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Particulars

No regulation contained in Table “F” in the First Schedule to Companies
Act. 2013 shall apply to this Company but the regulations for the
Management of the Company and for the observance of the Members
thereof and their representatives shall be as set out in the relevant
provisions of the Companies Act, 2013 and subject to any exercise of the
statutory powers of the Company with reference to therepeal or alteration
of or addition to its regulations by Special Resolution as prescribed by
the said Companies Act, 2013 be such asare contained in these Articles
unless the same are Tepugnant or contrary to the provisions of the
Companies Act, 2013 or any amendment thereto.

Table F Not Applicable.

INTERPRETATION CLAUSE

™~

In the interpretation of these Articles the following expressions shallhave
the following meanings unless repugnant to the subject orcontext:

“The Act” means the Companies Act, 2013 and includes any statutory
modification or re-enactment thereof for the time beingin force.

(a)

Act

“These Articles” means Articles of Association for the time beingin
force or as may be altered from time to time vide Special
Resolution.

(®)

Articles

“Auditors” means and includes those persons appointed as suchfor
the time being of the Company.

©

Auditors

(d) “Capital” means the share capital for the time being raised or
authorized to be raised for the purpose of the Company.

Capital

“The Company” shall mean “HARMONY LIFESTYLE
STRUCTURES LIMITED”

(©

“Execulor” or “Administrator” means a person who has obtaineda
probate or letter of administration, as the case may be from a Court
of competent jurisdiction and shall include a holder of a Succession
Certificate authorizing the holder thereof to negotiateor transfer the
Share or Shares of the deceased Member and shallalso include the
holder of a Certificate granted by the

Administrator General under section 31 of the Administrator General
Act, 1963.

®

Executor
or Administrator

(g) “Legal Representative” means a person who in law represcits the Legal Representative
estafe of a deccased Member.
(h) Words importing the masculine gender also include the feminine Gender

gender.

@

TIn Writing” and “Written” includes printing lithography and other
modes of representing or reproducing words in a visible form.

In Writing and Written

(j) The marginal notes hereto shall not affect the constructionthercofl

Marginal notes

(k) “Meeting” or “General Mecting” means a meeting of members.

Meeting or General Meeting

(1) “Month” means a calendar month.

Month

(m) “Annual General Meeting” means a General Meeting of theMembers
held in accordance with the provision of section 96 of the Act.

Annual General Meeting

(n) “Extra-Ordinary General Meeling” means an Extraordinary
General Meeting of the Menibers duly called and constituted and
any adjourned holding thercof.

Extra-Ordinary General

Meeting
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(0) “National Holiday” means and includes a day declared as
National Holiday by the Central Governiment.

|
National Holiday

(p) “Non-retiring Directc
retirement by ¢

Non-retiring Directors

(q) "Office” me

Couipany.

Office

(r} “Ordinary R n” and “Special Resolution™ shall have the
i thereto by Section 114 of the Act.

Ordinary and Special Resolution

(s) “Person’ Il be decined to include corporations and firms as
well as individuals,

Person

(t) “Proxy” means an instrument whereby any person is authorized
to voie for a me il Meeting or Poll and includes
attorney duly cui the power of attorney.

Proxy

(u) “The Regisier of Mem the Register of Members to be
kept pursuant to Section 88(1) (a) of the Act,

Register of Members

(v) “Seal” means the common scal for the time being of the
Comp

Seal

(w) Words importing the Singular number include where the context
admits or requires the plural number and vice versa.

Singular number

(x) “The Stah s the Companies Aect, 2013and every other
Act for the time being in force affecting the Comipany.

Statutes

(y) “These presenis
of Assi
time to time.

These presents

5
(2) “Variation” shall ir
abrogate

Variation

> means the calendar year and “Financial Year” shall have
d thescio by Section 2(41) of the Act.

(@a) Y.

ihe meaning as

Year and Financial Year

Save as aforcsaid any words and expressions confained in these
Articles shall bear the same meanings as in the Act or any statutory
modifications thercof for the time being in force.

a

Expressions in the Act to bear
the same meaning in Articles

CAPITAL

a) The Authorized Share Capital of the Company shall be such
amount as may be mentioned in Clause V of Memorandum of
Association of the Company from time to time.

Authorized Capital.

The Company may in General Meeting from time to time by Ordinary
Resolution increase its capital by creation of new Shares which may
be unclassified and may be classified at the time of issue in one or
more classes and of such amount or amounts as may be deemed
expedient. The new Shares shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto as the
resolution shall prescribe and in particular, such Shares may be issued
with a preferential or qualified right to dividends and in the
distribution of assets of the Company and with a right of voting at
General Meeting of the Company in conformity with Section 47 of
the Act. Whenever the capital of the Company has been increased
under the provisions of this Article the Directors shall comply with
the provisions of Section 64 of the Act.

Increase of capital by the
Company how carried into effect

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

voting and otherwise.

New Capital same as existing
capital
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The Board shall have the power to issue a part of authorized capital
by way of non-voting Shares at price(s) premia, dividends, eligibility,
volumie, quantum, proportion and other terms and conditions as they
deem fit, subject however to provisions of law, rules, regulations,
notifications and enforceable guidelines for the time being in force.

Non Voting Shares

Subject to the provisions of the Act and these Articles, the Board of
Directors may issue redeemable preference shares or Convertible
Redeemable Preference Shares to such persons, onsuch terms and
conditions and at such times as Directors think fit either at premium
or at par, and with full power to give any person theoption to call for
or be allotted shares of the company either at

premium or at par, such option being exercisable at such times and for
such consideration as the Board thinks fit.

Redeemable Preference Shares

The holder of Preference Shares shall have a right to vote only on
Resolutions, which directly affect the rights attached to his Preference
Shares.

Voting
shares

rights of preference

On the issue of redeemable preference shares under the provisions of

Article 7 hereof, the following provisions-shall take effect:

(a) No such Shares shall be redeemed except out of profits of which
would otherwise be available for dividend or out of proceeds of a
fresh issue of sharcs made for the purpose of the redemption;

(b) No such Shares shall be redeemed unless they are fully paid;

(c) Subject to section 55(2)(d)(i) the premium, if any payable on
redemption shall have been provided for out of the profits of the
Company or out of the Company's security premium account,
before the Shares are redeemed,

(d) Where any such Shares are redeemed otherwise then out of the
proceeds of a fresh issue, there shall out of profits which would
otherwise have been available for dividend, be transferred to a
reserve fund, to be called "the Capital Redemption Reserve
Account", a sum equal to the nominal amount of the Sharcs
redeemed, and the provisions of the Act relating to the reduction
of the share capital of the Company shall, except as provided in
Section 550f the Act apply as if the Capital Redemption Rescrve
Account were paid-up share capital of the Company; and

(e) Subject to the provisions of Section 55 of the Act, the redemption
of preference shares hereunder may be effected in accordance
with the terms and conditions of their issue and in the absence of
any specific terms and conditions in that behalf, in such manner
as the Directors may think fit. The reduction of Preference Sharcs
under the provisions by the Company shall not be taken as
reducing the amount of its Authorized Share Capital

Provisions to apply on issue of
Redeemable Preference Shares

10.

The Company may (subject to the provisions of sections 52, 55, 56,
both inclusive, and other applicable provisions, if any, of the Act)
from time to time by Special Resolution reduce

(a) the share capital;

(b) any capital redemption reserve account; or

(c) any security premium account

In any manner for the time being, authorized by law and in particular
capital may be paid off on the footing that it may be called up again
or otherwise. This Article is not to derogate from any power the
Company would have, if it were omitted.

Reduction of capital

11.

Any debentures, debenture-stock or other securities may be issued at
a discount, premium or otherwise and may be issued on condition that
they shall be convertible into shares of any denomination and with
any privileges and conditions as to redemption, surrender, drawing,
allotment of shares, attending (but not voting) at the General Meeting,
appointment of Directors and otherwise. Debentures with the right to
conversion into or allotment of shares shall be issued only with the
consent of the Company in the General Meeting by a Special
Resolution.

Debentures
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12

The Company may exercisc the powers of ia\umg sweat equity shares

onferred by Section 54 of the Act of a cl of sharcs alrcady issued
ject to such conditions as may be specified in that scetions and
rules framed thereunder.

Issue of Sweat Equity Shares

The Company may issue shaces to Emplayecs including its Directors
other than independent dircctors and such other persous as the rules
may allow, under En_pwj ge Stock Option Scheme (ESOP) or any
other schieme, if authorized by a Special Resolution of the Company
in general meeting subj

t to the provisions of the Act, the Rules and
applicable guide

ESOP

14.

de there under, by whatever name called.
Notwithstanding d in these articles but subjoct to the
provisions of scctions 68 to 70 and any other applicable provision of

th e hcu~g in fu ¢ce, the company may

the Act or any other law for the t
purchase its own shazes or other spe

Buy Back of shares

15.

Subject to the provisions of Section 6lof '[hu A;t, the Comipany in
gencral meeting may, from time to time, sub-divide or consolidate all
or any of the share s of larger amount than its existing
s, or any of them into shares of smaller
amount ﬂlnﬂ is h_xrd b» the Memarandum; subject nevertheless, to the
provisions of clause (d) of sub-section (1) of Section 61: Suchx-t as
aforesaid the Comp 'L'IV in general meeting may also cancel shares
“hu,h have not hun talk wen or agiced to be taken by any person and
capital by the amount of the shaics

1|nQ 53;:!

so cancelled.

Consolidation, Sub-Division And
Cancellation

16.

Subject to compliance with applicable provision of the Act and rules
framed thereunder '{nC com mll have power to issue depository
receipts in any fi

e

7

Issue of Depository Receipts

17.

Subject to complianc icable provision of the Act and rules
framed thereunder the company shall have power to issue any kind of
sceuritics as permitted to be issued under the Act and rules framed

thereunder.

Issue of Securities

MODIFICATION OF CLASS RIGHTS

18.

(2) If at any time tlr apital, by reason of the issue of Preference
Shares or otherwis cd m.n diﬁemnt cu‘ oS of sha;-:\, all or

any of the right:
provided by the terms of issue oft 1€ eru of the class) may subjeut
to the provisions of Section 48 01‘ the Act and whether or not the
Cnulpany is being wound-up, be varied, modified or deait, with the
consent in writing of the holders 01‘ not less than three-fourths of the

issued sharcs of that ¢la i ction of a Special Resolution
pfw\d at a sepacaie f the holders of the shaics of
that C| iss. The p Arficles relating to gencial

r
1gs shall mufat  to every such separate class of

iders affects the

sent of thice-fourths
o be obtained and the

nuwir d that if vaciat
rights of any other ¢
of such other ¢

Modification of rights

e Sharcs including
/ith pxu erred or other
ressly pvuwmd by the

(b) The rigl
Preleience Share, if an

rights or privileges S.L.:. 1, unless omci WIsE €
terms of the issue of

i, dealt with or varied by the
ranking pari passu therewith.

