-KELAMBAKKAM ROAD,
DISTRICT, TAMIL, NADU

PREFERENTIAL ISSUE OF EQUITY SHARES OF THE COMPANY

"To consider and if thought fit, to pass, with or'without modification, the following resolutions as
“ special resolutions: -

RESOLVED THAT pursuant to and in accordance with of the provisions of Section 81( TA)and
other applicabje provisions, if any, of the Companies Act, 1956 (including any statutory modification
Or re-enactment thereof for the time being in force) and in accordance with the provisions of the

sanctions of any authorities (including the order of the Board for Industrial and Financial
Reconstruction dated 17" August 2017 in case number 279/98 with respect to the Modified
Sanctioned Rehabilitation cum Merger Scheme concerning the merger of Gangadharam Appliances
Ltd with the Company), as may be necessary, and all other relevant third party consents and
approvals as may be required, and subject to such conditions and modifications ae may be prescribed
or imposed by any of them’ while.granting such approvals, permissions, consents and sanctions
which may be agreed to by the board of directors (which term shall include any committee thereof),
the consent of the members of the Company be and js hereby accorded to the board of directors
for offering, 1ssuing and allotting on a preferential basis, an aggregate of 24,51,000 (twenty four
lakhs fifty one thousand) €quity shares of Rs. 10 (Rupees Ten) each at a premium of Rs 398

Four hundred eight) per €quity share on such terms and conditions, at such time or times, in such

mariner, form and numbers as may be prescribed while granting approvals, Permissions, consents

and sanctions by the aforesaid authorities and/or which the board of directors may in its absolute

discretion consider proper, desirable and expedient to persons/entities, whether such allottees are

shareholders of the Company or not, as mentioned in the table given herein below, and a] so to seek
( Owkl;t od Tree Cop[
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- listing of such securities on the stock exchanges, a3 may be deemed appropriate, fit and proper by
the board of directors: '

" Number of Equity Shares
proposed to be allotted

Name of Allottee

Reliance Alternative Tnvestments Fund —
Private Equity Scheme-1 (acting through
Reliance Alternative Tnvestments Services:

Private Limited)

24,51,000

Total 24,51,000

RESOLVED FURTHER THAT:

® the equity shiares t0 be so offered and allotted as aforesaid shall be subject to the provisioﬁs

of the Memorandum of Association and the Articles of [_\ssociation of the Company;

(i) the equity shares tobe so_offered and allotted as aforesaid shallbeina dematerialised form;

iy the 'aforesaid equity shares shall not be-sold, transferred, hypothecated or encumbered in
any manner during the period of jock-in as provided under the SEBI (ICDR) Regulations,
except to the extent and in the manner permitted thereunder; ” '

(iv) the offer, issue and allotment of the aforesaid equity shares shall be imade at such time OF
times that the poard of directors may in their absolute discretion decide, subject to the SEBI
(ICDR) Regulations and other applicable laws, and the.terms agreed between the board of

directors and the proposed atlottees of the aforesaid equity shares;

(v) the aforesaid equity shares shall rank pari passu with the existing equity shares\of the
Company in all respects including as to dividend; and ’

(vi) the relevant date for the preferential issue, as per the SEBI (ICDR) Regulations for
the determination of applicable price for the issue of the aforesaid equity shares is
17" March 2012. ‘ o : .

RESOLVED FURTHER THAT the board of directors be and is hereby authorized to delegate
all or any of the powers herein conferred to any director or directors of to any committee or any
officer or officers of the Company to give effect to the aforesaid resolutions, including without
limitation, making necessary filings with the gtock exchanges and other applicable authorities,
executing any other agreements;‘deeds, letters and documents which may be required to be executed,
and to comply with all other requirements in this regard. - .

2. AMENDMENT OF THE ARTICLES OF ASSOCIATION

To consider and if thought fit, to pass, with or without modification, the following resolutions as
special resolutions: : -

RESOLVED THAT in accordance with Section 31 of the Companies Act, 1956, the Articles of

Association in form and substance similar to the draft Articles of Association annexed to the notice

- issued to the members of the Company (and duly initiailed by the chairman of the board of directors

. for the purpose of ide?tiﬁcatio'n) and placed before this meeting of the members of the Company
L s . vg - .




NOTES:
1,

be and is hereby adopted in substitution for, and to the exclusion of, ali the eXisting ‘Articles of -

" Association of the Company and the saén_e shall come into force and effect on 16th April 2012,

Date: 14% March 2012 . For and on behalf .of the board of directors
Place: Chennai - 600 018 ‘ : D Krishnamurthy
: : Executive Director cum Company Secretary

The explanatory statement pursuant to Section 173(2) of the Companies Act, 1956 is ahnexed
hereto. . IR B

éntitled toattend and vote at the meeting is entitled to appoint a proxy to attend and vote
himself and a proxy need not be a member of the Company. Proxies in order to be
effective must be received by the Company not less than 48 (forty, eight) hours before the meeting,

A member
stead of

Members are requested to immeaiately intimate any change in their address registered with the
Company to our Registrars and Share Transfer Agents, M/s GNSA Infotech Ltd., G R Mansion,

"No 11, Srinivasa Road, Pondy Bazaar, T Nagar, Chennai - 600 017.

Members/proxies should bring the attendance slip sent herewith duly filled and signed, and to

~handover the attendance slip at the entrance of the venye of the meeting,

Members are rfequested to quote their Folio Number in all correspondence with the Company.

Members who hold shares in dematerialised form are requeéted to write their ClientID and DP ID ‘
and those whose hold shares in physical form are requested to write their Folio Number in the

‘attendance slip for attending the meeting.




EXPLANATORY STATEMENTS PURSUANT TO SECTION 173(2) OF THE COMPANIES
ACT, 1956 ' ' : .

ITEM 1

*_ The Company proposes to make preferential issue of 24,51,000 (twenty four lakhs fifty one thousand)
 equity shares of Rs 10 (Rupees Ten) each for cash at a premium of Rs 398 (Rupees Three .hundred

ninety eight) per equity share aggregating to an issue price of Rs 408 (Rupees Four hundred elgh_t) per

‘equity share. The details of the preferential issue are as set out below: '

1.  Relevant date and price at which allotment is proposed: The relevant date in accordance
with the SEBI (ICDR) Regulations for issue of shares on a preferential basis is 17% March ‘2012.4 ‘
Tt is proposed that equify shares of Rs 10 (Rupees Ten) each will be issued and allotted for‘cash at
a premium of Rs 398 (Rupees Three hundred ninety eight) per share which is in accordance with
applicable SEBI(ICDR) Repulations. '

2. Number of shares and percentage shareholding proposed to be allotted on a preferential
basis: Pursuant to the special resolution passed under Section 81(1A) of the Companies Act, 1956,
the Company proposes to issue 24,5 1,000 (twenty four lakhs fifty one thousand) equity shares of
Rs 10 (Rupees Ten) each for cash at a premium of Rs 398 (Rupees Three hundred ninety eight)
per equity share constituting 13.709% of the post preferential allotment paid up share capital of the
Company. : ‘

3.  Objects of the issue: The proposed preferential issue is being made, inter alia: (i) for capital
expenditure requirements of the Company; (ii) for working capital requirements of the Company;
(iit) for repayment of long term debt of the Company; (iv) to implement certain provisions of the
 order of the Board for Industrial and Financial Reconstruction dated 17% August 2011 in Case No
279/98 with respect to the Modified Sanctioned Rehabilitation cum Merger Scheme concerning the

- merger of Gangadharam Appliances Ltd with the Company. ' :

4. Intention of the Promoters/Directors/Key Management Personnel to subscribe to the
offer: None of the aforesaid persons will be participating in the proposed preferential issue.

5. Proposed time for completion of allotment: Subject to obtaining any approvalsfrom regulatory
authorities, the equity shares are proposed to be allotted within 15 (fifieen) days of the passing of
the special resolution approving the allotment. :

6. Lock-in périod: The shares proposed to be allotted on a preferential issue basis shall be locked-
in as per the SEBI (ICDR) Regulations applicable to preferential issues.

7.  Consequential changes in the board of directors: The proposed preferential allotment shall
result in the appointment of a nominee director of the Investor on the board of directors. Such
nominee direstor shallbe a non-executive director who shall not be liable to retire by rotation.




8. Ideiltity, number of shares presentljr held by each allottee, number of shares proposed to
be allotted, total num ber of shares to be held Post-—preferential allotment and percentage
of post preferent_ial equity capital held by each of the allottees:

® S.No.| Nameof | Numberof | Number of | Total Number | % of Post
: Applicant/ Shares held - Equity Shares | of Shares Held Preferential
Category - {Pre-Preferential Proposed to (Post Preferential Issue Share
’ Allotment) be Allotted | - Allotment) Capital
(4) ®) VN
A, Promoter Group '
- |1 - Promoters and . ' , '
o their relatives S 50,04,042 Nil ~ 50,04,042 | 27.99
2, Bodies Corporate . © 69,94,065 Ni 69,94,065 - 3%.12
Total (A) : 1,19,98,107 Nil 1,19,98,107 | ¢67.11
B. | Public | - ' .
1. | Mutual Fund/UTI 2,645 Nil 2645 | 001
2. | Bodies Corporate” | 4124m Nil | 412474 231
3. Resident Individuals 28,15,902 NiI 2815902 | 1575 '
4. | Non-Residential E | | |
Individuals 1,99.423 Nil 1,99,423" Lir
5. Reliance Alternative A
Investments Fund —
, Private Equity Scheme—I
.| (acting through Reliance
‘| Alternative Investments _ .
. Services Private Limited)| - Nil | 24,51,000 24.51,000 1371
. Total (B) 34,30,444 | 24,51,000 | 58,81,444 32.89
Grand Total (A)+(B) ' 1,54,28,.551- 24,51,000 | 1,78,79,551 100.60




_ 9.  Consequential changes in the shareholding pattern/voting rights:

S. No. | Category Pre-Issue Equity A - Post-Issue .
Shareholding (as on ' Equity
14 March 2012) Shareholding
. Number % Number %
\ _ —t— c —— .
A: Promoters 1,1998,107 ~ | 7171 1,19,98,107 .67.11
Total (A) " 1,19,98,107 77.77. 1,19,98,107 67.11
B. Mutual Funds/ Foreign .
Institutional Investors 2,645 0.02 , 2,645 0.01
1 Total (B) i 2,645 | 0.02 2,645 0.01
C. | Public _ N
(a) Allottees under " Nil - 24,551,000 | 13.7%
preferential issue ‘ | ‘
(b) Others ' 32,28,376 20.92 3228376 | 18.06
-| (¢) NRIs/OCBs 14,9423 | 129 1,99,423 1.11
Total (C) 3427999 | 2221 58,78,799 | 32.88
Total (A) + (B) + (C). 1,54,28,551 100.00 1,78,79,551 | 100.00

10. Undertaking: The Company shall re-compute the price of the equity shares issued on a preferential
‘basis in accordance with the applicable provisions of the SEBI (ICDR) Regulations where it is required
to do so. The amount payable on account of such re-computation of price, if any, is not paid within the
time stipulated under the SEBI (ICDR) Regulations, the equity shares issued on a preferential basis
shall continue to be locked-in tilk the time such outstanding amount is paid by the allottees.

The proposed preferential allotment shall not result in change in management control. Voting rights shall
change in accordance with the shareholding pattern as above mentioned. A copy of the certificate received
from the Auditors of the Company in connection with the proposed preferential issue shall be available for
inspection during business hours on all working days at the registered office of the Company till the date
of the ensuing extraordinary general meeting. ' S N '

None of the directors of the Company are cdncefned/{nterested in the resolutions except to the extent of
their shareholding and the shareholding of their relatives in the Company. ‘

The resolutions proposed in Item 1 ‘are recommended to the membefs for their approval.
ITEM 2 h '

Pursuant to the proposed preferential issue of equity shares to the Investor, the Company has agreed to
amend the Articles of Association of the Company to capture certain terms of the aforesaid investment
by the Investor, including with respect to the governance of the Company. The amendments proposed to

the Articles of Association of the Company are set out In the Annexure to this notice in bold italics.

None of the directors of the Company are concerned /interested in the resolutions except to the extent of
théir shareholding and the shareholding of their relatives in the Company.

The resolutions proposed in Item 2 are recommended to the members for their approval.

6




® ANNEXURE TO ITEM NO. 2 OF THE EXPLANATORY STATEMENT
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- GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands

v

' "Fresh_ Certificate of Incorporation Consequent upon Chang‘,,,é‘:‘beame

Corporate |dentity Number : L28931TN1986PLC012728

In the matter of Mis GANDH!MATHlI APPUANCES UMITED

| hereby cerfify that GANDHIMATHI APPLIANCES LIMITED which was originally incorporated on. Twenty Fourth
day of February Nineteen Hundred Eighty Six under the Companies Act, 1956 (No. 1 of 1856) a6 Gandhimathi
Appliances Limited having duly passed the necessary resolution in terms of Seciion 21 of the Companies Act, 1956
and the approval of the Central Government signified in wriling having been accorded thereto under Section 21 of
the Companies Act, 1956, read with Government of India, Depariment of Company Affairs, New Delhi, Notification
No. G.S.R 507 (E) dated 24/06/1885 vide SRN_B23346554 dated 25/10/2011 the name of the said company is this
day changed to Butterfly Gandhimathi Appliances Limited and this Certificate is issued pursuant to Section 23(1) of -

the said Act. - .
Vaii
e
aut: 5 i e

. Registrar of Companies, Tamii Nadu, Chennal, Andaman and Nicobar Islands
. : ’ ‘ el o, aheEg, 4, slEm i P d

*Note: The corresponding form has been approved by S MEENAKSH!, Deputy Registrar of Companies and this certificate has been
digitatly signed by the Registrar through a system generated digital signatire under rule 5{2) of the Companies (Electronic Filing and.
Authentication of Documents) Rules, 2006. ' oo : ’ :
he digitally signed certificate can be verified at the Ministry website (WWW.mea.gov.in).

Given at Chennai this Twenty Fifth day of October Two Thousand Eleven.
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MEMORANDUM OF ASSOCIATION .
| . OF . -
*BUTTERFLY GANDHIMATHI APPLIANCES LIMITED

1.  The name of the Company Is, “*BUTTERFLY GANDHIMATHI APPLIANCES LIMIT ED”
‘I\I .V \ The Registered Office of tﬁe Company will be situated in the State of Tamilnadu. - |
‘I\Il. _The Objects for which the Compan).f is established are:-

- (A) The main objects to be pursued by the Company on its Incorporation are:-

1. **Tg carry on the business as Importers, Exporters; Manufacturers and Dealers of household
. and industria! vessels and utensils from all types of metals, plastics, ebonite and in particular
all household appliances including Liguified Petroleum Gas Stoves, Pressure Cookers, Pressure
" Pans, Vacuum Plasks, Cookware and Non-stick Cookware ranges, Cooking Ranges, other
cooking utensils of all types, Containers, Buckets, Mixer Grinders, Wet Grinders, Mixers,
Juicers, Toasters, Refrigerators, Hot Plates, Ovens, Washing Machines, Dryers, Geysers,
Water Heaters and other Electric Appliances including Televisions, Transformers and Electric
_ Motors of every kind and description., :

2. To carry on the business of manufacture and sale of boilers, tankers of alt types used in
manufacturing activities carried on in all types of Industries. o

3. To carry on business as fabricators of various components, réquired by automobile and
chemical Industries from all type of metals. '

4. Tomanufacture, buy, sell or otherwise deal in all such materials or components as are allied
or akin to the aforesaid products mentioned in the sub-clauses 1t03.

