(THE COMPANIES ACT, 1256)

(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF
Vipul Limited
PRELIMINARY

Unles= thie conlext otherwise reguires, words of expressions
contained in these Articles shall bear the same meaning as
inthe Act. The marpinal notes heretp chall not effect Lhe

construction herebo and in these presents, unless thare be
spimething in L e subjector contest Inconslotent tharaw th.

"The Act" means the Companles Act, 1956,

These Articles” means thase Articles of Association as
originally framad or as oltered by Special Rescohion, from
time o time.

*The Board” means the Directors of the Company.
The Company” means Vipul Limited,

The Directors” meansthe Board of Directors of the Cormpany
for thz Ume being,

The Office” imeans the Registered Olficaal tha Company for
the time boing.

*The Register® means the Register of Members Lol kopt
pamsuant to Saection 150 of Hre Act

“Dlvidend” Includes bonus.
*Mionth® means Calendar month.

“Year® means a calendaryearand “Financial Year" shall hove
the maaning assigned therato by Section 2 {17) of the Act.

“Prowy” includes Attorney duly constituted under a power of
Ablormey,

“Seal” means the common Seal of the Company.

59

[nterpraetatinn



Tabila "A" s te
=p|:|f'|r

e Tagilal

i-lllml.Hl
Tl i et i Sl

Kl al SHises

lesum of Shavps at s
dimetiiint

Cd i remuk i i Pl
platioa thares

Brakufags

6.

“Ln Writing" and "Writen"shall include printing, ithography
and other mades of represénting or reproducing works ina
visible form, Wordsimporting the singular nurmber only
include the glural nurnber and vice-versa, Warrds importing
the masculineg gender oaly include Lhe Ferninine gender,

Words persons Include corporations.

Save as provided hereln, the Regulations contained in Ta]:lIE:
AT in Schieduls lnfthaﬁlct shall not-apply to Company.

EHARES

The suthorised shara Capital of the Company Shaill be the
amount as stated In Clause vV of the Memarandum of
Association nfth_ECmnpan':.r

The Caompany Shall have powir 1o 1550 Preference Shares
carrylng right of redemption out of profits which wolld

otherwise ba'dlvidend, orout of the proceadsof a fresh ksue
of shares made for the purpose of such redemption, or llable
to be redéemed st the option of thé Campany, and the Board

may subject tothe provistons of Section 80 of the Act, exerclse

such power insuch manneras it thinks it

Subject to the provisionsof these Articles, the Shiares shall e
under the control of the Boardof Dll‘-E:‘_T.Dl‘S who may atiot or
otherwise dlspose off thesame orrsuch termsand conditions.
and atsuch time s the Djrectors think fit and with power ko

iszue any shores as fully paid up inconsideralion, 6F services -

rendered to the Company In Its formmathon or otherwise,
provided that where the Directors decideto increase the
issued capital of the Company by Lhe Issue of further shares,
fhe pmvlslurr:iufﬁect&un 21 of the Act will ba complied with.
Pravided furtharthat thnnp”un oroghtio sl ofsharesshall
riot be given to any persoh except with the sapction of the
company in general meeting.

Subject to the pnwlsims ofthe Act it shall be tawlul forthe
Company to issue at a discount; 5ha res-ofa class already
issued.

Thelompany may,. EI.:IIJjEEttﬂ compliance with theprovisions
of Sectlon 76 of the Act, exercisa the powers of paying
commission on the Issue of shares and debantiures. The

commission may be paid or satlsfied in cash or shares;
debentures or debentire stock of the Company.

The Company may pay areasohable sum of brokerage,
subject tothe coiling prescribed underthe Act.
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Subfect to Section 167 C of thie AL, the Company shall be
erititied to trest the registersd holder of By share as the
absalie ownerthererd and srconfingly shall not, extept as
ordered by a Court of compeatant jurisdiction or ag by law
refuired, be hound to recagnize any trust, benami or
equitablo or other claim Lo or interest in such shares on any
fractional part of a shara whether ornotit shall have express
orothernobice thereof.

CERTIFICATE

The coertificate nfh_t!eta shares shall be fssued under the Seal
of the Company.

Every member shall be entitled free of charge Lo cedificate
in marketable fot for all the shares of sach class registered
Inhisnameor, if any member so wishes, to severlcertificate
each for one or more of such shares. Unless the conditions
of issueofany shares otherwise provide, the Compatyy shall
elther within bwe months after the date of allotment and on

surrender tothe Company of its letter makipg Lhe sllotment

or of its fractional coupons of requisite value (saveinthe case
of issue agatnst lotters of acceptance or of renunciation o in
caseofizssue of bonus shares) or within one monthof receipt
of tha a pplication forregistrotion of the tansfer, sub-division,
censolidation renawal orexchange of any of lts shares, as the
Case may be, complete, and have ready Tor délivery Lthe
coertificates of such shares. Every certificate of chures, shall
spedly the name of the person in whose lavour Lhe cedificate
i izsued, the shares bo which it rélates and bhe amount paid
up thergon, Perticulars of every certificats issued shall ba
‘eptered inthe Reglster malntained in the form set out in the
Companies {Ijsun of Share Cerlificates) Rules, 15960,

(121r m'1'|.r certificate of any share or shares be surrendered
to the Company forsub-divisien or consolidation o If any
certificate be defaced, torn or old, decrapit, worn-out or
whers the pages on the reverse for re:nrdrng transfer have
been duly utilised, then upon surrender thereof to the
Company, thi Enard rmay orderthe same to be concelled and
miy lasue new certificate In lleu thereof, and ifany certificate
be lost or destroyed, then upon proof theraof to the
satisfaction of the Board, and on such Indemnity as the Board
Lhinks fitbeing glven & hew certificate in lleu therecf, shall
be pivento party entitled to the shares ta which cuch Ina‘l: or
destroved certificala ralate. Whars 3 new certificats Has been

'
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13,

issued 25 aluresaid, itshallstate onthe face of it and against
the stuly or coupterfodl Ehat it s issued in lEu of & share
certificate or s a duplicete sSued for the one so replacad and,
in the case certificate issuedin placeof ane which hag been
lost or destroyed, the word ‘doplicate™ shall be stamped or
punched in bold letters acruss the face thereof. For every
certificate issued under thig Article, there shall be paid to the
Company such out of pocket expenses icurred by the
Company in Investiogating svidence a5 the Board may
determine. !

Nofee chall be charged for sub-divislon and consalidation of
share and debenture esrtificates and for sub-division of
lettars of allotment and split, conselidation, renewal and
pucca transfer recelpts intd denominations, carresponding
to the market units of trading, for sub-division of
renounceable Jetters of nohts; for issue of new certificalein
replacement of those which are old, decrepit or worn out, or,

‘wheres the pages on the reverse fﬂrrtmrﬁlrng transers have

bean fully utilised. Provided that the Company may charge
such lees as may be agreed by It with the Stock axchange

with which its shares may be'enlisted for the time being for

issue of new certificales h'rrEpIacErnerit of tho=e that are torn,
defaced, lost or destroyed, and’ fur subdivision and
conisolidation of share and debentura cetificates and for
subdivision of letter of allotment and split, codsolidation,
renewal and pucca transfer receipts into l:lentrmlina tions
ather than. those fixed fof the market units of trading.

JOINT-HOLDERS OF SHARES

Where two or more persons are registerad as the holders of
any share they shall.be deemed ta hold the same as joint
tenants with benefit of survivorshipsubject to the following

provisions and to the obher provisions of I.'I'IE-E'E Arklcles
rebhllng to jolnt, n-hlded -

ta)  The Company shall not be boondte fegister mote than

three persons as the jolfit-holder for ary share

Ab) Thejioink ﬁnldersufﬁ share shall ba llable severally as

witll 3 jolntly In respert of all payments which otght
to be made in respeckt of 51.1:'.‘1 shares. '~

{c) . Onthe death of any ane of su-l:h joint-holders, the
survivor or susvivars shall be the-enly person
recognised by the Company as having any titls toor
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inkterasbin sirchishare but the Board may requicre such
evidence of death as it may deem fit.

{d} Dnly the person whose name slands firstinthe Register
s ane of e joint- holders of sny share shall be astitfed
Ly dafivery aof the cepbificale rolaling o such share,

CEMATERIALISATION OF SECURITIES
For the purpose of thiz Articla
Definition- Unless the context otherwise requlres;

“Beneficial Owner” Beneficial Dwner means the benefical
awner at defined inclause (a) of sub-section (1) of Section
2 oithe Depotitories Act, 1996

"Bye-Laws" Eye-Laws maans bye-lawe mads by thp
Depository onder Saction 26 of the Depasitorias Act, 1995

“Depositories Act” Depdsitories Acl means the
Depaositories Act, 1996 and any statutory modification{s) or
te-Enackments thareof for the thine being inforce;

“"Depository”™ Depository means a company formed and
registered under the Companias Act, 1956 and which has
treen granted 3 Certificate of registrabion to act as Depositary
under Securities B Exchange Board of Tndia Ack, 18497

“Security™ Seclurity means such security as may be
specified by SEBI from timie to time.

"Regulation™ Regulatlon means regulation made by SR

" Shareholder/Member” Sharsholder/Membermeans the
dlghr regslered hoider from me to time of the sharesof the
cempany and Includes the sybscribers to the Mamarandum
oFthe Company and also every person helding Equity Shares
andior Preference Shares intha cornpany as Bersficial owner
In the records of Bepository.