New Issue of Shares not to affect
rights attached to existing shares
of that class.

19.

Subject to the prov

cction 62 of the Act and these Articles,
the shares in the cap 3 .-;-41pauy for the time being shall be
under the control of thy .ue, allot or otherwise
dispose of the saine or any of t such pers in suich proportion
and on such { itions ither at a premium or at par
and at such time as the o time think fit and with the

Shares at the disposal of the
Directors.
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sanction of the company in the General Meeting to give to any person
or persons the option or right to call for any shaies either at par or
premium during such time and for such consideration as the Directors
think fit, and may issue and allot shares in the capital of the company
on payment in full or part of any property sold and transferred or for
any services rendered to the company in the conduct of its busincss
and any sharcs which may so be allotted may be issued as fully paid
up sharcs and if so issued, shall be deemed to be fully paid shar

N
[y

The Company may issue sharcs or other securities in any manner
whatsoever including by way of a preferential offer, to any persons
whether or not those persons include the persons referred to in clause
(a) or clause (b) of sub-section (1) of section 62 subject to compliance
with section 42 and 62 of the Act and rules framed thereunder.

Power to issue shares on

preferential basis.

21.

The sharcs in the capital shall be numbered progressively according
to their scveral denominations, and except in the manner hercinbefore
mentioned no share shall be sub-divided. Every forfeited or
surrendered share shall continue to bear the number by which the
sanie was originally distinguished.

Shares should be Numbered
progressively and no share to be
subdivided.

22.

An application signed by or on behalf of an applicant for shares in the
Company, followed by an allotment of any shares therein, shall be an
acceplance of shares within the meaning of these Articles, and every
person who thus or otherwise accepts any sharcs and whose name is
on the Register shall for the purposes of these Articles, be a Member.

Acceptance of Shares.

23.

Subject to the provisions of the Act and these Articles, the Directors
may allot and issue sharcs in the Capital of the Company as payment
or part payment for any property (including goodwill of any business)
sold or transferred, goods or machinery supplied or for services
rendered to the Company either in or about the formation or
promotion of the Company or the conduct of its business and any
sharcs which may be so allotted may be issued as fully paid-up or
partly paid-up otherwise than in cash, and if so issued, shall be
deemed to be fully paid-up or paitly paid-up shares as aforcsaid.

Directors may allot shares as full
paid-up

24.

The money (if any) which the Board shall on the allotment of any
shares being made by them. require or direct to be paid by way of
depaosit, call or otherwise, in respect of any sharces allotted by them
shall become a debt due to and recoverable by the Company from the
allottee thereof, and shall be paid by him, accordingly.

Deposit and call ete.to be a debt
payable immediately.

25.

Every Member, or his heirs, executors, administrators, or legal
representatives, shall pay to the Company the portion of the Capital
represented by his share or sharcs which may, for the time being,
remain unpaid thereon, in such amounts at such time or times, and in
such manner as the Board shall, from time to time in accordance with
the Company’s regulations, require on date fixed for the payment
thereof.

Liability of Members.

26.

Sharcs may be registered in the name of any limited company or other
corporate body but not in the name of a firm, an insolvent person or a
person of unsound mind.

Registration of Shares.

RETURN ON ALLOTMENTS TO BE MADE OR
RESTRICTIONS ON ALLOTMENT

27.

The Board shall obscrve the restrictions as regards allotment of sharcs
to the public, and as regards return on allofments contained inSections
39 of'the Act

CERTIFICATES

28.

(a) Every member shall be entitled, without payment, to one or mare
certificates in marketable lots, for all the shares of each class or
denomination registered in his name, or if the Directors so approve
(upon paying such fee as provided in the relevant laws) to scveral
certificates, each for one or more of such shares and the company shall
complete and have ready for delivery such certificates within two
months from the date of allotment, unless the conditions of issue

Share Certificates.
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thereof otherwise pmvﬁ‘. or within one month of the recei
application for re ion of transfer, transmission, sub-division,
corsolidation or renewal of any of its shares as the case may be. Every
’t—r the scal of the company and shall
; tive numbers of shaics in respect of
which it is issued and amo aid -up theicon and shall be in such
formn as the di £s may presciibe or approve, provided that in
respect of a share or shares held jointly by several persons, the
company shall not be bound to issue more than one certificate and
delivery of a certificate of shaics to one of several joint holders shall
be sufficient delivery to all such holder. Such certificate shall be
issued only in pursuance of a resolution passcd by the Board and on
surrender to the Company of its letter of allotment or its fractional
coupons of requisite ue, save in cascs of issues against letter of
ceplance or of reminciation or in cases of issue of bonus sharcs.
Every such certific sed un-lu the seal of the Cowmpany.
which shall be aff ¢ of two Directors or persois
acting on behalf of the Dhé(‘f-j-l) under a duly registered power of
atioriney and the Sec me other person appointed by the
Board for the purpose ‘ld two D.Lcw s or thcu a’ru,»_rucya LUJd the
Secretary or other person shal
if the composition of the Board pen“its of it, at le z:l oine of rhe
aforcsaid two Directors shall be a person other than a Managing or
whaole-time Director culars of every share certificate issued shall
nst the name of the person,

=
=3 \-

C

be entered in the R, er of Memibers

to wham it has been issued, indic

ting the date of issue.

(b) Any two or more joint allotice ires shall, for the purpose of
this Article, be trcate cate of any
sharcs which may be the 13y be delivered
to anyone of such join n behalf of '111 ofthem. For any further
certificate the Board shall be emmc".d, but shall not be bound, to
prescribe a charge not exceeding Rupees Fifty. The Company shall
comply with the provisions of Scction 39 of the Act.

(¢) A Director may sign a share cestificate by affixing his signature
thercon by means of any machine, equipment or other mechanical
ich as engraving in metal or lithography, but not by mcans
of a rubber Staiiip provi ided that the Director shall hu I \Hulblble for

the safe custody of such machine, equipment or other material used
for the purpose.

micans,

29,

If any certificate be wom out, defaced, mutilated or torn or if there be
no further space on the thercof for endorscment of transfer, then
upon production and surrender thereof to the Company, a new
Certificate may be issued in lieu thereof, and if any certificaie lost or
destroyed then upon proof thereof to the satisfaction of the company
and on exccufion of such indemnity as the company deem adequate,
being given, a new Certifi in lieu thercof shall be given to the
party entitled to such lest or destroyed Certificate. Every Certificate
under the Article shall be issued without puyment of fees if the
Directors so dél;lu\? or on payment of such foes (not excecding
Rs 50/~ for each certificate) as the Dircctors shall prescribe. Provided
that no fee shall be charged for issue of new certificates in
replacement of those which are old, defaced or worn out or where
there is no further space on the back thereof for endorscment of
transfer.

Provided that notmt‘m‘ ndi

1
L

’«t is stated ahove the Directors shall
ition or 1c~.p,uc|m1.1\ of any Stock

er the Act or the rules made under

Issue of new certificates in place
of those defaced, lost or
destroyed.
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Securities Contracts (Regulation) Act, 1956, or any other Act, or rulcs
applicable in this behalf.

The provisions of this Article shall mutatis mutandis apply to
debentures of the Company.

(O8]
(=}

(a) If any share stands in the names of two or more persons, the person
first named in the Register shall as regard receipis of dividends or
banus or service of notices and all or any other matter connected with
the Campany except voting at meetings, and the transfer of the shares, be
deemed sole holder thereof but the joint-holders of a share shall be
severally as well as jointly liable for the payment of all calls and other
payments due in respect of such share and for all incidentals thereof
according to the Company’s regulation

The first named joint holder
deemed Sole holder.

(b) The Company shall not be bound to register more than thice
persons as the joint holders of any share.

Maximum number of joint
holders.

31,

Except as ordered by a Court of competent Jjurisdiction or as by law
required, the Company shall not be bound to recognise any equitable,
contingent, firture or partial interest in any share, or (except only as is
by these Articles otherwise expressly provided) any right in respect
of a share other than an absolute right thercto, in accordance with
these Articles, in the person from time to time registered as the holder
thereof but the Board shall be at liberty at its sole discretion to register
any share in the joint names of any two or more peisons or the
survivor or survivors of them.

Company not bound to recognise
any interest in share other than
that of registered holders.

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

Instaliment on shares to be duly
paid.

UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 40 (6) of the Act, the Company
may at any time pay a commission to any person in consideration of
his subscribing or agreeing, to subscribe (whether absolutely or
conditionally) for any shares or debenturcs in the Company, or
procuring, or agrecing to procure subscriptions (whether absolutely or
conditionally) for any shares or debentures in the Conipany but so that
the commission shall not exceed the maximum rates laid down by the
Act and the rules made in that regard. Such commission may be
satisfied by payment of cash or by allotment of fully or partly paid
shares or partly in one way and partly in the other.

Commission

34.

The Company may pay on any issue of sharcs and debentures such
brokerage as may be reasonable and lawful.

Brokerage

CALLS

35.

(1) The Board may, from time to time, subject to the tetins on which
any shares may have been issued and subject to the conditions of
allotment, by a resclution passed at a meeting of the Board and not by
a circular resolution, make such calls as it thinks fit, upon the
Members in respect of all the moneys unpaid on the shares held by
them respectively and each Member shall pay the amount of every
call so made on him to the persons and at the time and places
appointed by the Board.

(2) A call may be revoked or postponed at the discretion of the Board.
(3) A call may be made payable by installments.

Directors may make calls

36.

Fificen days’ notice in writing of any call shall be given by the
Company specifying the time and place of payment, and the person
or persons to whom such call shall be paid.

Notice of Calls

37.

A call shall be deemed to have been made at the time when the
resolution of the Board of Directors authorising such call was passed
and may be made payable by the members whose names appear on
the Register of Members on such date or at the discretion of the
Directors on such subsequent date as may be fixed by Dircetors,

Calls to date from resolution.
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38.

'—h

C

Whenever any calls for further share capital are made on shates, such
calls shall be made on uniform basis on all sharcs falling under the
same class. For the pupp--\\ 5 of this Article sharcs of the same nowminal
value of which different amounts h“w been paid up shall not be
deemed to fall under the sa

Calls on uniform basis.