(B) The Objects incidental or ancilléry to the attainment of the Main objects are :-

1. Toinvest or deal with the money not immediatety required whether with or without interest
or security, including in current deposit account with any bank or banks, other person or
persons upon such terms, conditions and manner as may from time to time be determined

. and to receive money on deposit or loan upon such terms and conditions as the company
may approve, provided the Company shall not do any banking business as defined under the
Banking Regulation Act, 1949. : '

2 Toborrow or raise, for business purposes, money by way of cash, credit, overdraft, discount,

' bonds, mortgage, debenture, debenture stock, deposit, bill, promissory note, hundies, or in

any other manner and to grant security for all or any of such sums and by way of security to

dispose, mortgage, and charge the whole or any part of the property and assets and revenue

of the Company including uncalled capital, to dispose, transfer and convey the same absolutely

or in trust, with the usual powers of sale except the power to make ¢all to lender and

craditors and also to raise money by the issue of mortgage debenture or debenture stock or
preference stock and purchase, redeem or pay off any such securities.

- * Amended pursuant to the Special Resolution passed at the Extra-Ordinary General Meeting Dated.
15.10.2011 and approval by the Registrar of Companies on 25.10.201 1, the name of the company
changed from »Gandhimathi Appliances Limited" to "Butterfly Gandhimathi Appliances Limited”

** Amended pursuant to Special Resolutioh passed by Postal Ballot and approved by the registrar of
Companies on 12.09.2011, on Merger of Gangadharam Appliances Limited with the Company.
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10.

11.

To acquire or purchase running concern carrying on the same or similar business or businesses -
as covered by the object clause - A above. :

To enter into partnership or arran ge_mént for sharing the profits of joint venture with any

Tosell, improve, manage, develop, exchan ge, lease, mortgage, dispose of, turn to account or
otherwise deal with or any part of the undertaking property investments and rights of the
Company. '

likely to be advantageous or useful to the company and to use exercise, develop or grant

licence privileges in that respect or otherwise turn to account the property right or information

s0 acquired and to assist encourage and spend money in making experiments, test,

improvements of any invention,r patent and right, which the company may-acquire or propose
_to acquire. ) .

To purchase, acquire, hold and dispose of or otherwise deal and invest in any shares,
debentures and other securities in or any company or companies’ real estate, properties -
either out of its own funds-or out of funds that the company might borrow by issue of
debenture or from bankers or dtherwis_e howsoever in any other manner whatsoever..

To establ_ish and support or aid in the éstablishment and support of associations, institutions,
clubs, societies, funds, trusts and conveniences calculated to benefit employees or ex- .
employees of the company or the dependents or the connections of such persons or subject

. tothe provisions of the Companies Act. to subscribe or guarantee money for any charitable,

national, religious, benevolent, general or useful object or fund or for any purpose which may
likely, directly or indirectly further the objects of the Company or the interest of its members
orbusiness. ‘ ‘ '

To distribute among the members in specie any propetty of the Company or any procegds of
sale or, disposal of any property of the company but so that no distribution amounting-to
reduction of Capital be made except with the sanction, if any, for the time being required by
law or in the event of winiding up. o .

To allot shares in the Company to be considered as fully-or partly paid up as payment or
consideration of any service or property of whatever description which the Company may
acquire. - - ’

To amaigamate with.any Company or Companies having objects altogether or in part similar
to those of this Company or any other company subject to the provisions of the Companies
Act, 1956,

’;Amended pursuant to Special Resclution passed at the Extra-Ordinary General Meeting held on

29.6.2010.
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12. Toacquire and run any industrial concern or factory doing the same type of business as this
company’s objects authorise to do, and as the company may deem fit.

13. To act as buying or selling agénts and to enter into any agreement or agreements for any of .
the purpose aforesaid. -

14.  To act as agents or brokers, stockists, distributors and agents, sales agents, manufacturer’s
representatives and as trustees for any person or company and to undertake and‘_perform
~ sub-contracts for the purpose of the business of the company.

15. To apply for, purchase or otherwise acquire and protect and renew in any part of the world
any patents, patent rights, brevets d’ invention, licences, concessions and the like, conferring
any exclusive or non-exclusive or limited right to their use, orany secret or other information
as {o any invention which may seem capable of being used for any-of the purposes of the
company, or the acquisition of which may seem calculated directly or indil:ectly to benefit
the company and to use, exercise, develop, or grant licence in respect of or otherwise tum to
account the property, rights or information so acquired, and to expend money to experimenting
upon, testing or improving any such patents, invention, information or rights.

(C)y OTHER OBJECTS.

1. To carry on the business as Civil, Mechanical & Electrical contractors, general constr‘uctioﬁ
builders, real estate agents, owners and hirers of all kinds of immovable properties.

2. To carry on the business or vocation of acting as advisers and consultants on all financial
and industrial matters. -
3. Tocarry on the business of consultancy in civil, mechanical, electrical engineering and also

in computers hardwares and software.
IV: The Liability of the Members is Limited.

*V. The Authorised Share Capital of the Company is Rs. 40,00,00,000/- (Rupees forty crores) divided
into 4,00,00,000 (Four crores) Equity Shares of Rs. 10/- each. The Company has the power from
time to time to increase or reduce its capital and to issue any shares in the original or new capital as
~ Equity or Preference Shares or Convertible or Redeemable Preference Shares and to attach to
any class of such shares, any preference, rights, privileges or priorities in payment of dividends, or
distribution of assets or otherwise over any other shares or to subject the same to any restrictions,
limitations or conditions ang to vary the regulations of the Company as far as necessary 10 give
effect to the same and upon the sub-division of any shares to apportion the right to participate in .
profits in any manner. » -

*Enhancement in Authorised Share Capital from Rs. 25 Crores to Rs. 40 Crores pursuant to directions of Board
for Industrial and Financial Reconstruction vide Rehabilitation cum Merger scheme, sanctioned on 17.08.2011.
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We, the several persons whose names and addresses be herein under subscribed are &esirous of

being formed into a Company in pursuance of this Memorandum of Association and we respectively
- agree to take the number of shares in the capital of the Company set opposite to our respective

names.
Si.No| Names, Address, No. of Equiiy _ Witnqss to the
Description and occupation shares taken by signatures with
of subscribers , each subscriber Address,
‘ ' : Description and
A Occupation
1 - Sd/- ! C 10(Ten only) | Sd/
V.M. LAKSHMINARAYANAN .| R. RUDHRAKUMAR
S/o. Sri V. Murugesa Chettiar - S/o. Sri V. Ramaswami Aiyar |
9. Sivakamipuram, | 4, Mangesh Street
Malaviva Avenue ' T. Nagar
Thiruvanmiyur S ' Madras - 600017.
Madras - 600041, Chartered Accountant
Industrialist Co
2 Sd/... .
V.M. KUMARESAN ,
S/o. Sri V. Murugesa Chettiar
9, Sivakamipuram . .
‘Malaviya Avenue { : -do-
Thiruvanmiyur
Madras - 600 041. _ o
~_.. | Indusirialist ~ 10 (Ten only)
" Total | | 20 (Twenty
' ' only)

bated at Madras this 24th day of January 1986.




"#* ARTICLES OF ASSOCIATION -
- OF

*?BUTTERF_‘LY GANDHIMATHI APPLIANCES LIMITED

Regulation contained in Table ‘A° inthe First Schedule to the Companies Act, 1956 shall apply to
this Company so far as applicable to Public Limited Companies except to.the extent they are
meodified or supplemented as hereunder. In the absence of any provision in these Articles or in
Table ‘A’ the relevant section of the Act shall apply.

In the Interpretation of these Articles, the following words and expressions shall have the following

meaning unless repugnant to the subject or context thereof.

@

G

(iii)

(iv)

v

(vi)

‘Accounting Principles’ shall mean accounting principles issued by the Institute of

Chartered Accountants of India and generally accepted in India together with
pronouncements thereon from fime 1o time and applied on a consistent basis.

“The Act” or “The Companies Act’ shall mean the Companies Act, 1956 and amendment
thereof. '

© “Affiliate” shall mean: (i) with respect to any Person other than the Investor (or its

Affiliates), any other Person that, alone or fogether with other Persons, directly or

~indirectly Controls, is Controlled by, or is under common Control with, such first

mentioned Person; (ii) with respect to a natural persdn, in addition to Sub-clause (i),
such person’s relatives (as defined under the Act, and shall-include such persons as
set out under Accounting Standard 18 prescribed by the Institute of Chartered
Accountants of India); and (iii) with respect to the Investor a fund managed and /
or solely managed / solely advised / solely sub-advised by Reliance Equity Advisors
(India) Limited, whether such fund is formed or established In India orin any other
country. ’ ‘

“Applicable Law” shall mean, with respect to any Person, all provisions applicable
in India from time to time of all: (i) constitutions, treaties, statutes, laws, codes,
rules, regulations, ordinances or orders, or any similar form of decision of, or
determination by, or any interpretation, policy or administrative instruction having
the force of law of any of the foregoing, of any Governmental Authority;
(ii) Governmental Approvals; (iii) orders, decisions, injunctions, Judgments, awards
and decrees of or agreements with any Governmental Authority directly applicable
to such Person; and (iv) listing agreements executed by the Company with a
recognised stock exchange; whether in effect as of 16th April 2012 or thereafter.

“The Articles’ or “Articles’ or The Company’s Regulations’ mean the Articles of
Association of this Company and includes Memorandum where the context so requires.

“The Board’ or ‘Board of Directors’ ‘means a meeting of Directors duly called and
constituted or as the case may be the directors assembled at a Board or the requisite
number of directors entitled to pass a circular or the Directors of the Company collectively.

* Amended and restated Articles of Association for adoption and approval pursuant to the Special
Resolution proposed to be passed at the Extra-Ordinary General Meeting Dated. 16-4-2012

** Amended pursuant to the Speci'al Resolution passed at the Extra-Ordinary General Meeting
Dated. 15.10.2011 and approval by the Registrar of Companies on 25.10.201 1, the name ofthe company
changed from '_'Gandhimathi Appliances Limited" to "Butterfly Gandhimathi Appliances Limited”
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' (vi‘i)

(viii)

(ix)
®)
(xi)

(xii)

(xiii)

© (xiv)
(xv)
(xvi) -
{xvii)
(xviii)

(xix)

“Business” shall mean the business of manufacturing, sourcing, marketing and

sale of the Products, and shall include such other business that the Company is
engaged in at any relevant time, '

‘Business Day’ shall mean a day, not being q Saturday or a Sunday or any other
banking holiday, on which banks are open for business (including for dealings in
Joreign currency, deposits and exchange) in Mumbai and Chennai, and in the context
of a payment being made 1o or Jrom a bank in a Place other than India, in such
other place. ‘ '

‘Charter Documents’ shall mean the Memorandum of Association and the Articles
of Association of the Company; :

‘The Company”’ or *This Company’ means ‘“*BUTTERFLY GANDHIMATHI
APPLIANCES LIMITED” established under the Companies Act, 1956,

‘Directors’ mean the Directors for the time being of the Company or as the case may be,
the Directors assembled at a Board.

‘Investor’ shall mean RELIANCE ALTERNATIVE INVESTMENTS F UND —
PRIVATE EQUITY SCHEME-1, a trust constituted in terms of the Indian Trusts
Act, 1882 and registered as a domestic venture capital fund with the Securities and
Exchange Board of India (bearing registration number IN/VCFA05-06/077) {acting
through its trustee Reliance Alternative Investments Services Private Limited) and
shall include it successors and assigns,

‘Office’ means the Registered Office, for the time being of the Company, (vii) ‘Person’
includes firms and corporations as well as individuals, (viii) ‘Seal’ means the ‘Common
Seal’ for the time being of the Company

‘Writing’ shall include typewriting, printihg, lithography and other mode or modes or
representing or reproducing words in visible form. )

‘Members’ mean members of the Company holding a share or shares of .any class.

Words imparting the plural number also include, where the context requires or admits the
singular number and vice versa, words imparting the maseuline gender also include where
the context requires or admits, the feminine gender.

Subject as aforesaid, any words or expressions defined in the Act shall except where the
subject or context forbids bear the same meaning in these Articles.

‘Beneficial owner’ means the beneficial owner as defined under clause (a) of sub-section
(1) of the Section 2 of the Depositories Act, 1996.

" ‘Encumbrance’ shall mean, any claim, morigage, charge (fived or [floating), non-

disposal undertaking, escrow, Pledge, lien, hypothecation, option, power of sale,
right of pre-emption, right of first refusal, right to acquire, assignment by way of
security, trust arrangement for the purpose of, providing security or any other security

*Amended pursuant to the Special Resolution passed at the Extra-Ordinary General Meeting Dated.
£5.10.2011 and approval by the Registrar of Companies on 25.10.201 I, the name of the company
changed from "Gandhimathj Appliances Limited" to "Butterfly Gandhimathi Appliances Limited"
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" interest of any kind, including retention an_‘angeménts and any agreement or
obligation to create any of the foregoing, or encumbrance of any kind, or a contract
to give or refrain from giving any of the foregoing. '

(xx) . ‘Depository’ shall mean a depository as defined under clause (€) of sub-section (1) of .
_ section 2 of the Depositories Act, 1996. :

(xxi) ‘Depo'sitories Act, 1996 shall mean and include any statutory modification or re-enactment -
thereof for the time being in force.

(xxii) ‘Intellectual Property’ shall mean patents, inventions, know-how, trade secrels and
other confidential information, registered designs, copyrights, design rights, rights
affording equivalent protection to copyright and design rights, trade marks.

(xxiii) ‘Member’ means duly registered holder, from time to time, of the shares of the Company
. of any class and includes the subscribes to the Memorandum of the Company and every
person whose name is entered as a beneficial owner in the records of the Depository, but
does not include the bearer of a snare warrant of the Company issued in pursuance of

Section 114 of the Act. : h

(xxiv) “products” shall mean gas stove, table top wef grinder, mixer grinder, pressure
~ cooker including pressure pan, flask, non-stick cookware and cookware sets and
any other kitchen appliances as may be decided by the Board from fime to time.

(xxv) ‘Related Party’ shall mean in relation to any person, any other person who is freated
- as a related party of the first person under the Accounting Principles or Applicable
Law as on 16th April 2012; provided that, with respect to the Company, this shall
specifically include any entity, or firm, in which any of the promoters of the Company, '
or the Company, has any financial interest. L

(xxvi) ‘Securities and Exchange Board of India’ (SEBI) means the Securities and Exchange
Board of India established under Section 3 of the Securities and Exchange Board of India
- Act, 1992 ' '

(xxvii) ‘Security’ means such security as may be specified by SEBI from time to time or security
under the Depositories Act, 1996. o ‘

" (xxviil) Reference to statutory provisions shall be construed as meaning and including
referenices also to any amendment or re-enactment for the time being in force and
{o all statutory insiruments or orders made pursuant to such statutory provisions. .

(xxix) Nowwithstanding anything to the contrary, any time limits specified in any provision
of these Articles, within which any person is required to perform any obligations or
complete any activity, shall be extended by such period as may be required to comply
with any requirement of law; provided that, the person that is required to comply
with such law shall, upon informing the relevant persons of such extension in writing, *
act in good faith and take all necessary steps to ensure compliance with such law
within the minimunm time possible. o




5.

CAPITAL

*(@) The Authorised Share Capital of the Company is Rs. 40,00,00,000/- (Rupees forty crores)
divided into 4,00,00,000 (four crores) Equity Shares of Rs. 10/- each with power to increase
or reduce the Share Capital,

**(b) Subject to provisions of Section 80 of the Act, the Company shall have power to issue
Convertible or Redeemable Preference Shares upon such terms and conditions as the Board
may determine.