Dematerlalisation Nowithstanding a mything containedin
these articies the company shall be entliled &5 and when
dachded by the hoard of directors to dematerialize or
refmaterlalize ils shares, debenttires and erother sodirities
both (existing &-future) and to offerits shares and pther
securities for subsaription in dematesialised form pursuant
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to the Depositories Act, 1996 and the rules framed there L
under, if any.

optinne les . . npthngfnr Investors

[rrvesEnrs

a, -Bvery ';:nrsnn gubscribing ta setoritiss offerad by the

company shall have the option to receive Securities

Certificate or te hold a security with the depository.

Such & persan who |5 the benaficial dwherof the

sscurltles can atany ime opt out of the Depus-}tnr:'f, IFt

“respect of any security in the manner provided by the
Pepoattories Act and the companizs shallln the manner

and.within the dme prescribed, [ssue to the benaficlal
gwnor tha regulred Cartificotes of securities,

-1+ 1] &

b, Wabeneficialownerseeksto upluutﬂl'ﬂﬂﬁpﬂsitﬁrv in
respect of any seturity, the beneficial owner shall
infarm the depesitory accerdingly. The Depository shall
onreceipt of the intimation as abwvemake apprupr[atn
entries in itz records and shall infdrm the company

. accordingly. The company shall within 30(th irty ) dadys
‘pf receipt of intimaton from the r.‘lepus]'l:unr and on
fulfillinent of such condition and on payment of such
feas 2 may be prescribed by the regulations, lssue the
Cartiffcate of securities to the beneficial owner or the
transferse as the case may be.

C.. 1fapersonopts tohold theseturitieswith a Depository,
the company shall intimate such Depository the details
of allotment of the securlty and on receipt bf
Infermation Depository shall enter in its recond the
banafcial u'ai.rnEr ol eacurity.

e T

ﬁ!lbrllr;ﬁﬂy 4. "Securities In r.lepnsitunr to be in fungible form™ All ;
L Ll sivcorities held by deppsitéry shall hadem‘ah:nallm:l and e |
in fungitile form, Nething contained In Saction B3, 108, 153,
153(A), 153(8), 1B7(E), 1B7(C) h 372(A) eftheCompanies
Act, 1956 shall apply to a Depository In respect of Lhe
-securithes held by It on Behalf of beneficial owrier. Nothing
:untalned Ih the Act or thecearticles regardingthenecassity
of having distinctive numbers of securitizs Issuad by the
company shall apply with the securities held with 3
Depository. '

Ly ud dupeditury g, "n|ght5 nfl:lepn::ltnrr anr.l Bem:l‘h:lﬂl Cwners”

a. Naotwithstanding amrthhu I:utha r.ﬂnl:mrf contained in
‘the Act or thase Articles a Depository shall be deemed
te bethe registerad ownar rurtht purposesof effecting
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14,

transfer of ewnershlp of security on beliall of the
paneficlal awngr

b.  Saveasotherwlseprovided ina) abowe, the depasiktory
d%y the registerad ownacof the Securities shali not have
any voting fight or any rights In respect of the securitles
held by it. '

Ll

Every person holding securities of the company and
whose name ls entered a2 the beneficial ownzrin the
records of the depository shall be deemed to be the
rginber of tha Company, The beneficis) owner of the
securities shedl be gntitled oallthe Aghls and banefis
and be subject to all the Habilities |n respect of the
securities which dre held by a Depogitory,

“Rapository to furnish iInfoermation™ Notwithstanding
anything i tho Act or these brifclesof Lthe company, where
s2curities are held ina Depository, the record of the benceficial
uwrnership may be served by such Depository on the
rompany by means of electtonlc mods or by delivery of
Meppies or disks.

TIntimation to Daposibory™ Hotwlthstanding snything in
the Act or these articles, where securities are dealt by a
Crepository, the Company shall intimate the details themeaf
to the Depository immediately on allotment of such
Sacyiithos,

Thé register and |ndex of beneficial cwner malntained by
Bepository under section 11 of the Bepositortes Agt, 1995
shall be deemed to be therepisterand Index of member and
security holders for the purposes of these Articles.

“Stamp duty of securitios held In dematarialized form™
Mo stamp duty would be payable on shares snd securitias
held In dematerizlized ferm In.any rmadivm 25 may be
petimitted by law including any form of slectronic medium,

CALLS

The Directars may, frofn time to time, subjact to the terms
anwhich any shares may have beenlssued, make such calls
a5 they think fit upan the members In respect of all moneys
unpaid on the shares held by them respectively, and rot by
the conditions of allotment thereto mage payable at Mxed
times. and each membershall pay the arpunt of every call
= made on him Lo thie persons and at the Hmes and plates
appatnied by the Directors, A call may be made payahlz by
Ins@tments.
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16.

17.

13,

19

20

Thattna aption or fight o call of shares shall not beglven m
any persan except with the sanction of the' Company in
genarzl maeling.

Mot tess than 30 (Thirty) days noticeofany call shall be grven
specifying the time and place of PaYEnt A nil ko whomsuch
call 5hi||| be pald.

1T by the termns of insue of any share or otherwise, the whaole
or part of theamount ofissue price thereof is made payable
at any faced time or by instaliments 2t foed times, svary such
arnount of ssue price of instslment thareof shall be payable
as il iLwere 3 call duly made by The Directors and ofwhich due
notice had bean alvenand allthe provisienshereln contalned
tm respect of calls shall apply to such amiount or [ssue grice
or Instalments accordimgly.

Ifthe sum payable in respect of any call orinstaiment be not
pald onorbefore the day a ppointed for the payment thereol,

the holdor forthe time being of the shars in respect ufwhh:h
the call shill have been made ar the nstalmant shall be due,
shalt pay Interast for the sarme ab the ata af 12 (Twalva)
popcont por annum, fromthe day appointed forthe payment
ther=sof to the-adual payment or at such other rate as the
Directors may determine bist they shall have onwer towalve
the oavment théreof wholly or in part:

& the trial erhearmg or 3 ny action or sult brought by the
Company 2oainst any membear of hs reprasentative bo
recoverany dabt or mongy cfatmedio be due tothe Company
in respect of hisshares; itshall basufficient to prove that tha
name of the defendant Is, or was, when the clalm aroze, on
Lhe Register of tha Company 35 2 holdar, orone of the halders
of the nember of shares Infespect ol whilch such clalm is
made, that theresolotion making the call s doly recordad In
the minute book and that the amount claimed i rot 2ntersd
25 pald in the books of the Company, and it shall not be
necessary to prove tha appolntmient of the Direchors who
made any coll nor thata guoram of Directors was presentsl
the meating at which any call was made nor that such
ameeting was duly convened or constituted, nor any other
matter but the proof of the matters aferesaid shall be
conclusive evidence of the debt,

The Board may, IT It thinks-fit, receive froin any maimbear
willing to advance thesame, all or any part of the maney dis
uporithe sharesheld by him bayond the sums actually called
for. and upon the moeney so paid or satisfied in advance, or
so muchthera«of a5 froch dme to Hme exteeds the amoung
of il thenamade. upan the sha g.-_rn respect of whichisl C
‘advance has been made; the Company may pay interesta
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22,

24,

sUCh rate not ext=sding, unless the Company In geners)
meeting shall otherwise diredt, 6 (S} per cent per anntim
on the member paying such sumas advince bnd the Board
agres upon. Money so padd in elcass of the amaunt of call
chall notrank for dividends orconfera rahtto participat e in
profits. Tha Beard may atany time repay the amount so
advanced upon givlng sueh member not less than three
months notice in writlng.

FORFETTURE AND LIEN

Ifany member fails to pay any call orinstalment an orbafore
theday appointed for the payment of the same, the Dilvectars
rn.w: al any ime therzafter, during such me a5 the call or
nstElmenl remains unpaid; serve notce on such me mber
requirlng him to pay the same together with any Intrest that
may have accrued and expenses, Lhat may have haenp
incurred by the Company by reasons of such non-paymant,

Thenotice shallname a day {netbaing less than 30 [ Thirty)
ifavsTrom the date of the sotlee) and a place or places om and
at which such call or instalment and such interest and
exponges a5 aforesaid are 1o be paid. The noles shall slcn
statethatIn the event of non-paymant atorbefore ‘the lime,

and at the place or places appainted, the shares jn ree et

ofwhlch such call was made orinstabment is payable will be
liable to be forfoited.

Ifthe requirerment of any such notice as aforesasid be not
complied with, any shares inrespoct of which such notice has
beengiven may, at any Lmetheresfterbefore payment of ali
calls or instalments, interest and expensas duein respert
thereof, be forfeibed by a resolution of tha Directors to that
gffect. Syuch fodeitore zshall Inglude all dividends declared |n

respect of the forfalted share not actually pald bafore the

forfelture. Neither the'recalpt by the Company of a portion
ofany money which shall, from time o time be due from any
mamber of the Company in respect of his sharas, sither by
wiay of principal or inteTest, nor any imdulgency pranted by
tha Compan'y in respect of the paymient of any such monay
shall predude the Company from thersafter proceeding to
enforce & forfeiture of such share as hersin provided.