39.

ae, at its discretion, extend the time
and may extend such time as to all
count of the residence at a distance
rd may deem fairly entitled to such
1sion save as

The Board may, from tim
fixed for the payment of & cL;..)' c
or any of the members who on
or other ¢ atise, which the B
1sion, bUt no meit

Directors may extend time.

40.

ny call due from him on the day appointed
such exitension '[hv:uﬂf as af.. :said, he
ninted for

the pay -of to the time of actual payment at such rate as shall
from time to tinie be fixed by the Board not exceeding 21% per annuin
nothing in this Article shall render it obligatory for the Board to
deir nand Or Iecover ‘71!1)’ interest fiom any such member.

Calls to carry interest.

41.

:, vise any amount is made
d time or bx installments at fixed time (whether on
1t ofthc share or by way of premium) every such
*-me as 1f it were a Lall duly Illddc

amao |unt or installs
by the Director:
provisions hercin con
amount or installment ac

wfdm gly.

Sums deemed to be calls.

42.

ction or suit brought by the Company
> C P ¢sentatives for the recovery of any
Money c.mrmd to be due to t‘m Company in respect of his shazes, it
shall be sufficient to prove that the name of the Member in respect of
whose shares the money is sought to be recovered, appears entered on
the Register of Members as t’ older, at or subsequeunt to the date at
which the money is sought to h ecovered is alleged to have become
due on the shaie in respect of W‘ud’l such money is sought to be
receveied in the I\muue B~ oks: n.ud ﬂz notice of such call was duly
given to the Me; 7¢s used in pursuance of these
Articles: and that it s cssary to p1 ove the appointment of
the Directors who made s I, nor that a quorum of Directors was
] call was made was duly
ed nor any other matters whatsoever, but the
aid shall be conclusive evidence of the debt.

el
ic

Proof on trial of suit for money
due on shares.

43.

ndu,r MOneys chw in respect of any :‘mw\ nor any part payment or

satisfaction thercunder nor the reccipt by the Company of a portion of

any money which shall from time to time be due from any Member of

the Company in respect of his sharcs, either by way of principal or

interest, nor any indul ed by the Company in respect of the

payment of any such moncy, shall preclude the Company from

thercafter procceding to enforce forfeilure of such shares as
oy e P e |

heicinalier proviaed.

Judgment, decree, partial
payment motto proceed for
forfeiture.

44.

s fit, receive from any Member willing
2 a.H or any part of the amounts of his respective
“xﬁmv‘} called up and upon the moneys so

crcof, from time to time, and at

i

to advance the sau

shares bcyond he

ahd due in respect Of ﬁ'

S o
are made the Board may r y
member payiug the sum in
Board may agrce to
at any time repay the s
notfice mn writing: pro

5 on account of which su uh ad‘ ances

t, at such rate as the
~ance and the Bwv'd gree upon. The
P time any amount so qd vanced or ma
le upon giving to the Member three mouths’
ided that moneys paid in advauce of calls on

Payments in Anticipation of calls
may carry interest
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shares may carry interest but shall not confer a right to dividend or to
participate in profits.

(b) No Member paying any such sum in advance shall be entitled to
voting rights in respect of the moneys so paid by him until the same
would but for such payment become picsently payable. The
provisions of this Article shall mutatis mutandis apply to calls on
debentures issued by the Coinpany.

LIEN

45.

The Company shall have a first and paramount lien upon all the
sharcs/debentures  (other than fully paid-up shares/debentuics)
regis in the name of each mewmber (whether solely or jointly with
others) and upon the proceeds of sale thercof for all moneys (whether
presently payable or not) called or payable at a fixed time in respect
of such shares/debentures and no equitable interest in any share shall
be created except upon the footing and condition that this Article will
have full effect. And such lien shall extend to all dividends and
bonuses  from time to time declared in respect of such
sharcs/debentures. Unless otherwise agreed the registration of a
transfer of sharcs/debenturcs shall operate as a waiver of the
Company’s lien if any, on such sharcs/debenturcs. The Directors may
at any time declare any sharcs/debenturcs wholly or in part to be
excimpt from the provisions of this clause.

Company to have Lien on shares.

46.

For the purpose of enforcing such lien the Directors may sell the
sharcs subject thereto in such manner as they shall think fit, but no
sale shall be made until such period as aforesaid shall have arrived
and until notice in writing of the intention to sell shall have been
served on such member or the person (if any) entitled by transmission
to the shares and default shall have been made by him in payment,
fulfillment of discharge of such debts, liabilities or engagements for
seven days afler such notice. To give effect to any such sale the Board
may authorise some person to transfer the shares sold to the purcl
thereof and purchaser shall be registered as the holder of the sha

Certificate or Certificates in lieu thereof to the purchaser or purchascis
concerned.

As to enforcing lien by sale.

47.

The net proceeds of any such sale shall be received by the Company
and applied in or towards payment of such part of the amount in
respect of which the lien exists as is presently payable and the residue,
if any, shall (subject to lien for sums not presently payable as exisied
upon the sharcs before the sale) be paid to the person entitled to the
shares at the date of the sale.

Application of proceeds of sale.

FORFEITURE AND SURRENDER OF SHARES

48.

If any Member fails to pay the whole or any part of any call or
installment or any moneys due in respect of any shares either by way
of principal or interest on or before the day appoinied for the payment
of the same, the Directors may, at any time thereafter, during such
time as the call or installment or any part thereof or other moneys as
aforcsaid remains unpaid or a judgment or decree in respect thercof
remains unsatisfied in whole or in part, serve a notice on such Member or
on the person (it any) entitled to the shares by transmission, requiring
him to pay such call or installment of such pait thercof or other
moneys as remain unpaid together with any interest that may have
accrued and all reasonable expenses (legal or otherwise) that may
have been accrued by the Company by reason of such non- payment.
Provided that no such shares shall be forfeited if any moneys shall remain
unpaid in respect of any call or installment or any part thereof as
aforesaid by reason of the delay occasioned in payment due

to the necessity of complying with the provisions contained in the

If call or installment not paid,
notice maybe given.
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relevant exchange ruuti‘ol taws or other applicable laws of India, for
the tuuc being in force

49.

¢ en days from
the date of notice) and a p ¢ or places on and at which such call or
installment and such intercst thercon as the Directors shall determine
1l or installment ought to have been
aid are to be paid.

The notice shall also state that, in the event of the non-payment at or
before the time and at the place or p- aces appointed, the sharcs in
respect of which the call was ma allment is payable will be
liahle to be forfeited.

Terms of notice.

in
[

If the requircments of any such nofice as aforcsaid shall not be
anpm:d with, every or an ;v share in respect of which such nc otice } has
bccn g'\ cn, may at -,m_)/ m ter but before payment of all calls
nses, due in respect thereof, be

to that effect. Such forfeiture shall
include all d’\’iu(“d’\‘ d':—-‘i.‘-\.ur any other moncys P;', able in respect
of the forfeited share a ly paid before the forfeiture.

On default of payment, shares to
be forfeited.

51.

When any sharcs otice of the forfeiture shall be
given to the men ie it stood immediately prior to the

forfeiture, and an eniry of the fo f’m-rc thh the date thereof st -all
forthwith be made in the Re

Notice of forfeiture to a Member

52.

Any shares so forfeited, shall be dccmed to hc the propeity of the
Company and may be sold, re- ahnurﬂj or otherwise dl\numﬂ of
either to the orig

teims and in th 1Tianiier as
shall think fit.

Forfeited shares to be property
of the Company and may be sold
ete.

53.

Anv Memhber W}“IG <
the f xullculuc, be lia U
on demand all calls, ins
or in respect of such s

shall forthwith pay to the Cmu p:.:ly,
icnts, intercst and expenscs owing upon
at hc time of the forfeiture, together with

interest thereon from the time of the forfeiture until payment, at such
1

rate as the Board iine and the Board may enforce the
payment of the whole or a portion thereof as if it were a new call made
at the date of the forfeiture, but shall not be under any obli

do so.

Members still liable to pay
money owing at time of
forfeiture and interest.

54.

Effect of forfeiture.

55.

clarant isaDiie(-u r or Secretary
0 ve been duly
forfeited in accordar vith these ar s on a dmc stated in the
dq-,«":nnn i ,ofthc facts therein stated as

Evidence of Forfeiture.

against all persons ¢! fo the shares.
The Company may receive the ¢ ion, if any, given for the
nt or Clﬂlr?.l' osition thereof and the
person to whom such shace is sold, re-allotted or disposcd of may be
¢ and he shall not be bound to sce
: if any, nor shall his title to the
Eidltv inthe pL«,-Lu-l 1gs in
asal

(4153

\me on 411\7 Sa IP Ic- mnp“

Title of purchaser and allottee of
Forfeited shares.

57.

AT

oiment or other dlx’p«,-ﬁ! under the provisions of
: es originally i i

shali (1“' [N thc Saime <nu]1 OH dcﬂ, n

Cancellation of share certificate
in respect of forfeited shares.
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certificate or certificates in respect of the said sharcs to the person or
persons entitled thereto.

wn
=)

In the meantime and until any share so forfeited shall be sold, re-
allotted, or otherwise dealt with as aforcsaid, the forfeiture thercof
may, at the discretion and by a resolution of the Directors, be remitted
as a matter of grace and favour, ¢

1d not as was owing thereon to the
Company at the time of forfeiture being declared with intercst for the
same unto the time of the actual payment thereof if the Directors shal
think fit to receive the same, or on any other terms which the Director
may deem reasenable.

Forfeiture may be remitted.

59.

Upon any sale after forfeiture or for enforcing a lien in purported
exercise of the powers hereinbefore given, the Board may appoint
some person to execute an instrument of transfer of the Sharcs sold
and cause the purchaser's name to be entered in the Register of
Members in respect of the Shares sold, and the purchasers shall not be
bound to see to the regularity of the proceedings or to the application
of the purchase money, and after his name has been entered in the
Register of Members 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.

Validity of sale

The Direciors may, subject to the provisions of the Act, accept a
surrender of any share from or by any Member desirous of
surrendering on such terms the Directors may think fit.

Surrender of shares.

TRANSFER AND TRANSMISSION OF SHARES

61.

(a) Subject to provisions of Article 82, the instrument of transfer of
any share in or debenture of the Company shall be executed by or on
behalf of both the transferor and transferee.