(¢) 1~ The Company may exercise the powers of paying commission conferred by Section
76 of the Act, provided that the rate percent of the amount of commission paid or
agreed to be paid shall be disclosed in the manner required by that Section.

ii. The rate of commission shall not exceed the rate of five percent in the case of shares
' and two and a half percent in the case of debentures of the price at which the shares.
or the debentures in respect whereof the same is paid or issued or an amount equal to

five or two and half percent on such price, as the case may be.

. The commission may be satisfied by payment of cash or the allotment of fhlly paid
shares or debentures or partly in one way and partly in the other.

iv.  The company may also on any issue of shares or debenture pay such brokerage as
may be lawful.

Subject to the provisions of the Act and these Articles the shares in the capital of the Company for
the time being ( inctuding any shares forming part of any increased capital of the Company) shail be
under the control of the Board who may alot the same or any of them to such persons, in such
proportion. and on such terms and conditions and either at a premium or at par or at a discount
(subject to compliance with the provisions of the Act) and at such times as they may from time to
time think fit and proper and with the sanction of the Company in General Meeting by a Special
Resolution give to any person the option to call for or be allotted shares of any class of the Company

Inaddition to and without derogating from the powers for the purpose conferred on the Board under
Article 4 of above, the Company in General Meeting, by a special resolution, may deterimine that

*Enhancement in Authorised Share Capital from Rs. 25 crores to Rs. 40 crores pursuant to directions of Board

“for Industrial and Financial Reconstruction vide sanctioned RehabiIitatianwcum—Merger scheme sanctioned

on 17.08.2011.

**Amended pursuant te Special Resolution passed at the Annual General Meeting of the Company held on
11" August 2011, ‘
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6. The Board may at time increase the subscribed capital of the Company by issue of new shares out
of the unissued part of the Share Capital in the original or subsequently created capital but subject
to Section 81 of the Act and subject to the following conditions namely; . :

(a) Such ﬁirther,sharés shall be offered to the persons who at the date of the offer, are holders
of the equity shares of the Company in proportion, as nearly as circumstances admit, to the
capital paid upon those shares at that date; :

(b) The offer aforesaid shall be made by notice specifying the number of shares offered and
limiting the shares of the Company in proportion, as nearly as circumstances admit, to the
- capital paid upon those shares at that date;

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

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

The Directors may, with the sanction of the Company in General Meeting, offer and allot shares to any- .
~ person at their discretion provided that such sanction is accorded either by:- - .

 (a) A Special Resolution passed at any General Meeting; or

(b) byanOrdinary Resolution passed at a General Meeting by a majority of the votes cast with
the approval of the Central Government in accordance with Section 81 of the Act.

Provided that the option or right to call of shares shall not be given to any person or persons except with
the sanction of the Company in General Meeting.

Provided further that Debenture/Debenture Stock,, Loan/Loan Stock with the right of conversion into
shares shall not be issued except with the sanction of the Company in General Meeting.

Nothing in this Article shall applyl to the increase in the subscribed Capital of the Cdrhpany which has
been approved by: ' : '

(a) a Special Resolution passed by the Company in General Meeting before the issue of the
" Debenture or the raising of the loans, and

~(b) the Central Government before the issue of the Debentures or raising of thé loans or in
conformity with the rules, , if any, made by that Government in this behalf.

7. (a)  The rights attached to each class of shares (unless otherwise provided by the terms of the
issueof the shares of that class) may, subject to the provisions of Section 106 and 107 of the
Act be varied with the consent in writing of the holders of not less than three fourths of the
issued shares of that class or with the sanction of a special resolution passed at a special
General Meeting of the holders of the shares of that class. '

(b)  Toevery such separate General Meeting the provisions of these Articles relating to General

Meetings shall MUTATIS MUTANDIS apply, but so that the necessary quorum shall be

_ two persons at least holding or representing by proxy one tenth of the Issued shares of that
class. _




class, be deemed to be varied by the creation of further shares ranking PARI PASSU therewith.

The Company shall not issue any snares (not being Preference Snares) which carry voting rights
orrights in the Company as to dividend capital or otherwise which are disproportionate to the ri ghts
attached to the holders of other shares not being Preference Shares.

as may be lawful, °

The joint-holders of a share or shares shall be Jjointly as well as severally liable for the payment of
all instalments and calls dye in respect of such share or shares. .

for services rendered or to be rendered to the Company In or about the formation or promiotion
of the Company or the acquisition and/or conduct of Its business and shares may be so
allotted as fully paid-up shares, and if so issued, shall be deemed to be fully paid up shares.

(b)  Asregardsall allotments, from time to time made, the Board shall duly comply with Section
75 of the Act. : ’

An application signed by or on behalf of the applicant for shares in the Company, followed by an
allotment of any shares therein, shall be acceptance of the 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 shareholder.,

(1)  Every person whose name is entered as a member in the Register shall be entitled to receive
without payment.

(a) - One Certificate for all his shares; or

Sub-division/consolidation of shares shall not be entertained except when such sub-
Hivision/consolidation isrequired to make them into marketable lots or is required to
be made to comply with a statutory order or of an order of a competent court of law
or otherwise required by law.

(b)  Share Certificates shall be issued in marketable lots of 100 shares. Where the share -
certificates are issued either for more or less than the marketable lots, sgb-divis_ion:/_
consolidation into marketable lots shall be done free of charge, B
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16.

17.

18. .

19.

- 20.

21.

(2) The Company shall within three months after the allotment and within one inonth after
application for registration of the transfer of any shares or debentures complete and have
ready for delivery, the share certificates for all the shares and debentures so aliotted or
transferred unless the conditions of issue of the said shares otherwise provide.

(3)  Every Certificate shall be under the seal and shall specify the shares to which it relates and ’
the amount paid-up thereon.

(4) Every Certificate of title to shares shall be issued in accordance with the provisions of the
Companies (Issue of Share Certificates) Rules, 1960 or. any amendment thereof or any
provision of law applicable thereon, for the time being in force.

In respect of any share or shares held jointly by several persons, the Company shall not be bound
to issue more than one certificate for the same share or shares and the delivery of a certificate for
the share or shares to one of several joint holders shall be sufficient delivery to all such holders.
Subject as aforesaid, where more than one share is so held, the joint holders shall be entitled to
apply jointly for the issue of certificates in accordance with Article 17 below.

If a certificate be worn out, old decrepit, defaced, destroyed or lost or if there is no further space
on the back thereof for endorsement of transfer; it shall, if requested, be replaced by anew certificate
without any fee provided however that such new certificate shall not be given except upon delivery
of the worn out, old decrepit, or defaced or used up certificate for the purpose of cancellation, or
upon proof of destruction or loss, on such terms as to evidence, advertisement and indemnity and
the payment of out of pocket expenses as the Board may require in the case to the certificate
having been destroyed or lost. Auny renewed certificate shall be marked as such in accordance
with the Companies (Issue of Share Certificate) Rules, 1960 or any modification thereof for the

time being in force.

If by the conditions of allotment of any share, the whole or part of the amount or issue price thereof
shall be payable by instalments, every such instalment shall, when due, be paid to the Company by
the person who for the time being and from time to time shall be registered holder of the share of
his legal representative or representatives, if any.

LIEN

The Company shall have first and paramount lien upon all shares other than fully paid-up shares
registered in the name of any member, either alone or jointly with any other person and upon the
proceeds or sale thereof for all moneys called or payable at a fixed time in respect of such shares
and such lien shall extend to all dividends from time to time declared in respect of such shares. But
the Directors at any time may declare any shares to be exempt, wholly or partially from the
provisions of this Article. Unless otherwise agreed the registration of 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 of Directors may sell the shares subject thereto in
such manner, as it thinks fit but no sale shall be made until the expiration of 14 days aftera notice
in writing stating and demanding payment of such amount In respect of which the lien exists has
been given to the registered holder of the shares for the time being or to the person entitled to the
shares by reason of the death or insolvency of the registered holder.

(a) To give effect to such sale, the Board of Directors may authorise any person to transfer the
shares sold to the purchaser thereof and the purchaser shall be registered as the holder of
the share comprised in any such transfer. '
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(b)  The purchaser shall ho_t be bound to see to the application of the purchase money nor shall

his title to the shares be affected by any irregularity or invalidity in the proceedings relating
to the sale.

The net proceeds of any such sale shall be applied in or towards satisfaction of said moneys due
from the member and the balance, if any, shall be paid to him or the person, if any, entitled by
transmission to the shares on the date of the sale. :

CALLS ON SHARES

Subject to the provision of Section 91 of the Act, the Board of Directors may from time-to-time
make such calls as they think fit upon the members in respect of all moneys unpaid on the shares
held by them respectively and not by the conditions of allotment thereof made payable at fixed
- times, and the member shall pay the amount of every call so made on him to the persons, at the time

and place appointed by the Board of Directors.

A call shall be deemed to have beén made at the time when the resolution of the Directors
authorising such unless the resolution determine that the call shall be deemed to be made on a date

- subsequent to the date of the resolution: and in the absence of such a provision a call shall be _
deemed to have been made on the same date as that of the resolution of the Board of Directors
making such calls. ’ ~ '

Not less than twenty-one day’s notice of any call shal] be given specifying the time and place of
payment provided that the Board may, by notice in writing to the members, extend the time for
payment thereof. S

If by the terms of issue of any share or otherwise, any amount is made pavable atk.::m‘y fixed time or
by instalment, at fixed times whether on account of the share or by way of premium every such
amount or instalment shall be payable as if it were call duly made by the Directors, of which due
notice had been given, and all the provisions herein contained in respect of call shall relate and
apply to such amount or instalment accordingly.

It the sum payable in respect of any call or, instalment be not paid on or before the day appointed
for payment thereof, the holder for the time being of the share in respect of which the call shall
have been made or the instalment shall be due, shall pay interest for the same from the day
appointed for the payment thereof to the time of the actual payment at a rate as the Directors may
determine. The Board of Directors are also at liberty to waive payment of interest wholly or in
part. ‘

The provisions of these Articles as to payment of interest shall apply in the case of non paymentof -

- any sum which by the terms of issue of a share, becomes payable at a fixed time, whether on -
account of the amount of the share or by way of premium, as if the same had become payable by
virtue of a call duly made and notified. ' :

The Board of Directors, may, if they think fit, receive from any member willing to advance all or
- any part of the moneys uncatled and unpaid upon any shares held by him and upon all or any part

of the moneys so advanced may (until the same would, but for such advance become presently

payable) pay interest at such rate as the Board of Directors may decide but shall not in respect of
“such advances confer a right to the dividend or participate in profits.

Neither a judgement nor a decree in favour of the company for calls or otheg' moneys due in
respect of any share nor any part payment or satisfaction thereunder nor the receipt by the company
of a portion of any money which shall from time to time be due from any member in respect of any
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31.

32.

© 33

34.

3s.

36.

37.

38.

share‘either by wéy of principal.or interest nor any indulgence granted by the Company in ref',pect
of the payment of any such money shall preclude the company from proceeding to enforce a
forfeiture of such shares as hereinafter provided. :

If a member fails to pay any calls or instalment of a call on the day appointed for the payment
thereof, the Board of Directors may atany. time thereafter during such time as any part of such call
or instalment remains unpaid serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest, which may have accrued. The Board may
accept in the name and for the benefit of the company and upon such terms and conditions as may
be agreed upon, the surrender of any share liable to forfeiture and so far as the law permits of any
other shares. ‘ '

On the trial or hearing of any action or suit brought by the Company against any shareholder or his
representative to recover any debt or money claimed to be due to the Company in respect of his
share, it shall be sufficient to prove that the name of the defendant is or, was, when the claim arose,
on the Register of shareholders of the company as a holder, or one of the holders of the number of’
shares in respect of which such claim is made, and that the amount claimed is not entered as paid
in the books of the company and it shall not be necessary to prove the appointment of the Directors
who made any call nor that a quorum of Directors was present at the Board at which any call was
made as duly convened or constituted nor any other matter whatsoever, but the proof of the -
matters aforesaid shall be conclusive evidence of the debt. '

The notice shall name a further day (not earlier than the expiration of fourteen days from the date
of service of the notice) on or before which the payment required by the notice is to be made, and
shall state that, in the event of non-payment on or behalf the day appointed the shares in respect of
which the call was made will be liable to be forfeited.

If the requirements of any such hotice as aforementioned are not complied with, any share in
respect of which the notice has been given at any time thereafter, before the payment required by
the nétice has been made be forfeited by a resolution of the Board to that effect. Such forfeiture
shall include all dividends in respect of the forfeited shares and not actually paid before the forfeiture.

When any shares have been so forfeited, notice of the resolution shall be given to the member in
whose name it stood immediately prior to the forfeiture and an entry of the forfeiture shall not be in
any mianner invalidated by any omission or neglect to give such notice or to make such entry as
aforesaid. '

A forfeited or surrendered share may be sold or otherwise disposed of on such terms and in such
a manner as the Board may think fit and at any time before such a sale or disposal, the forfeiture
may be cancelled on such terms as the Board may think fit. ' ‘

A person, whose shares have been forfeited shall cease to be member In respect of the forfeited

“shares, and notwithstanding such forfeiture, remain liable to pay and shall forthwith .pay the Company

all moneys, which at the date of forfeiture is payable by him to the company in respect of the share
whether such claim be barred by limitation on the date of the forfeiture or not but his liability shall
cease if and when the company received payment In full or all such moneys due in respect of the
shares. -

The forfeiture of a share shall involve the extinction of all interest in and also of all claim and
demands against the Company in respect of the shares and all other rights incidental to the share,
except only such of these rights as by these Articles are expressly saved.
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40,

41.

- 4.

43

44.

A duly verified declaration in writing that the declarant is a Director of the Company and that a
share in the Company has been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the-facts therein stated as against all persons claiming to be entitled to the share, and
that declaration and the receipt of the company for the consideration, if any given for the shares on
the sale or disposal thereof, shall constitute a good title to the share and the person to whom the
share is sold or disposed of'shall be registered as the holder of the share and shall not be bound to
see to the application of the pirrchase money (if any) nor shall his title to the share be affected by

" any itregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of

the share.

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

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers herein
before given the directors may cause the purchaser’s name to be entered in the register in respect
of the shares held and may issue fresh certificate in the name of such purchaser. The purchaser

- shall not be-bound to see to the regularity of the proceedings nor 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 person aggrieved by the sale
shall be in damages only and against the Company exclusively, :

TRANSFER AND TRANSMISSION OF SHARES

(a)  The instrument of transfer of any shares in the Company shall be executed both by the
transferor and the transferee and the transferer shall be deemed to remain holder of the
shares until the name of the transferee is entered in the Register of members in respect
thereof, : ' -

(b)  The Board shall not register any transfer of shares unless proper instrument of transfer duly
- stamped and executed by the transferer and the transferee has been delivered to the company
along with the certificate and such other evidence as the Company may require to prove the

- ftitle of the transferer or his right to transfer the shares, ‘

Provided that where it is proved to the satisfaction of the Board that an instrument of transfer
‘signed by the transferror and the transferee has been lost, the Company may, if the Board
thinks fit, on an application in writing made by the transferee and beari ng the stamp required
for an instrument of transfer register the transfer on such terms as to indemnity as the Board
may think fit. o . : : ‘

(¢) Nothing in'this Article shall prejudice any power of the Board to register the transfer of any
shares to a transferee, whether a member or not, within the frame work of the Act.