When any shares shall hiava besn so forfaitad, notice of the
forfelture shall be given to the member In whose name |1
steod immediately prisrto the forfeiture, and 7 nentry of the

forfeiture with Lhe date thersof, shall forthwith be made in
the Register but no forfeitura shall be in any manner
invalldatsd by any pimlsslonornealect to give such notlce or
{2 make such =nkry 35 aforessid:
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Fadi:

. Foafwtterl chate to 25.  Anyshare foforfeited shall be deemed o be thie property of s
|- orbeear the Carnpany, and the Director may sell, re-aliotor otherwize

dispose off th Es'ame_m such mapner as they think fit.

——— 6. TheEirectors may, at anytimebefore any share so forfeited >
Farteiture shall be sold} re-allotted or ctherwise disposed off, annul the
forfeiture thersof upon such conditions as they think (it,

Fi 1 e

arsanbafepatl 27, Amy memberwhose shares have been forfelted shall notwith
Bchillitending standing such forfeitura, beliable to pay and shall Forthwith
pay to the Compoany ol colls, instalments, interest and the
oxpenses, owing upon orin respect of such shares, at the
time of all Instalments nterest on the forfelied share
togethar with Intersst therg-upon, from the time of the
forfeitura until payment at 12 {Twelva} per cent perannum
ot such obther r=te as the Directors may determiine and e
Directors may enforce the payment thereof without any
deduction of sllowance forthe value of shares 2t the ime of
forfelture but shall not ke under any obligation to de so.

53 T 1 E | e e 11T -1 SR

eectoffwtaturs 28, The forfelture of 3 share shall Invelve the extinction of all
inlar=st In and alse of all daims and demands against the :
Company in réspect of the shate and all other rights
Incidentaitothe share exceptonly such of thode rights as by
these Arficles are gxpressly caved.

=TT

Folslmmra Wl . Aduly veriffed dedaration In writing that the declarant |5 5

tuifalisn Director of the Company and that cartain shares in the
Company have bean duly Idmeited on & date slaked in the
declaration shiall be conclusive evidence of the facts theraln
stated as againstall persons claiming to be entit/ad to the ,
sharas and ths receiptof tha Company forthe consideration; !
i any, ghven forthe sheres on thesale or dEposilion thersof,
shall constitute a written title to such shares.,

Carmpani's i 30, That fully paid shares shall be free fromeall llen, and that in

wn tharer the case of partly pald shares, the Company’s lién shall be
restricted to money called or payable at 3 fixed thne In
respect of such shares.

TR

30a. Thata common form of ranser shall be used,

Trkrblanante 31, Forthe purposzofeanforcing such I_ien. the Directors i-na\r:_w_e-tl : "
v e Lae shares subject theveto In such manneras they think ft,
bul ne sale shall be made untilsuch perlod as aforesaid shall |
hava elapsed and until notlce inwriting oftheintantion tosell
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33,

34,

a5.

sl

shall have beer served on such member, his comm (tee,
curater bonis arotherperton recoqnised by the Compan i as
entitied Lo reprasent sucly inembe) and dafzult shall bave
been made by him o thern in the paymentofthe sum payebls
&5 afor=ssid Tor thirty days after such notice, The net
proceads of any such sale shall be applied in or Lowards
satisfaction of such part of the armountinrespect of which the
Hizp exists asis presently pavable by such member, amd the
Fesidoal (if any) be pald te =iich member, his execitors,
administrators or other representatives or persons so
rechbgnised as aforesaid.

Upon any sse after forfeitura or for enforcing a lien in
purported exerclse of the powers by these presents given,
the Directors may appointscime parson o executs an
instrument of transfer of the shares sold and cavse the
purchaser's name to be entered in the register in respect of
the-sharas sold and after his name has been ontersd o the
Reglster Inrespect of such shareshis titlztozuch sharesshall
not bo offected by any irregularity or invahdity in the
proceedings in referance Lo such forfelture, sale or
disposition, nor impeached by any person and the remedy
of any porson aggrleved by the salé shallbe indamages enly
and against the Company exdusively,

Where any shares under thi powors in that behalf hersin
contained aresold by the Directorsand the cortificate thersg
asnot been dellvered Lo the Company by theformer holdars
of the said shares the Dl rectors moy stue new certificats not
=0 delivered,

TRANSFER AND TRANSMISSION OF SHARES

Sutfect to the provisions of the Act, no transfer of shares shall
be repistersy unlesc 8 proper instrument of Uransier duly
stamped and execoted by or on behalfof the tansfemror
transfer=e has been dalivered tothe Company togetherwith
the certificate or cectiflcates of the shares, or iF no such
cartificats lsin exlstence aldng with tha letter of allotment
of shares. The instrument of transfer of any shares shall bs
sloned both by or on behaif of the transferor and by or on
bahall of transferees and the transfaror shall ba desmed to
ramain the holder of such share until the name of tha
traneferes Is entered in the Reglster in respact therzof.

Application for the registration ofthe transferof ashare may

be rmade alther by the transferoror the transfaree provided
that, where such application is made hy_the transferon no
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reglstration shall In the case of partly paid shares be effected

;Lnlésr-the Company gives notice of the application to the
lransferes inthe manners presoribed by the Act, and, subject
to the provisionz of Articies hereof, the cornpany shall, unless
objection |5 miade by tha transferes within two weeks from
thie date of receipt of the notlce, enter in the Register the
mame of the transferes in the same manner and Subjact to
the same cenditions a5 |f theapplicatlon for registration was
made by the transferes,

Eefore egistering any transfertendered for renistraticn, the
Compary may, if itsothinks fit, give notice by ietker posted
in the ordinary course to the registered holder that such
transfer deed has beenlodged and that, unless abj ection is
Liken, tha transfer will ba registersd and if such registerad
holder fails Lo jodge anobjection in writing atthi office of the
Corhpany within bwo weeks from the posting of such notice
to him heshall be deemed to have admittad El"re yalldity of
the sald transfen

The Campany shall keepa "Register of Transfers”and therein
shall be fairly and distingtly entered partlculars of every
transier ol any share.

Subject totha provisionsof section 111 of the Act, the Board,
of Cirector without assigning any reasen for such refisal,
maywithin one month from the date onwhich the instroment
of transfer was de|lvered ta the Eurnpan'r. refisi to registﬂr
any, trarisfer of a share upon which the Cumpan:.r hasa lisn
and, in the case of a share not fully paid up, may refuse to
register 3 transfer Lo s transferse of whom the Board does not
approve. Pravided that the registrationof 3 transfer of share
shall not be refused on the groand of the tancferor being
either alone or jointly with-any other person or pérsons
indebted to the Companyon any scoount whatsoovorn

(1) Netransfarshallbs madeto a person of unszund mindg

{2} No Iee shall be charged fur reglstration of transier,
" probate, IEI:tﬂmfndmlnlsh'aﬂuﬂ certificata of deathor
marriage, Fower of Atkarney or similar other
Instrumsants;

All instruments of transfer duly approved shall be retained
by the Company and 5 case of refussf, Instruments of

izdnsfer shall be retumed to the person who lodges the
°_transfer desds, i

Iithe Directors refuse to register thetransferof any shares,
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the Company shall, within ong month fromithe date on which
Lhe inslrument of transfier was Indged with the Company ar
[ntirmaton given, send o the transfaror @nd the transteree
ortha personglving intimatlen of such transfer nokice of such
refusal.

On giving zaven days’ nolice by advertisement in a
nawspaper dreulating I the District o which the Office of the
Company Issituated the Register of Members may be closed
g such time as the Directors think Ak not exceeding in
the whole forty five days In each year but not excesding thirty
day=ata timea,

The executorsor administrators ar the hobder of 2 succession
cartificate in respect of shares of a doceased member (not
belng oni of severa| joint fislders) shall b= the only parson
whom tha Campany shall recognise as havingany titlz te Lhe
shiares reglstered in the name of such member and, In case
af the d=ath of any one or mote of the jolnt-holders of any
registersd shares the survivors shall be only persons
recognised by the Company as having any title to orin estate
of a decsasedjoint-of contalned shall be taken to release the
halder frarm any fiability on shares held by him jolntly with
any other person. Before recegnising any legal
representative orhelrara persan otherwise claiming title 1o
the shaves the Company may reguire hir to obtain z grant
of probate or lettars of adininkstration or success|on
certificale, orother lsgal representation, a5 the casea may ba
from a competent Court; provided nevertheless that ln any
case where the Board in itsabsolule discretion think fit it shalt
be lawhul for the Board Lo dispenses with produdiionof probate
ar letters of administmation or 8 succession certificate ar such
alher legal representation upon such tarms a5 to indemnity
or otherwlce as the Board may consider desimble.

Any person becoming entitizd to or to transfer shares in
consequence of the death or Insolvency of any mamber, upon
producing such avidence that he sustains the characterin
respect of which he proposes to act under thifs article, or of
his title as the Directors think sufficlent, may with the
consent of the Diractors (which they shall not be under any
obligation to give), be realstered ag a mamber in respect of

such shares ormay, subljectto the regulations as to transfar
he reinbafore contained bransfer such shares. This Article iz
herelnafter referred toas The Transmisslon Article” Subjest
to any other proviglons of these Articles |f the person so
becoming enlitled to shares underthis o, the last precading
Article shall elect to be registered as a member Inrespect of
the share himsell he shall deliver or send to the company a
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notice in writing sloned by him staling that he so elecls. if
he shall elect Lo transfer ba sorme aothar person he shall
Eeecuta aninstrument of tmansfer in scoordanca wikh tI‘H_&
pravisians ofthase srticlesrelating to transferof sharas. All
thefimitations, restrictions and provisions of these articles
refating to the rights to transfer and the reglstration of
transfers of shares shall be applicabla toany such notice of
(ransferas affresaid,

Subject to any ather provisions of these Articles It the
Directors in theirsole discretioh are satisfiéd in regard
thereof, a person becominog 2ntltied to a share in
consequences of the death or Insolvency of a member may
receiveand givea discharge ferany dividends or other money
payable in respect of the share.

