Chairman shall direct and either at
once or after an inferval or adjournment or otherwize and the result
of the poll shall be deem to be the resolution of the Meeting at which
the poll was demandsd. The demand for 2 poll may be withdrawn at
any time by the person or persons who made the demand.

Where & poll is to be taken, the Chairman of the Meeting shall appoint
serutinizers 1o scrutinize the vote given on the poll and to report

Dusiness condined
o election of
Chairmeam whilst
Chair vacim
Chaimmam with
CoRss Il Ay
ssljasrm: hdeeling

Clusation &
Gezeml Mecling
Hove desended

Chnipnen's onsling
voie

Poll ta ke inksn.
il demended

Semiitinizers
ot poil




[a iwhial ¢ase podl
mot i prevent
Irmsation ol oder
businsis

Dzrmand #a pall mod
N peeve L,
trnsaciion of oiker
business

Mo right 1o veee il
<alls or odksr sums:
ds¢ unpaid right of
Hlen ouisis

Bludbep af
wipies of which
Bufcrmiar enitles

Catiat of wolzs by
7 memher entidled
10 mome than one
wpo

Haow Membom
= ST pOEE
memii el
TG Py VOIS

93

a5

o7

o8

25

thereen to him. One of the scrutinizers so appointed shall always be
a Member (not being an officer or employee of the Company) present
ot the Meeting provided such a Member is available and willing to be
appointed, The Chairman shall have power et any time befors the
result of the poll is declared fo remove a scrutinizer from Office and
fill vacancies in the office of scrutinizer arising from such removal
or from any other canse.

Any poll duly demanded on the election of Chairman of Meeting or
on any queston of adjournment shall be taken at the Meeting
forthwith.

The demand for a poll exeept on the questions of the election of the
Chairman and of an adjournment shall not prevent the continuance
of a Meeting for the trapsaction of any business other than the question
on which the poll has been demanded.

VOTE OF MEMBERS

Wo member shall be antitled to vote either personally or by proxy &t
any General Meeting or Meeting of 2 class of shareholders either
upon a show of hands or upon a poll in respect of any shares registered
in his name on which any calls or other sums presently payeble by
him: have not been paid or in regard to which the Company has and
has exercised any right of lien.

Subject to the provisions of these Articles and without prejudice o
any special privileges or restrictions as to voting for the time being
attached to any class of shares for the time befng forming part of the
capital of the Company, every Member, not disqualified by the last
preceding Article shall be entitled to be present and to speak and vote
at such Meeting and on a show of hands every IMember present in
person shall have one vote and upon a poll the voting right of every
idember present in person or by proxy shail be in proportion to his
chare of the paid-up equity share capital of the Company. Provided,
however, if any preference shareholder be present at any Meeting of
the Cempany save a provided in the Second Proviso 1o sub-3ection

(2} of Section 47 he shall have a right 1o vote enly on resolutions
placed before the Meeting which directly affect the rights attached to
his preference chares.

On a poll taken at a Meeting of the Company a Mamber entitled to
more than one vote or his proxy or ather person entitled to vote for
him as the case may be nead not, if he votes, vse all his votes or cast
in the same way all the votes he uses.

A Member of unsound mind or in respect of whom an order has been
made by any Court having jurisdiction in lunacy may vote whether
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oni a show of hands or on a poll by his commitiee or other legal
puardian and any such committee or guardian may, on a poll vote by
proxy if any Member be a minor the vote in respect of his shares
shall be by his guardian or any one of his guardians if more than onc
to be selected in case of dispute by the Chairman of the Iveeting.

If there be joint registercd holders of any shares any one of such
persons may vote at eny Meeting or may appoint ancther person
{whether 2 Memnber or not) as his proxy in respect of such shares as if
he were solely entitled thereto but the proxy so appointed shall not
have any right to speak at the Meeting and if more than one of such
jolmt-holders be present at eny Meeting that one of the said persons
so present whose name stands higher on the Register shall alone be
entitled to speak and to vote in respect of such shares but the other or
others of the joint-holders shall beentitled to be present at the Meeting.
Several executors or administrators of a deceased Member in whose
name shares stand shall, for the purpose of these Articles, be deemed
joint-holders thereof,

Subject to the provisions of these Articles, votes may be given either
personally or by proxy. A body corporate being a Member may vote
either by a proxy or by a representative duly authorized in accordance
with Section 113 of the Act end such representative shall be entitled
to exercige the same rights and powers (including the right to vote by
proxy) on behalf of the body corporate which he represents as that
body could exercise if' it were an individual Member.

Any person entitled under Article 63 to transfer any share may vote
at any General Mesting in respect thereof in the same manner as if he
were the registered holder of such shares provided that forty-cight
hours at least before the time of holding the Meeting or adjourned
Meeting as the case may be at which he proposes to vote he shall
satisfy the Directors of his right to transfer such shares and give such
indemnity (if any) as the Directors may require or the Directors shall
have praviously admitted his right to vote at such Meeting in respect
thereof.

Every proxy (whether a Member or not) shall be appointed in writing
under the hand of the appointer or hig attorney, or if such appointer is
a corporation under the common seal of such corporation, or be signed
by an officer or any attomey duly authorized by it, and any committee
or guardian may appoint such proxy. The proxy so appointed shall
not have any right to speak at the Meetings. A person appointed as
proxy shall act on behalf of such member or number of members not
exceeding fifty and such number of shares and holding inthe aggregate
not more than ten percent or such other percent of the tofai share

capital of the company camying voting rights as may be prescribed.
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An instrument of proxy may appoint a proxy either for the purpose of
a particular mesting specified in the instrument and adjournment
thereof or it may appoint for the purpose of every meeting of the
Company, or of every meeting to be held before a date specified in
the instrument and every adjournment of any such mesting,

A Member present by proxy shall be entitled to vole only on a poll,
except where applicable law provides otherwise.

The instrument appointing a proxy and the power of attormey or other
authority (if any,) under which it is signed or a notarized certified
copy of that power or authority shall be deposited at the regisiered
office of the Company not later than forty-eight hours before the time
for holding the meeting or adjourned meetings at which the person
named in the instrument proposes to vote, and 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. Mo instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution,

Every instrument of proxy whether for a specified meeting or
otherwise shall, be in the form as prescribed in the rules made under
section 105 of the Act.

A vote given in aceordence with the terms of an instrument of proxy
shall ke valid notwithstanding the previous death or insanity of the
principal, or the transfer of the share in respect of which the vote is
given, provided that not intimation in writing of the death or insanity,
revocition or transfer shall have been received by the Company at its
office before the meeting.

Mo objection shall be made to the validity of any vote, except at any
meeting or poll at which such vote shall be tendered and every vote
whether given personally or by proxy, not disallowed at such meeting
or pell shall be deemed valid for all purposes of such mesting or pall
whatsoever.

The Chairman of any meeting shall be the sole judze of the validity
of every vole tendered at such meeting, The Chairman present at the
taking of a poll shall be the sole judge of the validity of every vole
tendered at such poll.

MINUTES OF MEETING

Where permitted / required by the Act, all records to be maintained
by the Company may be kept in electronic form subject to the
provisions of the Act, and rules made thercunder, Such records shall
be kepl open (o inspection as may be permitted under the Applicable
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Laws. The term ' records’ would mean any register, index, agreement,
memorandum, minutes or any other document required by the Act
and Applicable Law made there under to be kept by the Company.

1

2)

3

)

The Company shall cause separate minutes of all procesdings

of every General Meeting of any class of shareholders or
creditors or passcd by postal ballot to be prepared and signed
and kept within thirty days of the conclusion of every such
meeting concerned, , or passing of resolution by postal ballot
in books kept for that purpose with their pages consecutively
numberad.

Each page of every such book shall be initialed or signad and
the last page of the record of proceedings of each meeting in
such book shall be dated and signed in the case of minutes of
proceedings of 2 general meeting by the Chairman of the same
meeting within the aforesaid period of thiry days or in the event
of the death or inability of that Chairman within thet period, by
a Director duly authorized by the Board for the purpose and in
the ease of every resclution passed by postal ballet, by the
chairman of the Board within the aforesaid period of thirty days
or in the event of there being no chairman of the Board or the
death or inability of that chairman within that period, by a
direntor duly suthorized by the Board for the purpose.

Any such minutes shall be evidence of the proceedings recorded
therein and shall contain a fair and correct summary of the
proceedings thereat.

The minute books of general meetings shall be kept al the
registered office of the company and shall be preserved
permanently and kept in the custody of the company secretary
or any director duly authorized by the board or at such other
place as may be approved by the Board. No documents
purporting to be a report of the proceedings of any general
mesting of a Company shall be circulated or advertised at the
expense of the Company, unless it ineludes the matters required
by relevant provisions of the Companies Act 2013, to be
contgined in the minutes of the proceedings of such meeting.