Shares in the Company shall be transferred by an instrument in writing in the prescribed form as
specified in Section 108 of the Companies Act. :

(a) The Board may, at their absolute discretion and without any assigned reason, decline to

register: :
1. The transfer of any share whether fully paid or not to a person of whom they do not
' approve, or - '
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(®)

()

@

(b)

(©)

2. Any transfer or transmission of shares on which the Company has a lien.

Provided that registration of any transfer shall not be refused on the grout_ld of the
transfer or being either alone or jointly with any other person or personsrmdebted to
the Company, on any account whatsoever except a lien on the share.

" ¥f the Board refuses to register any transfer or transmission of right they shall within two
months from the date on which the instrument of transfer or the intimation of such transmission
was delivered to the Company, send notice, of the refusal to the transteree and the transferror
or to the person giving intimation of such transmission as the case may be. '

" In case of refusal by the Board, the decision of the Board shall be subject to the right of the
appeal conferred by Section III, Sub-clause (3) of the Act. - :

The provisions of this clause shall apply to transfer of stock also.

" The Board, at their discretion, may decline to recognise or accept an instrument of transfer
of shares unless the instrument of transfer is in respect of one class of shares.

No fee shall be charged by the Company for registration of the transfers or for effecting
transmission of shares on the death of a member or for registering any letters of probate,
letters of administration and simitar other documents.

Notwithstanding anything contained in sub-articles (b) or Article 42, the Board may got
‘accept applications for sub-division or consolidation of shares into denominations of less
| than marketable lots except when such sub-division or consolidation is required to be made
| to comply with a statutory order or of an order of a competent court of law. '
1 N

45A. The ‘Compahy and / or the promoters shall promptly inform the Investor as soon as they

become aware of any si

v .

ngle person, either by itself or with persons acting in concert, acquires

more than 5% of the Company’s issued and paid up share capital.

45B. Notwithstanding anything contained elsewhere in these Articles: (i) the Investor shall not be
required to pledge directly or indirectly any security held by it,.or provide any guarantee or
any other support (financial or otherwise) to any third party, including but not limited to, the
lenders of the Company and/or any subsidiaries of the Company.

45C. (a)

(®

©

NOMINATION OF SHARES

Every holder of shares in, or holder of debentures of, the Company may, at any time, nominate
aperson to whom his shares in, or debentures of, the Company shall vest in the event of his
death in the manner prescribed in the Act. ' :

Where the shares in, or debentures of, the Company are held by more than one person
Jointly, the joint holders may together nominate a person to whom all the rights in the shares
or debentures of the Company, shall vest in the event of death of all the joint holders in the
manner prescribed in the Act. ' .

Notwithstanding anything contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise, in respect.of such shares in, or debentures

. - of, the company, where a nomination made in the manner prescribed in the Act purports to

confer dn any person the right to vest the shares in, or debentures of, the Company, the
nominpe shall, onrthe death of the shareholder or holder of debentures of, the Company or,
as the case may be, on the death of the joint holders become entitled to all the rights in the

15




(d)

46 ().

@

- shares or debentures of the Company or, as the case may be, all the joint holders, in relation

to such shares in, or debentures of the Company, to the exclusion ofall other persons, unless
the nominatio_n is varied or cancelled in the manner prescribed in the Act,

Where the nominee is a minor, it shall be lawful for the holder of the shares, or holder of
debentures, to make the nomination to appoint, in the manner prescribed in the Act, any
person to become entitled to shares in or debentures of, the Company in the event of his
death during the minority. o S '

In the event of death of any one or more of several joint holders, the survivor or survivors,
alone shall be entitled to be recognised as having title to the shares, :

.Inthe event of de_ath of any one holder or on the death of last sﬁrviving holder, the executors

or administrators of such holder or other person legally entitled to the shares shall be recognised

_ by the Company as having title to the shares of the deceased.

- Provided that on production of such evidence as to title and on such indemriity orotherterms

-as the Board may deem sufficient, any person may be recognised as having title to the

shares as heir or legal representative. of the deceased shareholder.

Provided further that if the deceased shareholder was a member of Hindu joint family, the
Board on being satisfied to that effect and on'being satisfied that the shares standing in his

* name in fact belonged to the Joint family, may recognise the survivors or the Karta thereof

46A. (1)

@

&)

(C))

as having title to the shares registered in the name of such member:

Any person who becomes a nominee by virtue of the provisions of Section 109A of the‘Act,'
upon the production of such evidence as may be required by the Board and subject as
hereinafter provided, elect, either - B : '

(a) Tobe registered himself as holder of the share or debenture, as the case may Ee;

or ’ N ’ - . ' ‘

(b)  To'make such transfer of the share or debénture, as the case may be, as the deceased
shareholder or debentureholder, as the case may be, could have made.

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

. ‘ . \
All the limitations, restrictions and provisions of the act relating to the right to transfer and
the registration of transfers of shares or debentures, shall be applicable to any such notice or

-transfer as aforesaid as if the death of the member had not occurred and the notice or

transfer were a transfer signed by that shareholder or debentureholder, as the case may be.

A person, being a nominee, becoming entitled to a share or debenture 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 or debenture except that he shall not,
before being registered a member in respect of his share or debenture, be entitled in respect

- of it to exercise any right conferred{by membership in relation to meetings of the Company; _

provided that the Board may, at any time, give notice requiring any such person to elect -
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(1)-

@

HON

)

(3)

either to be registered himself or to transfer the share or debenture, and if the noti'ce.-, is not
complied with within ninety days, the Board may thereafter withhold payment of all dl_vgdends,
bonuses or other monies payable in respect of the snare or debenture, until the requirements
of the notice have been complied with.”

Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time be required by
the Board and subject as hereinafter provided, elect either:-

-

(a) tobe registered himself as a bolder of the share:

(b) to make such transfer of the share as the deceased or insolvent member could have
made. '

The Board, shall in either case, have the same right to decline or suspend fegistration as it
would have had, if the deceased of insolvent member had transferred the share before his
death or insolvency '

If the person so becoming entiﬂed shall elect to be registered as holder of the shares himself,
he shall deliver or send to the Company a notice in writing signed by him stating that he so
elects. ' : .

Ifthe person aforesaid shall electto transfer the share, he shall téstify his election by execﬁtipg
a transfer of the share.

All the limitations, restrictions and provisions of these regulations relating to the rights to
transfer and the registration of transfer of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the .
notice of transfer had been signed by that member. ' -

No transfer shall be made to an infant or a person of unsound mind or @ minor.

Every endorsement upon the certificate of any share in favoﬁr of any transferee shall be made by
the Secretary or by some person for the time being duly authorised by the Board in that behalf.

The iﬁstrument of transfer shall, after registratiohn remain in the custody of the Company. The
Board may cause to be destroyed all transfer deeds lying with the Company for a period of eight
"years Of more, :

M

2

(3)

The Company shail keep a book to be called the ,,Register of Members* and therein shall be
entered the particulars every transfer or transmission of any shares and alf other particulars
of shares required by the Act to be entered in such Register.

The Board may after giving not less than seven days previous notice by advertisement in
some newspapers circulating in the district in which the Registered Office of the Company
is situate, close the Register of Members or the Register of Debenture Holders for any
period or periods not exceeding in the aggregate forty-five days in each year but not exceeding

- thirty days at any one time.

All instruments of transfer which shall be registered shail be retained by the Company but

- any instrument of transfer which the Directors may decline to register shall be returned to

the person depositing the same.
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34,

The Company shall incur no liability or responsibility whatever in consequence of their registering
or giving effect to any transfer of shares made or purporting to be made by any apparent legal
owner thereof (as shown or appearing in the Register of Members) to the prejudice of person
having or claiming any equitable ri ght, title or interest to/in the same shares notwithstanding that the
Company may have had notice of such equitable right or title to interest prohibiting registration of
such transfer and may. have entered such notice referred thereto in any book of the Company and
the Company shall not be bound by or fequired to regard or attend to or give effect to any notice
which may be given to it of any ef;uitable/right, title or interest or be under any liability whatsoever

for refusing or neglecting so to do, though it may have been entered or referred to in the books of

the Company, but the Company shall nevertheless be at liberty to have regard and to attend to any
such notice and give effect thereto, if the Board shall think fit.

(D

(@)

(3)

@)

)

(6)

G

(8)

DEMATERIALSATION OF SECURI-TIES_

Notwithstanding anything contained in these articles, when the shares are deait with in a
depository, the Company shall intimate the details of allotment of shares to the depository
immediately on allotment of such shares.

! !
Notwithstanding anything contained herein, the Company shall be entitled to dematerialise
its shares, debentures and other securities pursuant to the Depositories Act, 1996 and to
offer its shares, debentures and other securities for subscription in a dematerialised form.

Every person subscribing to securities offered by the Company shall have the option to
receive security certificates or to hold the securities with a Depository. Such a person who

~ isthe beneficial owner of the securities can at any time opt out of a Depository, if permitted

by law, in respect of any security in the manner provided by the Depositories Act, 1996 and
the Company shall, in the manner and within the time prescribed under the Depositories Act,
1996, issue to the beneficial -owner the required certificates of securities.

All securities held by a Depository shall be,dematerialised and be in fungible form. Nothing
contained in Section 153, 153A, 187B, 187C and 372/372A of the Act shall apply to a
Depository in respect of the securities held by it on behalf of the beneficial owners.

Nothing contained in these Articles which is inconsistent with the provi sions of Depositories
Act, 1996 shall apply to a transfer of securities effected by a transferror or transferee both
of whom are entered as beneficial owners in the records of a Depository.

The Register and Index of beneficial owners maintained by a depository under the Depository
Act, 1996 shall be deemed to be the Register and Index of members and Security holders for
the purposes of these Articles. ' o : :

Except as specifically provided in these Articles, the provisions relating to joint holders of
shares; calls, lien on shares, forfeiture of shares, transfer and transmission of shares and
voting at meetings shall be applicable to shares held in a depository so far as they apply to
shares held in physical form subject to the provisions of Depositories Act, 1996.

Notwithstanding anything in the Companies Act, 1956 or these Articles to the contrary,
where securities are held in a Depository, the records of the beneficial ownership may be
served by such Depository on the Company by means of electronic mode or by delivery of
floppies or discs.
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56.
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(10)

L

(2)

(b)

Nothing contained 'll-’l the Act or these Articles relating to necessity of having distin.ctiye
numbers for securities issued by the Company shall apply to securities .he'ld with a Depository.

Notwithstanding anything contrary contained in the Act or these Articles, a Depository shall
be deemed to be the Registered Owner for the purpose of affecting transfer of ownership of
security on behalf of the Beneficial owner. Save otherwise provided herein the Depository
as the registered owner of the securities shall not have any voting rights or any dther rights
in respect of the securities held by it. o

Every person holding the securities of the Company and whose name is entered as beneficial
owner in the records of the Depository shall be deemed to be a Member of the Company.
The beneficial owner of securities shall be entitled to all rights and benefits and be subject to
all liabilities in respect of securities which are held by a Depository. :

ALTERATION OF CAPITAL

The Company may from tiine to time in accordance with the provisions of the Act alter the

- conditions of its Memorandum of Association as follows:

(a) increase its share capital by such amount as it think expedient by issuing new shares:

(b) consolidate and divide all.or any of its share Capital into shares of lai'ger amount than.
' its existing shares. _ ' ‘ -

(c) convert all or'aﬁy of its fully paid up shares into stock, and reconvert that stock into -
fully paid up shares of the denomination;

(d) sub-divide it shares, or aﬁy of them, into shares of smaller amount tpan is fixed by the

Memorandum, so however, that in the sub-division the proportion between the amount *
shall be the same as it was in the case of the shares from which the reduced shares
- is derived. : ‘ :

{e) - cancel shares which, at the date of passing of the resolution in that behalf, have not
been taken or agreed to be taken by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled. '

The resolution whereby any share is sub-divided may determine subjlect to the provisions of
the Act that, as between the holders, of the shares resulting from such subdivision one or
more such shares shall have some preference or special advantage as regards dividend,
capital or otherwise as compared with the others. o N

The Company fnay, by Specia! Resolution, reduce in any manner and with, and éubject to any -
incident authorised and corisent required by law:-

@

its share capita!:

any capital redemption reserve account: or

(c) any share premium account.

'SURRENDER OF SHARES

The Directors may subject to the proviéions of the Act accept the surrender of any shares by way
of compromise of any question as to the holder being properly registered in respect thereof. -
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38.

59.

)

62..

- MODIF ICATION OF RIGHTS

The rights and privileges attached 1o each class of shares, rhay be modified, commuted, affected,
abrogated in the manner provided in Section 107 of the Act. ' : )

.SET OFF OF MONEYS DUE TO SHAREHOLDERS

+

Any money due from the Company to ashareholder may, without the consent of such shareholder,

be appligd by the Company in or towards payment of any money due from him, either alone or
Jointly with any other person, to the Company in respect of calls,

GENERAL MEETING

The Company shall in each year hold in addition on to the other meeting a general meeting which
shall be styled as its anriual general meeting at intervals and'in accordance with the provisions of
Section 166 of the Act. :

N Extraordiﬁary General Meetings may be held either at the Registéred Office of the Company
or at such convenient place as the Board may deem fit within the local limits of the place
" where the Registered Office is situated, : ' ‘ B

(2)  The Board may convene an Exttaordinary Ge’uerél Meeﬁng at such time and place as may
be determined. '

(a) . The Board shall on the requisition of such'num‘ber of members of the Company specified

below proceed duly to call an Extraordinary General Meeting of the Company and comply
with the provisions of the Act in regard to meetings on requisition. :

(b).  The requisition shall set out matters for the consideration of which the meeting is to be

- called, shall be signed, by the requisitionists and shall be deposited at the Registered office of

the Company or sent to the Company by Registered Post addressed to the Company at its
Registered Office.. o -

(¢} - Therequisition may consist of several documents in like forms each signed by one or more

requisitionists.

(d)  The number of members entitled to requisition a meeting in regard to any matter shall be
such number of them as hold on the date of the deposit of the requisition of not less than 1/

10th of such of the paid-up capital of the Company as at the date carries the right of voting
* inregard to the matter set out in requisition. . . : .

(e} Ifthe Board does not within 21 days from the date of deposit of the requisition with regard

: to any matters proceed duly to call a meeting for the consideration of these matters on a date

not later than 45 days from the date of deposit of the requisition, the meeting may be called

by the requisitionists themselves or such, of the requisitionists, as represent either majority in

value of the paid-up share capital held by them or of not less than 1 /10 th of such paid-up
capital of the Company as is referred to in Sub-Clause (d) above whichever is [ess.

A General Meeting of the Company may be called by giving not less than twenty-one day’s notice
in writing, provided that a General Meeting may be called after giving shorter notice if consent
thereto is accorded in the case of the Annual General Meeting by all the members entitled to vote

. there at"ahd‘imtlle case of any other meeting of the Company holding not less than. 95% of the part
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64,

63.

" 66.

67

68.

69.

of the paid-up share capital which gives the right to vote on the matters to be considered at the
meeting. ' _ _ 7 o

Provided that where any members of a Company are entitled to vote only on some resolution or
resolutions to be moved at a meeting and not on the others, those members shall be taken into
account for purpose of this clause in respect of the former resolution or resolutions and not in
respect of the latter. :

The accidental omission to give notice ofany meeting to or the non-receipt of any such notice by
any of the members shall not invalidate the proceedings, or any resolution passed at such meeting.

All business shall be deemed speéial that is transacted at an Extraordinary Meeting and also that is
transacted at an Annual Meeting with the exception of declaration of dividend, the consideration of
the accounts, Balance Sheets and the reports of the Directors and Auditors, the election of the

. Directors in the place of those retiring, and the appointment of and the fixing of the remuneration of
* Auditors. Where any item of business to be transacted at the meeting are deemed to be-special ag

aforesaid, there shall be annexed to the notice of the meeting a statement setting out all material
facts concerning each such item of business, including in particular the nature of the concern or
interest, if any, therein, of every Dire_cfor. If any item of business consists of the according of
approval to any ‘documents by the meeting, the time and place where the document can be inspected
shall be specified in the statement aforesaid.