The Instrument of transfer shall be In wiiting and all the '

provishon of Section 108 afthe Companies Act, 1956 and of
any statutary modificetion Wereof forthe time being shall be
duly compiled with In respect of all transfers of sharas and
the registration thereal,

NOMINATION

fotwithstanding anythingh containad in Articlas 34 to 46 or
I any other law for the time bsing ini force, 2 holder or jolnt
halders of sharas or debenlures; may Aominate, In
arcordance with the provizions of Sectlon 1094 of Companies
Act; 1956 and In the mannar presoribed there under a persan
to whom oll the rJghts in the shares or debantures of the
Corrpany shall vest in the evant 6f dé&ath of such halder(s).
Any normination somade shall bedealt with by the Campany
in accordance with the provislons of section 1038 of the
Companles Act, 1956,

. SHARE WARRANTS

Subject to the provisions of Section 114 and 115 of the Act

and Eubje:t Lo any directlons which may be given by Lho
Company. in Geriersl Mesting, the Board may izsue share-
warrantsin such manomer and on such terms dnd conditions
a5 the Bodrd may deem fit. In casenf such lssue Regulations
40 to 43 of table A" in Schedule Lo the Act, shall apply.

~aing




miating of sueh holders 3 guoridm ag above def ned |z not :
present, those members whoare precantshall be a gudrim L
and that any holderof shares of the class present in person
or by proxy may demand a peli and, an a pall, shall haveone
voteforeach shares of the class of which hels the holder, The
Company shall comphy with the provisjons of bectipn 152 of
7 tha Afl s to forwarding a copy of #ny such agresmaeant of
resolition o the Registrar of Cormpanies.

RORROWING POWERS

T —

STl
i

Polkint b DT e 52, The Board may, Irom time to tirme and-at its discretion,
! subject to the provisions of Section SAA, 202 5nd 293 of the
Act, and Regulations made thereunderand Directhons lssued
by the RBI ralse orborrow, either from the Directors or from |
elsewhere and securs the payment of any sums or sum of
mioney for the purpase of the Company.

E-In_lu:!lnn om 53 The Bbard may'raise or secure the regaymeant of stch sum
et e oF sums insuch manner and upon such terms and conditlions

inall respecty a5 it think fit, 2nd in particolar, by the lssue of -
barnds, parpetual or redeemable debenture or debenture-
stockerany mertgage, or other security on the undertaking
of the whole grpart of the property of tha Cornpany (both
present and futune), induding its uneslled capital forthe Hme
belng, provided that debentures withthe rights to allotmant
of or conversion Into shares shall not be issued except with

the sanctioh of the Company in genaml meeting snd subject ,

to the provisions of the Act. 1
;::-;::ﬁ:mu-l 54 anydobontures; debantura—stoclk, bonds orother securibes |
<paiie| privilages miay be issued st a discount, premium oF otherwise and with |

eny special privileges, a5 to redemption, surrender, drawings
-allotment ofshares. appointment of Directors and othervise.
Debontures, debentura-stock, bonds and other securities
may be made assignable free fromany eguities betwean the
Lompany and Lhe person to whom thesama may be ldgusd.

—q— ——

ke sl 35. ‘Saveas provided In Section 108 of the Act, no transfer of
~debenture shall ba répistered unléss a proper Instrument of
tmnsfer duly stamped and executed by the transferarand
transferes has beén delivered tothe Company together with
the certificate or certificates of debentures, '

56. I the Board refuses to reglster the transfer of any
debentures, theCompany shall, within one month from the
dateon which the instrument of transferwas ladged With the-
Company, sentio thetransferee and to thetransferor notice
uf the refusal, :

43
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STULCKS

The company may exercise the pawer of copversion of its
shares into stock and inthat ee rmoulations 27 1o 39 o takile
A" In Schedula 1 Lo Uhe acl shall apply.

ALTERATION OF CAFITAL

The Company may, by ordinary resclution, from tirmeto time,
alter and consalidate the condition of Memorandum of
Association as follows

(a) Increase the Share Caplhl By such amount o be
divided into shares of such amount as may be speciliad
In'the resolution

{b) Consofidateand divide allorany ofits share capital into
shares of larger amount than I3 existing chares:

(c) Sub-divide Its gxisting shares or any of them Inlo
shares aof smaller amount than is fixed by the
Memorandum of Association so however, Lhat bn Lhe
sub-division the propartion between the amount paid
and the smounl, i any unpzld on eagch reducel share
shall be Lhe same a5 it was in the share from which the
reduced share is derlved, and

td}) LCancel any shares which st the date of the passing of
the resolution, have nat been taken or agraed to be
taken by any person and dimipish the amount of its
share capital by Use amoont of Iheshare socancealled.

Subject to the provisions of Sections 100 to 104 of tho ALt

the Bosrd may accept from any inember the surrandar of 3l

orz2ny of his shares on such erms and condilions az chall be
agieed.

MODIFICATION OF RIGHTS

Ifatany time the share capital isdividedinto different clacses
of shares the rights attached to any dass (unless otherwise
provided by tha terms-of isspe of the shares of that class)
may, whether or not the Company Is balng wound vp, be
carmind with consant inwriting of tha holders of th ree-fourths
of the Issued shares of that class, pewith the sanctlon of 5
Special Resolution pagsed-at a Separate Meeting of the
holders of the shares of that dlaxe To every such Separste
Meeting the provisions of these Afddes, quorum shall be two
persons atieast holding or represanting by proxy ena-lenth
of theissued sharesoftheclass but sathat If at any adjourned
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RESERVES

Subjecl to the provisions of the Act, the Board shall In

ageordance with Section £05% {2A) of the Act, before
recammending any dividend, set aside outofthe pruﬁlz- of
theCompany suchswims as It'r.‘rﬂnks properasrestrveswhich
chall, at the discretion of the Boaid, be applicabledor any
plr se towhichthe profits ofthe pany may beproparly
gpplled and pending such application may at its discretion,
sither be empleyed in the business of the Company or be
Invested T such investrents {other thap shares of the
Company as the Board may, lrofntime to tme, think . The
Board may also carry forward any profit which it may think
prur_l‘-nnt nottodivide without satting thern ackde 25 a reserve.

ﬁ..erP,lmml Meeting may resolve that the whale or any part

- of the undivided profits of the Company. (which expression
shall indude any premiums recebved on the'lssoe of shares.

andany profils or, other sums which have been Set aside as
@ reserve or reserves or have been carried ferwacd without
helng divided} be capitalised and distributed amongst such
of the members as ywould be entitied to receive the same if
digtributed by way of dividend and inthe same proportions
on the footing that they bacomes anlitled theralo as eapital
ant thataltarany part of such capitafised amountbe sppliad
on behalf of such members in paying up in full 2oy unissued
sharesof the Company which shall be distribuled sccordingly
Inor towards payment of the uncalled fability on any Issued
shares, and that such distritution or payment shall be
accepted by such mambearin full satsfaction oftheirinter=st
in the said capltalised amounk, Provided that any sum
standing toe the credit of a shares premium atcount ora
capltal redermpllon reserve aceount may, forthe purpnses of
this Artlcle anly be applied in the paying up of Lnissued
sharesto be issued to membears ofthe company a5 fully-paid
bonus shares,

Forthe purpese of giving effect ka any recolution under Bivi
lastprecading Arthcles the Directors may setile any difficulty
which may @rise in regard o the distribation as they think
Eﬁpﬂdmﬁl‘ﬁnd in particuls rma-,- leouafractiona| certificate.

GENERAL MEETINGS

The Directors may, whenever thlﬂl think fiL, call ap extra
nrdinary gengral meeting provided however if at any Lime
theseare not in fomm a quorndm any Director pnsentin India
may rall 2n extra ordinary h&neral meeting in the same
manner 38 foarly 35 possibileas that in which sucha meeting
may be called by the Board,

Fuinuryae

Lapitafizabinn

Fradllanal
Cerifical=




Caitipg of Fxiva
rdinary Genaral
Menbing i
"r-:q;'l:ii'rillinrr

aelilim

Chalriman

SufMciaicy of
eeiliey Faxofithoee

wiham || nupjum
i it preseit,
frsetiEg ko ha
iemsniyed ool vween
afnuryed

M cglisiaan af
resaldionsm ke

decided ol ek

A

&i.

62,

&3,

G4,

B85,

G,

The Board of Directors of the Company shall on the
requisition ofsuch member or members of the company as
is specified in subseclion {4) of Sectian 169 of the Act
farthiwith proceed 1o call 2n evira erdinary general meegting
of the Company andin respectof any such requlsition and of

arry meeting to be called pursuant thersto, all the provisions-

of section 163 of the Act and of any statutory modification
thereafl (oF the tme being shall apply.