(b) The transferor shall be deemed to remain a holder of the share or
debenture until the name of the transferce is entered in the Register of
Members or Register of Debenture holders in respect theieof.

Execution of the instrument of
shares.

62.

Subject to provisions of Article 82, the instrument of transfer of any
share or debenture shall be in writing and all the provisions of Section
56 and statutory modification thereof including other applicable
provisions of the Act shall be duly complied with in respect of all
transfers of sharcs or debenture and registration thercof.

The instrument of transfer shall be in a common form approved by the
Exchange;

Transfer Form.

(=)}
(%)

The Company shall not register a transfer in the Company other than
the transfer between persons both of whose names are entered as
holders of beneficial interest in the records of a depository and shares
under transfer are in dematerialized form and a proper instrument of
transfer is delivered through depository participant. provided further
that nothing in this Article shall prejudice any power of the Company
to register as shareholder any person to whom the right to any shares
in the Company has been transmitted by operation of law.

pel

Transfer not to be registered
except in dematerialized form
and on production of instrument
of transfer.

64.

Subject to the provisions of Section 58 of the Act and Section 22A of
the Securitics Contracts (Regulation) Act, 1956, the Directors may,
decline to register—

any transfer of shares on which the company has a lien.

That registration of transfer shall however not be refused on the
ground of the transferor being either alone or jointly with any other
person or persons indebted to the Company on any account
whatsoever;

Directors may refuse to register
transfer.

(=)
n

If the Company refuscs to register the transfer of any sh:
transmission of any right thercin, the Company shall within one
month from the date on which the instrument of transfer or intimation
of transmission was lodged with the Company, send notice of refusal
to the transferce and transferor or to the person giving intimation of

Notice of refusal to be given to
transferor and transferee.
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Sr. No Particulars
the transiuission, as the case niag and there upon the provisions of
Section 56 of the Act or a ‘n-r} modification thereof for the
time being in force shall g }

66. shall be charge ation of transfer, transmission, | No fee on transfer.

Succession and letter of cuh hinistration,
i ower of Aftorney or similar other
document with the Coi Y.

67. The Board of Directors shall have power on giving not less than sever] Closure of Register of Members
ddVS perwnus notice in accordance with section 91 and rules made| or debenture holder or other
thereunder close The Register of Members and/or the Regisicr of security holders.

Debenture Holders and/or other Security Holders may be closed at such

time or times and for such perind or periods as the Board may deem

expedient, provided that such closure shall not exceed thirty days at 2

time or forty-five days in the aggregate during any financial year.

68. Custody of transfer Deeds.

:g ster d‘-all on de nmi-d bc

xcnu'uﬂd to the pes suine. The Directors may cause

to be destroyed all the tra s with the Company after such

period as they may determine.

69. Where an application of trans Application for transfer of partly
transfer shall not be regis paid shares.
application to the transfiree and the transferee makes no objection to
the transfer within tv cks from the receipt of the notice.

70. For this purpose the ¢ to the transferce shall be deemed to have | Notice to transferee.
been duly given if it is ed by prep wg;a(r d post/speed
post/ courier to the cree at the address given in the instrument of
transfer and shall be deemed to have been duly delivered at the time
at which it would have P en delivered in the ordinary couise of post,

71. (a) On the death of a Member, the survivor or survivors, where the Recognition of legal
Mcmhcr was a joint holder, and his nomines or nominecs or legal | representative.
representatives where he was a mua holder, shall be the only person
1cc:gi ze 1 by the Company as ng any title to his interest in the
shaics.

(b) Belore I’u“UxH\“

repiescniative, the Bo

Letteis Administration or other legal represe u‘afinn as the case maybhe,
from some competent court in India.

Provided nevertheless that in any case where the Board in its absolute
disceetion thinks fit, it shall be lawful for the Board to dispense with
the production of Probate or letter of Administration or such other
legal representation upon such terms as to indemnity or otherwise, as
the Beard in its absolute discretion, may consider adequate

(¢) Nuthing in clause (a) above shall release the estate of the decensed
joint holder from any liability in respect of any share which had been
jointly held by him with other persons.

72. The Executors or Administrators of a deceased Member or holders of | Titles of Shares of deceased

a Succession Certificate or the Legal Representatives in respect of the
Shares of a deceased Member (not being one of two or more joint
holders) shall be the only persons recognized by the Company as
having any title to the Shares registered in the name of such Members,

and the Comipany shall not be bound to recognize such Executors or
Administrators or holders of Succession Certificate or the Legal
Representative unless such Executors or Administrators or Legal
Representative shall have first obtained Probate or Letters of
Administration or Succession Certificate as the case may be from a

Member
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duly constituted Court in the Union of India provided that in any case
where the Board of Directors in its absolute discretion thinks fit, the
Board upon such terms as to indemnity or otherwise as the Directors
may deem proper dispense with production of Probate or Letters of
Administration or Succession Certificate and register Sharcs standing
in the name of a deccased Member, as a Member. However,
provisions of this Article are subject to Sections 72of the Companics
Act.

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

Notice of application when to be
given

t to the provisions of the Act and these Articles, any person
becoming entitled to any share in consequence of the death, lunacy,
bankrupicy, insolvency of any metber or by any lawful means other
than by a transfer in accordance with these prescnfs, may, with the
conscnt of the Directors (which they shall not be under any obligation
to give) upon producing such evidence that he sustains the character
in respect of which he proposes to act under this Article or of this title
as the Director shall require either be registered as member in respect
of such sharcs or elect to have some person nominated by him and
approved by the Directors registered as Member in respect of such

js

shares; provided nevertheless that if such person shall elect to have
his nominee registered he shall testify his election by excecuting in

favour of his nominee an instrument of transfer in accordance so he
shall not be freed from any liability in respect of such shares. This
clause is hereinafter referred to as the ‘Trausmission Clause’.

Registration of persons entitled
to share otherwise than by
transfer (transmission clause).

75.

Tac

Subject to the provisions of the Act and these Articles, the Directors
shall have the same right to refuse or suspend register a peison eniitied
by the transmission to any shares or his nominee as if he were the
transferee named in an ordinary transfer presented for registration.

Refusal to register nominee.

76.

Every transmission of a share shall be verified in such manner as the
Directors may require and the Company may refuse to regisier any
such transmiission until the same be so verified or until or unless an
indemnity be given to the Company with regard to suich regl on
which the Direciors at their discretion shall consider suffi
provided nevertheless that there shall not be any obligation on the
Company or the Directors to accept any indemunity.

ent,

Board may require evidence of
transmission.

71.

The Company shall incur no liability or responsibility whatsoever in
consequence of its registering or giving effect to any trai isfer of shares
made, or purporting to be made by any apparent legal owner thereof
(as shown or appearing in the Register or Members) to the prejudice
of persons having or claiming any equitable right, title or intercst to
or in the same shares notwithstanding that the Company may have bad
notice of such equitable right, title or intercst or notice prohibiting
registration of such transfer, and may have entered such notice or
referred therelo in any book of the Company and the Company shall
not be bound or require to regard or attend or give effect to any notice
which may be given to them of any equitable right, title or intercst, or
be under any liability whatsoever for refusing or neglecting so to do
though it may have been enicred or referred to in some book of the
Company but the Company shall nevertheless be at liberty to regard
and attend to any such notice and give effect thereto, if the Directors
shall so think fit.

Company not liable  for
disregard of a notice prohibiting
registration of transfer.

78.

In the case of any share registered in any register maintained outside
India the instrument of transfer shall be in a form recognized by the
law of the place where the register is maintained but subject thereio
shall be as near to the form prescribed in Form no. SH-4 hercof as
circumstances permit.

Form of transfer Qutside India.
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79

No transfer shall be made to any minor, inselvent or person of
unsound mind.

No transfer to insolvent etc.

NOMINATION

1) Notwithstanding anything contained in the articles, every holder of
securities of the Company may, at any time, nominate a person in
whom his/her securities shall vest in the event of his/hier death and the
provisions of Se rium 77 of the Comp Act, 2013shall apply in
respect of such nomis

ii) No person shall be recognized by the Company as a nomince uniess
an intimation of the appoiniment of the said person as nominee has
been given to the Company during the lifetime of the holder(s) of the
sceurities of the Company in the manner specified under Section 72
of the Companics Act, 2013 rcad with Rule 19 of the Compani
Share Capital f!lld Debentures) Rules, 2014

not be in any way respo

UpOii SUC h e v[llllxa!'uﬂ

iv) If the hﬁldn\\) of the sec Li'iti s survive(s) nomiinee, then the
nomination made by the holder(s) shall be of no effect and shall
.A”V \..,ud ICVG mfd

alnn]’:m

Nomination

81.

A NOMmincc U 11,.1nuu nun Of’

®

(i)

(iii) 1

be d\u')hlpclmcd \nth the df‘m
s¢ mty holder as the case may be;

Asd such noti
ate of the deccus

(iv) a nominee shall be entitied to the same dividends and other
N \*-;r;ﬁjnd be eantitled to, if he were the

ise any ltht u_’nfer'r d bv metibers 1 iip in

relation to mece ngs of the Company.

d further that the
11Ci) p. isoinnto e

may, at any time, give notice requiring
ther to be registerad himself or to transfer
: ¢ or debenture, and if the ne s not complied with within
ni‘uaty duys, the B r withhold payment of all
dividends, bonuscs or oth

yS pay J"‘ne or rig:hts accming in
respect of the sl or deb uiiti

have been '.Ulllpl'td with.

Transmission of Securities by
nominee

82.

DE\IATERIAL]SATIOV OF SHARES
Subject to the provisi of the Act and Rules made thereunder the

Company will offer its meinbers facility to hold sccurities issued by
it in dematerialized form.

All the fresh sccuritics

l_lr‘lx](lu-l. HLLr‘d 10 ljﬂ]

issued by the company will be in

Dematerialisation of Securities

JOINT HOLDER
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83.

Where two or more persons are registered as the holders of any share
they shall be deemed to hold the same as joint Sharcholders with

benefits of survivorship subject to the following and other provisions
contained in these Articles.

Joint Holders

84.

(a) The Joint holders of any share shall be liable severally as well as
jointly for and in respect of all w? and other payments which ought
to be made in respect of such sha

Joint and several liabilities for
all payments in respect of shares.

(b) on the death of any such \)0int holdus the survivor or survivors
shall be the only person recognized by the Company as having any
title to the share but the Board may require such evidence of death as
it may deem fit and nothing herein contained shall be taken to re

the estate of a deccased joint holder from any liability of shares
by them jointly with any other person;

he

Title of survivors.