Provided that where any item of special business to be transacted at meeting of the Company
relates to or affects any other company there shall also be set out in the statement if the extent of

such holding interest of the Directors or Manager of the Company in the other company of such

interest is not less than 20% of the paid up share capital of the other Company.

Five members personally present shall be quorum for a General Meeting and no business shall be
{ransacted at any general meeting unless the requisite quorum is present when the meeting proceeds
to business. '

If within haif an hour from the time appointed for a meeting a quorum is not present, the meeting,
if called upon the requisition of members, shall be dissolved; in any other case, 1t shall stand
adjourned to the same day in the next week and at the same time and place or to such-other day

“and at such other time and place as the Board may determine and if at the adjourned meeting a

quorum is not present within half an hour from the time appointed for the meeting, the members
present shall be a quorum. .

The Chairman of the Board of Directors, shall preside at every general meeting of the Company
and ifhe is not present within 15 minutes after the time appointed for holding the meeting, or if he
is unwilling to act as Chairman the Joint Chairman of the Board of Directors shal] preside every
general meeting of the Company. ' )

If there is no such Chairmani or if at any General Meeting the Chairman is not present within 15
minutes after the time appointed for holding the meeting or if they are unwilling to actas Chairman
the members present shall choose a Director present, to be the Chairman of the meeting and if no
Directors present and-all the Directors are unwilling to take the chair, the members present Shall
choose someone of their number to be the Chairman. C '

The Chairman may, with the consent of any meeting at which a quorum is present and shall, ifso -
directed by the meeting, adjourn that meeting from time to time and from place to place, but no
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72.

7.

74.

75.

business shall be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. When fneeting is adjourned for thirty days or -
more, notice of the adjourned meeting shall be given as In the case of an original meeting. Same as
aforesaid it shall not be nhecessary to give in any notice of an adjourned meeting of the business to

' ~ be transacted at that meeting,

In the case of an equality of votes, the Chairman shall, both on a show of hands and on a poll, have -
a casting vote in addition to the vote or votes to which he may be entitled as a member,

Ifapoll is duly demanded in accordénce with the provisions of Section | 79, it shall be taken in such
-manner as the Chairman, subject to the provisions of Section 184 and Section 185 of Act may - .

direct, and the results of the poll shali be deemed to be the deci sion of the meeting on the resolutions
on which the poll was taken.- - :

Capital of the Cbmpany_.
(b) Every member ‘holding any Preferencc snares shall in respect of such snares have aright to '
-and subject as aforesaid, every such member shall in respect of such capital be entitled to

vote in person or by proxy, on every resolution placed before the Company at any meeting if
the dividend due on such preference shares or any part of such dividend has remained

Preference shares in respect of any period, whether a dividend has been declared by the
Company for such period or not, on the day immediately following such period.

' (¢}  Whenever the holder of a Preference Share has right to vote on ény resolution In accordance

with the provision of this Article, his voting right on a poll shall be In the same proportion as
. the capital paid up in respect of such Preference shares bears to the total equity paid up
capital of the Company. ' - : -

A demand for a poll shall not prevent the continuance of 3 meeting for the transaction of any

business other than that on which a poll has becn-demanded. The demand for a poli may be
withdrawn at any time by the person or persons who made the demand,
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1n the case‘ofjoin‘t holders, the vote of the first named of such joint holders who tenders a vote
whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders. - ' : ' :

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

'On a poll, votes may be given either persoﬁally or by proxy, provided that a body corporate which
is a member of the company shall vote in accordance with the provisions of Section 187 of the Act.

(a) The instrument appointing a proxy shall be in writing under the hand of appointer or of his
' _attorney duly authorised in writing, or if the appointer is a Corporation, either under the
Common Seal or under the hand of an officer or attorney so authorised. Any person may act

as proxy whether he is-a member or not. ~

(b) A body corporate (whether a company within the meaning of this Act or not) may:

S (@) Ifitisa member of the Company by resolution of its Board of Directors or other
covering body, authorise such person as it thinks it to act as Its representatives at any
meeting of the Company, or at any meeting of class of members of the Company.

(i) Ifitisacreditor (including a holder of debentures) of the Company, by resolution of
its Directors or other governing body, authorise such person as it thinks fit to act as its
representative on any meeting of any creditors of the Company held in pursuance of
_ this Actor of any rule§ made thereunder, or in pursuance of the provisions contained

in any debenture or trust deed, as the case may be. ‘

(¢) Anpetson authorised by resolution as aforesaid shall be entitled to exercise the same rights
- and powers (including the right to vote by proxy) on behalf of the body corporate which he
represents; as if he were personally the member, creditor or debenture holder.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which
it is signed or a notarilly certified copy of that power of authority shall be deposited at the Registered
Office of the Company not less than forty eight hours before the time for holding the meeting or,
adjourned meeting at which the person named in the instrument proposes to vote, and in default the
instrument of proxy shall not be treated as valid. '

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithsf@ding

© the previous death of the appointer, Or revocation of the proxy, or transfer of the share in respect

of which the voteIs given provided no intimation in writing of the death, revocation ot transfer shall
have been received at the Registered Office of the Company. before the commencement of the
meeting or adjourned meeting at which the proxy is used.

. Any instrument appoihting a p,roiy may be a two way proxy form to enable the shareholders to

vote for or against any resolution at their discretion.

Unless otherwise determined by a General Meeting the number of Directors shall not be less than
3 and not more than 12.

VACATION OF OFFICE BY-DIRECTORS
(1) TheOfficetoa Director shall be vacated if: ‘
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(@)  He fails to obtain within the time specified n sub section (1) of Section 270 or at any
time thereafter ceases to hold the share qualification if any required of him by the
vArt_icles of the Company. .

(b)) if he “found to be of unsound mind by a Court of competeént Jurisdiction.
(¢)  he applies to be adjudicated as an insolvent.
(d) he isan undischarged msolvent;

(e)  heisconvicted by a Court for any offence in volving moral turpitude and is sentenced.
in respect thereof to imprisonment for not less than six months,

()  he fails to pay any call in respect of share of the Company held by him, whether along
or jointly with others, within six months from the last date fixed for the payment of the
call; unless the Central Govérnmen_t has by notification in official Gazette removed
the disqualification by such failure, \ :

(2)  heabsent himself from three consecutive meetiﬁgs of the Board or frorr'n all meetings
~ of the Board for a continuous period of three months, whichever is longer, without
obtaining leave of absence from the Board, : '

- (h). he, (whether by himselfor any persoh for his benefit or on his account) or any firm In

(D he acts in contravention of Section 299 of the Act.
d) he is removed in, pursuance of Section 284, of the Act. )

"k . having been appointed a Director by virtue of holding anyoffice or other employment
' in the Company, he ceases to hold such office or other employment in the Company.

)] NotWithstanding anything in clayse {d), (e) and (j) aforesaid, ihe disqualification referred toin
those clauses shall not take effect, | : ‘ :

(8)  for thirty days from the date of the adjudication, sentence or order.
(b)  where any appez;l or petition is preferred within thirty days aforesajd against the -

adjudication, sentence or conviction resulting in the sentence or order until the expiry

(¢)  where within the'seve'n days aforesaid, any further appeal or peﬁtion is preferred in

(a) S
o
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Company for any profit realised by such contract of arrar{gemgnt by reason only of such
Director holding that Office or of the fiduciary relation thereby es;ablished but the nature of
the interest must be disclosed by the-Director at the meeting of the Board at which the

contract of arrangement is determined on, if the interest then exists or in any other case at
the first meeting of the Board after the acquisition of the interest. ' :

Provided nevertheless that no Dircctor shall vote as Director in respect of any contract or
arrangements in which he is so interested as aforesaid or take part in the proceedings there
at and he shall not be counted for the purpose of ascertaining whether there is quorum of
directors present. This provision shall not apply to any contract of indemnity against any loss
which the Directors, or any one of more of them may suffer by reason of becoming or being
sureties or a surety for the company. A general notice that any Director is a Director of
member of any Company or specified firm and is to be regarded as interested in any subsequent
transaction with such Company of firm shall, as regards any such transaction be sufficient
disclosure undgr this Article and after such general notice it shall not be necessary 10 give
any special notice relating to any particular transaction with such company or firm.

(b) A Director may be or become a Director of any Company promoted by this Company of in
which this Company may be interested as Vendor, Shareholder of otherwise and no such
Director shall be accountable to the Company for any benefits received as a Director or

inember of such Company. ‘

Except as otherwise provided by these Articles, all the Directors of the Company shall have in all
matters equal rights and privileges, and be subject to equal obligations and duties in respect of the
affairs of the Company. ' '

Notwithstanding anything contained in these presents any Director coniracting with the Company
shall comply with the provisions of Section 299 of the Companics Act, 1956. .

Subject to the limitations prescribed in the Companies Act, 1956 the Directors shall be entitled to
contract with the Company and no Directors shall be disqualified by their having contracted with
the Company as aforesaid.

ROTATION OF DIRECTORS

At the annual general meeting of the Company the whole of the directors excepting the non rotational,
Goverminent Directors, Corporation Directors or Managing/whole time Director or Debenture
Director shall retire from office. At every subsequent annual meeting, one third of the Directors
fiable to retirement by rotation for the time being o, if their number is not three or a multiple of
three, then the number neargst to one third shall retire from office.

A re_tiﬁng Director shall be eligible for re-election and the Company at the General Meeting at.
which a Director retires in the manner aforesaid may fill up the vacated office by electing another
person thereto. :

The Directors to retire in every year shall be those who have been longest in office since their last
election, but as between persons who become Directors on the same day, those to retire shall
unless they otherwise agree among themselves, be determified by lot. - :

Subject to Section 256 of the Act, if at any meeting at which an clection of Directors ought to take

" place, the place of the vacating or deceased Directors is not filled up and the meeting has not
‘expressly resolved not to fill up the vacancy, the meeting shall stand adjourned till the same day in
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the next week at the same time and place, or if that day is a public holiday till the next succeeding
day which is not a public holiday at the same time and place, and if at the adjourned meeting the
place of vacating Di rectors is not filled up and the meeting has also not expressly resolved not to fill
p the vacancy, then the vacating Directors or such of them as have not had their pieces filled up
shall be deemed t0 have been reappointed at the adjourned meeting, oL ‘

Subject to provisions of Section 284, the Company by Ord inary Resolution, may at any time remove
any Director except Corporation/Government Directors before the expiry of his period of office, -
and may by Ordinary Resolution appoint another person in his stead. The person so appointed shall
hold office until the date upto which his predecessor would have held office if he had not been

removed. . , .

A person not being a retiring Director shall be eligible for appointment to the office of a Director at

any general meeting if he or some other member intending to propose him as a Director 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 candidate 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.

The Cdmpany shall keep at its registered office 3 register containing the addresses and occupation
and the other particulars, required by Section 303 of the Act, of its Directors, and Secretary and

~ shall send to the Registrar of Companies returns as required by the Act,

96. -

The business of the Compaﬁy shall be carried on by the Board of Directors.

The Boar:d may meet for the despatch of business, adjourn and otherwise regulate ijts meetings, as
it thinks fit; provided that a meeting of the Board shall be held atleast once In every three months
and at least four such meetings shall be held in every year.

No meeting of the Board is held uniess at least 10 (ten) Business Days written notice is
issued to the Directors, unless such notice is waived in writing by a majority of the Directors

‘and also the Investor Director.

() Save as otherwise expressly provided'in the Act, a meeting of the Directors. for the time

‘ being at which a quorum is present shall be competent to exercise all or any of the authorities,
powers and discretions by or under the regulations of the Company for the time bei ng vested
‘in or exercisable by the Directors generally and all questions arising at any meeting of the
Board shall be decided by a majority of the Board. o

(2) Incaseofan equality of votes, the .Chairmémrshalll have a second or casting vote in addition
to his vote as a Director. '

The continuing Directors may act notwithstanding any vacancy in the Board, but if and so long as

The quorum for meetin g of the Board shall be one third of its tota] strength (any fraction® contained
in that one third being rounded off as one) or two Directors whichever Is higher; provided that
where at any time the number of interested Directors is equal te or exceeds two thirds of the total
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102.

103.

104.

105.
" 106.

107.

108,

109.

strength the number of the remaining Directors that is to say the number of Directors who are not
interested present at the meeting being not less than two shall be the quorum during such time. The
total strength of the Board shall mean the number of Directors actually holding office as Directors
on the date of the resolution or meeting that Is to say, the total strength of the Board after deducting
there from the number of Directors, if any, whose pieces are vacant at that time.

If no person has been appointed as Chairman, the Board shall appoint one of its numbers as Chairman
for a fixed term or permanently subject to his dppointment being revoked by a subsequent decision of
the Board under Article 101 above or if at any meeting the Chairman is not present within fifteen
minutes after the time appointed for holding the meeting, the Directors present may choose one of
their number to be the Chairman of the Meeting.

(1} = The Board may from time to time and at any time constitute one or nore Committees of the
Board consisting of such member or members of its body as the Board may think fit.

(2)  Subject to the provisions of Section 292, the Board may delegate from time to time and at
any time to any, Committee so appointed all or any of the powers, authorities and discretions
for the time being vested in the Board and such delegation may be made on such terms and
subject to such conditions as the Board may think fit. ’

(3) The Board may from time to time revoke, add to or vary any powers, authorities and discretions
so delegated. ' : )

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

The Chairman shall be the Chairman of its meetings if he is not available or if at any meeting either
is not present within five minutes after the time appointed for holding the meeting, the members
present may choose one of their number to be Chairman of the meeting.

The quorum of a Committee may be fixed by the Board and until so fixed if the Committee is of a.
single member or two members the quorum shall be one and if more than two members It shall be
two. ' :

(1) A Committee may meet and adjourn és 1t thinks proper. .

(2)  Question arising at any meeting of a Committee shall be determined by the sole member of
the Committee or by a majority of votes of the, members present as the case may be and in
case of an equality of votes, the Chairman shall have a second or casting vote in addition to
his vote as a member of the Committee.

All acts done by any meeting of the Board or of Committee thereof, or by any person acting as a
Director shall, notwithstanding that it may be afterwards discovered that there was some defect In
the appointment of any one or more of such Directors or of any person acting as aforesaid, or that
they or, any of therh Wwere disqualified, as be as valid as if every such Director and such person had
been duly appointed and was qualified tobe a Director. .

Save as otherwise expressly provided in the Act, are solution in writing circulated in draft together -
with the necessary papers, if any, to all the members of the Committee then In India (not being less
in number than the quorum f fixed for the meeting of the Board other Committee as the case may
be) and to ail other Directors or members at their usual addrésses In India and approved by such of
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111,

112,

*113.

114.

115.

resolution shall be valid and effected as if it had been 4 resolution duly passed at a Meeting of the
Board or Committee duly convened and held. ‘ ' -

Notwithstanding anything to the contrary contained elsewherje in these Articles, the Investor
Director shall pe o member of the Remuneration Committee of the Company.