112 Where permitted or requirsd by the Act, Board may, instead of calling
a Meeting of samy members / class of Members / Debenture-holders,
seek their assent by Postal Ballot. Such Postal Ballot will comply
with the Provisions of Applicable Laws in this behalf

Where permitted/ required by Applicable Law, the Board may provide
hiember’ Members of a class / Debenture-holders right to vote through
e-voting, complying with Applicable Law.
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Morwithstanding anything contained in the foregoing paragraphs, the
Company shali transact ench business, follow such procedure and
ascertain the assent or descent of Members for a voting conducted by
Posial Ballot, as may be prescribed by section 110 of the Act and
nutles made thersunder.

In case of Resolutions to be passed by Postal Ballot, no mecting needs
to be held at a specified time and space requiring physical presence
of Members o form a quorum.

DIRECTORS

1} Until otherwise dstermined by a General meeting of the
Company and subject to the provision of Section 149 of the
Act, the number of Directors (including Wominee, Debenture
and Allernate Directors) shall not be less than three and not
more than Fiftzen of which at least one Director shall be a
Woman Director.

2} Out of the Total strength of the Board at least such number of
Directore shall be independent Directors as defined in Section
149{6) of the Act, as may be preseribed in the Act or any other
law, Rules or regulations as mey be applicable 1o the Company.

The manner and procedurs of appointment of [ndependent
Directors and their tenure, role, responsibilities, rghts and duties
shall be such as is defined in the Section 149, 130 and 152 and
ather applicable provisions of the Act and Rules.

3)  The First Directors of the Company shall be :
fa} ShriMahendra Ratilal Mehta
(b) Shri Despak Mahendra Mehta
fe} ShriMilan Mahendra Mehta

Whenever Directors enter inte a contract with any Govemment,
Central State or Local, any bank or finencial institution or any person
or persons (hereinafter referred 1o as "the Appointer”) for borrowing
any money or for providing eny guamntee or security or for technical
collaboration or assistance or for underwriting or enter into any other
arrangement whatsoever, the Directors shall have, subject to the
provisions of Secfion 152 of the Act, the power to agree that such
appointer shall have the right 1o appoint or nominate by a notice in
writing eddressed to the Company one or more Directors on the Board
for such period and upon such conditions as may be mentioned in the
agreement and that such Director or Directors may not be liable 10
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retire by rotation nor be required to hold any qualification shares.
The Directors may also agree that any such Director or Directors
may be removed from time to time by the appointer entitled to appoint
or nominate them and the appointer may appoint ancther or others in
his or their place and also fli in any vacancy, which may cccur as a
result of any such Director or Directors ceasing to hold that office for
any reason whatever. The Directors appointed or nominated under
this Article shall bz entitled to exercise and enjoy all or any of the
rights end privilepes exercised and enjoyed by the Directors of the
Company including payment of remuneration and travelling expenses
to such Director or Directors as may be agreed by the Company with
the appointer,

Ifit is provided by the Trust Deed, securing or otherwise, in connection
with any issue of debentures of the Company, that any person or
persons shall have power to nominate a Director of the Company,
then in the case of any and every such izsue of debentures the person
or persons having such power may exercise such power from time 1o
time and appoint & Director accordingly. Any Director so appointed
is herein referred to as "Debenture Director”. A Debenture Director
may be removed from office at any time by the person or persons in
whom for the time being is vested the power under which he was
appointed and another Director may be appointed in his place, A
Debenture Director shall not be liable to retive by rotation nor be
bound to hold any gualification shares.

The Board may appoint a person, not being a person helding any
alternate directorship for any other director in the Company, o act as
an altemnate director for a Director during his absence for a period of
ot less than three months from India. An Alternate Director appointed
under this Article shall not hold office for a period longer than that
permissible to the Director in whose place he has been appointed and
shail vacate office if and when the Director returns o India. If the
term of office of the Original Director is determined before he so
returns to India, any provisions in the Act or in these Articles for the
automatic reappoiniment of retiring Director in default of another
appointment shall apply to the Original Director and not to the
Alternate Director. Wo person shall be appointed as an altemate
direetor for an independent director unless he qualified to be appainted
as an independent dircctor under the provisions of the Act.

Subject to the provisions of Sections 152 and 161 of the Act the Board
shall have power at any time and from time to time to appoint any
pther qualified person to be an additional Directos, but so that the
total number of Directors shall not at any time exceed the maximum
fixed under Article 113. Any such additional Director shall hold office
only up to the date of the next Annusl General Meeting, but shail be

eligible for appointment by the Company as & Director at the Meeting
subject o the provisions of the Act

Dabeaha

Aqpainiment of
Alcmatn Dikeior

Dictint's pawer 1o
odd to the Board



Cuompasiy may
inerense or redice
the weber of
DFterges

Dhrocaad's pawer
1 T8l eazeal
wasndits

Cualifipation of

Eniepandiat
D¥recinr

Remeseration of
[Nrecins

Trvelisg
Esxpeges meurmed
by Bireclor nat &
benoEed residant
of by Dipeoior
poing ol an
Company's
bagimess

I8

119

120

121

122

123

32

13 Subject to the provisions of Section 169 of the Act, the Company
may, by crdinary Resolution, remove any Director befors the
expiration of his period of office.

7}  Subjest to the provisions of Sections 152(7), 1614} and 165(7)
of the Act the Board shall have power &t any time and from
time to time 1o appoint any other qualified person to bea Director
to fill a casual vacancy. Any person 50 appointed shall hold
office only upto the date upto his predecessor would have held
office if he kad not vacated his office or been removed, as the
case may be.

A Director shall not be required to hold any share qualification.

The Company shall appoint such number of Independent Directors
as required by the Act and other Applicable Laws,

1] Subject to the provisions of Section 197 of the Act, & Menaging
Director or Director, who is in the whole-time employment of
the Company may be pald remuneration either by way of a
monthly payment or at a specified percentage of the net profits
of the Company or partly by one way and partly by the other.

7)  Suvbieet ta the provisions of the Act, a Director, who is neither
in the whole-time employment nor & Managing Director may
be paid remuneration by way of a siiting fees for atiending each
Meeting ofthe Board or In any other manner as may be permitied
and in the manner prescribed under the Act and / or the Rules.
Fees ag may be determined by the Board, may also be paid for
attending any separate meeting of the Independent Directors of
the Company in pursuance of any provisions of the Act.

The fee payable to a Director other than a Managing or whole-time
Drirector, if any for attending a meeting of the Board or Commitice
thereof shall be such sum as may be decided by the Board of the
Drirectors not excesding the sum preseribed by the Act or the Central
(Government from time to time as may be determined by the Board of
Directors for each meeting of the Board or Committee thereof.

The Board may allow and pay to any Director, who travels for the
purpose of attending or retorning from the meeting of the Board of
Directors or any committee thereof or any General Meeting of the
Company, such sum as the Board may consider fair compensation
for traveling, boarding lodging and other expenses, in addition to his
fee for attending such meeting as above specified and if any Director
be called upon to go or reside out of the ordinary place of hisresidence
on the Company’s business, he shall be entitled to be repaid and
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reimbursed any traveling or other expenses incurred in connecticn
with the business of the Company.

124 The Managing Director, if any, may also be appointed by the Board
28 the Chairman & CEQ of the Company and may be designed as the
Chairman, Managing Director and CEO of the Company or in any
such manner 2s may be permitted or is not prohibited under the Act,

1244 Appoiniment of Chairman Emeritus:

i} The Board shall be entitied to appeint any person who bas
rendered sipnificant or distinguished services to the
Company or to the industry to which the Company’s
business relates or in the public ficld, as the Chairman
Emeritus of the Company.

‘Li}' The Chairman Emeritus shall hold office until he resigns;

1ii} The Chairman Emeritus may aitend any meetings of the
Board or any Committee constituted by the Board but shall
not have eny right 1o vote or shall not be deemed to be a
party to any decision of the Board or Committes thereof;

iv) The Chairman Emeritus shall be entitled to receive all
notices of the Board meetings or meetings of the
committees thereof, along with all other relevant documents
(including the agenda, notes to agenda, eic.), simultancous
to the same being sent to the directors of the Company prior
to convening the Hoard meeting or meetings of the
committess thereof;

v] The Chairman Emeritus shall not be deemed to be a
Director or “Officer” for any purposes of the Act or any
other statute or Rules made thereunder or these Articles
including for the purpose of determining the maximum
number of directors which the Company cen appoint;

vi) The Chairman Emeritus may provide guidance, mentorship
and support to the Company and its Board and management
and generally edvise the Company/ Board! management of
the Company, from time to time;

vii) The advies provided by the Chairman Emerituz will not be
binding on the Board/ Board committees/Company;

viii) Subject to applicable statutory provisions, the Board
may decide to make payments and provide amenities and
facilities to the Cheirman Emeritus for any services
rendered by the Chairman Emeritus towards the Company;
and

ix} The Chairman Emeritus of the Company shall be
indemnified by the Company out of the funds of the
Company to pay all costs, losses and expenses which such
Chalmman Emerites, acting in relation to any of the affairs
of the Company may incur or become liable to by reason of
any act or desd done by him in discharge of his duties.”
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If any Director, being willing shall be called upon to perform extra
services or to take any special exertions for any of the purposes of
the Company &nd in that event the Company may, subject to the
previsions of the Act, remunerate such Director either by a fixed sum
or by a percentage of profit or otherwise, as may be delermine
bythe Directors but not exceeding that permitied under Section 197
ofthe Act and such remuneration may be either in addition to or in
substitution for his share in the remuneration above provided.