The gquarsm for-a genecdl meeting shall be five members
present in person,

At every General Meetlng, the Chalr shall be taken by the
Chalrman ef We Baard of Dlrectors. If at any meeting, the
Chairman of the Board of Directors is not present within
fiftesn minutes after the time appointed for holding the
meeting of though prasent be unwilling to act as chairman,
the members present shall cheose one of the Directors
present to ba Chainnan or e Director shall be prasent or
though present shall be unwilliag to take the Chair then the
members prasantshall choose one of thair members, being
a membar entitied to vote, to be The Chairman,

Arny act or resplution which, under the provision of this Articls
ar of the Act, is permitted shall be sufficently so done or
passed ifeffected byan ordinary resolution unless eltherthe
Act or the artides specifically reguire such act o be dofe or
rasalution passed by a specal resolution.

I within half an howrfrom the thme appointed forthe mesting
a guerum be not present; the meeting, If convened upon s
requisithon of share holdars shall ba dissolved but inany other
caselt shall stand adjourned to the seme dayin the nest Week
=t some time and place, unless the same shall Be public
holiday when the meeting shall stand adjourned tothe nsxt
day not being a publichoiday at the sarme time and place and
ifat such adjourned mestinga guorum ba not prasentwithin
halfan hourfrom the time appointed for the mesting, those
membiers who are present and not being less than twa
persansshall be a quorum and may transact the business for
i hich Lhg mesting was called.,

in the case of an equality of votes the Chalrman shall both
ot ashaw of hands anda poll, have a casting votein addition
te thavoteorvotbes bowhich he may Da entitted as a member

7k . —
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The Chajrman of-a Genzrad Meeting may adjourmn Lha same,
Frggesy Fhire Lo Llivke dereed Brevny places to piace, DU oo Bugliness
shioll b bransactand ot any adourned mecting other than the
bugipassleft unfinished at the meeting froin which Lhe
adjournment toak place. It shall not be necessary to give
potice to the membersof such adjournment prof the time,
date and place appointed for the holding of the adiourned
miEsting.

Ifa'pall be demanded, Lhe demand of 3 poll shall not prevent
the continusnce of a meating for the transaction of any
businass athar tan the guestion on which a poll has beop
dermandad.

VOTES OF MEMBERS

{1} ©Onashowof hands evary mambar présent in person
and being @ holder of Equity Shares shall have one voie
gnd evary person present eilier as o proxy on beball
afa holder of Equily Shares o as a duly suthorissd
representative of @ body corporate baing a holder of
Equity Sharss, if he bs not entitled Lo vate in his own
rights, shall have onevole.

{7} Onapoll the voting nahts of a holder of Equity Shares:

shall b= a5 specified in Serllon BY of the Art.

(3} The voling righis of the holdess of the Prefersnce
Shares inciuding the Redeemabie Cumulative
Preferance Shares shall be in scoordance with the
provisions of section 87 of Lhe Act,

{4) MNocompany or body corporate shall vote by pmx-,,r S0
long asaresclution its Board of Directors under Saction

182 of the Act Is in force and thereprasentative named
i such-resolullon [ present al Dhe General Maeting al
which the vote by proxy is tendered.

A person’ becomlng entijled (o a share shall not, before belng
registered as mamber In respect of the share, entithed td
exercise In respact thereaf any right confereed by
Friembarship In ralolion Lo roeeling of the Campani.

[Fany membat baa unatic or jdiet, ha may votewhether on
ashow af hands or at a poll by his committes or ather |agal
curator and suchiast mantioned perspnsmay give their votes
by proxy proviidad that alleast bwenty four hours before Lhe
e of hotding the meating or sdjourned meeting, as Lhe
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case may be, at whichany such person proposes Lo vote he,
shall satisfy the Board of his tluhts under thiz Article uniass
the Board shall have previsustyadmitted his right 1o vobe at
such meeting In respact thereof,

Whizre thera are jolnt halders of sny share, any ane of such
persons may vole at any meeting either personally or by
prooty in respect of such sharesas IFhe wera solely entitled
thereto and If more than one of such folnt-holders be pregent
at any meeting cither personally or by proxy then that one
of the said persons so present whose name stands prior in
order on the registerin respact of such share shall alonebe
antitled to vola in respect therenf. Several executoror
administrators of deceased mamber in whose name any
sharestands-shall fortheé purposs of this Article, be deemed

joint-holders thereof.

The Instrument appointing a proxy shat be in writing under
the hend of Lthe appointer orof his Attorney duly authorisesd
in writing or if such appointer is a corporation, under its
comiman seal or the hands of 15 Attorney.

The instroment appointing a proxy and the Power-of-
Attorney or other authorlty (If any) under which it is slgned
or 3 notarially certified copy of that power of authority shall
te deposited al the office not fess than fourty elght hours
before the time for holding the mesting at which Lhe person
named In the instrument proposes Lo vote in default the
lnstrument of proxy shall not be treated as valid.

A voie given in accordfance with the terms of an Instrument
appointing a prozy shall be valid notwithstanding the
previous death or insanity of the princlpal or revocation of Lhe
Instrument of transfer of the share in respect of which the
vole given, Provided no Intimation in writing of the death,
insanity, reveation or transferofthe share shall have been
recelved at the office or by the Chairman of the Mesting
before the yote is glven. Provided pevertheless that the
Chairman of any mesting shall be eptjtled to require such
evidence a3 he mavy in his discretion think Ak of the dus
axerution of an Instrument of proy and that the same has
not been revolked,

Every Instrumant appointing a proxy shall as nearly as
dreumstances will admit, be In tha form set cutin Schedule
¥ to the Act
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Mo dbjecticn shall betaken tathe validity of any vote except
at the meeting or poll at which such vole shall ba tendered
and every vote nol disallowed st such meeting or pull and
whather given personally or by proxy or otherwlse shall be

deamed veiid for all purposes

“Before o onthe declaration of the result ofthe votlig on any
resolution on ashow of bands; a poll be ordered to ba taken
by the Chairman of the Mesting oo his own motion and shall

be ordered to e Laken by hirm on & demand made Inbhat

héhqlf by any member or members presentin person or by
prosey-and fulfilling the requirerants aslaid downin Saction
[75; of the Act, for the Hime being In force.”

Mo mﬂfn.‘i:rar_!halr-he entitled bo E'.l-tirn':i!nﬁ any voling nghts

-elther personally or by proxy at any meating of the Company

in respect of any shares registerad In his name on which any
calls or other sums prasently pavable by him have not baern
paid or in regard to which the Company has and has exer clsed
any rlght o lien.

DIRECTORS GENERAL PROVISIONS

Thie number'of Directorsshall not ba fess than three and not
rmore than ivelve.,

The-following shall be the Flist Directors of the Comparny
1. 5.5, Kaushik '

Z. Sarjeav Dhupar

3. -Pawan Jan

The Directors shall have powserat any Bime and fromUme to
time, [ appolnt any person as an additlonal Directoras an
agdition tothe Board butso that the total numberof Divectors
shall notat any time excecd the maxdmem number fixed by
the Articles. Any Directorsp appointed shall hold office oty
uptil the next Annual Geners! Mzeting of the Company and
<hall be eligible forre-elaction. o

A Director shall not be requirsd to hold any share qualification

shaiec,

‘Each Directorshall bs entitled to be pald out of the funds of

the company by way of sitting fees for his services not
exceading-the sumof fis, 20000/~ (Rupees twenky thousand)
forevery mesting of Directorsor committee thereof sttanded
by him Subject ta pravisions of the Companies Act, 1956the

39
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Directors shall also he entitied to raceive [neach yeara
Commission 1% (One Percent) in the net profits of the
Company, such commission to be calculated op the net
prefils of e Company to be computed in accordance with
the provisions of the Companles Ack, 1955 Rules maie
thereunderand suchcormmission shall be divided amonp the
Dirgctors in such proportion and manner 25 may be
determined by therm, The Director may allowand pay to any
Director who for the timea belng s resident out of the place
at which any Meeting of the Directors may be hatd and who
shall come to that place for the purpose of attending such
meeting such sum as the Blrectors may consider falr and

r=asanable forhis E::E-Enses In connection with his attendfni
B LA -1 L~

LoD mSEnng LI T 0 MEMMUNCrTinen 03 0Doy

specifiad, If any Dirzctor baing willing 15 appointad to an
executive offica eithar whiple tima o part Eime or be called
upan to perfornm extra services or to make any spacial
exertjons for any of the purposes of the Company then,
subject to Section 198, 303, 310, and 314 of the Actand rules
made the under the Board may remunarats such Director
either by a fixed sum or by a percentaas of profits or
otherwise and such remuneration may be elther in addition
toor insubstitution for any other remunerztion towhich e
iy be entitled Lo.

The silting fees payable ta s Dlrector for attending a meeting
of the Board or a Cpremitbes ofthe Baard or 3 general meeting
shall be decided by the Board ol Directors, fromtimeto time,
within the maximum lirmils of suchfzes presoribed dnober e
provisions of Sectipn 320 of the Act, and schedula X111

therenf

The continuing Directors may act notwithstanding any
vacancy in thefr body but so that W the number Blis below the
minirmum number abova fixed, the Nrectors aheil net sxcent
forthe purpose of filing vacandes orof summoning a General
Meeting act so long as the number is balow the minlmum.