APPOINTMENT, POWER AND DUTIES OF DIRECTORS

The Company may from time to time in general meeting, Increase or reduce the number of directors
subject-to Articie 83 of the Articles of Association and determine the period for which they will
hold office. '

Notwitlzstanding anything contained elsewhere in these Articles, the Investor shall have the
right to nominate | {one) person as Director (the “Investor Director”) and such Investor
Director’s alternate, The Promoters of the Company shalf exercise all their rights and powers
(including, uniess prohibited by Applicable Law, their rights as or in respect of Directors) to
cause the Board to Jorthwith appoint such person as a Director of the Company and, unless
the Investor changes or withdraws such nomination, to cause such person to be elected as q
Director at the next general meeting of the Company. The Investor Director shall: (i) be a
non-executive director; {ii) not be liable to retire on a rotational basis; and (i) not be required

to hold any qualification shares, Subject to the Provisions of the Act, the Company shall use

subject to the provisions of Article 83. Such additional directors shall retire at the Annual General
Meeting held after their appointment. They are eligible for re-appointment. Any casual vacancy
occurring in the Board of Directors may be filled up by the remaining directors, but any person so
chosen shall retain his office only upto the date up to which the director in whose place he js
appointed would have held office if it had not been vacated and shall then be eli gible for re-election.
A director need not hold any shares in his name as qualification shares. '

Government so stipulates at the time of advancing any loan to the Company, be entitled to appoint
Or nominate a person (hereinafter called the “Corporation Director” or “Government Director” as
adirector of the Company. Such Corporation or Government may at any time, remove any director
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his/her place. An alternate Director so appointed shall, subject to the provisions of the Act,

be entitled to attend and vote in place of the Investor Director at the meetings of the Board

spécified-in the notices relating thereto. ‘

. 116. The appointment of any new independent Directors on the Board shall be done in consultation
with the Investor and only after « detailed forensic report, if so requested by the Investor,
has heen obtained with respect 10 such independent director. The costs incurred in the
preparation of a detailed forensic report with respect to an independent director shall be
borne by the Company. '

*#117. Subject to the provisions of the Act, the Board shall have power to appoint from among themselves a
Chairman Or one or more Managing Directors or Whole time Directors, as the case may be and the
terms of office of such persons shall be determined by the board. .

#118. The management of the business of the Company shall vest with the Managing Director{s) and the
Board of Directors who may exercise all such powers and do all things as the company is authorized
by its Memorandum of Association or by statute. In the event of any Managing Director not being
appointed by the Board, the management of the business shall vest with the Board of Directors or
a Committee of Directors appointed by the Board. '

119. The Whole-time Directors shall perform such duties and exercise such powers as the Board of _
Directors may from time to time determine and, subject to the conditions and restrictions if any,
that the Board may impose, and shall exercise all such powers and perform such duties subject to

the control, supervision and directions of the Board of Directors and subject thereto the supervision
and direction of the Managing Director. ' .

*#120. The Ménaging Director(s) shall, subject to the superintendence, control and directions of the Board
of Directors, have the power to do all such acts and things within the framework of the Companies
Act, 1956. ' :

121. Every Director who is interested in a contract which the company has entered into, shall disclose
the nature and details of his interest in the Board Meeting held next after such a contract isentered
into. ' ' ‘

122. A Director shallnot vote in respect of any contract or arrangement in which he is interested unless
' he has already disclosed his interest. -

123. The Board may appoint at any time and from time to time by a power of Attorney under the
Company’s Seal, any person to be the Attorney of the Company for such purposes and with such
powers authorities and discretion not exceeding those vested in or exercisable by the Board under
these Articles 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 think fit, be made in favour of the
members, or any of the members of any firm or company or the members, Directors, nominees or
managers of any firm or Company or otherwise in favour of any body of persons whether Dominated
directly or indirectly by the Board and any such power of attorney may contain such provisions for

. the protection or convenience of persons dealing with such attorney as the Board may think fit.

124. The Board may authorise any such delegate or attorney as aforesaid to sub-delegate all or any of
' the powers, authorities and discretion for the time being vested in him.

' *Arnended pursuant to Special Resolution passed at the Extra-Ordinary General meeting dated 24.12.2011;
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(a)

(b)

(c)

(d)

(e)

L
(8

(h)
M

1)

(k)

To purchase or otherwise acquire for the company any property, rights or privileges which
the company is authorised to acquire at such price and generally on such terms and conditions
as they think fit and to sell, let, exchange, or otherwise dispose ofthe property, privileges and
conditions and for such consideration as they may think fit,

At their discretion to pay for any property, rights and privileges acquired by or services
rendered to the Company either wholly or partiaily in cash or in shares, bonds, debentures or

all or any part of the property of the Company and its uncalled capital or not so charged.

mortgage or charge of all or any of the property of the Company and its uncalled, capital for-
the time being or in such other manner as they think fit,

To appoint and at their discretion remove or suspend such Agents, Secretaries, Officers, _
Clerks and servants for permanent, temporary or special services as they may from time to

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 also
compound and allow time for payments or satisfaction of any dues and of any claims or
demands by or against the Company ' -

To refer any claims or demands by or against the Company to arbitration and observe and

© perform the awards.

To make and give recei pts, releases and other discharges for money payable to the Company
and of the claims and demands of the Company.

To give any person employed by the Company a commission on the profits or any particular

proﬁtg on transactions or 1 share in the general profit of the Compatvy. _ %

To enter into all such negotiations and contracts and rescind and vary all such contracts and




126.

127..

128.

129.

()] " From time to time make, véu*y and repeal bye laws, for the regulations'of the business for the

Company its officers and servants.

(m) Before recommending any dividends to set aside portions of the profits of the Company to
form a fund to provide for such pensions, gratuities of compensations; or to create any;

Provident Fund or Benefit fund in such or any other manner as the Directors may deem fir.

(n) Tomake and alter rules and regulations concerning the time and manner of payments of the
contributions of the employees and Company respectively to any such fund and accord
employment, suspensions and forfeiture of the benefits of the said fund and the application

and disposal thereof and otherwise in relation to the working and management of the said

. Fund as the Directors shall from time to time think fit.

(o) And generally, at their absolute discretion, to do and perform every act and things which
they may consider necessary ot expedient for the purpose of carrying on the business of the
Company excepting such acts and things as by Memorandum of Association of the Company

or by these presents may stand prohibited.

The Board shall have power to appoint as the Secretary a person fit In their opinion for the said
office for such period and on such terins and conditions as regards remuneration and otherwise as
it may determine. The Secretary shall have such powers and duties as may, from time to time be
delegated or entrusted to him by the Board or the Managing Director or as required to be performed
by him under the Act. :

Subject to the provisions of the Act any branch or kind of business which by the Memorandum of
Association of the Company or these presents is expressly or by implication -authorised to be
undertaken by the company, may be undertaken by the Board at such time or times as they shall
think fit and further may be suffered by them to be in abeyance whether such branch or kind of
blisiness may have been actually commenced or not so long as the Board may deem it expedient

not to commence or proceed with such branch of kind or business.

The powers and responsibility of the Directors of the Company shall be as in the Companies Act,
1956, and Table ‘A’ thereof except in so far as they stand modified by the provisions of these
Articles. ‘ o : : o

* REMUNERATION OF DIRECTORS

(a) Subject to the provisions of the Act, the Directors may, with the sanction of the special
resolution passed in the General Meeting, and such sanction if any, of the Government of

India as may be required under the Companies Act, sanction and pay to any or all the

Directors such remuneration for their services as Directors or otherwise and for such period
and on such terms as they may deem fit. ' ‘

(b) Subjecttothe provisions of the Act, the Company in General Meeting may by special resolution

sanction and pay to the Directors in addition to the said fees set out in sub clause (a) above

a remuneration not exceeding one percent (1 %) of the net profits of the company calculated

in accordance with the provisions of Section 198 of the Act. The said amount, of remuneration

. so calculated shall be divided equally between all the Directors of the Company who held .

office as Directors at any time during ring the year of account in respect of which such

remuneration is paid or during ring any portion of such year irrespective of the length of the
period of which they held office respectively as such Directors. o
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(¢)  Subject to the provisions of Section 314 of the Companies Act, and subject to such sanction
of the Government of India, as may be required under the Companies Act, If any Director
shall be appointed to advise the Directors as an expert ot be called upon to perform extra

. services or make special exertions for any of the purposes, the Directors of the Company
may pay to such Director such special remuneration as they think fit; such remuneration.
may be in the form of either salary, commission, or lump sum and may either be in addition
to or in substitution of the remuneration specified in clause (a) of the Article.

*130. The fee payable to Directors other than Managing Director and Whole time Director for attendin g
each meeting of the Board or Committee thereof shall be such sum as the Directors may consider
from time to time not exceeding Rs, 20,000/- (Rupees Twenty thousand only) or such other ceiling
as may be prescribed under the Companies Act, 1956 or by the Central Government in that behalf.
In addition to the said fee, the Company may allow and pay to a Director attending a meeting of the
Board or Committee thereof such sum as the Directors may consider fair and reasonable

- compensation for his expenses in connection with his attending the meeting. Notwithstanding
anything contained elsewhere in these Articles, all the expenses incurred by the Investor
Director for attending Board or Committee meetings shall be borne by the Company.

131. Notwithstanding anything contained elsewhere in these Articles, the Company shall comply
with provisions of Applicable Law with respect to fixing the remuneration of its managerial
personnal. In the event, the Company proposes to pay remuneration over aid above the
limits provided in the Act, it shall seek the Investor’s prior written consent, in addition to any
government approvals required by Applicable Law. '

132. (1)  The Board may from time to time raise any money or any moneys or sums of money for the
purpose of the Company; provided that the moneys to be borrowed together with the moneys
already borrowed by the Company (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) shall not without the sanction of the Company at
a General Meeting exceed the aggregate of the paid-up capital of the Company and its free -
reserves that is to say reserves not set apart for any specific purpose and in particular but
subject to the provisions of Section 292 of the Act the Board may from time to time at their
discretion raise or borrow or secure the payment of any such sum or sums of money for the
purpose of the Company, by the issue of debentures to members, perpetual or otherwise
including debentures convertible into shares of this or any other company or perpetual annuities
and in security of any such money so borrowed, raised or received, mortgage, pledge or
charge, the whole or any part of the property, assets, or revenue of the Company present or
future, including its uncalled capital by special assignment or otherwise or transfer or convey
the same absolutely or in trust and give the lenders powers of sale and other powers as may
be expedient and purchase redeem or pay off any securities,

- Provided that every resolution passed by the Company in General Meeting in relation to the
- exercise of the power to borrow as stated above shall specify the total amount upto which
moneys may be borrowed by the Board of Directors.

Provided that subject to the provisions of Section 292 the Board may by a resolution delegate
the power to borrow money otherwise than on debentures to a committee of Directors or
the Managing Director subject to limits specified in the said resolution of the total amount
which may be so borrowed.

*Amended pursuant to Special Resolution passed at the Annual General Meetfng held on 11.8.2011.
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(2)  Subject to the provisions of the clause next above the Board may from time to time at their
discretion, raise or borrow or secure the repayment of, any sum or sums of money for the
purpose of the company at such times, and in such manner and upon such terms and conditions
in all respects as they think fit, and in particular, by promissory notes or by opening current
accounts, or by receiving deposits and advances, with or without security or by the issue of
bonds, perpetual or redeemable or debenture stock of the Company charged upon all or any ‘
part of the property of the Company (both present and future) including its uncalled capital
for the time being, or by mortgaging or charging or pledging any lands, buildings, bonds ot
other property and securities of the Company or by such other means as to them may seem
expedient,

]

133, Such debentures, debentures stock, bonds or other securities may be made assignable free from
any requisites between the Company and the person to whom the same may be issued.

"134. (a) Any such debentures, debenture stock, bonds or other securities may be issued at a discount,
- premium or otherwise, and with any special privileges as to redemption, surrender, drawings,
allotment of shares of the Company, or otherwise, provided that debentures with the right to
allotment or conversion into shares shall not be issued except with the sanction of the Company
in General Meeting. :

(b)  Any trust for securing of any debentures or debenture stock and or any mortgage deed and
or other bond for securing payment of moneys borrowed by or due by the Company and or
any contract or any agreement made by the Company with any person, firm body corporate,
Government or authority who may render or agree to render any f financial assistance to the
Company by way of loans advanced or by guarantesing of any ban .borrowed or other
obligations of the Company or by subscription to the share capital of the Company or provide
assistance in any other manner, may provide for the appointment, from time to time, by any
such Mortgage Lender, Trustee of or Holders of debentures or Contracting Party as aforesaid,
of one or more persons to be a Director or Directors of the Company. Such Trust Deed,
Mortgage Deed, Bond or Contract may provide that the person appointing a Director as
aforesaid may from time to.time remove any Directors so appointed by him and appoint any
other person in his place and provide for f filling up of any casual vacancy created by such
person vacating Office as such Director. Such power shall determine and terminale of the
discharge or répayment of respective Mortgage, Loan or Debt or Debentures or on the
termination of such contract and any person so appointed as Director under Mortgage or
Bond or Debenture Trust Deed or under such contract shall cease to hold Office as such
Director on the discharge of the same. Such appointment and provisions in such document
as aforesaid shall be valid and effective as if contained in these presents.

135. Any uncalled capital of the company may be included in or charged by mortgage or other security.

136. Where any uncalled capital of the Company is charged, all persons taking any subsequent charge
thereon shall take the same subject to such prior charge and shall not be entitied by notice to the
shareholders or otherwise to obtain priority over such prior charge. '

137. If the Directors or any of them, or any other persons, shall become personally liable for the
payment of any sum primarily due from the Company, the Board may execute or cause to be
executed any mortgage charge or security over or affecting the whole or any part of the assets of
the Company by way of indemnity to secure the Director or other person so becoming liable
aforesaid from any loss in respect of such liability.
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138. () Subject to the provisions of the Act the Board shall exercise the following powers on behalf

- 139.

140.

141.

142.

143,

of-the company and the said power-shall be exercised only by resolution passed at the
meetings of the Board. : ’

(a)  Power to make calls on shareholders in respect of moneys unpélid on their shares;
(b)  Power to issue debenture; ' |

(¢} Power to borrow moneys otherwise than on debentures;

(d)  Power to invest the funds of the Compeihy; '

{(e)  Power to make loans.

(2)  The Board may by a meeting delegate to any Committee of the Board or to the Executive
Director the powers specified in sub-clauses (c), (d) and (e) above. ’

3) Every resolution delegating the power set out in sub-claﬁse (<) shall specify the total amount
outstanding at any one time upto which money’s may be borrowed by the said delegate.

(#9)  Every resolution delegating the power referred to in sub-clause (d) shall specify the total
amount upto which the funds may be invested and the nature of investments which may be
made by the delegate. ‘ E

(5)  Every resolution delegating the power referred to in sub-clause (e) above shall specify the
total amount -upto which loans may be made by the delegate, the purposes for which the
loans may be made, and, the maximum amount of loans that may.be made for each such
purpose in individual cases. ‘

The Directors shali cause a proper register to be kept in accordance with the provisions of the

Companies Act, 1956 for all mortgages and charges specifically affecting the property of the

Company and shall duly comply with the requirements of the said Act, in regard to the registration
of mortgages and charges therein specified and dtherwise and shall also duly comply with the
requirements of the said Act as to keeping a copy of every instrument creating any mortgage or
charge by the Company at the off ice.’

Every Register of holders of debentures of the company may be closed: for any period not excéeding
on the whole forty five days in any year, and not exceeding thirty days at any one time. Subject as
aforesaid every such register shall be open to the inspection of re gistered holders of any such

“debentures and of any members but the company may in General Meeting impose any reasonable

restrictions so that at least two hours in every day, when such register is open, are appointed for
inspection. '

The Company shall comply with the provisions of the Companies Act, ]956, as to allowing inspection
of copies kept at the registered office in pursuance of the said Act, and as to allowi ng inspection of
the Register of mortgages to be kept at the office in pursuance of the said Act,

The Company shall comply with the provisions of the Companies Act, 1956, as to supplying
copies of any register of holders of debentures or any trust deed for securing any issue of debentures.