The continuing directors may act notwithstanding any vacaney in
their body but if, and so long as their number is reduced below the
minimum number fixed by these Articles herecf the continuing
Directors not being less than two may act for the purpose of increasing
the number of Directors to that nmmber, or of summoning a General
Meeting but for no other purpose,

Subject to section 164(3) of the Act, the office of Director shall become
vacant if :-

g)  heis of unsound mind and stands so declared by a competent
court;

b}  heisan undischarged insolvent;

¢) he has applied 10 be adjudicated as an insclvent and his
application i pending;

d) he has been convicted by a court of any offence, whether
involving moral turpitude or otherwise, and sentenced inrespect
thereafto imprisonment for not less than six menths and 2 periad
of five years has not elapsed from the date of expiry of the
sentence provided further and that ifa person has been convicted
of any offence and sentenced in respect thereof to imprisonment
for a period of seven years or more, he shall not be eligible to
be appointed as a director in any company;

e} an order disgualifying him for appointment as a director has
besn passed by 2 court or Tribunal and the order is in foree;
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he has not paid any calls in respect of any shares of the company
held by him, whether alone or jointly with others, and six months
have elapsed from the last day fixed for the payment of the call;

he has heen convicted of the offence dealing with related party
trancactions under section 188 at any time during the last
preceding [ive years; or

he has not complied with sub-section (3) of section 152.

he absents himself from all the meetings of the Board of
Directors held during a period of twelve months with or without
sesking leave of absence of the Board;

he acts in contravention of the provistons of section 154 relating
to entering into contracts or arrangements in which he is directly
or indirectly interested;

he fails to disciose his interest in any contract or arrangement
in which he is directly or indirectly interested, in contravention
of the provisions of section 1844

he becomes disqualified by an arder of a court or the Tribunal;

he is convicted by a court of any offence, whether involving
moral turpitude or otherwise and sentenced in respect thereof
to bmprisonment for not less than six months and the office
shall be vacated by the director even if he has filed an appeal
against the order of such court;

he is removed in pursuance of the provisions of this Act;

he, having been appointed & director by virtue of his holding
any office or other employment in the holding, subsidiary or
associate company, ccases 1o hold such office or other
employment in that company.

The Company may enter into any contract or arrangement as
get out under sub section (1) of section 188 of the Act with
Director or any related party as defined under section 2(76) of
the Act but only after following the procedure prescribed under
any Applicable Law, rule or repulations in foree. No member/
Director, as the case may be, shall give consent / vote on such
special resolution, if such member is a related party.

The above stated provisions shall not be applicable in case such
wransactions are on arm's lengih basis. The term am’s length
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transaction shall have the same meaning as is given under section
188 of the Act. Every contract or arrangement so enterad info
shall be disclosad in the Directors report to the members along
with justification for entesing into such contract or amangement.

Where any contract or arrangement is entered into by a director
or any other employee, without obtaining the consent of the
Board or approval by a special resolution inthe general meeting
as mentioned above and if it is not ratified by the Board or, as
the case may be, by the shareholders at & meeting within three
months from the date on which such contract or arrangement
was entered into, such contract or arrangement shall be voidable
at the option of the Board and if the contract or arrangement is
with a related party to any director, or is authorized by any other
director, the directors concerned shall indemnify the company
against any loss incurred by it

The appointment of any related party as defined under section
2{78) of the Aet, to any office or place of profit in the company,
its subsidiary company or associate company shall require prior
approval of the sharebolders by special resolution when the
monthly remuneration exceeds two and half lakh rupees as
menficned in elavse (T) of sub-sestion (1) of section 188;

The remuneration for underwriting the subscription of any
securities or dedvatives thereof of the company requires prior
approval of shareholders by special resolution when the
remuneration exceeds one parcent. of the net worth as mentioned
in clause {g) of sub-section (1) of secticn 188,

The Remuneration for underwriting the subscription of any
securities or derivatives thereof of the Company requires prior
approval of sharsholders by Special Resolution when the
remuneration exceeds one percent, o [ the net worth as
mentioned in clause (g) of sub-section (1) of Section 188.

At least 2/3 of the total number of Directors, excluding Independent
Direetors be persons whose period of office is lizble to determinztion
by rotation (hereinafier called the *“Rotational Director™)

At every Amnual General Meeting of the Company, 1/3 of the
Rotational Directors, or if their number is not three or a multiple of
three, then the number nearest 1o 1/3, shall retire from office.

Subject to the provisions of Act, a Director may resign from his office
by giving a notice in writing to the Company and board shell take
note of the same.

Ratizment and
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Provided that the provisions reparding resignation of Managing
Director or whole-time director or any exesutive director who has
any terms of employment with the Company shall be governed by
such terms,

The resignation of Director shall teke effect from the date as may be
prescribed under the Act, Rules made there under and Applicable
Laws.

A Director of the Company who is in any way, whether dircctly or
indirectly concemed or interested in a contracl or arrangement, or
proposed contract or arrangement entered into or to be entered into
by or on behalf of the Company, shall disclose the nature of his concern
or interest at a meeting of the Board in the manmer provided in Section
184 (1) & (2) of the Act provided thet it shall not be nccessary fora
Director to disclose his concern ot intersst in any contract or
arrangement entered into or to be entered into between two companies
where any of the Directors of ene Company or two or more of them
together holds or hold not more than two per cent of the paid-up
share capital in any such other company.

132 1) a) Every company shall keep and maintain one or maore

registers as may be prescribed under the Act and rules
made there under, giving separately the particulars of all
contracts or arrangements to which sub-section (2) of
section 184 or section 188 applies and shall enter therein
the pasticulars of Company or companies or bodies
corporate, firms or other association of individuals, in
which any director has any concemn or inieresi, as
mentioned under sub-section (1) of section 184, Provided
that the particulars of the company or companies or bodies
corporate in which a director himself together with any
other director holds two percent. or less of the paid-up
share capital would not be required to be entered in the
register;

b) coniracis or arrangements with a body corporate or firm
or other entity a5 mentioned under sub-section (2} of
section 184, in which any director is, directly or indirectly,
concerned or interested; and

¢}  Contracts or armangements with arelated party with respect
to transactions to which section 188 applies.

21 The entries in the register shall be made at once, whenever there
is & cause to make entry, in chronological order and shall be
suthenticated by the company secretary of the company or by
any other person authorized by the Board for the purpose.
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3} The register shall be kept at the registered office of the company
and the register chall be preserved permanently and shall be

kept in the custody of the company secretary of the company or
any other person authorized by the Board for the purpose.

4}  The company shall provide extracts from such register to a
mernber of the company on his request, within seven days from
the date on which such request is made upon the payment of
such fee as may be specified in the articles of the company but
not exceeding ten rupess per page.

A Director may be or become a Director of any Company promoted
by the Company, or in which it may be interested as a vendor,
shareholder, or otherwise, and no such Director shall be accountable
for any benelits recelved as director or sharehelder of such company
except in so far as Section 138 of the Act may be applicable.

A retiving Director shall be eligible for re-election.

The Company at the General Meeting at which a Director retires in
manner aforesaid may fill up the vacated office by electing a person
thereto in accordance with the manper permitted under the provisions
of the Act.

a} If the place of the retiring Director is not so filled up and the
meeting has not expressly reselved not to fill the vacancy, the
meeeting shall stand adjoumed till the same day in the next week,
at the seme time and place, or if that day is a public holiday, il
the next seceeeding day which iz not a public holiday, at the
same Hime and place.

by If at the adjourned meeting also, the place of the retiring
Directors iz not filled up and that meeting also has not expressly
resolved not to fill the vacancy the retiring Direetor shall be
deemed io have been resppoinied at the adjourned meeting,
unless-

i) atthe mesting or at the previous meeting resolution for
the re-appointment of such Director has been put to the
meating and lost

il) the retiring Director has, by a notice in writing addressed
1o the Company or its Board, expressed his unwillingness
to be 5o re-appointed.

iii) heis not qualified or is disgualified for appointment.
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ivl & resolution, whether special or ordinary, is required for
the appointment or re- appointment by wvirtue of any
provisions of the Act; or

The provisions of Section 162 are applicable to the case.