Sublect to the provisions of section 297, 299, 300 and 314
ofthe Act, the Dlrectors {incliding Managing Directar) shall
not be disgualifed by reasen ol his or their office as such,
from holding office under the Company o from contracting
wifth the Company either asvendar, purchaser iender, agent,
brokes, lesser or otherwisa norshall oy such contractprany
contract or arrangement enterad into by or behalf of the
Company wilh & relative of such Blrectors or the Managing
Director or with any firm in which any Director or a relathe
shall bea partnerar with.any other partaer orwith a private
company in which such Director 1s a member or director
interesizd be avoided, norshallany Diredoror otherwise so
cantracting or being such members orsainterested ba liable

ta account to the Company for any profit realised by such

R "
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ccontract or arrangement by reason anly of such Direclor
holding that office or of the fiduciary relation therely

established,
i APPOINTMENT OF DTRECTORS
85, The Company in General Meeting may, subject to the  Sesssinat

! provision ofthesa Articlasand the Act, 4t any ime elect any
' person to be a Director and may, from tirne to tme, increase
ofF reduce the number of directors.

BSA ARy member of the tompany shall be compitent to propose the
© nameofany personwhels otherwise not disqualified as being
-adirector of a company for the office of director In the
cempany and shall accordingly give 3-niotice of at least 14
daysinwriting along-with a depasit of R, 500/~ { Rupees Five
Hundred) or such suim as may For Ehe tinte being be
prescribad by the Act, and mules made thereunder which shal]
be refunded bnly after the gerson proposed to be appolntad

as direclor Is elacted.

Bb. Ifany Directorappointed by theCompany ingeneralmesting. e muy Wiy
: vacatas office a5 a Director before his tevims of ofTi ce will Taluatypances

expire Inthe normal course the resull|ng casual vacancy may

be filled up by the Board at a meeting of the Board, but any

person seappointed shall retain hisoffice solong only as the

vacating Directorwould haverstained the same if o vacancy

hed occured. Provided that the Board may not fll such a

vatancy by appointing thereto aivy person who has been

removed from the office of Divector under Saction 284 of Lhe

Ack.

B7. The Company shall, subjectto the provisions of tie Act, be Sewines Dirsstens

entitled to agreewith any person, firmor corporation thal he
ar it shall have the right toappoint bis or its pomines on the
Bosard of Directors of the Company wpon such ferms and
conditions as the Company may deem fit. The Corporation,
firm orperson shall be entitied, from time to time, Lo remove
any such Director or Directors and appoint anather or others
In s or their places. He shall be antitied bo the same right
and privileges and be subject to the same obllgstion as any
other Director of the company,

84. {a) Notwithstandinganything lothe contrary conlainedin it SO
Ihese Articles, solong 3sany money remaln owing by o bF fmanca)
the Cornpany to the Industrial Develdpment Bank of
India (1DBI}, Industrial Finance Corporation of Indls
{IFCI), The Industrlal Credit and Investment
Corporation of Indla Limited (IC1C1),-Life Insurance
Larporation of Indla {LIC), General Insurance
Corporation of India (GIC) Unit Trust of India (UT ) and




=}

()

()
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pther Finagncial Institutions of Central or State
Eavernimsls orlo aiy aher Torporalion or Institubon
oF Toany other Finoncing or other Bocdy cut of any ieans
agranted by them o the Tompany o =o long as TOBL,
TFCT, ITICT, LIC, G1C, UTT, or any other financing
Company Body (each of which IDBI, IFCI, ICICI and
LIT, .GIC, UTT or other Finance Carporation or Credit
Cormporation or any other finencing Company or body is
hevelpnalier o this Article refarred tp as "the
Lorparation”] continue to hold shares in the company
as a resultof underwriting or direct subscription, the
Corporation shall have a right to appaint from bme to
tirme any person or persons a5 a director or directors
whole thine or non-whele time, (which director or
directors |s/are herelnafter referred Lo as nomines
director/s™) on the board of the Company and to
rafnove from such office any person or parsons so
appaintad and to appaint any person or parsansinhis
ar thelr place,

The Board of Directors of the company shall have no
power e remoyve from officathe nominee directors. At
the aption of the Corporation, such nominee directorf
s shall not be lisgble to retivement by rotation of
directors. Subject as aforesald, the nominee diractor
sshall beentitfad to the the same rights and privilsges
and besublect o the smme obligations as any other
director of the Company,

The nominee diractor/s so appointed shall hokd the said
ofifcz only stlong as any moneys remaln owing by the
company to the Corparation or as a8 resuit of
undarwriting or direct subacr pthon and he nominee
direchor/s saappointed I exercisa of the salkd povwer
shall ipsa-facty vadcate such office immediatehs aftar
the moneysowing by the company to the Carporation
iz paid off on the Corporation ceasing to hald shares in

the Company.

The nomines directorfs appointed under this srticls
shall ba entitled to racsive ail notices of and attend all
genaral maetings board mestings and ofthe mestings
of the committes of which the nominee director/s isfare
memier's and also the minutes of such meetings. Tha
Corporation hall also bz entitled o recelve ol such
nolices and minutes. '

The Company shall pay to the nominee director/s
silting fees and expenses which the other directors of
the Company are entitled to, buk IF any other fees.
commission, moneys or remunaration in any form ks
payable o the Directors of Lhe company, the faes,
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ComImission, money's and remuneration in relation to
such nominee director/s shall acoure tothe Corporation
and the same shall accordingly be pald by the company
directly to the Corporation. Any expenses thal ray be
incurred by the Corporation or such nomines director)
5in connection with their appointment or directorship
shallglso be paid orrefmbursed by the company 1o the
Carporation oras thecase be to sich nominee director/
5. Provided thatif any such nominee directarfs is an

-officer of the Corporation the sitting fées, in refation to

such nemines director/s shall also accrue to
Corporalion and the same shall accordinaly be paid by
the company directly Lo the Corporation. Provided ziso
that In the event of the-nominee directors/s being
appointed as wholetime director/s such nominge
directors shall exercisesuch powirs and dotiss as may

beapproved by the Corporation and have such rights
-as are usvally exercised or available 1o a wholelme
-director, in the management of the affalrs of Lthe

Company. Such nominees director/s shall be entitled to
receive such remuneralion, fees, commitssion, and

- moneys as may be approved by the Corporation.

Subject to the provisions of ssctlon 313 of, Lha At the

Board may appoint any person toact as an alternate

director fior a director during the lattec's sbsence for a
reriod of not less then thrée months from the State in
wihich meeting of the Board areordinarily held and such
appointment shall have effect and sich appointee
whilst he holds office as an alternate director shall be

-entitled to notice of meetings of the Board 2nd Lo at tencd

#rd vote accordingly, bit he shall Ipso facto vacate
office if and when the absent director returns to State
tnvwhich rneetings of the board are ordinary hield or the
absent Director vacates office 55 a Direclorn

ROTATION OF DIRECTORS

Hot less then two-third efthe total numbar of Directors
shall be persons whose period of office 15 Hable 1o
determination by retirement of directar by rotakion

AE_EEH'J'-I Annual General H#.-Etlnﬁ ui‘thu Company one-
third of orsuch of the Dlreétorfor the ime belng as are
Hable toretire by rotation or ifthelt number is not thiree

ora multiple of three, then the nbmbernearestto one-

third retire from office.

{3} “he Directorste rel:r'r:s_hv'. rotation at-every Anpual

General Meetingshall be those whohavebien longest

23
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in office sinre their ast appointment, but a5 oetwesn
persons whobscame Directors on the sameday, those
to retire ratire shall, in default of and subject 10 any
agresment among themselves, be determinad by lok.

(4) M atvany Annval General Meeting all the Directors
appointed under Article 87 and 108 hereby are nat
axampt, from retirement by rotation under Section 255
of the Act, then to the extent permitted by the said
Section, the exemptionshall extend Lo Lhe Dineclors ar
CHrector appalnted under articte 105, Subject ta the
foregelng provisions as bebween Directors appointad
under any of the Articles referred toabove, the Director
or Directors whi shall pot be fiablato retira by rotation
shall be datermined by and in accordance with their
respectiva senlorities as may be determioed by the
Board,

A retiring Director shall be eligible for re-election and shall
act s a Dicector throwah out the moeeting at which he retires,

Subject to any resolution flor reducing the number of
Directors, iFatany mestingat which an election afDireciors
ought to take place, the places of the retiving Directors not
filled up, tha meeating chall stand adjourned il the paxt
succending day whichis not s public holiday 3l the same L ms
and placeand il at the adjmirned mesting, the places of tha
ratiring Directors are not filled vp, the retiving Directors or
<uch of them as have not had thelr places Alled up shall {1t
willtocontinue inoffice) be deamed bt have been re-elected
at the adjourmed mesting.

PROCEEDINGS OF DIRECTORS

The Birectors may meet together for the despaltch of
business, adfourned and ctherwise regulate their meetings

and proceedings as they think fit. Notice in writing of every
meeting to the Director shall ordinanly be alven by a Director
orsuch other officers of the company duly authorlsed in this
behalf to every Blrectors for the time baing in India and at
his usual address in Indiz.

The quorum for-a meeting of the DHrectors shall be
determined, from time to timea, In accordance with the
provisionsof section Z87 ofthe Act. Ifa quorumshall not ba
resent within fifteen minutes from the time appointed for
Iding a meating of tha Directors, itshall be adjourmed ontl
such date and tima as the Directors present shall'appoint.

The Secretary mayatany HUmeand bpon requestof any two
Ulrectors shall summon 2 mEEﬁ-I"?'g af Lhe Girectors.
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Subject to the provisions of Seclions 316, 3721(5) and 386

- ofthe Act, guestions arising at any mesting shall begeided

by a majority of votes, each director having one vote and in
casz ofan equality of votes, the Chairman shallliave a secand
o casting volbs.