(¢) Any one of two or more joint holders of a share may give effec
receipts of any dividends or other moneys payable in respect of share;
and

Receipts of one sufficient.

(d) only the person whose name stands first in the Register of
Members as one of the joint holders of any share shall be eumxcd to
delivery of the certificate relating to such share or to receive
documents from the Company and any such document served on or
sent to such persoa shall deemed to be service on all the holders.

Delivery of certificate and giving
of notices to first named holders.

SHARE WARRANTS

o0
4

The Company may issue warranis subject to and in accordance with
provisions of the Act and accordingly the Board may in its discretion
with respect to any Share which is fully paid upon application in
writing txcrncd by the persoas registered as holder of the Share, and
authenticated by such evidence(if any) as the Board may, from time
to time, require as to the identity of the persons signing the application
and on receiving the certificate (if any) of the Share, and the amount
of the stamp duty on the warrant and such fee as the Board may, from
time to time, require, issue a share watrant.

Power to issue share warrants

(a) The bearer of a share warrant may at any time deposit the warrant
at the Office of the Company, and so long as the warrant remains so
deposited, the depasitor shall have the same right of signing a
requisition for call in a meeting of the Company, and of attending and
voting and exercising the other privileges of a Member at any meeting
held afler the expiry of two clear days from the time of deposit, as if
his name were inserted in the Register of Members as the holder of

the Share included in the deposit warrant.

(b) Not more than one person shall be recognized as depositor of the
Share warrant.

(¢) The Company shall, on two day's wriilen notice, return the
deposited share warrant to the deposiior.

Deposit of share warrants

87.

(a) Subject as herein otherwisc expressty provided, no person, being
a bearer of a share warrant, shall sign a requisition for calling a
meeting of the Company or attend or vote or exercise any other
privileges of a Member at a mecting of the Company, or be entitled to
receive any notice from the Company.

(b) The bearer of a share wurrant shall be entitled in all other respects
to the same privileges and advantages as if he were named in the
Register of Members as the holder of the Share included in the
warrant, and he shall be a Member of the Company.

Privileges and disabilities of the
holders of share warrant

88.

The Beard may, from time to time, make bye-laws as to terims on
which (if it shall think fit), a new share warrant or coupon may be
issued by way of renewal in case of defacewment, loss or destruction.

Issue of new share warrant
coupons

CONVERSION OF SHARES INTO STOCK
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89. The Company may, by ordinary resolution in General Meeting. Conversion of shares into stock
a) convert any fully i—up shares into stock; and or reconversion.
b) re-convert any into fully paid-up shares of any
denomination,
90. The holders of stock er the same or any part thereof in the | Transfer of stock.
Same manner as "sad subject to the same regulation under which the
¢ might before the conversion have
becn transferred, or as L ccs admit, provided
hat the Board may, from time to time, fix the minimum amount of
‘ ver t‘mt such minimuim shall not exceed the
) hnmmﬂl amount of the m Vu-u.h th ck arose,
91. The holdeis of stack Rights of stockholders.
_J.:, p_um |p,..“m in pr
aud other matt
but no such privil
stock which would s, have cnnﬁrrc:d that
privilege or advar
92. Such of the regulations of the Company (ot r 3 than t ose relating to | Regulations.
share warrants), a.» are app =to paidup s shall apply to sto
and the words « olders™ in thﬁ:e regulations
include “stoc O I\.wﬂr‘«uﬂ/c 1y.
BORROWING POVVERS
93. Subject to the provisions of the Act and these Articles, the Board may, | Power to borrow,
from time to time at its discretion, by a resolution passed at ameeiing
of the Board generally ¢ or borrow money by way of deposits,
loans, overdrafts, cash credit or by issue of bonds, debenlures or
k (perpetual or otherwise) or in any other manner, or
from auy person, ﬁn company, co-opcrative sociely, anybody
orporate, bank, i er inc«}i’i; orated in India or abroad,
Govenun,lmt or any ty or any other body for the purpose of the
Cowpany and may secure the payment of any sums of money so N
ded that the total amount borrowed by
Company (ap,&t from otary loans obtained from the
> of business) shall not
al Meeting cxceed the
oftuc Cump ry and its free reserves
10t part for any specified pur pmc
94, SH]\,\:\_{ to tbe provisions of the Act and thc sé Am\ Issue of discount etc. or with
i urc-stock or any ot special privileges.
a discount, premium or oth : al |d with any \pu ‘-ul privile
conditions as to red snder, alhumuut of sharcs
appointment of Dirccto s wi
the right to allotment ot O Cuitversiog
= \‘_tpt with the s ot
95. The payment and Securing payment or repayment

s¢ or debts due from the
winer and upon such terms and
ay think fit, and in particular
curity upon all or any of the
€) or the undertaking of the
l for the time being, or by a
or third party, and the bonds,
d o?_her sceuritics may be made
Company and the person
so by a ilar mortgage,
, the performance by the
any of any oblig 1gation
ity person or Company as the ease

Pd

aforcsaid or any moncys o
Cn--»pmy m.\ be sec uwd in s

assels or prm‘xfr-‘y (I
Cnmpc_ny including i

un
may be.

of Moneys borrowed.
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Any bonds, debenturcs, dehenture-stock or their securities issued or
to be issued by the Company shall be under the control of the Board
who muay issue them upon such terins and conditions, and in such
manner and for such consideration as they shall consider to be for the
benelit of the Compaiy.

Bonds, Debentures etc. to be
under the control of the
Directors.

97.

If any uncalled capital of the Company is included in or charged by
any I age or other security the Directors shall subject to the

1.

4
provisions of the Act and these Articles make calls on the memibers in
respect of such uncalled capital in trust for the pesson in whaose favour
such mortgage or sceurity is exccuted.

Mortgage of uncalled Capital.

98.

Subject to the provisions of the Act and these Articles if the Directors
or any of them or any other person shall incur or be about to incur any
liability whether as principal or surely for the payment of any sum
primarily due from the Company, the Directors may exccute or cause
to be executed any mortgage, charge or security over or affecting the
whole or any part of the asscts of the Cormpany by way of indemnity
to secure the Directors or person so becoming liable as aforcsaid from
any loss in respect of such liability.

Indemnity may be given.

MEETINGS OF MEMBERS

All the General Meetings of the Company other than Annoal General
Meetings shall be called Extra-ordinary General Meetings.

Distinction between AGM &
EGM.

100.

(a) The Directors may, whenever they think fit, convene an Extra-
Ordinary General Meeting and they shall on requisitionof Members
made in compliance with Section 100 of the Act, forthwith proceed to
convene Extra-Ordinary General Meeting of the

Members

Extra-Ordinary General
Meeting by Board and by
requisition

(b) If at any time there are not within India sufficient Directors
capable of acting to form a quorum, or if the nuimber of Dircutors be
reduced in number to less than the minimum number of Directars
prescribed by these Articles and the continuing Directors fail or
neglect to increase the number of Directors to that number or to
convene a QGeneral Meeting, any Director or any two or mare

fembers of the Company holding not less than one-ter ith of the total
paid up share capital of the Company may call for an Extra-Ordinary
General Meeting in the same mauner as nzarly as possible as that in
which meeting may be called by the Directors.

When a Director or any two
Members may call an Extra
Ordinary General Meeting

101.

No General Meeting, Annual or Bxtraordinary shall be competent to
enter upon, discuss or transfer any busincss which has not been

mentioned in the notice or notices upon which it was convened.

(=5

Meeting not to transact business
not mentioned in notice.

102.

irman (if any) of the Board of Directors shall be entitled to
take the chair at every Geneial Mecting, whether Annual or
Extraordinary. If there is no such Chairman of the Board of Directors,
or if at any mecting he is not present within fifteen minutes of the time
appointed for holding such meeting or if he is unable or unwilling to
take the chair, then the Members present shall elect another Director
as Chairman, and if no Director be present or if all the Directors
present decline to take the chair then the Members present shall elect
one of the members to be the Chairman of the meeting.

Chairman of General Meeting

103.

No business, except the election of a Chainman, shall be discussed at
any General Meeting whilst the Chair is vacant.

Business confined to election of
Chairman whilst chair is vacant.

104.

The Chairperson may, with the consent of any meeting at which a
quorum is present, and shall, if so directed by the meeting, adjou
the meeting from time to time and from place to place.

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

When a meeling is adjourned for thirty days or more, nofice of the
adjourned meeting shall be given as in the case of an original mecting.

Chairman with consent may
adjourn meeting.




19

Sr.No | Particulars
Save as aforesaid, aud fthe Act, it shall
not be necessary to gi rnment or of the
business to be transacte adjou 3.

105. In the case of an equali ies airman shall both on a show | Chairman’s casting vote.
of hands, on a poll (if auy) and e-voling, have casting vote in addition
to the vote or votes to which he may be entitled as a Meniber.

106. Any poll duly demanded on the election of Chairman of the meeting | In what case poll taken without
or any question of adjournment shall be taken at the meeting adjournment.
forthwith.

107. The demand for a poll except on the question of the election of the | Demand for poll notto prevent
Chairman and of an adjournment shall not prevent the continuance of | transaction of other business.

i ransaction of any business other than the question
ch the poll =
VOTES OF \IE\[BERS
108. ntitled to vote either personally or by proxy at | Members in arrears not to vote.
class of shareholders either upon
ronically, or be reckoned in a
uc—.d in his name on which any
calls or other sums pi \wt}} payable bybim have not been paid or in
regurd to which the Company has exercised, any right or len.

109. Subject to the prn\m-mofﬂn se Articles and \Utuuﬂt},[cjl[dY to any | Number of votes each member
s il pl’]\'ﬂczc or resiriciions as to voting for lhc time being | entitled.
attached to any cl s or the time being for g part of the
capital of the con y every Meinber, not d:\q-muf!cd by the last
preceding Article shall be entitled to be present, and to speak and to
vole at such meeting, i a show of hands every member present
in person shall have nd upon a poll the voting right of every
Member present in p or by pr _y' shall be in proportion to hl%

are of the paid-up cwuty share capital of the Company, Provided,
hu\«.wa if any NG rehio 1 1 1 is present at any meeting of
the Compduy, save as provi ucd in sub-scction (2) of Section 47 of the
Act, he shall have a right to vote 011 resolution placed before the
meeting which directly affect the rights attached to his preference
shates.