Subject to Section 149 of the Act the Company may, by ordinary
Resolution, from time 10 time, increase or reduce the number of
Diirectors, and may alter their qualifications and the Company may
{subject to the provisions of Section 169 of the Aet) remove any
Directer before the expiretion of his period of offics and appoint
another qualified person in his stead. The person so appointed shall
hold office during such time as the Director in whose place he is
appointed would have held the same if he had not been removed.

Mo one or mote sharekolder/s or a group of shareholders of the
company, irrespective of his or their shareholding in the company,
shall ke entitled to demand or ask for the appointment or nomination
of any person as Director of the Company, either &t the General
Meeting of the company or otherwise unless such person is elected
as a Director of the Company at a General Meeting in accordance
with the provisions of Section 160 of the Companies Act, 2013 oris
appointed as Director in accordance with the provisions of Section
161, of the Companies Act, 2013,

1) No person not being & retiring Director, shall be eligible for
appointment to the office of Director at any General Meeting
unless he or some member intending to propose him has, not
less than fourteen days before the meeting, left at the office of
the Company a notice in writing under his hand signifying his
candidature for the office of Director or the intention of such
member to propose him as a candidate for that office, as the
case may be, along with a deposit of Onc Lac rupees which
shall be refunded to such person er, as the case may be, 10 such
member, if the person proposed gets elected as g director or
pets more than twenty-five per cent. of total valid votes cast
either on show of hands or on poll on such resolution.

7)  Ewery person {other than 2 Director retiring by rotation or
otherwise or & person who hes left at the office of the Company
anctice under Section 160 of the Act signifying his candidature
for the office of a Director) proposed as a candidate for the
office of a Director shall sign and file with the Company, his
consent in writing to act as a Director, if appointed.

3) A person other than Director re-appointed after retirement by
rotation or immediately on the expiry of his term of office, or
an additional or Alternate Director or a person filling a casual
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vacancy in the office, of a Director under Section 161 of the
Act, appointed as a Direclor or re-appointed as an additional or
Altemate Director, immediately on the expiry of his term of
office, shall not act as a Director of the Compeny, unless he has
within that days of his appointment sizned and filed with the
Register his consent in writing to act as such Director.

140 &) The Company shall keep at its registered office a Register

b)

<)

contzining the particulars of its Directors, and KMP as
preseribed under section 170 of the Act and shall otherwise
comply with the provigions of the said Szction in all respects.

Bvery Director Managing Director, Manager or Secretary of
the Company shall wpon his appointment to any of the above
offices in any other body corporate, disclose to the Company
the particulars relating to his office in the other body corporate
which required to be specified under sub-section (1) of Section
170 of the Act.

Every Director and every person deemed to be a Director of the

Company by virtue of Section 170 of the Act, shall give notice
to the Company of sueh matters relating to himself az may be

necessary for the purpose of enabling the Company to comply
with the provisions of that Section.

MANAGING DIRECTOR/WHOLE TIME DIRECTOR

141 8) The Directors may, from time to time appoint one or more of

k)

their body to be the Managing Director or Managing Directors
and/ or Whole Time Directors of the Company either fora fixed
term or withoutany limitation as o the period but not exceeding
five years at a time for which he is to hold such office and may,
frem time to time, subject to the provisions of any contract
between him and the Company, remove and dismiss him from
office and appoint another in his place.

Provided further that an individual can be appointed or re-
appointed or continue as Chairman of the Company as well as
Maneging Director or Chief Executive Officer of the Company
at the same time.

Subjeet to the provizions of the Act, a Managing Director,
Managing Director and Whole Time Directors shall whilst he
comtinues to hold that office be subject to retirement by rotation
but subject to the provisions as to resignation and removal as
the other Directors of the Company and shall ipso facto and
immedistely cease to be a Managing Director if he ceases 10
hold office of a Director from any cause.
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Subiect to the provisions of Section 2{78), 197 and other
applicsble provisions of the Act, the remuneration of a Managing
Director and Whole Time Director ghall, subject to the
provisions of any contract between him and the Company, from
time to time, be fixed by the Company in general meeting or so
far as the Act may allow by the Directors and may be by way of
a fixed salary, commission on profits or tumover of the Company
or of another Company in which the Company is interested or
by participation in any sech profits or by any orall those modes.

Subject to the provisiens of Section 17%(g) of the Act, the
Directors may, from time to time, cntrust and confer upon a
Managing Direcior for the time being such of the powers
exercisable by them wpon such terms and conditions and with
such restrictions as they may think fit and either collectively
with or ta the exclusion of their own powers and from time to
time revaoke, withdraw, alter or vary all or any of such powers.

The Company shall not eppoint or employ a managing Director
and Manager at the same time.

Any Chief Executive so appointed shall not be required to hold
any gualification shares and shall not be lishle to retire at any
General Meeting of the Company.

Subject to the provisions of the Act and rules made thereunder, the
Board may appeint Chief Executive Officer, Manager, Company
Secretary or Chief Financial Officer at such remuneration and upon
such condition as it may consider fit; and any Chief Executive Gificer
50 appointed may be removed by means of & resolution at & Board
Meating.

The Chief Executive shall not exercise the power to: -

a)

b}

€

d)

make calls on shareholders in respect of money unpaid on the
shares in the Company,;

issue debentures; and except to the extent mentioned in the
resolution passed at the Boerd meeting wnder section 179 of
the Act, shall also not exercise the powers to;

borrow moneys, otherwise, and on debenture;
invest the funds of the Company; and

make loans




144

145

146

147

42

The Company shall not appoint or employ, or continue the
appointment or employment of a person as its Chief Executive or
Whole-time Director who:

g} iz anundischarged insolvent, or has at any time been adjudged
an insolvent,

b)  suspends, or hasatany time suspended, payment 1o his creditors,
or makes, or has at any time made, a eomposition with them; or

¢)  is,or as at any time been, convicted by a Court of an offence
irvalving moral turpituds,

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet topether 25 4 Board for the discussion of
business from time to time, and shall so meat that not more than one
hundred and Twenty days shall intervens between two consecutive
meetings of the Board and at least four such meeting shall be held in
every year, The Directors may adjourn and otherwise regulate their
meetings &s they think G,

Motice of every meeting of the Board shall be given for not less than
seven days in writing to every divector at his address registered with
the company and such notice shall be seni by hand delivery or by
post or by electronic means: Provided that a Meeting may be called
at shorter notice to trangact urgent business subject to the condition
thot et least one independent director, if any, shall be present at the
meeting:

Provided also that in eage of absence of independent directors from
such a meeting of the Board, decisions taken at such a meeting shall
be circulated to all the directors and shall be final only on ratification
thereol by at least onz independent director, where the Company does
not have for the time being, any Independent Director, a Board
Meeting may be called at a shorter notice where such notice is
approved by majority of Directors present at such Meeting.

Suhject to Section 174 of the Act, the guorum for a mesting of the
Board shall be one-third of ite total strength (excluding Directors, if
any, whaose places may be vacant at the time and any fraction contained
in that one-third being rounded off as ong), or two Directors,
whichever is higher, and the participation of the Directors by video
conferencing or by other audio visual means shall also be counted
for the purpases of quoram provided that where at any time the number
of interested Directors excesds or is equal to two-thirds of the total
strength the number of the remaining Directors, that is to say, the
number of Directors who are not interested, present at the mesting
being not less than twe, shall be the quorum during such time.
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If 4 Meating of the Board could not be held for want of a quorum,
then, the Meeting shall automatically stand adjoumed o such other
date and time (if any) as may be fixed by the Chairman,

The Secretary shall, as and when directed by the Directors to do so,
eonvene a meeting of the Board by giving a notice in writing to every
Dircetor.

The Directors may from time to time elect from among their number
a Chairmen and a Vice-Chairman of the Board and determine the
perod for which they are to hold office. If at any meeting of the
Board, the Chairman is not present within the fifteen minutes afier
the time appeinted for holding the same, the Vice-Chairman shall be
the Chairman of the meeting and if both the Chairman and the Vice-
Chairman are not present within fifteen minetes after the time
appointed for holding the meeting, the Directors present may choose
one of their member to be Chairman of the meeting.

Questions arising at any meeting of Directors shall be decided by a
majority of votes, and in case of an equality of votes the Chairman of
the meeting (whether the Chairman or Vice Chairman appointed by
virtze of these Articles or the Director presiding at such mestings)
shall have a second or casting vote.

A Meeting of the Board for the time being at which a quorum is
present shall be competent to exerciss sll or any of the autharities,
powers and discretions which by or under the Act or the Articles of
the Company are for the time being vested in or exercisable, by the
Board or in accordance with section 17%(1) of the Act.