TheChairman of the Board of Blrectors shall be the Chalmman
af the m=etings of Directors. Provided that If the Chalrman
of the Board of Directors |s not present within five minutes
afterthe sppointed time for holding the same, the Direckors
prasent shall choose one of thelr members to be Chainmnan
af auch mesting.

A meeting of Diectors for the Litne baing at which 2 guorum
is present shall be competent to exerciss all o sny of the
authoritles, powers and discretion by or under the Articlas
of the Company and the act for the time baing vested in or

exercicable by the Directors genearaily.

The Cirectors may, sublect to compliance of the provisions
af the Commities and to act, from limeto bme, deleygale any
ol their powers to Commilttees conslsting of such memberor
members of their body 25 they think it and may; rom Lime
ta tipe, rovoke such delegation. Any Cammitoe sp formed
shall in the ercemciso of Lthe powers 50 delegeted confimeio
amy regulabions that imay, Mrom three Do time, be limipesed on
it by the Directors. The mesting and pracesdingsol any such
Cominittes, if conslsting of by or more members, shall be
povarned by the provisions hergin contalned for regulating
the mestings and proceedings of the Diredtors so faras the
same are applicabile thereto and are nol supersadad by any
regulation made by the Directors under Article.

all acts done st any meesting of Divectors arof a Committes

oftha Directors ar by any personacting asa Directorshall ba
valld notwithstand ing that it ba artersards discoberadd Elat

there was some defect in the appointment of any such
Birectors, Committee or persan acting a3 aforesaid or that
they orany of them were disqualiffed.

Expept resalution which the Companles Act, 1556 requires
in specifically to be passed in & board meeting, @ resalution
may be passed by the Directors or Committes thersof by
clreulatlon in agrsordance with the provigions of Section 285
of the Act, And any such milnuies of any meeting of Directors
oirof any Committee orof the Company if purporting to be
glgnad by the Chairman of the such meeting or by the
Chailrman of nest succeeding meeting shall b= reczsivable as
prima facle evidance of the matters in such minutes.
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10X,

103,

104,

105,

POWERS OF DIRECTORS

Subject Lo the provisions of the Acl, Lhe conteo! of the
Company shall be vested 1o the Directors who shall be
entifledto exercise allsuch powers andtvdoall such actsand
things as may be exercised or done by the Company and are
not hereby or by law exprossly required or directed Lo be
exercised or done by the Company in General Meeting but
subject neverthelscs 10 the proviskens of any law and of these
presents, from time to tima, made by the Company in
General Meating, provided that no reguiation o made shall
Invalldare any prior act oFthe Liroctsrs which would have
been valid if such regulation had nol been miade.

Withoul prejudice o the general powars conferred by, the
preceding article, the Director may, from tirme ke time and at
any time, subfect te the restrictions contalned In Lhe Act,
delegate Lo monagers, secretarles, officers, assistants and
ather employees or othar persons (Indudlng any firmor body
corporate} any of the powers authorised and discretions for
the tima baing vested in the Direciors.,

The Directors may avthorisa any spch delegate or attorney
as aforesaid to sub-delegate all of any of e powars,

authorities and discretion forthe tima belng vested In them.

All deeds, agreements and documents and all ehagques,
promissary notes, drafls, hundies, bllls of exchange and
other negoliable instrurments and 2l recelpts for roneys paid
io the Company, shall be signed, drawn, acceptad or
endorsed or otherwise execuled, asthe case may be by such
persons (including any firmorbody corporate} whetherinthe
Einpioyment of the Company ornotand In sisch manneras
the Diractors shall, from time to time, by resatution
delermins.

The Directors may make such armangemant as may ba
thought fit for the managament of the Company’s affairs
abroad, and rmay for this purposz (without prejudics ts tha
generality of their powers) 2ppoint local bodies and agents

arnid fix their remunerston and delegasteto them such powers:

as may be deemed requisite or expedlant, The foreign seal
shali be offered by the autherity and in tha presence of and

Instruments sealed thereln shall be signed by such parsans
as tha Directors shall, from Bme to time, by writing under the

fommaon seal appoint. The company may also exerclse the

powers of fkeeping Foreign Registers, Such regulations not
being in consistent with the provisions of Section 157 and
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107,

108,

104,

111,

15& ot the Act, tha-Board may, from thme to time, make spch
provisions as itmay think fit retating thersto and may comply
WAEh The requlraments of any locsl lEw.

Subject to Sections 1974, 3688, 3834 and 3114 of the Act, &
manager orsecretary may be appointed by the Directors on
suchierms, absuch repmuneration and uponsuch conditions
an thay may think fit, and any Manager or Secretary
appointed may be remaved by the Directors. A director may-
b= appointed as Mamager or Secretary, subject lo Section
314, 197A, 3834, 387 and 388 of the Act.

A provision of the Act or these regulations required or
authorising a thing (o be done by o direcion mansger o
sacretary shall not be satisfied by its belng done by the same
persom acting both as director and 3%, or in place of the
Mmanager or secrelary,

MANAGING DIRECTORS

Slibject tothe provizions of Sections 1974, 269, 316and 317
and Sehadute XIII of the Act, the Board may, from time b
lime, appainl one or more Directors to be Maneging
Director{s} orwhole- me Birectors ofthe Company and may,
from tima to time, (subject bo the provisions of any contract
between himar them and tha Company ), removeaor dismiss
himorthem fromofflce and appolnt anotherarsthers n his

place or thelr place{s).

‘Sublecttothe provisions of Section 255 ofthe Act and article
B9 (4) hereof, e Managing Director shall nol, whiis ha
comtinues to hold that office, be subject to retirement by
rotatlon, bit he shall be coumted for ascertaining the number
of Directors to retre [Subject tothe provisions of any contract
bebween him and the Cornpany’) ha shall be subdect to Lthe
same provislons as to resignation and removal a=theother
Ciractors, and he shall, IPSO facto and Immediately, cease
to be Managing Dirsctor or the wholstime Director, as the
case may be if e czases to hold the office of Director for any
Cause, C

Subjectto the provisions of Sectons 195,309, 310and 311
Managing Directorsnd Schedile XITT of the Act. 3 Managing
Pirector or the wholetime Director;, a5 the case may be shall,
In addition to the remuneration pavable to him as & Director
of the Company under the Articles, receive such additional
remunatations as may, from tirme to time; be sanctionad by
the Company.
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113,

114,

Subyject to the provisions of tha Act, in particular Lo the
prohibitions and restrctions contained in Section 252 and
293 thereef, the Boanl rnay, lrom time to time, entrusttc and
confer upon a Managing Directoror the wholetlme Director,
a5 the case may be, lor the time being such of the powers
exerciseable under these presents by the Board as it may
think fit, and may confir such powers for such time, and to
b exercised for such objects and parposas, and upon such
lerme and canditions and with such restrictions a4 1 thinks
fit. and the Board may confer such powers eithar collaterally
with, or to the exclusion of, and insubstitution forany of the
powens of the Board Inthat behatfand may, Trem lima to time,
revoke, withdraw, alter or vary all or any of such powers.

COMMENCEMENT OF BUSIMNESS

The Company shall natat any time commance any businass
out ofother objects of its Memorandu m of Associabion unless
theprovisions of sub-section 2 [B) of Section 149 of the Act
bave been duly complied with by e,

SEAL

The Directors shall provide for the safe custody of the Seal
and the Seal shall never be used except by the authority of
the Directors or @ Committes of Lthe Directors previoushy
alven.and one Director at least shall sign every instrument
te which the seal is affixed provided nevertheles that any
instrumenl bearing the Seatofthe Company and issued for
valuable consideration-shall be binding on the Company
notwithstanding any irregutarity touching the autharity of
the Girectors Lo issue the sama

DIVIDENDS

Subject o Rlghts el members entitled toshares (Ifany) with
preferential orspecial rights attachied o them, the profits of
e Company, Trom time to time, determined to be
distributed as dividend In respect of any year orother period
shall be applied for payment of dividend on the shares In
proportion to the amount of capital paid up on the Shares
provided that unless the Board otharwlss determines all
dividends shall be appoirtioned and pald proportionately to
theamaunts paid or credited a3 paid up on theshares during
any portlon or partions of the pariod in respect of which
dividend le pi | Prowvided always that Subject as aforesaid
anycapltal pald up or. a share durlng the perlod in respect of
which a dividend i= decTared chall (unless the Board
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116,

117,

§ 26,

115.

120.

121

otherwise determines or the tarms of Iszue otherwise

provide, as thacase may be), only-entie the holder of such
share toan apportioned amount of such dividend a= frorm the
date af payment butso that where capital [s pald up in
advance of callssich capltal shall not confer a right ta

participata in profits,

The Sompany in Geperal Meeting may declare a dividend tp
be paid Wothe members aocording toLhedr rights and interast
in the profits and may, subjact to the provislons of Section
208 of Ack, Fix the ime for paymanl.

Na larger dividend shall be dedared than is recommended
by Directos but the Company inGenerl Meeling may declare
a smaller dividend.

Mo dividend shall be payable except cut of tha profits of
Company of the yearor any other undistributed profits and
no dividend shall carry interest a5 agalnst the Comparny.

The dadaration of the [Hrectons as 1o the amount af the et
profits in the audited annualacoounts of the Company forany
year shall be conclusive.