Holders of debentures shall have the same right to receive and inspect the Balance Sheet of the
Company and the reports of the Auditors and other reports as are possessed by the members of
the Company. ‘
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144. (1) The Company shall comply with the requirements of Scction. 193 of the Act, in respect of the

@

145, (i)

keeping of the minutes of all proceedings of every general meeting and every meeting of the
Board or any Committee of the Board. - ‘ '

The Chairman of the meeting shall exclude at his absolute discretion entries In the minutes
such of the matters as are or could reasonably be regarded as defamatory of any person
irrelevant or immaterial to the proceedings or detrimental to the interest of the Company.

MINORITY PROTECTION RIGHTS

. The Promoters and the Cbmpany agree that no decision shall be taken by the Board or

the shareholders or the Company or otherwise, and no obligation of the Company
shall be entered into, on any of the matters set out below (relating to the Company, or
any future subsidiary of the Company) (the “Fundamental Issues”) without the
Investor’s prior written consent, which consent shall not be unreasonably withheld and

 the Investor shall endeavour to respond to a request from the Company for such written

consent within 10 (ten) Business Days of receipt of such request: -

(a) Amendments or any proposal to amend the Charter Documents except such
amendments as are required under any Applicable Law. '

(b)) Any appointment of a Director representing a strategic investor (i.e., an entity
: in the same or similar businiess as the Business). ) ' .

(¢c) Acquisition of shares or securities or assets of other businesses, mergers, de-
mergers, spin-offs and consolidations. ‘

(d) Any creation of joint ventures / partnership in any business unrelated to the

Business.

(e) Any transaction between the Company and a Related Party other than: (i) in the
normal course of business related to the Business of the Company; and (ii} on
arni’s length commercial terms. :

N Anwy increase in the issued, subscribed or paid up equity or preference share

capital of the Company, or reduction of share capital or reorganisation of the
share capital of the Company, including any new issue of shares or other securities
of the Company or any preferential issue of shares or redemption of any shares,
issuance of warrants, or grant of any options including employees stock options
_over its shares by the Company or any change in the rights and preference of
securities. o »

(g): Commencement of any new line of business, which is unrelated to the Business.

(k)  Capital expenditure not related to the operating business af the Company,
- including acquisition of assets, construction or lease. '

)  Borrowings leading to the Company’s debt equity ratio exceeding 2.5:1.

()}  Creation of any investments other than deposits in banks or debt mutual funds,
or any activity relating to currency derivative or foreign exchange derivative or
commodity derivatives transaction. '
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146,

(i)

(b

©

(d)

(e}

" (k)  Divestment af or transfer or sale of or creating any Encumbrance on or in any

way proposing to dispose of substantially all of the assets or undertaking of the
Company or divestment of shares in a subsidiary of the Company. Creation of
any Encumbrance in favour of a bank or financial institution for raising debt to

be applied to the Business shall not be covered herein. )

() - Any agreement, arrangement, transaction alienation or assignment of the

Company’s Intellectual Property. Any manufacturing outsourcing arrangement
. shall not be covered herein. '

(m) Grant of any financial assistance or recommendation, giving or renewing of
security for or advancing loan or the guaranteeing of debts or obligations other
tiran in the normal course of business. The Directors and the promoters of the
Company may continue to provide financial assistance or guarantees, efc., to
their group companies in their personal capacity.

(n)  Winding up and/or liquidation bf the Company.

(o} Any modification, amendmént, supplement, novation or termination of such
agreements as may be identified by the Company, the Investor and the Promoters
of the Company pursuant to any agreement executed by-and among them in
writing,

Notwithstanding anything else contained in these Articles, the Investor may transfer
and assign its rights under this Article 145 to an Affiliate of the Investor, which Affiliate
of the Investor shall strictly comply with these Articles in the exercise of such rights.”

COMMON SEAL

The Company shall have Common Seal and the Board shall provide for the safe cuétody of

the Seal. The Seal shall not be applied to any instrument except by the authority of a resolution
of the Board of Directors and in the presence of atleast two Directors and such Directors
shall sign every instrument to which the seal is affixed in their presence. Such signatures
shall be conclusive evidence of the fact that the seal has been properly affixed. g

~

 The Directors can have an official seal which shall be a facsimile of the common seal of the
company for use outside India in connection with transaction of business outside India. Such
official seal will in addition, on its face have the name of the territory, District or place where
itis used.

The Directors, by writing under its common seal, can authorise any person appointed for the
purpose in that territory, district or place outside Iridia to affix ix the official seal to any deed
or other document to which the company is party in that territory, district or place.

The authority to any agent authorised under the above sub-section shall as between the
-company and any person dealing with the Agent, continue durin g the period if any, mentioned
inthe instrument conferring the authority or if the period is not mentioned, until notice of the
revocation or determination of the agent’s authority has been given to the person dealing
with him. : ‘

The person affixing ahy such official seal shall, by writing under his hand, certify on the deed
or other documents to which the seal is affixed, the date on which and the place at which it
is affixed. : ' .
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148.
149.
150.
151.

152.

153.

154.

155.

(f) Adeedor other documents to which an official seal is duly affixed shall bind the company as
if it has been sealed with the common seal of the company. ‘

DIVIDENDS AND RESERVES

The profits of the company, subject to any special rights relating thereto created or authorised to be
created by these presents and subject to the provisions of these presents as to the Reserve Fund,
shall be divisible among the shareholders.

The company in General Meeting may declare dividends but no dividend shall exceed the amount
recommended by the Board. : :

The declarat_ion of the Directors as to the amount of the net profits of the company shall be

conclusive.

The Board may from time to time pay to the Members such interim dividends as ai)pear toittobe
justified by the profits of the Company.

No dividend shall be payable except out of the profits of the year or any other undistributed profits
except as provided by Section 203 and 208 of the Act.

(1) The Board may before recommending any dividends set aside out of the profits of the
Company Such sums as it thinks proper as a reserve or reserves which shall, at the discretion
of the Board, be applicable for any purpose to which the profit of the Company may be
properly applied, including provision for meeting contingencies or for equalising dividends
and pending such application, may at the like discretion either be employed in the business of
the Company or be invested in such investments (other than shares of the company) as the -
Board may, from time to time think fit. .

(2) The Board may also carry forward any profits which it may think prudent not to divide without
setting them aside as Reserve.

(1) Subject to the rights of persons if any entitled to shares with special rights as to dividends all
dividends shall be declared and paid according to the-amounts paid or credited as paid on the
shares in respect whereof the dividend is paid. : :

(2) No amount paid IOI_‘ credited as paid on a share in advance of calls shall be treated for the
purposes of these regulations as paid on the share.

(3) Al dividends shall be apportioned and paid proportionately to the amounts paid or credited as '
paid on the shares during any portion or portions of the period in respect of which the
dividend is paid but if any share is issued on terms providing that it shall rank for dividends as
from a particular date such share shall rank for dividend accordingly.

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

Any General Meeting declaring a dividend or bonus may make a call on the members of such

-amount as a Meeting fixes, so that the call on each member shall not exceed the dividend payable
‘to him and so that the call be made payable at the same time as the dividend and the dividend may

if so arranged between.the Company and themselves be set off against the call.
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156.

157.

158.
159.

" 160.

161,

(1) Any dividend, interest or other moneys payable in cash in respect of shares may be paid by
cheque of warrant sent through post directed to the registered address of holder or in the
Case of joint holders to the registered address of one of the joint holders who is first named
in the Register of Members or to such person and to such address of the holder as the joint
holders may in writing direct. : ' :

3)- . Every such cheque or warrant shall be made payable to the order of the person to whom it
is sent. ' ' -

(3) Every dividend warrant or cheque shall be posted within forty two days from the date of

declaration of the dividends.

-Notice of any dividend that may have been declared shall be given to the person entitled to share

therein in the manner mentioned in the Act.

No dividend shall bear interest égainst the company.

" Unclaimed dividends shall be dealt with in accordance with thelprovisi‘ons' of Sec. 205-A of the

Companies Act, 1956.

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

‘ CAPITALISATION OF PROFITS
(1) The Company in General Meeting, may on the recommendation of the Board resolve:-

(a)  that the whole any part of any amounts standing to the credit of the Share Premium
Account or the Capital Redemption Reserve Account oOr any moneys, investments or
other asset, forming part of the undivided profits including profits or surplus moneys
arising from the realisation and (where permitted by law) from the appreciation in
value of any capital assets of the Company standing to the credit of the General
Reserve, or any Reserve Fund or any amounts standing to the credit of the Profit and
Loss Account or any other fund of the Company or in the hands of the Company and
available for the distribution as dividend capitalised; and o

(b)  that such sum be accordingly set free for distribu'tion in the manner specified In sub-
clause (2) amangst the members who would have been entitied thereto If distributed
. by way of dividend and in the same proportion.

2 ' The sum aforesaid shall not be péid in cash but shall be applied, subject to the pm\'!isions
contained in sub-clause (3) either in or towards : : :

()  Paying up any amounts for the time being unpaid on any shares héld by such members
" respectively; '

(ii) Paying up in full unissued shares of the Company to be allotted and diétributed and-
credited as fully paid-upto and amongst such members in the proportions aforesaid; or

(i)  Partly in the way specified in sub-clause (1) and partly In that specified In sub-clause
an

(3) A share premium account and a capital redemption reserve account may for the purpose of
this regulation be applied only in the payig up of unissued shares to be issued to members of
the Company as fully paid bonus shares.
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" 162.

163.

164.

165.

166.

167.

(4) The Board shall give effect to resolutions passed by thie Company in pursuance of this
Articles. ‘ : S

(l) Whenever such a resolution as aforesaid shall have been passed, the Board shall

() make all appropriations and applications of the undivided profits resolved to be
capitalised thereby and all allotments and issues of fully paid shares if any, and

(b)  generally do all acts and things required to give effect thereto.
(2) The Board shall have full power:

(a) tomake such provisions by the issue of fractional certificates or by payments in cash

or otherwise as it thinks fit, in the case.of shares becoming distributable in fractions |

and also;

{b) to authorise any person to enter on behalf of all the members entitled thereto Into an

agreement with the Company providing for the allotment to them respectively credited .

as fully paid up of any further shafes to which they may be entitled upon such
capitalisation, or (as .the case may require) for the payment by. the company on their
behalf by the application thereto of their respective proportions of the profits resolved
to be capitalised of the amounts or any part of the amounts remaining unpaid on the
existing shares.

(3) Anyagreement made u.n'der such authority shall be effective and binding on all such members.
| | ACCOUNTS -

(1) The Board shall cause proper books of accounts to be kept in respect of all sums of money
received and expended by the company and the matters in respect of which such receipts
and expenditure take place, of all sales and purchases of goods by the Company, and of the
assets and liabilities of the Company. ' :

) 'All the aforesaid books shall give atrue and fair view of the affairs of the Company or of its
" branch as the case may be, with respect to the matters aforesaid, and explain its transactions.

(3)  The books of account shall be 6pen to inspéction by any Director during business hours.

The books of account shall be kept at the Registered Office-or at such other place as the Board
thinks fit,

The Board shall from time to time determine whether and to what extent and at what time and
under what conditions or regulations the accounts and books and documents of the company or any
of them shall be bpen to the inspection of the members and no member (not being a Director) shall

* have any right of inspecting any account or books or documents of the Company except as conferred

by statute or authorised by the Board or by a resolution of the Company in General Meeting.

The Board shall lay before such Annual General Meeting a profit and loss account for the financial

year of the company and a Balance Sheet made up as at the end of the financial year which shall

be a date which shall not precede the day of the meeting by more than six months or such extension -

of time as shall have been granted by the Registrar under the provisions of the Act.

Subject to the provisions of Section 211 of the Act, every balance Sheet and Profit And Loss
Account of the Company shall be in the forms set out in Parts I and Il respectively of Schedule VI

- of the Act, or as near thereto as circumstances admit. : :
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" 168.

169.

170.

171.

172,

173,

(1)

@)

Subject to Section 215 of the Act, every Balance Sheet and every Profit and Loss Account
of the Company shall be signed on behalf of the Board by not less than two Directors, one of
whom shall be a Managing Director if there is one, and by a Secretary if there is one.

The Balance Sheet and the Profit and Loss Account shall be approved by the Board before
they are signed on behalf of the Board in accordance with the provisions of this Article and

_ before they are submitted to the Auditors for their report thereon.

The Profit and Loss Account shall be annexed to the Balance Sheet and the Auditor’s Report shalt
be attached thereto. :

.

@
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Every Balance Sheet laid before the Company in General Meeting shall have attached to it
areport by the Board with respect to the state of the company’s affairs, the amounts, if any,
which it proposes to’ carry to any Reserve either in such Balance Sheet or in a subsequent |
Balance Sheet and the amount If any which it recommends to be paid by way of dividend,

The report shall, so far as it is material for the appreciation of the state of the Company’s
affairs by its members and will not in the Board’s opinion be harmful to its business or that
of any of its subsidiaries deal with any changes which have occurred during the, financial
year in the nature of the company’s business or that of the company’s subsidiaries deal with
any changes which have occurred during the financial year in the nature of the business ,
carried on by them and generaily in the class of business in which the Company has an
interest and material changes and commitments, If any affecting the financial position of the
Company which have occurred between the end of the financial year of the Company to
which the balance sheet relates and the date of the report.

The Board shall also give the fullest information and explanation in its repdrt or in case
falling under the provision of Section 222°of the Act in an addendum to that Report on every
reservation, qualification or adverse remark contained in the Auditor’s Report,

The Board’s Report and addendum, if any, thefeto shall be signed by its Chairman if he is

~authorised in that behalf by the Board; and where he is not authorised shall be signed by

such number, of Directors as are required to sign the Balance Sheet and the Profit and Loss .

" Account of the Company under Article 168.

The Board shall have the right to charge any person not being a Director with the duty of
seeing that provisions of sub-clause (1) to (2) of‘Article 163 are complied with.

The Company shall comply with the'requirements of Section 219 of the Companies Act 1956.

ANNUAL RETURNS

The Company shall make the requisite annual returns in accordanc¢ with Sections 159 and 161 of

D

@)

the Act,

AUDIT

Every Balance Sheet and Profit and Loss Account shall be audited by one or more Auditors
to be appointed as hereinafter mentioned.

The Company at the Annual General Meeting in each year shall appoint an Auditor or
Auditors to hold office from the conclusion of that meeting until the conclusion of the next
Annual General Meeting and shall within seven days of the appointment give intimation
thereof to every Auditor so appointed unless he is a retiring Auditor.
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174.
175.

176.

)

Atany Arinual General Meetmg a retlrmg Audttor by. whatsoever authorlty appointed shall’

.. be re-appointed unless: , y

(a) heis not quahﬁed for re-appointment;
(b)  hehas given the Company notice in wntmg of his unw1111ngness to be re-appointed

{c) a resolutlon has been passed at that meeting appointing sornebody instead of him or
providing expressly that he shall not be re-appointed; or

(d)  where notice has been given of an intended resolution to appoint some person’or

~ persons in the place of a retiring Auditor, and by reason of the death, incapacity or

. disqualification of that person or of all those persons, as the case may be, the resolution
cannot be proceeded with.

: Where at an Annual General Meeting no auditors are appointed or re-appo inted, the Central

Government may appomt a person to fill the vacancy

The Company shall within seven days of the Central Government’s power under sub-clause
Q)] becoming exercisable, give notice of that fact to the Government.

The Company shall comply with the provisions of Section 228 of the Act in relation to the audit of
the accounts of branch offices of the Company.

The remuneratioh of the Auditors shall be f fixed by the Company in General Meeting except that
the remuneration of any Auditors appointed by the Directors may be fixed by the Board.