110. On a poll taken at a meeting of the Company a metn } ber entitled to | Casting of votes by a member
more than one voie or his p pu son entitled to vote for | entitled to more than one vote.
hiin, as the _s volics or cast
in the saime w

111. A member of unsound rr-md or m respect of whom an order has been | Vote of member of unsound
made by any courth g_] ion in lunacy, or a minor may vote, | mind and of minor
whether on a show of ha a poll, by his committee or other
legal guardian, and any s;.»:h commiltee or guardian may, on a poll,
vole bV Proxy.

112. Notwithstanding anﬁh%ng coni =3ned in the pruv?' ions of the | Postal Ballot
C‘ anies A\.t 2U13 and h-r R , the Company

Ing t‘o suc.h bu incss as may
be plcullllcd by such auth 1 time to time, d':‘(":!lé to be
conducted only by postal all, get any such business/
resolutions passed by mes stal b;d,-ot., instead of transacting the
busincss in the Genera of the Company.

113. A meinber may ¢ i E-Voting
cu."”'”"“i t 81

114. a) In the cuse Of_]ulﬂ t holders f the senior who 1mdc;> a | Votes of joint members.

e accepted to the exch
,‘e than one of the said

ne be entitled to speak
1 t‘le uh-cr or o‘m s of the

vote, whether in peison or by
of the votes ot the other joint ho

and to vote in respec
joint hfl
csmber in whose name

N\
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Particulars

share stands shall for the purpose of these Article
holders thercof.

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

115.

Votes may be given either personally or by aftorney or by proxy ot in
case of a company, by a representative duly Authorised as mentioned
in Artic

(3

Votes may be given by proxy or
by representative

116.

A body corporate (whether a company within the meaning of the Act
or not) may, if it is member or creditor of the Company (including
being a holder of debentures) anthorise such person by ¢ solution of
its RBoard of Dircctors, as it thinks fit, in accordance with the
provisions of Section 113 of the Act to act as its representative at any
Meeting of the members or creditors of the Company or debentures
holders of the Company. A person authorised by resolution as
aforesaid shall be entitled to excrcise the same rights and powers
(including the right to vote by proxy) on behalf of the body curporate
as if it were an individual member, creditor or holder of debentures of
the Commpany.

117.

(a) A member paying the whole or a part of the amount remaining
unpaid on any share held by him although no part of that amount has
been called up, shall not be entitled to any voting rights in respect of
the moncys paid until the same would, but for this payment, become
presently payable.

Representation  of a  body
corporate.
Members paying money in
advance.

(b) A member is not prohibited from exercising his voting rights on
the ground that he has not held his shaces or interest in the Company

for any specified period preceding the date on which the vote was
taken.

Members not prohibited if share
not held for any specified period.

118.

Any person entitled under Article 73 (transmission clavse) to transfer
any share may vote at any General Meeling in respect thereof in the
same manner as if he were the registered holder of such shares,
provided that at least forty-eight hours before the time of holding the
mecting or adjourned meeting, as the case may be at which he
proposes to vote he shall satisfy the Directors of his right to transfer
such sharcs and give such indemnify (if any) as the Directors may
require or the dircctors shall have previously admitted his right to vote
at such meeting in respect thereof,

Votes in respect of shares of
deceased or insolvent members.

119.

No Member shall be entitled to vote on a show of hands uniess such
member is present personally or by attorney or is a body Corporate
present by a representative duly Authorised under the provisions of
the Act in which case such members, attorney or represcitative may
voie on a show of hands as if he were a Member of the Company. In
the case of a Body Corporate the production at the meeting of a copy
of such resolution duly signed by a Director or Secretary of such Body
Corporate and certified by him as being a true copy of the resolution
shall be accepted by the Company as sufficient evidence of the
authority of the appointient.

No votes by proxy on show of
hands.

120.

The instrument appointing a proxy and the power-of-attorney or other
authority, if any, under which it is signed or a notarised copy of that
power or authority, shall be deposited at the registered office of the
company not less than 48 hours before the time forholding the
meeting or adjoumed meeting at which the person n:
instrument propases to vote, or, in the cuse of a poll, not less than 24
hours before the time appointed for the taking of the poll; and in
default the instrument of proxy shall not be treated as valid,

Appointment of a Proxy.

121.

An instrument appointing a proxy shall be in the form as preseribed
in the rules made under section 103.

Form of proxy.

122.

A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
Member, or revocation of the proxy or of any power of attorney which

Validity of votes given by proxy
notwithstanding death of a
member.
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Sr. No Particulars
such proxy sign ansfer of the share in respec ct of which the
voie IS given, plu» ided ’t‘" at no intimation in writing of the death or
wve been received at the office
¢ the meeting or ad d meeting at which the proxy is used.
123. No objection shall be to the qualification of any voter except at | Time for objections to.-votes.
the mecting or adjourn - i1g at which the vote objected to is
given or tendered, and every voie not disallowed at such meeting shall
be valid for all purpo
124. Any such objection raiscd to the qualification of any voter in due tinie | Chairperson of the Meeting to be
shall be referred to the Chairperson of the meeting, whose decision | the judge of validity of any vote.
shall be final and con e
DIRECTORS
125. Until otherwise deter mmed by a General Meeting of the Company | Number of Directors
and subject to the provisions of Section 149 of the Act, the numiber of
Ditectors (including Debenture and Alternate Directors) shall not h€'
less than thice and not more than fifteen. Provided that a compan
may appoint more than filteen directors after passing a special
Resolution
126. A Director of the Comp shall not be bound to hold any | Qualification shares.
Qualification Sharcs in the paiy
127. (a) Subject to the provisi ies Act, 2013and | Nominee Directors.
notwithstanding anything to the contra d in these Articles,
the Board may appoint aT 1y pc- son as a dus:‘\ or nominated by any
institution in pursuanc
in force or of any a mei
(b) The Nominee Director’s se appointed shall not be required to hol
any qualification shares in the Company nor shall be liable to retire
by rotation. The B £
power to rcuuwc fr 01/s 50 appointed.
shall be entitled to the same rights and
ot notices, copies of the minutes, sitting
: T DLn of the Company is entitled.
(c) If thc I\nm ¢ Director/s is an officer of any of the finaucial
institution the sitling fees in relation to such nominee Directors shall
accrue to such financial institution a dingly be paid
by the Company to the he Finaneial Institution s,-all be entitled to
depute obscrver to attend the meet
Committee constituted b:y the Board.
(d) The Nomince Dircct 1, notwithstanding anything to the
Contrary confained in these Articles, be at liberty to disclose any
information obtained by him/hcm to the Financial Institution
appointing him/thein as s
128. The Board may app Appointment  of  alternate
i “The Director.
p not less than thr it 3Dh'edﬁr
appoinied un d office for pclmd longer
than that permissible to in: D rector in whose place he has
been appointed and shall vace if and when the Original
of OfF ¢ of the Original Director
s to India, any provision in the Act
orin tlu s¢ Arm ics for the antomatic re-appointment of retiring
Ditector in default of another appointment shall apply to the Original
Director and not to the Alternate Director.
129. Subject to the provisions of the Act, the Board shall have power at | Additional Director
any time and from time to time to appoint any other person to be an
Additional Dircctor, Am such Au ditional Direc tor wnll hold office
only upto the da
130. Subject to the prov d shall have power at | Director’s power to fill casual

any time and from time to ﬁf'e to a}n»'ult a D-rcun‘r ifthe office of
any direcior appointed by the company in gencral meeting is vacate

vacancies.
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Particulars

before his term of office expircs in the normal course, who shall hold
ce only upto the date upto which the Director in whose place he is
appnmlcd would have held office if it had not been vacated by him.

¥

Until Oth@lWLSS deienmued by the Company in Gencral Mceeting

othuw c bpttlﬁ\.dHV ptu\'ldcd ful) \hdll bc entitled to \Jng fees not
exceeding a sum prescribed in the Act (as may be amended from time
to time) for attending meetings of the Board or Commitiees thereof.

Sitting Fees.

132.

The Board of Directors may subject to the limitations provided in the
Act allow and pay to any Director who attends a meeting at a place
other than his usual place of residence for the purpose of attending a
mecting, such sum as the Board may consider fair, compensation for
travelling, hotel and other incidental expenses properly incurred by
him, in addition to his fee for attending such mecting as above
specified.

Travelling expenses Incurred by
Director on Company's business.

PROCEEDING OF THE BOARD OF DIRECTORS

(a) The Board of Directors may meet for the conduct of busincss,
adjourn and otherwise regulate its meetings as it thinks fit.

(b) A director may, and the manager or sccretary on the requisition
of a director shall, at any time, summon a meeting of the Bo vard.

Meetings of Directors.

(a) The Directors may from time to time elect from among their
menbers a Chairperson of the Board and determine the perid for
which he is to hold office. If at any meeting of the Board, the
Chall man is not pu:..ut \vxthin f ve minw‘ei al";cr the time apn-‘m‘-'ied

Du‘u-luu thcn pre :\.nt to pI\,eld& at the m-:dmg.

(b) Subject to Section 203 of the Act and rules made there under, one
person can act as the Chairman as well as the Managing Director or
Chief Executive Officer at the saine time.

Chairperson

135.

Questions arising at any meeting of the Board of Directors shall be
decided by a majority of votes and in the case of an equality of votes,
the Chairman will have a sccond or casting vote.

Questions at Board meeting how
decided.

The continuing directors may act notwithstanding any vacancy in the
Board; but, if and so long as their number is reduced below the
quorum fixed by the Act for a meeting of the Board, the continuing
directors or director may act for the purpasc of increasing the number

of directors to that fixed for the quorum, or of summoning a general
meeting of the company, but for no other purpose.

Pu

Continuing directors may act
notwithstanding any vacancy in
the Board

Subject to the provisions of the Act, the Board may delegate any of
their powers to a Commitiee consisting of sich member or members
of its budy as it thinks fit, and it may from time to time revoke and
discharge any such committee either wholly or in part and either as to
person, Of PUrposcs, but every Cowmittee so formed shall in the
exercise of the powers so delegated conform to any regulations that
may from time to time be imposed on it by the Board. All acts done
by any such Committee in conformity with such regulations and in
fulfillment of the purposes of their appointment but not otherwise,
shall have the like force and effect as if done by the Board.

Directors
committee.

may appoint

The Mectings and proceedings of any such Committee of the Board
consisting of two or more members - shall be governed by the
provisions herein contained for regulating the mectings and
proceedings of the Directors so far as the same are applicable thercto

and are not superseded by any regulations made by the Directors
under the last preceding Articl

Committee Meeting show to be
governed.