Subject to the restrictions contained in Section 179 of the Act the
Board may delegate any of their powers to Committees of the Board
consisting of such Member or Members of its Body as it thinks fit,
and it may from time to time revoke and discharge any such
Committee of the Board either wholly or in part and either as to
persons or purposes, but every Commitiee of the Board so formed
shall in the exercise of the powers so delegated conform to any
repulations that may from time to time be imposed on 1t by the Board,
All acts done by any such Committee of the Board in conformity
with such regulations and in fulfillment of the purposes of their
appointment but not otherwise, shall bave the like force and effect as
if done by the Board,

The meetings and proceedings of any such Committee of the Board
consisting of two or morz members shall be governed by the
provisions herein contained for regulating the meetings and
proceedings of the Directors, so far asthe same are applicable thereto
and are not superseded by any regulations made by the Directors
under the last preceding Article.
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155 No Resolution by circular shall be deemed to have been duly passed

136

157

by the Board or by a Committee thereof by circulation, unless such
Resolution has been circulated in draft, together with the necessary
papers, if any, to all the Directors, or to all the members of the
Comunitiee at the respective addresses registered with the Company
and has been approved by the majority of the Directors or Members
of the Committee or by a majerity of such of the Directors or Members
of the Committee or by a majority of sech of them ag are entitled to
vote on the Resolution Provided that, where not less than one-third
of the total number of directors of the Company for the time being
require that any resolufion under circulation must be decided at a
meeting, the cheirperson shall put the resolution to be decided at a
meeting of the Bosard.

A resolution so passed by circulation shall be noted at a subsequent
meeting of the Board or committes thereof, az the case may be, and
made part of the minutes of such meeting,

All acts done by any Meeting of the Board or by a Committee of the
Board, or by any person acting as a Director shall notwithstanding
that it shall afterwards be discovered that there was some defect in
the appointment of such Director or persens acting as aforesald, or
that they or any of them were disqualified or had vacated office or
that the appointment of any of them had been terminated by virtue of
any provisions contained in the Act or in these Articles, be as valid ag
if every such person had been duly appointed, and was qualified 10
be & Director and had not vacated his office or his appointment had
not been terminated; Provided that nothing in this Article shall be
deemed 1o give validity to acts done by Director after his appointment
has been shown to the Company to be invalid or 10 have terminated.

1} The Company shell canse minutes of all proceedings of every
meating of the Board and Commiitee thereof o be kept by
making within thirty days of the conclusion of every such
meeting entries thereof in books kept for that purpose with thelr
pages consecutively numbered, in accordance to section 118 of
the Act or Applicable Laws.

2)  Each pape of every such book shall be initiated or signed and
the last page of the record of procesdings of each meeting in
such book shall be dated and signed by the chairman of the
next succesding meeting.

3} [In no cese the minutes of proceedings of a meeting shall be
attached to any such book as aforesaid by pasting or otherwise
if the minutes are kept in physical form.

4} The minutes of each meeting shall contain a fair and comect
summary of the proceadings thereta.
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5) Al appointments of Officers made at any of the meetings
aforesaid shall be included in the minutes of the mesting.

6}  The minutes shall also contain -
a) the names of the Directors present at the meeting; and

b)  in the case of each rezolution passed at the meeting, the
names of the Directors, if any, dissenting from or not
concurring in the resclution.

7} Mothing contained en sub-clause (1) to (6} shall be deemed to
require the inclesion in any stch minutes of any matter which,
in the opinion of the Chairman of the meeting -

a)  is, or could reasonebly be reparded as defamatory of any
Persor;

b)  isirvelevant or immaterial to the procesdings:
Or
e}  isdelrimental 1o the interests of the Company,

The Chairman shal exercise an absolute discretion in repard o
the inclosion or nop-inclusion of any matter in the minutes on
the grounds specified in this sub-clause,

8)  Minutes of meetings kept in accordance with the aforessid
provisions shall be evidence ofthe proceeding recorded therein.

Powes of 158 The Board may exercise all such powers of the Company and do all

Snicnar such aets and things as are not, by the Act, or any other Act, or by the
Memorandum or by the Articles of the Company required to be
exercised by the Company in General Meeting, subject nevertheiess
to these Articles, to the provisions of the Act, or any other Act and to
such regulations being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Company in General
Me=ting but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Board which would have been
valid if the regulation had not been made, Provided that the Board
shiall not except with the consent of the Company in General Meeting
by special resolution-

a)  sell, lease or otherwise dispose of the whele, or substantialiy
the whole, of the undertaking of the Company, or where the
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Company owns more than one undertaking, of the whole, or
substantially the whole, of any such undertakings;

b) remit, or give time for the repayment of, any debt due by a
Director;

¢} invest otherwise than in trust securities the amount of
compensation received by the Company as aresult of any merger
or amalgamation;

d)  borrow moneys where 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), will exceed the aggregate of the
paid-up eapital of the Company and fis free reserves that is 1o
say, reserves not set apard for any specific purpose;

The Board of Directors of 2 company may contribute to bona fide
charitable and otier funds. Provided that prior permission of the
company in general meeting shall be required for such contribution
in case any amount the aggregate of which, in any financial year,
excead five per cent. of its average net profits for the three immediately
preceding financial years.

Without prejudics to the general power conferred by the last preceding
Article and so 83 not in any way to limit to restrict these powers, and
without prejudice to the other powers conferred by these Article, but
subjzct to the restrictions contained in the last preceding Article, itis
hereby declared that the Directors shall have the following powers,
that is to say, power -

1) To pay the costs, charges and expenses preliminary and
incidental to the promotion, formation, establishment and
registration of the Company.

7) To pay and charge to the capital account of the company
commission or interest lawfully payable thereto under the

provisions of Sections 40 of the Act.

3)  Subject to Sections 180 of the Act to purchase or otherwise
acquire for the Company eny property, rights or privileges which
the company is authorized to acquire, or for such price or
consideration and generally on such terms and condifions as
they may think fit; and in any such purchase or other acquisition
to accept such title as the Directors may believe or may be
advized to be reasonably satisfactory.

Certnin powes af
the Board
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At their discretion and subject to the provisions of the Act to
pay for any property rights or privileges acquired by or services
rendered to the Company, either wholly or partially, in cash or
in shares, bonds, debentures, morigages, or other securities of
the Company, end any such shares may be issued either as fully
paid-up or with sech amount credited as paid up therecn as
may be agreed upon; and any such bonds, debentures, mortgapes
or other securities may be either specifically charped upon all
or any part of the property of the Company and its uncalled
capital or not so charged,

To secure the fulfillment of any contracts or engagement entered
into by the Company by mortgages or charge of all or any of the
property of the Company and its uncalled capital for the time
being or in such manner as they may think fit.

To accept from any member, as far as may be permissible by
law, surrender of his shares or any part thereof, on such terms
and conditions as shail be agreed.

To appoint any persons to accept and hold in trust for the
Company any property belonging to the Company, in which it
is interested, or for any other purposes; and to execute and do
all such needs and things as may be required in relation 1o any
trust, and to provide for the remuneration of such trustee or
trustess,

To institute, conduct, defend, compound, or abandon any legal
proceedings by or against the Company or its officers, or
otherwise concerning the affairs of the company, and aizo in
compound and allow time for payment or setisfaction of any
debis due and of any claim or demands by or against the
Company and to refer any di fferences to arbitration, and chserve
and perform any awards made thereon.

To act on behalf of the Company in all matters relating o
bankrupts and insolvents,

To make and give receipts, releass, and other discharge for
maoneys payable to the Company and for the elaims and demands
of the Compeny.

Subject to the provisions of Sections 179, 185, of the Act, to
imvest and deal with any moneys of the Company not
immediately required for the purposes thereaf upon such security
(not being shares of this Company), or without security and in
such manner as they may think fit, and from time to time o
vary or realize such Invesunents. Save as provided in Section
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187 of the Act, all investments shall be made and held in the
Company's own name.

To execute in the name and on behalf of the Company in favour
of any Director or other person who may incur or be about to
incur any personal liability whether as principal or surety, for
the benefit of the Company, such mortgages of the Company's
property (present and fiture) as they think fit, and any such
mortgage may contain & power of sale and such other powers,
pravisions, covenants and agreements as shall be agreed upon.

To determine from time te time who shall be entitled to sign,
on the Company's behalf bills, notes, receipts, acceptances,
endorsements, cheques, dividend warrants, releases, contracts
and documents and to give the necessary authority for such

o

To distribute by way of bonus amongst the staffof the Company's
share or shares in the profits of the Company, and Lo give to any
officer or other person employed by the Company a commission
on the profits of any particular business or transaction and to
charge such bonus or commission as part of the working expense
of the Company'.

To provide for the welfare of Directors or ex-Directors or
employees or ex-employees of the Company and their wives,
widows and familics or the dependants or connections of such
persons, by buildings or contributing to the building of houses,
dwellings or chawls, or by grants of money pension, gratuitics,
allowances, bonus or other payments, or by creating, and from
time to time gubseribing or contributing to provident fund and
other associations, institutions, funds or trusts and by providing
or subscribing or contributing towards places of instruclion and
recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Board shall think fit; and
to subseribe or contribute or otherwise to assist or to guaraniee
any charitable, benevolext, religious, seientific, national or other
instindions or objects which shall have any moral or other claim
to support of aid by the Company, either by reason of locality
of operation, or of public and general wiility or otherwise.