)
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Every Auditor of the Company shall have a right of access at all times to the books of
account and vouchers of the Company and shall be entitled to require from the Directors
and Officers of the Company such information and explanatlon as may be necessary for the
performance of his duties as Auditor,

- All notices of, and other Commumcatnons reiatmg to, any General Meeting of a Company

whichany member of the company is entitled to have sent to him shall also be forwarded to
the Auditor; and the Auditor shall be entitted to attend any General Meeting and to be heard
at'any General Meeting which he attends on any part of the business which concerns him ]as
Auditor. ‘ , . ) i

The Auditor shall make a report to the members of the Company on the accounts examined
by him and on every Balance Sheet and Profit and Loss Account and on every other document
declared by this Act to be part of or annexed to Balance Sheet or Profit and Loss Account,
which are laid before the company in General Meeting during his tenure of Office, and the
Report shall state whether, in his opinion and to the best of his information and according to
the explanations given to him, the said accounts give the information required by thlS Acti in
the manner so required and give.a true and fair view.

I. . inthe case of the Balance Sheet of the state of the company’s affairs as at the end of
the financial year,

L]

11. in the case of the Profit and Loss Account of Proﬁt and Loss as at the end of the
financial year.
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(4)  The Auditor’s Report shall also state; -

(a)  Whether he has obtained alf the information and expl;anations which to the best of his
knowledge and belief were necessary for the purpose of his audit;

(b)  whether in-his opinion books of accounts as required by law have been kept by-the
‘Company so far as appears from his examination of those books, and proper returns -
" adequate for the purposes of his audit have been received from branches not visited
by him; and whether the report on the accounts of any branch office audited under
Section 228 by a person other than company’s auditor has been forwarded to him and.

how he has dealt with the same in preparing the auditors’ report.

(c) whether the Balance Sheet and Profit and.Loss Account dealt with by the Report are
in agreement with the books of account and retums. :

(5)  where any of the thatters referred to in clauses (l).and (I1) of sub-section (2) of Section 227
of the Act or sub-sectjon (3) is answered in the negative or with qualification, the Auditor’s
Report shall state the reason for such answer, .

(6) The Auditor’s Report shéll be read before the Company in Géneral Meeting and shall be
open to inspection by any member of the Company :

177. _ Every Account of the Directors when audited and approved by Géneral Meeting shall be conclusive.

178. The Company shall provide reasonable prior intimation to the Investor before making any
‘material changes to the Company’s accounting policies or practices, or any change in the
financial year for preparation of audited accounts; provided that, such changes shall be
made only to the extent they are permitted by the Accounting Principles and Applicable
Law. ‘ —

SERVICE OF DOCUMENTS AND NOTICE

179. A document may be served on the Company or any officer thereof by sending it to the Company
or officer at the Registered Office of the Company by post under certificate of posting or by
registered post, or by leaving it at the Registered Office.

180. (1) A document (which expression for this purpose shail be deemed to include and shall include
any summons, notices, requisition, process, order) may be sérved or sent by the Company on
or to any member either personally or by sending it by post to him to his registered address,
or (if he has no registered address in India) to the address any, within India supplied by him
to the Company for the giving of notices to him. ‘

(2} All notices shall, with respect to any registered shares to which persons are entitled jointly,
be given to such person whoever is named first in the Register, and notice so given shall be
sufficient notice to all the holders of such shares. ‘

- (3)  Where a document is sent by post:

(a)  service thereof shall be deemed to be effected by properly addressing, prepaying and
posting a letter containing the notice, provided that where a member has intimated to
the company in advance that documents should be sent to him'under a certificate of
posting or by registered post with or without acknowledgment due and has deposited
with the Company a sum sufficient to defray the expenses of doing so, service of the
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181

- 182.

183.

184.

185,

documents shall not be deerﬁed to be effected unless it is sent in the manner Intimated
by the member; and such service shall be deemed to have been effected;

L. in the case of a notice of a meeting, at the expiration of forty eight hours after
the letter containing the notice is posted, and ’

1. in any other case at the time at which the letter would be delivered in the
_ordinary course of post. ’

Eachl registered holder of shares shall from time to time notify in writing to the company some
place in India to be registered as his address and such registered place of address shall for all
purpose, be deemed to be his place of residence. ' : '

If a member has no registered address in India, and has not supplied to the Company any address
within India for the giving of notices to him a document advertised in a newspaper circulating in the
neighbourhood of the registered off ice of the company shall be deemed to be duly served on him
on the day on which the advertisement appears. '

A document may be served by the Company to the persons entitled to a share in consequence of
the death or insolvency of a member by sending it through the postin a prepaid letter addressed to
them by name, or by the title of representatives of deceased, or assignees of the insolvent or by any
like description at the address, if any, in India, supplied for the purpose by the persons claiming to
be so entitled or (until such an address has been so supplied) be served if the death or insolvency
had not occurred. : . , -

Any notice or document delivered or sent by post or left at the registered address of any member
in pursuance of the presents shall notwithstanding, that such member be then deceased and whether -
or not the Company. have notice of his decease be deemed to have been duly served in respect of

.any registered share whether held solely or jointly with other persons by such member until some

other person be registered In his stead as the holder or joint holder thereof and such service shall
for all purpose of these presents be deemed a sufficient service of such notice or document on his
or on her heirs, executors or administrators, and all other persons, Ifany, jointly interested with him
or her in any such share. i

Subject to the provisions of the Act and these Articles, notice of General Meeting shall be given:- |
I.  tothe merrib_ers of the company as provided by Article 74 or as authorised by the Act;

I1. - to the persons entitled to a share in 'consequence of the death or insolvency of a member as
provided by Article 184 or as authorised by the Act; >

~

" YII. to the Auditor or Auditors for the time being of the Company in any manner authorised by

186.

187.

the Act in the case of any member or members of the Company.

Subject to the provision of the Act any document required to be served on or sent to the members,
or any of them by the Company and not expressly provided for by these presents, shall be deemed
to the duly served or sent if advertised in anewspaper circulating in the District where the registered -
office of the Company is situate. ' ' ’

Every person who by the operation of law, transfer, or other means whatsoever, shall become -

. entitled to any share, shall be bound by every document in respect of such share which previously

to his name and address being entered on the Register, shall have been duly served on or sent to the
person from whom he derives his title to the share. '
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188.

189.

190.

191.

192.

193,

194,

Any notice to be given by the Company shall be signed by the Director or officers as the Directors
may appoint. The signature to any notice to be given by the Company be Written or printed or
lithographed. ‘ '

Notwithstanding anything contained in these Articles, the service of notice on the Company,
the Investor or any of the promoters of the Company shall be subject to such agreements as .
may be executed by and among them in writing, ‘

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Articles a document or proceéding,
requiring authentication by the Company may be signed by a Director or an authorised officer of
the Company and need not be under its seal.

WINDING UP

Subject to the provisions of the-Act as to preferential payment, the assets of the company shall, on
its winding up be applied in satisfaction of its liabilities pari passu and subject to such application
shall, unless the Articles otherwise provide, be distributed amon g the members according to their
rights and interest in the Company, ‘ : '

Ifthe company shall be wound up whether voluntarily or otherwise the liquidators may, with the
sanction of a special resolution, divide among the contributories, in specie (or kind, any part of the
assets of the company, in trustees upon such trust for the benefit of the contributories or any of -
them, as the liquidators with the like sanction shall think fit. In case any shares to be divided.as
aforesaid involve a liability to calls or otherwise, any person entitled under such division to any of
the said shares may within ten days after passing of the Special Resolution by notice in writing,

~ direct the liquidators to sell his proportion and pay him the net proceeds, the liquidators shall, if
- practicable act accordingly, ' : ;

INDEMNITY AND RESPONSIBILITY

(a) Subject to the provisions of Section 201 of the Act every Director, Manager, Secretary and
other officer or employee of the company shall be indemnified by the Company against, and
it shall'be the duty of the Directors out of funds of the Company to pay all costs, losses and .
expenses (including travelling expenses) which any such Director, officer or employee may
incur or become liable to by reason of any contract entered into or act or deed done by him
or in any other way in the discharge of his duties, as such Director, Officer or employee.

(b)  Subject as aforesaid every Director, Manager, Secretary, or other Officer or employee of
the Company shall be indemnified against any liability incurred by them or him in defending
any proceedings whether civil or criminal in which judgement is given in their or his favour or
in which he is-acquitted or discharged or in connection with any application under Section

633 of the Act in which relief is given to him by the Court, and without prejudice to the
generality of the foregoing, it is hereby expressly declared that the Company shall pay and
bear all fees and other expenses incurred or incurable by or in respect of any Director for f
filing any return, paper or document with the Registrar of Companies or complying with any

. of the provisions of the Act in respect of or by reason of his Office as a Director or other
~ officer of the company. '

Subject to the provisions of Section 201 of the Act, no Director or other Officer of the Company

shall be lable for the acts, receipts, neglects or defaults of other Director or officer, or for joining
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any recelpt of other act for conformity for any loss or expense happening to the company through

" insufficiency or deficiency of title to any property acquired by order of the Directors for or on

195.

156.

197.

behalf of the company, or for the insufficiency and deficiency of any security in or upon which any
of the moneys of the company shall be invested, or for-any loss or damages arising from the
bankruptcy, insotvency, or tortuous act of any person, company or Corporation with whom any
moneys, securities of effects shall be entrusted or deposited or for any loss occasioned by any
error of judgement or oversight on his part or for any loss or damage or misfortune whatever which
shall happen in the execution of the duties of his off ice or in relation thereto unless the same
happens through his own act o or default.

The Company shall, fo the extent permitted by Applicable Law, obtain, at its cost, directors”
and officers’ liability insurance policy for a sum insured of not less than Rs 10,00,00,000
(Rupees Ten crores) in respect of the members of the Board, which shall be renewed from
time to time to ensure its validity till such time that the Investor is a shareholder of the’
Company. ‘ '

SECRECY CLAUSE

(a) Nomember shall be entitled to visit or inspect the Company’s works without the permission
‘ of the Directors or to require discovery of or any information respecting any detail of the
Company’s trading or any matter which is or may be in the nature of a trade secret, mystery
~ of trade or secret process or which may relate to the conduct of the business of the Company
" and which in the opinion of the directors it will be inexpedient in the interests of the Company .
to communicate to the public.

() Every Director, Chairman, Directors in charge, Manager, Secretary, Auditor, Trustee,

Members of a Committee, Officers, Servant, Agent, Accountant or otherperson employed
in the business of the Company, shall if so required by the Directors before entering upen his
duties, or any time during his term of Office sign a declaration pledging himself to observe
strict secrecy respecting all transactions of the company and the state of accounts and in
matters relating thereto, and shall by such declaration pledge himself not to reveal any of the
matter which may come to his knowledge in the discharge of duties except when required so
to do by the Board or by any General Meeting or by a Court of Law or by the persons to
whom such matter relate and except so far as may be necessary in order to comply with any
of the provrsnons contained in these Articles.

GENERAL AUTHORITY

Wherever in the Act, it has been provided that the company shall have any right, privilege or
authority or that the company could carry out any transaction only if the company is so authorised
by its Articles, then and in that case the Regulation hereby authorised and empowers the Company
to have such right privilege or authority and to carry out such transactions as have been permltted

- by the Act without there being any specific regulation in that behalf herein.

198.

RIGHTS, PRIVILEGES AND OBLIGATIONS OF THE INVESTOR

Notwithstanding anything contained in these Articles or otherwise, the rights, privileges and
obligations including but not limited to the rights of a shareholder as available under
Applicable Law, to the Investor shall be effective only upon the Investor acquiring not less
than 24,51,000 (twenty four lakhs fifty one thousand) equity shares in the Company and ail
such rights, privileges and obligations granted to the Investor under the Articles, whether
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retained by the Investor or transferred to an Affliate of the Investor in accordance with the
. Articles and any agreement as may be executed by and ambng_ the Investor, the Company
and the Promoters shall forthwith cease upon the earlier to occur of (i) the Investor ceasing.
to hold at least 14,30,197 (fourteen lakhs thirty thousand one hundred ninety seven) shares
in the share capital of the Company (as adjusted for: (a) any bonus issue of shares or other
securities by the Company; (b) any stock split, consolidation or other similar action in respect
of the-share capital of the Company; and (c) any other reorganisation, recapitalisation,
“reclassification, declaration, setting aside or payment of any distributions or similar event in
respect of the share capital of the Company); and (ii) the date Jalling 5 (five) years from the
Jirst date of acquisition of equity shares in the Company by the Investor. ’




We, the several persons whose names and addresses be herein under subscribed are desnmus of -

being formed into & Company in pursuance of this Articles of Association and we respectively
agree to take the number of shares in the capital of the Company set opposite to our respective

. names.
SLNo . Names, Address, Ne. of Equity ' Witness to the »
Description and occupation shares taken by signatures with
‘of subscribers . - | each subscriber Address,
: ) Description and -
C. Occupation
T | sd- | | ~10(Tenonly) -| S& -
V.M. LAKSHMINARAYANAN R. RUDHRAKUMAR
S/0. Sri V. Murugesa Chettiar ' ' '| Sfo. Sri V. Ramaswami Aiyar
-9, Sivakamipuram, _ - . * | 4, Mangesh Street
" ‘Malaviya Avenue T. Nagar
Thiruvanmiyur " ‘ , Madras - 600017.
Madras - 600041. l : | Chartered ‘Accountant
_ Industrialist - - _ o e _ !
2 | Sdi. '
V.M. KUMARESAN
S/o. Sti V. Murugesa Chettiar - ' ‘ .. .
9, Sivakamipuram ‘ . - |«  -do-
Malaviya Avenue
Thiruvanmiyur
" Madras - 600 041, : \ _
Industrialist ' . «| 10(Tenonly)
Total 20 (Twenty , ~
only) ' i .

Dated at Madras this 24th day of January 1986. -
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. PROXY FORM

BUTTER_FLY GANDHIMATHI APPLIANCES LIMITED
Registered Office: 143, Pudupakkam Village,'Vandalur—Kelambakkam Road,
Kelambakkam 603 1_03, Kanchipuram District, Tamil Nady

i /We - , . : of &
. . . _—_**‘_—h'——
. being a member/members of BUTTERFLY GANDHIMATHI APPLIANCES LIMITED, hereby appoint

of - or failing him/her
- —
B Of '

Signed this : day of : 2012
—_ _—

. VNufnber of Shares held
DP ID L ' : o © . ClientID . '
__*_‘_——ﬁ— T T —
' _ Affix
Re 1.00

. Revenue
I ¥ Stamp

Registeréd Folio Number

Notes " ' (Signature)

A_TTENDAN CE SL1P

BUTTERFLY GANDHIMATHI APPLIANCES'LIMI’I’_ED
Registered Office: 143, Pudupakkam Village, Vandalur-Kelambakkam Road,
Kelambakkam 603 103, Kanchipuram District, Tamil N_adu

I/'We hereby record my/our presence at the extraordinary general meeting of the Company held on
Monday, 16 April 2012 at 143, Pudupakkam Vi Hage, Vandalur-Kelambakkam Road, Kelambakkam 603
103, Kanchipuram District, Tamil Nadu at 11:00 am and at any adjournment thereof.

Name(s): .

Registered Folio Number(s) ' ' Number of Shares held

DP ID | - : Client ID
"——*_,—.__"_____ ) ‘ R L

Name of Proxy/Representative, if any : .

—_——

Sign’at'ure of the Sha_reholder(s)/Proxy/Representativé ~

Note:. Member/Proxy attending the meeting must complete this attendance slip and hand it over at the
entrance of the venue of this meeting. oo
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