The Girectors may, from bme bo U, poay o the members
gijch Interm dividends as intheir judgement the position of
the Company juslifies,

The Direclars may retain any dividends an which tha
Company has g lien and may spply the some in or towards
ratisfaction of the debis, Hiabllities crengagemeants in respact
of wihich thie llenexists, sublect to Section 205 4 of the Act,

A transfer of shares shail not passthe rights to any dividend
dedared therenn bafara the vedletration of the transfer

Subject to Section 205A of the Act; the Birectors may ratain
the dividends payable upon shares In respect of which any
persen is underthe trensmission Article entitied to bacame
a mamber or which any person undertha Article is entited
ta transfer untllsuch person shall duly become a memberin
respect thereof or shall transfar the saimie.

Any one of the several percons who are registered a5 a joint
holdars of any share may give effectual receipls of all
dividends payments on account of dividends In respect of
such shares.
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Fopenent by poet 124, Unless otherwise tirected, any dividend may be pald by I
chegue or wotrant sent through the Fost to the registerad
iddress of the member or person entitled thereta, orinthe
case o joint holders o the registered address of that one
whose name stands first on the Registerin respect ofthe joint
halding o to such persan and such address and the member
or person entitled or such joint holders a4 the case may be,
| miay direct and every cheque orwarmant sosent shaltbe made
payable ak par to the person or Lo the order of the person to F
| whom It ks sent or to the order of such other pbrson as the
memberor personentitled or such jointholders, as the case

miay be may direct.
e payents 125. Thepaymentof every cheque or warrant sent under the
A provisions of the last preceding Articie shall, it such cheque

orwarrant purportsto e duly endorsed, boa good dischangs
to the Company In raspect thereof, providad nevertheless
that the Cormpany shall not be respansible for the joss of any
chegue, dividend, warrantor postal money orderwhich shall E
be sent by post to any membar or by his order toany other

person in respect of any dividend.

R

125A. Any dividend remazining unpaid or unclaimed after having
been declared shall be daalt Inacoordance with Sectlon 2054
and T058 of the Companias Act, 1956 and rules made
Lhereunder.,

1258, No undaimed or unpaid dividend shall be forfeited by the
Board and the Company shall comply with tha priovisionsof
Sechtion 205 A of the Companlas Act, 1256 and rules made
thereunder In respect of such dividend.

BO0RS AND DOCUMENTS

Wharztn ke hapit 126. Subject to the provisions of section 209 of the Companles |
Act, 1956, the Book of Account shall be kept 5t the registered =

office or at such other place a5 the Directors think Mk, and -1
shall be open to inspaction by Che Director during business
frotrs. = |
i s ol 127, The Directors shall, from tirne to time, determine whether
Bt and to what axtant and at what times and places and under

what conditions or regulatfonsthe accounts ar boaks or
documents of the Company or any of them shall be ppen for
inspection to mambers not being Directors, and no member
{not belng & Diractor) “hailhaveany right of inspection to any
books of account or documents of the Company axcapt as
confarred by law or puthorised by the Board of Directors or
by the Company in Genaral mesting.
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RECONETRUCTION

136. Cnanysaleoftheundertalong of the Company, the Directors

137,

138

or the Liguidators on a winding up may, if authorised by a
apeckal resolutlon, accept fully pald ar partly paid up shares;
debantinres or sacbilies of any other Company whether
incorporated in Indla or not either then exizting or {o be
formed fof the porchases inwholz or in part of the property
af the Company, and the Directors [If the profits of the
Cornpany permit), orthe Liguldatsrs {in 2 winding-up) may
distribute such shares or securities or any other proparty of
Company amongstthe members without realisation, or vest
the same In trustess for them, and any Special rpsniut_l:nn
may provide for thedistribution or appropriation of the ash,
shares or other securities, benefits or property, otherwlse
than in accordance svith the strict legal rlghits of the members
or conitributories of the Company and for the valuation of any
such gecurithos or property atsuch price and In such manner
as the meating may approve and all holders of shares shall
be bound to accept and shail be bound by any valuation or
distribution so authorised, and walve all rights in relation
Uhersto, save pnly Incase the Company Is proposad to be or
5 i0 e course of balng wound up, such statutory rights, it
any, undér Sertion 494 of the Act 42 are Incapable of being
waried or exclided by these prasants,

SECRECY

Subifect te the provistons of law of the land and the Act, no
membear prother person (not being a Director) shall be
entitled to enterupan the property of the company or to
inspect or examine tha Company’s premises or properties of
the Company without the permisslon of Lthe Directors, or
subjecttoarticle 126to raquire discavery or any Infarmation
in respect of any detall of the Company’s trading or any
matker which is or may be In the nature of a trade secret,
miystary of trade, or secret process or of any matte.r
whatspever which may refata to the conduct of the business
of the Company and which, In the opinion of tha Directors,
wiil ba inexpedient in the Interest of the members of the
Campany Lo communicste,

WINDING UF

If thiz Company shall be wound up and the assels avallable
for distribution among the members as such shall be
Insulficient Lo repay whole of the pald up capital such assets
shall be distritiited sp that 25 nearly a5 may be the losges
shall be borne by the mambers in proportion to the capltal
paid up or which ought to have been paid-up at the
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. Batarnce Sheet and Frofil s Loss Sccount will be auvditad

onte in & yvear by a qualified auditor (or corratiness as per
provisions of the Act.

. Thefist audilo s ufthe company shall be-bppolntad by Thie

Board of Directors within one month after IS incorporation
whoshall hold office tilithe conclusionof firskannuzigeneral
rmaeting.

The directors miay fill up any casual vacancy |0 the office oF
theauditors.

The remuneration of Lthe auditors shall be fixed by the
company in the annuafgensral mesbing exceptas otherwiza
decided or that remuneration of tha st or any auditors
appointed by the directors may be fiwad by the divectors.,

NOTICES

The Company shall comply with the provisions of Sechions
53, 172 pnd 190 of the Act as to the =arving of nokices,

Every person who, by operationof [aw, or by transfar or by
othermians whatsoever, shall become entitied (o any shares

shall be bound by every neticein respact of such share which
previgusly 1o his name and address being entered on Lhie

register shall be duly glven te the person from whom be
derlves his titie to such share.

Any nellce or document daffvered pr sent by pesl ta or fefL
at the registered address of any member in pursuance of
thesa presents shall notwithstanding such member be then
dareacad and whether or not the Company haz poticeal his
demise, be deemead Lo haye baen duly served in respect of
any registered shares whetherheld solely or jointly wilh
other persons by such member, untll some other person be
reglstersd in his stead os theé holdar orjoint-holders thersof
and such service shall for all purposes these presents bes
deemed a sufficient service of such notice or decument on
hilz arher helrs, executors oradminlstrators, andall persons,
if any, jointhy interested with him or e inany such share.

Thesigrature to any notice to be given by the Company may
be written or printed.
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commencgment of the winding-up on the shares held by
thesmi espiclively And IFin a winding-up lheasssts avallalile
for distribution, armang the members shall be more than
sufficient to repay the whole of the capital pald up at the
cammencement of the winding up, the excess shall be
¢distributed amonpst the members in propotion tothe cpital
al the commencement of the winding-up, pald up or which
ought to have been paid up on the shares held by tham
respectively. Butthis Artice isto be withoul prejudicetothe
rightsof the holders of shares issuedupon special tenms and

conditions.

In the event of Company biing waund up, whelhar
voluntarly or olherwise, the lquldators, may with the
sanction of Special Resolutlion, divide among the
contributories, inspecie or kind, any part of the assets of the
Company and may with the ke sanctlon, vest any partof tha
assels of the Company In Trustees upon such brusts for the
benefil of the cantributories or any of them, as the
Uquldatnrs,_with ke sanction shall think fit.

INDEMMITY

Subrject 1o the pravisions of Section 201 of the Act, every
Dlrector, Manager, Sacretary and other officer ar employes
ofthe Company shall be indemnified against and it shall be
Lhe doty of the Divectors to pay oot of (ha funds of the
Company allbonafide costs, losses and expenses (Including
travelling expenses | which any such Direclors, Manager ar
Soretany oratherofficeroramployee miay Incbrorheome
liabie to by reason of any contract entered intoor any way [0
the discharge of his or their dutles and In particular, and so
as not to limit the generality of the foregoing provisions,
against all bonaflde abilities incurred by himor by themas
=urh Pirector, Manager, Secretary, Oficar or emplovee in
defending any proceeding whether dvil orcrirminal in which
Judoement is glven in his or their fvour or he grthey (s or
are acquitted, or in Connection with any application undoer
Section 633 of the AcLin which reliefis grantead by theCourt
and the amount for which such Indemnity Is provided shal)
imemedialely attach as a llen on thaproperly of the Company
arnlf have prlonty as betwean the mambers over all other
Cladms,

Subifect to the provisions of the Actand 2o far s such

provisions premit, na Director Auditor or gther Officeroithe
Counpany shallbe llableforacts, recaipts, neglects ordefadlts
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of any other Director or Officer or for joining in any receipt
or act for conformity, or for any loss or expense happening
tothe Company throwah the insufficiency or deficiency of Utie
to any property acquired by order of the Director for o en
behall of the Company o for the insufficlency ordeficiency
of any security in or upon which any of the momeys of Lhe
Company shall be invested, or for any loss occassioned by
any emorof judgement, omlssion, default oroversight on his
part, or forany loss, damaqge or misfortune whatever which

shall happen in the execution of the dulies of his office ar In
refation therato, unless the same happens through his
dichonasty,
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