Before recommending any dividend, 1o set aside out of the
profits of the Company such sums as they may think proper for
reserve for Depreciation Fund, or to an Insurance Fund orasa
Beserve Fund or Sinking Fund or any special Fund to meet
contingencics orto repay bonds, debentures or debeniure-stock,
or for redeeming preference shares, or for special dividends or
for equalising dividends or for repairing, improving, extending
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and maintaining any of the property of the Company and for
such other purposes (inchuding the purposes referred fo in the
preceding clanse), as the Board may in their absolute diseretion,
think conducive to the interest of the Company, and subject 1o
Section 179 of the Act, to invest the several sums so 32t aside
or so much thereof as require to be invested, upon such
invesiments (other than shares of the Company) as they may
think ft, and from time to time 1o deal with and vary such
investments and dispose of and apply and expend all or any
part thereof for the benefit of the Company, in such manner and
for such purposes as the Board in their absolule discretion, think
conducive to the interest of the Company, notwithstanding that
the matters to which the Board apply or upon which they expend
the same, or any part thereof, may be matters to or upon which
the capital moneys of the Company might rightly be applied or
expended; and to divide the Reserve Fund into such speeial
funds as the Board may think fit, with full power to transfer the
whole or any portion of a Reserve Fund or division of a Reserve
Fund to another Reserve Fund or division of a Reserve Fund
and with full power 1o employ the assets constituting all or any
of the above funds, including the Depreciation Fund, in the
business of the Company or in the purchase or repayment of
Debentures or debenture-stoek, and without being bound to pay
intarest on the same with power however to the Board at their
discretion to pay or ellow to the credit of such funds interest as
such rate as the Board may think proper.

To appoint, and at their discretion remove or suspend such
general managsrs, secrelaries assistants, supervisors, clerk,
agents and servants for penmanent, temporary or special services
as they may from time ta time think ft, and to determine their
powers and duties, and fix their salaries or emolements or
remuneration, and to require security in such instances and o
such amount as they may think fit. And also from time to time
to pravide for the management and transaction of the affairs of
the Company in any specified locality in India or elsewhere in
such manner as they think fit; and the provisions contained in
the four next following sub-clauses shall be without prejudice
to the general powers conferred by this sub-clause.

Tuli:ﬂmpljf with the requirements of any local law which in
their opinion it shall be in the interests of the Company be
necessary or expedient to comply with.

From time to time and at 2ny time to establish any local Board
for managing any of the affairs of the Company in any specified
locality in India or elsewhere and to appoint any persons to be
members of such Local Boards, and to fix their remuneration.
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Subjeet to Section 179 of the Act, fom time to time and at any
time to delegate to any person 5o appointed any of the powers,
authorities and discretions for the time being vested in the Board,
other than their power o make calls orto make loans or bammow
moneys, and to authorze the members for the time being of
any sich Local Board, or any of them to fill up any vacancies
therein and to act notwithstanding vacancies, and any such
appointment or delegation may be made on such terms and
subject to such conditions as the Board may think fit, and the
Board may at any time remove any person so appointed, and
may annul or vary any such delegation.

Atany time and from time to time by Power of Atlomey under
the Seal of the Company, to appoint any person or persons to be
the Attorney or Attormeys of the Company , for such purposes
and with such powers, authorities and discretions (not excesding,
those vested in or exercisable by the Board under thess presents
and excluding the power 1o make calls and excluding also except
in their limits authorized by the Board the power to make loans
and borrow moneys) and for such period and subject to such
conditions as the Board may from time to time think fit; and
any such appointment may ( if the Board thinks fit) be made in
Favour of the members or any of the members of any Local
Roard, established as aforesaid or in favour of any company, or
the shareholders, directors, nominees, or managers of any
company or firm or otherwize in favour of any fluctuating body
of company or firm or otherwise in favour of any fluctuating
body of persons whether nominated directly or indirectly by
the Board and any such power of Attomey may contain such
powers for the protection or convenience of persons dealing
with such Attomneys as the Board may think fit, and may contain
powers enabling any such delegates or altomeys as aforeszid o
sub-delegate all or any of the powers, authorities and discretions
for the time belng vested in them.

Subject to Section 188 of the Act, for or in relation to any of the
matters aforesaid or otherwise for the purpeses of the Company
to enter into al! such negotiations and contracts and rescind and
vary all such contracts, and execute and do all such acts, deeds
and things in the name and on behalf of the Company as they
may consider expedient.

From fime to time to make, vary and repeal by laws for the
regulation of the business of the Company its Officer and
Servanis.
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THE SEAL

The Beard shall provide a Common Seal for the purposes of the

Company, and shall have power from time to time to destroy the
same and substitute a new Seal in lien thereof, and the Board shall

provide for the safe custody of the Seal for the time being, and the

Seal shall never be used except by the authority of the Board or a

Committee of the Board previously given, The Company shali also

at liberty to have an official seal for use in any terdtory, district or

place inside India.

Every Deed or other instrument, to which the Seal of the Company is
required to be affixed, shall , unless the same is executed by duly
constituted attomney, be signed by two Direstors or one Director and
Secretary or some other person appeinted by the Beard forthe purpose
provided (hat in respect of the Share Certificate the Seal shall be
affixed in accordance with Anicle.

DIVIDENDS

The profits of the Company, subject to any spesial rights relating
thereto created or authorized to be created by these Articles and subject
lo the provisions of these Articles, shall be divisible among the
Members in proportion to the amount of capital paid-up or credited
as paid-up and to the period during the year for which the capital is
paid-up on the shares held by them respectively.

The Company in Genesal Meeting may declare dividends to be paid
to members according to their respective rights, but no dividends
shall exceed the amount recommended by the Board, but the Company
in General Meeting may declare a2 smaller dividend. No dividend
shall bear interest against the Company.

The dividend may be declared or paid by the Company for any
Enancial yearonly out of profits for that year amived at after providing
for depreciation in accordance with the provisions of sub section (2)
of Section 123 of the Act or out of the profits of the Company for any
previous financial year or years amived st after providing for
depreciation in accordance with these provisions and remaining
undistributed or out of the both. The Company may, before the
declaration of any dividend in any financial vear, transfer such
percentage of its profits for that financial year as it may consider
appropriate to the reserves of the Company provided that -

1) Where, owing to inadequacy or absence of profits in any
financial year, the company proposes to declare dividend out of
the accumulated profits eamed by it in previous years and
transferred by the company to the rescrves, such declaration of
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dividend shall not be made exeept in accordance with rules as
preseribed under the Companies Act.

#)  no dividend shall be declared or paid by a company from its
reserves other than free reserves.

3)  incasethe company has incurred logs during the cument financial
year up o the end of the quarter immediately preceding the
date of declaration of interim dividend, such interim dividend
shall not be declared at o rate higher than the average dividends
declared by the company during the iImmediately preceding three
financial years.

4) The amount of the dividend, including interim dividend, shall
be deposited in a scheduled bank in a separate account within
five days from the date of declaration of such dividend.

The Board of Directors of 4 company may declare interim dividend
during any financial year out of the surplus in the profit and loss
account and out of profits of the financial year in which such interim
dividend is sought to be declared.

Where capital is paid in advance of calls, such capital may carry
intersst but shall not in respect thereof confer a right to dividend or
participate in profits.

All dividends shall ke apportioned and paid proportionately to the
amaunts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend iz paid; butif
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 mey retain the dividends payable upon shares in respect
of which any person entitled to become a Member under Article 63,
shall become a member,

Any one of several persons who are registered as the joint-holders of
any share may give effectual receipts for all dividends or bonus and
peyments on aceount of dividends or bonus or other moneys payable
in respect of such shares.

Mo member shall be entitled to receive payment of any interest or
dividend in respect of his share or shares, whilst any money may be
due or owing from him to the Company in respeet of sich share or
shares or otherwise howsoever, either alone or joindy with any other
person or persons; and the Board may deduct from the interest or
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dividend payable to any member all sums of money so due from him
to the Compeny.

A transfer of shares shall not pass the right to any dividend declared
thereon before the registration of the transfer.

Any Dividend, interest or other monies payable in cash in respect of
shares may be paid by any Eléctronic mode to the Shareholders entitled
to the payment of the Dividend, or by way of cheque or warrant sent
through the post directed to the registered address of the holder, orin
the case of joint holders, 1o the registered address of that one of the
Joint holders who is first named on the register of members, or to
such person and to such address as the holder or joint holders may in
writing direct,

Every such cheque or warrant shall be made payable to whom it is

sent. The Compzany shall not be liable or responsible for any cheque

or wamrant or pay-slip or receipt lost in transrmission or for any dividend

lost to the member of person entitled thercto by the forged

endorsement of any cheque or warrant or the forged signature of any

pay-slip or receipt or the fraudulent recovery of the dividend by any.
other means.

a) If the Company has declared 2 dividend but which has not been
paid or a dividend warrant in respect thereof has not been posted
within 30days from the date of declaration to any shareholder
entitled 1o the payment of the dividend the Company shall within
7 days from the date of the expiry of the said period of 30 days
open a special unpaid dividend account in that behalf in any
scheduled bank. Any person claiming to be entitled to any money
tramsfarred ag above to the Unpaid Dividend Account of the
company may apply to the company for payment of the money
claimed.