(a) A committee may electa Cha irperson of its meetings.

(b) If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within five minutes afier the time

Chairperson  of Committee

Meetings
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so as not in any way to liv trict these powe 5 and without

rejudice to the other power -d by these Articles, but subject
to the restrictions contained in the Articles, 1t is Lclm , declared that
the D..cuu s shall ¢ the foll g

,_

i Sr. No Particulars
appointed for holding the m mbe cit may choose
one of their membe S
140. (a) A comimi Meetings of the Committee
(b) Questions arising at ting of a comumitiee sha
deter rnmcd b} amajority ffhe memnibers prescit, and in case
of an equality of wu:s, the person shall have a second or casting
voie,
141. Subject to the provisions of the Act, all acts done at any mce fmé of | Acts of Board or Committee
the Board or by a Commitiee of the Board, or by any person acting as | shall be valid notwithstanding
a Director shall notwithstanding that it shall afterwards be discovered | defect in appointment.
that there was some defect in the appointment of such Director or
persons acling as aﬁ‘»u~ id, or that they or any of them were
disqualified or had vacated office or that the appmlmm:ui of any of
them had been te uummd by virtue of any provisions contained in the
Act or in these Artic 'c, be as valid as if every such person had been
duly appointed, and was qualifizd to be a Director,
RETIREMENT AND ROTATION OF DIRECTORS
142. Subject to the provisions of Section 161 of the Act, if the office of any | Power to fill casual vacancy
Director appointed by the Compuaiy in Gencral Meeting vacated
before his term of office will expire in the normal course, the resulting
val vacancy may in default of and subject to any lbéuldfﬂ)ﬂ in the
icles of the Company be filled bv the B" “'d of Dircctors at the
ting of the B« inted shall hold office
only up to the date v Ducuui in whose p! ce he is
appmrncd wuild have h not been vacated as af waid.
POWERS OF THE BOARD
143. The business of the C ny shall be managed by the Board who | Powers of the Board
may exercise all such po ny and do all such acts and
things as may be necessary, unless otherwise restricted by the Act, or
by aity other law or by the M lum or by the Articles required
to be cxcicised by the Comy in General Mceting. Hoxwver, no
regulation made by the Company in General Meeting s
any prior act of the Board which would have been valid 1f that
regulation had not been
144. Without plc»udice to the gen wers conferred by the Articles and | Certain powers of the Board

Y, Piciiiscs, ny%cr‘v
) business and goodwill
y carrying on the business which
d to cairy on, in any part of India.

To acquire any property , rights
etc.

take on lcase for
any land or lands,

ereon, siluate in any
itions as thc Dﬂc- tors may think fit, and
¢ or acquisition to accept such title as

in zuzy such p«-

To take on Lease.

the Direciors may belicve, or may be advised to be reasonably
satisfy.
(3) To ercct and con t, on j Lmd or l.LmS, bm gs. houscs, | To erect & construct.

> compaily, in pait or um‘r '16 for
conditions, as may be
f he L.“_Lnl hmlr}niés ()f
be requ red for the company; to
of the pi'-’r\ rty of the company
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for the purposes of the Company; to sell all or any portion of the
machinery or storcs belonging to the Company.

(4) At their discretion and subject to the provisions of the Act, the
Directors may pay property rights or privileges acquired by, or
services rendered to the Company, either wholly or P tially in
cash or in shases, bonds, debentures or other sect

4 =s-of the
Company, and any such share may be issued either as fully p paid
up or with such amount credited as paid up thereon as may be
agreed upon; and any such bonds, debenturcs or other securitic
may be either specifically charged upon all or any part of T.hu
property of the Company and ifs uncalled capital or not so
chaiged.

m

To pay for property.

(5) To insure and keep insured against loss or damage by fire or
otherwise for such period and to such extent as they may think
proper all or any part of the buildings, machinery, goods, storcs,
produce and other movcable property of the Company either

ately or co-jointly; also to insure all or any portion of the

u«n-dx produce, machinery and other articles imporied or

exported by the Company and to sell, assign, surrender or
discontinue any policies of assurance ef cdcd in pursuance of this
powel.

To insure properties of the
Company.

(6) To open accounts with any Bank or Bankers and to pay u‘x-’rney
into dl.\d draw money from any such account from time to time
the Directors may think fit.

To open Bank accounts,

(7) To sccure the fulfillment of any contracts or engagenient entered
into by the Company by mortgage or charge on all or any of the
property of the Company inc luding its \\hu,e or part of its
undertaking as a going concern and its uncalled capital for the
time being or in such manner as they think fit.

To secure contracts by way of
mortgage.

(8) To accept from any member, so far as may be permissible by law,
a surrender of the shares or any part thereof, on such terms and
conditions as shall be agreed upon.

To accept surrender of shares.

(9) To appoint any person to accept and hold in trust, for the Company
property belonging to the Company, or in which it is interested or
for any other purposes and to execute and to do all such decds and
things as may be required in relation to any such
trust and to provide for the remuneration of such trustee or

To appoint trustees for the
Company.

(10) To institute, conduct, defend, compound or wdon any legal

procecding by or against the Company or its Officer, or otherwise
erning the affairs and also to compound and allow time for
payment or salisfaction of any debts, due, and of any claims or
demands by or against the Cnmpanv and to refer any difference
to arbitration, either according to Indian or Foreign law and either
in India or abroad and obscrve and perform or challenge any

ward thercon.

To conduct legal proceedings.

(11)To act on behalf of the Company in all matters relating to
bankruptcy insolvency.

Bankruptcy & Insolvency

(12) To make and give receipts, release and give discharge for moueys
payable to the Company and for the claims and demands of the
Company.

To issue receipts &  give
discharge.

(13) Subject to the provisions of the Act, and these Articles to invest and
deal with any moneys of the Company not immediately required
for the purpose thereof, upon such authority (not being the shares
of this Company) or without security and in such manner as they
may think fit and from time to time to vary or realise such
investments. Save as provided in Section 187 of the Act, all
investments shall be made and held in the Company’s
Own naine.

To invest and deal with money of
the Company.
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(14) To exccule in the name and on behalf of the Company in favour
of any Direcior or o rson who may incur or be about to incur
or as suzety, for the
ge of the Cmupz—my’s

in a pm-cl of m.ic and n‘uer powers,
shall be agreed upon;

To give Security byway of
indemuity.

(15)To dr-cvmim hnm time tu time persons who shall be entitled to
sign on Com b ""F bﬂh noics, receipts, acceptances,
nts, reicases, contractsand
ssary aulh-mty for suchpurpose,
on of the Board or by way

To determine signing powers.

(16) To give to any Dir
the Company, a coin
business or fransacti
company; and s
as part of the wo

icer, or other persons employed by
ion on the profits of any particular
or a share in the general profits of the
{ssion or share of profits shall be treated

Commission or share in profits.

any bonus, pension, gratuily or
: }'cc of 'rhc C umpany or his widow,
per, wlwiher <udx

17) To give,

m on the Con

Bonus ete. to emiployees.

(18) TO set aside out of the P
may think proper for depre
insurance fund or to an export ﬁmd or to a RL seive Fund or
Sinking Fund or any s fund to m
debentures or deh kor for eq ng dividends or for
repairing, impioving, exteading and 11'aimah1ing any of the
properties of the Company and for such other purposcs (including the

purpose referred to in the i ¢) as the Board may.in

the absolute discrction

Company, and subject to Section 179 of the Act, to invest the

several sums so set aside or so much thereof as may be required

to be inves h investments (other than shares of this

Compuny) as they may think fit and from time to time deal with

and vary such inves ’%:d dispose of and apply and extend

all or amy part thes for the benelit of the Company
uwmth" nde the matters to which the Board apply or upon
ital moneys of the Company might rightly beapplied
or fxpél‘sucd and divide the reserve fund into such speciatfunds as
the B'::ard may think f t wiih f ull pnwus to transfer thewhole or

i of a rescrve fund to

wer fo employ the assefs

e funds, including the

ss of the company or in the

i ks and
me separate from the other
interest on the same with
retion to pay or allow to the
¢ as the Board may think

ass=ts and without Lcmé boun
the power to the B
credit of such fun

Transfer to Reserve Funds.

{ion remove or suspend such general

sistanis, supervisors, scientists,

"11 or éc-_-ncm‘xic

tim e to time think Fl, and {o ¢
and to fix their salari
and to require sccurity in such instances and for such amounts

remuneration

To appoint and remove officers
and other employeces.
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they may think fit and also from time to time to provide for the
management and transaction of the affairs of the Company in any
specified locality in India or elsewhere in such manner as they
think fit and the provisions contained in the next followingelauscs
shall be without prejudice to the general powers conferred

by this clause.

(20) At any time and from time to time by power of attorney under the
scal of the Company, to appoint any person or persons to be the
Atiomey or attorneys of the Company, for such purposes and with
such powers, authorities and discretions (not excecding those

vested in or excicisable by the Board under these prescots and

excluding the power to make calls and excluding also except in

their limits authorised by the Board the power to m

borrow moneys) and for such period and subject to such

conditions as the Board may from time to time think fit, and such
appointments may (if the Board think fit) be made in favour of
the members or any of the members of any local Board
established as aforcsaid or in favour of any Company, or the
sharcholders, directors, nominees or manager of any Compaity or
firm or otherwise in favour of any fluctuating body of persous
whether nominated dircctly or indirectly by the Beard and any
such powers of attorney may contain such powers for the
protection or convenience for dealing with such Attorncys as the

Board may think fit, and may contain powers enabling any such

delegated Attorneys as aforcsaid to sib-delegate all or any of the

powers, authorities and discretion for the time being vested in
them.

ake loaus and

To appoint Attorneys.

(21) Subject to Scctions 188 of the Act, for or in relation to any of the
matters aforesaid or otherwise for the purpose of the Company to
enter into all suchnegotiations and contracts and rescind and vary
all such contracts, and exccute and do all such acts, deeds and
things in the name and on behalf of the Company as they may

ider expedicnt.

Cof

To enter into contracts.

(22)From time to time to make, vary and repeal rules for the
of the Company its Officers and

regulations of the business

f:lupll"}'cc s,

To make rules.

(23)To effect, make and enter into on behalf of the Company all
transactions, agreements and other coniracts within the scope of

To effect contracts ete.

the business of the Company.