B) Any money transferred to the unpaid dividend account of the
Company which remains unpeid or unclaimed for a period of
Seven years from the date of such transfer, shall be transferred
by the Company to the general revenue account of the Central
Govemment. A claim to any money so transferred to the general
revenue account may be preferred to the Central Government
by the sharcholders to whom the money is due,

Mo unpaid dividend shall bear interest as against the Company and
no unclaimed dividend shall be forfeited by the Board, The Company
shall comply with all the relevant provisions of the Aet in respect of
unclaimed or unpaid dividend,
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176 Any peneral Meeting declaring a dividend may on the
recommendation of Directors make 2 call on the members of such W6
amount a5 the mesting fixes, but 5o that the call on each member
shall not exceed the dividend payable to him and so that the call be
made payable &t the same time as the dividend; and the dividend
may, if so arranged between the Company and the Member, be set off
sgainst the calls.

177 &) The Company in General Meeting may resolve that any moneys,

)

c)

investments or other assets forming part of the undivided profits
of the Company Standing to the eredit of the Reserve Fund, or
any Capital Redemption Reserve Account, or in the hands of
the Company and available for dividend (or representing
premium received an the issue of shares and standing to the
credit of the Share Premium Account) be capitalized and
distributed amaongst such of the shareholders as would be entitled
1o receive the same if distributed by way of dividend and in the
same proportions on the footing that they become enitied thereto
as capital and that all or any part of such capitalized fund be
applied on behal fof such shareholders in paying upin full either
at par or 4t such premium as the resolution may provide, any
unissued shares or debentures or debenture-stock of the
Company which shall be distributed accordingly or in or towards
payment of the uncalled liability on any issued shares or
debentures or debenture-stock and that such distribution or
payment shall be accepted by such sharcholders in full
satisfaction of their interest in the said capitalized sum, provided
that & share Premium Account and a Capital Redemption
Reserve Account may, for the purposes of this Article only be
applied in the paying of any unissued shares to be issued 1o
Members of the Company as fully paid bonus shares.

A General Mesting may resolve that any surplus arising from
the realization of any capital assets of the Company or any
investments representing the same, or any other undigiributed
profits of the Company not subject to charge for income-tax be
dictributed among the Members on the footing that they receive
the same as capital.

For the purpose of giving effect to any resolution under the
preceding paragraphs of this article, the Board may settle any
difficulty which may arise in regard fo the distribution as it
thinks expedient and in particular may issue fractional
certificates, and may fixx the value for distribution of any specific
assets, and may determine that such cash payments shall be
made to any members upon the footing of the value so fixed or
that fraction of less value than Rs.10/- may be disregarded in
order to adjust the rights of all parties, and any vest any such
cash so specifie assets in trustees upon such trusts forthe person
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entitled to the dividend or capitalized [und as may seem
expedient to the Board, Where requisite a proper contract shall
be delivered to the Registrar for registration in accordance with
Section 3% of the Companies Act, , and the Board may appoint
any person to sign such contract on behalf of the persens entitled
to the dividend or capitalized fund, and such appolntment shall
be effective.

ACCOUNTS

The Company shall keep at the office or at such other place in India
ag the Board thinks fit and proper Books of Account in physical and/
or in electronic mode in accordance with section 128 of the Act with
respect 1o; -

2)  All sums of money received and expended by the Company
and the matters in respect of which the receipts and expenditure
take plece;

b}  all sales and purchases of goods by the Company,
c}  the assets and labilities of the Company.

d)  And such other matters as may be required under the provisions
of the Act and as may be prescribed by the Rules.

Where the Board decides to keep all or any of the Books of Account
al any place other than the office of the Company, the Company shall
within seven days of the decision file with the Registrar a notice in
writing giving the full address of that other place.

The Company shall preserve in good order the Books of Accotnt
relating to a period of not less than eight years preceding the current
year together with the vouchers relevant to any entry in such books
of account.

Where the Company has a branch office, whether in or outside India,
the Company shall be deemed to have complied with this Article if
proper Books of Account relating to the transections effected at the
branch at office are kept at the branch office and proper summarized
returns, Periodically are sent by the branch office to the Company at
its office or other place in India, at which the companys' Books of
Account are kept as aforesald.

The Books of Accounts shall give a true and faiy view of the state of
the affairs of the Company or branch office, as the casa may be, and
explain iis transactions. The books of Account and otker books and
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papers shall be opened to inspection by any Director during business
howurs,

183 The Bogrd shall from time to time determine whether and to what  Asie aspection of
extent and what times and places and under what conditions or ;mm“
regulations the sceounts and books of the Company or any of them
shall be opened to the inspection of Members not being Directors,
and no Members (not being a Director) shall have any right of
inspection any account or book or document of the Company except
as conferred by [aw or authorized by the Board.

184 The Director shall from time to time, in sccordance with Section  Stwemest of
125, 133 and 134 of the Act, cause to be prepared and to laid before  SE0um b
the Company in General Meeting, such, financial statements and  Gessrl Mesting

Reports as are required by thess sections.

185 1) Subject to the provisions of Sections 136 of the Act, a copy of  Copies shall b
the financial statements and every ofher report or document ~ 5F 2 <och
which s to be laid before the Company in General Meeting,
shall, not less than twenty-one clear days before the date of the
meeting be sent to every member of the Company, to every
trustee for the holders of any debentures issued by the Company,
whether such member or trustes is or is not entitled to have
notices of general mectings of the Company sent to him, and to
ali persons other than such members or trustces, being persons
so entitled Provided that it shall not be necessary o send copias
of the documents aforesaid:-

i)  toamemberor holder of debentures of the Company whe
iz not entitled to have notice of General Meetings of the
Compsany sent to him and of whose address the Company
s unowars,

i)  to more then ong of the joint holders or any shares or
debentures none of wham is entitled to have such notice

gent to him;

iii) in the case of joint holders of any shares or debentures
some of whom are and some of whom are not entitled to
have such notices sent to them, to those who are not 50
entitled.

iv) ifthe copies ofthe documents aforesaid are made available
for inspection at the registered office during working hours
for a period of twenty-one days before the date of the
meeting and a statement containing the salient features of
quch documents in prescribed form or copies of the
documents afaresaid, as the company may deem fit, is




Aceodnts p b
oudibed

Cean A

Serretariol Aedil

izl Acdit

Services of
doesments or
nalices oa
memlbee by
Campasy

57

sent to every member of the Compeny and to every trustee
for the holders of any debentures issued by the Company
not less than twenty-one days before the date of the

meeting.

1) Provided that if the copies of the documents
aforesald are sent less than twenty-one clear days
before the date of the meeting they shall-
notwithstanding that fact, be deemed to have been
duly s=nt if'it is so sgreed by all the members entitled
to vote at the meeting.

2} Any member of holder of debentures of a Company
and any person from whom the Company has

accepied a sum of money by ways of deposit shall,
on demand, be entitled to be furnished free of cost,
with acopy of the last balance sheet of the company
and of every documents required by law 1o be
annexed or attached thereto, including the profit and
loss account and the auditors’ report,

3)  The Company shall furnished to any person, a copy
of any docement, which he is entitled to be fornished
by virtue of such clause (2} above within seven days
after the making of demand thereof.

AUDIT

136 a) The Company shall appeint Auditers and their appointment,
removal rights and duties shall be made /regulated in accordance
with Sections 139 to 148 of the Act,

b} A CostAuditorshall be appointed and his/their rights and duties
regulated in accordance with the provision of Section 148 of
the Act and the Rules made thereunder.

¢)  Secretarial Auditor to be appointed and their rights and duties
regulated in accordance with Section 204 of the Act and the
Rules made there under.

d)  An Internal Auditor shall be appointed as required under the
provisions of Section 138 of the Act.

DOCUMENTS AND NOTICE

187 A document or notice may be served or given by the Company on
any Member either parsonally or by sending it by post 1o him to his
repistered address or (if he has not registered address in India} to the
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address, If any, in India supplied by him 1o the Company for serving
documents or notices on him or by way of any electronic transmission
as prescribed in section 20 of the Act and Rules made thereunder.

Where a document or notice is sent by post, service of the document
or notice shall be deemed to be effected by properly addressing,
preparing and posting a letter containing the document or notics,
provided that where a Member has intimated 1o the Company in
advance that documents or notices should be sent to him under a
certificate of posting or by registered post with or without
acknowledpement due and has deposited with the Company a sum
sufficient to defray the cxpenses of doing so; service of the document
ar notice 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 in the case of notice of a meeting, at the
expiration of forty-eight hours after the letter would be delivered in
the ordinary course of post.

A document or notice advertised in a newspeper circulating in the
neighborhood of the office shall be deemed to be duly served or sent
on the day on which the advertisement appears onor to every membsr
who has no repistered address in Indfa and has not supplied to the
Company an address within India for the serving of documents on or
the sending of notices to him.

A document or notice may be served or given by the Company on or
ta the Joint-holders or a share by serving or giving the document or
notice on or to the joint-holder named firstin the Register of Members

in respect of the Share.

A docurnents or notice may be served or given by the Company or to
the persons entitled to a share in consequence of the death or
insolvency of a Member by sending it through the post in prepared
letter addressed to them by name or by the titled of representatives of
the deceased, or assigns of the insolvent or by any like description, at
the address (if any) in India supplied for purpose by the persons
clalming to be entitled, or (Until such an address had been so supplied)
by serving the document or notice in any manner in which the same
might have been given if the death or insolvency had not occurred.

Documents or notices of every General Meeting shall be served or
given in a manner hereinbefore authorised on or to () every members,
and every Director of the Company (b) every person entitled to a
share in consequence of the death or insolvency of a Member, and (¢}
the Auditor or Auditors for the time being of the Company.

Every person who, by operation of law, transfer or other means
whatsoever, shall become entitled to any share, shall be bound by
every document or notice in respeet of such share, which previously
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1o his name and address being entered on the Register of Members,
shall have been duly served on or given to the persen from whom he
derves his titie to sech shares,

Any document or notice to be served or given by the Company be
sipned by a Director or some person duly authorized by the Board of
Directors for such purposes and the signature thereto may be written,
printed or lithographed.

All documents or notices to be served or given by Members onorto
the Company or any officer thersof shall be served or given by sending
it to the Company or officer at the Office by post under a certificate
of posting or by registered post, or be leaving it at the office or by
such other electronic means as preseribed in section 20 of the Act
and the Applicable Law made thereunder.

Any information in the form of micro film of a decument or image or
a facsimile copy or any statement in a document included in a printed
material produced by a computer shall be deemed to be a document
and shall be admissible In any proceedings without further production
of original, provided the conditions referred in section 397 of the
Agct, are complied with,

All provisions of the information Technology Act, 2000, relating to
the electronic records, including the manner and format in which the
electronic records shall be filed in, 50 far as they are consiztent with
the Act, shall apply to records in electronic form under section 198 of
the Act.

WINDING UP

The liquidator on any winding-up (whether veolumary, under
supervision or compulsory) may, with the sanction of a Special
Fesolution, but subject to the rights attached to any preference share
capital divide ammong the contributories in specie any partof the assets
of the Company and may with the like sanction, vest any part of the
assets of the Company In trustess upon soch trusts for the benefit of
the contributories as the liguidator, with the like sanction shall think
fit.

SECRECY CLAUSE

Every Director, Manager, Avditor, Treasurer, Trustee, Memberora
Commitiee, Office, Servanis, agent, accountant or other person
employed in the business of the Company shall, if so required by the
Directors, before entering upen his duties, sign a declaration pledging
himself to observe a strict secrecy respecting all transactions and
affairs ofthe Company with the customers and the state of the accounts

L]
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with individuals and in matters thereto, and shall by such declaration
pledge himself not to reveal any of the matters which may come to
his knowledge in the discharpe of hiz duties except when required so
1o do by the Directors or by law or by the person to whom such matters
relate and except so far as may be necessary in order w comply with
any of the provisions in these presents contained.

tlo Member shall be entitled to visit or inspect any works of the
Company without the permission of the Directors or to require
discovery of or any information respecting any detail of the Company's
training, or any matter which any matter which may relate to the
conduct of the business of the Company and which in the cpinien of
the Directors, it would be inexpedient in the interest of the Company
1o disclose.

INDEMNITY AND RESPONSIBILITY

Subject to the provisions of the Aet, every Director, Managing
Director, Whole time Director, Manager, Secretary of the Company,
and/or such other persons (whether in the direct employment of the
company or not) as the Board of Directors of the Company at its
diseretion may specified shall be indemnified by the company against,
and it shall be the duty of the Directore, out of the funds of the
Company, to pay all costs, lesses and expenses { including traveling
expenses) which such Director, Manager or Secretary or such other
specified person may Incur or become liable to, by reason of any
contract entered into or act or deed done by him as such Director,
Manager, Secretary, or such other specified person or in any way in
the discharpe of his duties including expenses and the amount for
which such indemnity is provided, shall immediately attach as a lien
on the property of the Company and have priority between the
members over all other Claims.

Subject to the provisions of the Act, no Director, Managing Director,
Whole time Director or other Officer of the Company shall be liable
for the acts, receipts, neglects or defaults of any other Director or
Officer or for joining in any receipt or other act for eonformity or for
any loss orexpenses happening to the Company through insufficiency
or deficiency of title ta any property acquired by order of the Dircctors
for or on behalf of the Company or for the insufficiency or deficiency
of any security in or upon which may any of the monies of the
Company shall be invested or for any loss or damage arising from
the bankruptey, insolvency or toriuous act of any person, company or
corporation, within whom any moneys, securties or effects shall be
entrusted or deposited or for any loss occasioned by any effort of
judgement or oversight on his part or for any other loss or damage or
mizfortune whatever which shall happen in the execution of the duties
of his office or in relation thereto, unless the same happens through
him own dishonesty.
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SOCIAL OBJECTIVE

{1} The Company shall have among in objectives the promotion
and growth of the national economy through increased
productivity, effective utilization of material and manpower
resources and continued application of modern scientific and
managerial technigues in keeping with the national aspirations,
and the Company shall be mindful of its social and moral
responsibilities, 1o the consumers, employees, shareholders,
society and the local community.

(2} The Company shall comply with the Provisions of Corporate
Social Responsibility as set out in section 135 of the Act and
the Rules framed thereunder,

GENERAL POWER

Wherever in the Compenies Act, it has been provided that the
Company shall have any right privilege or authonty or that the
Company conld carry out any transaction only if the Company is so
authorized by its articles, then and in that case this regulation hereto
authorizes and empowers the Company to have such rights, privilege
or authority and to carry such wansactions as have been permited by
the Act, without there being any specific regulation in that behalf
herein provided,
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We, the several persons whose names, eddress and descriptions are herevnder subseribed
below, are desirous of being formed into & Company in pursuance of these ARTICLES
OF ASSOCIATION and we respectively agree to take the number of shares in the
eapital of the company zet apposite fo our respective names ;

MNumber of Signature Signature of witness|

Mame, address, deseriptionand | Equity Shares of end his name,
oecupation of each subseriber | waken by each | peoapor | 2ddress, deseription

subscriber and occupation

MEHTA MILAN MAHENDRA 10 (TEN) Sdi-
Sfo. Mehta Mahendra Ratilal

B-26, Sterling Apts., 38 Peddar Road,
Bombay - 400 026.

OCCUPATION : BUSTMESS

MEHTA MAHENDRA RATILAL 18 (TEM) Sdr'-
Sfo, Ratilal Mehta
B-26, Sterling Apts., 38 Peddar Read,
Bombay - 400 026.

QCCUPATION: BUSINESS

MEHTA DEEPAK MAHENDRA 10 (TEN} Sd-
Sfo. Mehta Mahendra Racilal

B-26, Sterling Apts., 38 Peddor Rond,
Bombay - 400 026,

OCCUPATION: INDUSTRIALIST

MAKKER DWARKANATH 10 [TEM) Sdl-
Sfo Sh. Kidar Math Makker
501, Skylark A, Lokhandwala
Complex, Andheri (W),
Bombay - 400 058,

QCCUPATION : SERVICE

FINTO SIMON 10 (TEM} Sdr-
Efa Jullo F. Pinto

A58 Ghordoul Apts,

61h Floor, Siddarth Magar, Vakola,
Santacruz (E),

Basinbay - 400 005

OCCUPATION : SERVICE

DIVATIA SHALIN SUNANDAN 10 (TEN) Sdf-
%0 Divatin Sunandan Ranjitbhai
28, Quzens Lawn, 867,

SV, Road, Wile Parle (W),
Bombay - 400 056.

CHARTERED ACCOUNTANT
LILAKRISHAN CHOPRA 10 (TEMN) S
50 Manghat Rai Chopra
121, Vipay Apariment,
Janki Butir, Tube,
Bombay - 400 049,

{BUSINESS EXECUTIVE)
TOTAL TO{SEVENTY)
Dated : Sixth Day of Movember One Thousand Mine Hundred Eighty Nine.

Siad Palel Armarom
Dist. Tliame 461 105
[SERVICE])

311, A Shantiganga Apis.,
Crpp- Ry Station, Bliayandar (East),

Sdf=
PATEL PRAVTN ATMARAM
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