(24) To apply for, promote and obtain any act, charter, privilege,
concession, license, authorization, if any, Government, Stalc or
municipality, provisional order or license of any authority for
enabling the Company to carry any of this objects into effeci, or
for extending and any of the powers of the Company or for
effecting any modification of the Company’s constitution, or for
any other purpose, which may seem expedient and to oppose any
proceedings or applications which may secem caleulated, directly
or indirectly to prejudice the Company’s interests.

1
i
:

To apply & obtain concessions
licenses etc.

(25) To pay and charge to the capital account of the Company any
commission or interest lawfully payable there out under the
provisions of Sections 40of the Act and of the provisions
confained in these presents.

To pay commissions or interest.

(26) To redecm preference shares.

To redeem preference shares.

(27) To subseribe, incur expenditure or otherwise to assist or to guarantee
money to charitable, benevolent, religious, scientific, national or
any other institutions or subjects which shall have anymoral or
other claim to support or aid by the Company, either byreason of
locality or operation or of public and general utility or

otherwise.

To assist charitable or
benevolent institutions.
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(28) To pay the cost, charges and expenses preliminary and incidental
to the promotion, formation, establishment and registration of the
Company.

(29) To provide for the welfare of Directors or EX-DHGLIH[: or employees
or ex-employees of the Company and their wives, widows and
families or the dependents or connections of <uLh persons, by
building or contributing to the building of houses, dwelling or
chawls, or by grants of mouneys, pension, gratuities, allowances,
bonus or other payments, or by creating and from time to time
subscribing or contributing, to provide other associations,
institutions, funds or trusis and by providing or subscribing or
contributing towards pnau‘ of instruction and recreation, hospitals
and dispensaries, and other attendance and other

assisfance as the Board sh _111 think fit and subject to the provision
of Section 181 of the Act, to subscribe orcontribute or otherwise
to assist or to guarantee money to charitable, benevolent,
religious, scientific, national or other institutions or object which
shall have any moral or other claim to support or aid by the
Company, either by reason of locality of
operation, or of the public and general utility or otherwise.

(30) To purchase or otherwise acquire or obtain license for the use of
and to sell, Cu.i,fulsc or grant license for the use of any trade
mark, patent, invention or technical know-how.

(31) To sell from time to time any Articles, materials, machinery,
plants, stores and other Articles and thing belonging to the
Company as the Board may think proper and to manufacture,
prepare and sell waste and by-products.

(32) From time to time to extend the business and undertaking of the
Company by adding, allumg or enlarging all or any of the
buildings, factories, workshops, premises, plant and mmluncry,
for the time being the property of or in the possession of the
Company, or by erccting new or additional buildings, and to
expend such sum of money for the purpose aforesaid or any of
them as they be thought necessary or expedient.

(33) To undertake on behalf of the Company any payment of rents and
the performance of the covenants, conditions and agrecments
contained in or rescrved by any lease that may be granted or
assigned to or otherwisc acquired by the Company and to
purchase the reversion or reversions, and otherwise to acquire on
free hold sample of all or any of the lands of the Company for the
time being held under lease or for an estate less than frechold
estate.

(34) To improve, ma , develop, exchange, lease, sell, rescll and re-
purchase, dispose off, deal or otherwise turn to account, any
property (movable or immovable) or any rights or privileges
belonging to or at the disposal of the Company or in which the
Company is intercsted.

(35) To let, sell or otherwise dispase of suhject to the provisions of
Section 180 of the Act and of the other Articles any property of
the Company, either ahsolutely or wndltinnally and in such
manner and upon such terms and conditions in all respects as it
thinks fit and to accept payment in satisfaction for the
same in cash or otherwisc as it thinks fit.

(36) Generally subject to the provisions of the Act and these Articles,
to delegale the powers/authorities and discretions vested in the
Directors to any person(s), firm, company or fluctuating body of
peisons as aforesaid.
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(37) To comply with the requirements of any local law which in their
opinion it shall in the interest of the Company be necessary or
expedient to comply with.

MANAGING AND WHOLE-TIME DIRECTORS

145.

a) Subject to the provisions of the Act and of these Articles, the
Directors may from time to time in Board Meetings appoint one
or more of their body to be a Managing Director or Managing
Directors or whole-time Director or whole-time Directors of the
Company for such term not exceeding five ycars at a time as they
may think fit to manage the affairs and business of the Company,
and may from time to time (subject to the provisions of any
contract between him or them and the Company) remove or
dismiss him or them from office and appoint anather or others in
his or their place or places.

b) The Managing Director or Managing Directors or whole-time
Director or whole-time Directors so appointed shall be liable to
retire by rofation. A Managing Director or Whole-time Director
who is appointed as Director immediately on the retirement by
rotation shall continue to hold his office as Managing Director or
Whole-time Director and such re-appointment as such Director
shall not be deemed to constitute a break in his appointment as
Managing Director or Whole-time Director.

Powers to appoint
Managing/Whole Time
Directors.

146.

The remuneration of a Managing Director or a Whole-time Director
(subject to the provisions of the Act and of these Articles and of any
contract between him and the Company) shall from time to time be
fixed by the Directors, and may be, by way of fixed salary, or
commission on profits of the Company, or by participation in any such
profits, or by any, or all of these modes.

Remuneration of Managing or
Whole Time Director.

147.

(1) Subject to control, direction and supervision of the Board of
Directors, the day-today management of the company will be in the
hands of the Managing Director or Whole-time Director appointed in
accordance with regulations of these Articles of Association with
powers to the Directors to distribute such day-to-day management
functions among such Directors and in any manner as may be directed
by the Board.

(2) The Directors may from time to time entrust to and confer upon
the Managing Director or Whole-time Director for the time being save
as prohibited in the Act, such of the powers exercisable under these
presents by the Directors as they may think fit, and may confer such
abjects and purposes, and upon such terms and conditions, and with
such restrictions as they think expedient; and they may subject to the
provisions of the Act and these Articles confer such powers, either
collaterally with or to the exclusion of, and in substitution for, all or
any of the powers of the Directors in that behalf, and may from time
to time revoke, withdraw, alter or vary all or any such powers.

(3) The Company’s General Meeting may also from time to time
appoint any Managing Director or Managing Directors or Wholetime
Director or Wholetime Directors of the Company and may excrcise
all the powers referred to in these Articles.

(4) The Managing Director shall be entitled to sub-delegate (with the
sanction of the Directors where necessary) all or any of the powers,
authorities and discretions for the time being vested in him in
particular from time to time by the appointment of any attorney or
attorneys for the management and transaction of the affairs of the
Company in any specified locality in such manner as they may think
fit.

(5) Notwithstanding anything contained in these Articles, the
Managing Director is expressly allowed generally to work for and
contract with the Company and especially to do the work of Managing
Director and also to do any work for the Company upon such terims

Powers and duties of Managing
Director or Whole-Time
Director.
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and conditions and for such remuneration (subject to the provisions
of the Act) as may from time to time be agreed between him and the
Directors of the Compaiy.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY
SECRETARY OR CHIEF FINANCIAL OFFICER

148.

a) Subject to the provisions of the Act—

i. A chief execulive officer, manager, company secretary or chief
financial officer may be appointed by the Board for such term, at
such remuneration and upon such conditions as it may thinks fit;
and any chief executive officer, manager, company sccretary or
chief financial officer so appointed may be removed by means of
a resolution of the Board;

ii. A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer.

b) A provision of the Act or these regulations requiring or authorising
a thing to be done by or to a direcior and chief executive officer,
manager, company secretary or chief financial officer shall not be
satisfied by its being done by or to the same person acting both as
director and as, or in place of, chief exccutive officer, manager,
company sccretary or chief financial officer.

Board to appoint  Chief
Executive Officer/ Manager/
Company  Secretary/  Chief
Financial Officer

THE SEAL

149.

(a) The Board shall provide a Common Seal for the purposcs of the
Company, and shall have power from time to time to destroy the same
and substitute a new Seal in lieu thereof, and the Board shall provide
for the safe custody of the Seal for the time being, and the Seal shall
never be used except by the authority of the Board or a Committee of
the Board previously given.

(b) The Company shall also be at liberty to have an Official Scal in
accordance with of the Act, for use in any territory, district or place
oufside India.

The seal, its custody and use.

150.

The scal of the company shall not be affixed to any instrument except
by the authority of a resolution of the Board or of a commitiee of the
Board authorized by it in that behalf, and except in the presence of at
least two directors and of the secretary or such other person as the
Board may appoint for the purpose; and those two directors and the
secretary or other person aforesaid shall sign every instrument to
which the seal of the company is so affixed in their presence.

Deeds how executed.

DIVIDEND AND RESERVES

151.

(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, but if and so long as nothing is
paid upon any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares.

(2) No amount paid or credited as paid on a share in advance of calls
shall be treated for the purposes of this regulation as paid on the share.
(3) All dividends shall be apportioned and paid propertionately to the
amounts paid or credited as paid on the sharcs during any portion or
portions of the period in respect of which the dividend is paid; but if
any share is issued on terms providing that it shall rank for dividend
as from a particular date such share shall rank for dividend
accordingly.

Division of profits.

152.

The Company in General Meeting may declare dividends, to be paid
to members according to their respective rights and interests in the
profits and may fix the time for payment and the Company shall
comply with the provisions of Section 127 of the Act, but no
dividends shall exceed the amount recommended by the Board of

The company in General
Meeting may declare Dividends.
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Directors, but the Company may declare a smaller dividend in general
meeting.

153.

a) The Board may, before recommending any dividend, set aside out of
the profits of the company such sums as it thinks {it as a reserveor
reserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the company may be
properly applied, including provision for meeting contingencies
or for equalizing dividends; and pending suchapplication, may, at
the like discretion, either be employed in thebusiness of the
company or be invested in such investments (other than shares of the
company) as the Board may, from time to time,thinks fit.

b) The Board may also carry forward any profils which it may
consider necessary not to divide, without setting them aside as a
reserve.

Transfer to reserves

154.

Subject to the provisions of section 123, the Board may from time to
time pay to the members such interim dividends as appear to it to be
justified by the profits of the company.

Interim Dividend.

155.

The Directors may retain any dividends on which the Company has a
lien and may apply the same in or towards the satisfaction of the debts,
liahilities or engagements in respect of which the lien exists.

Debts may be deducted.

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

Capital paid up in advance not to
earn dividend.

157.

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

Dividends in proportion to
amount paid-up.

The Board of Directors may retain the dividend payable upon shares
in respect of which any person under Articles has become entitled to
be a member, or any person under that Article is entitled to transfer,
until such person becomes a member, in respect of such shares or shall
duly transfer the same.

Retention of dividends until
completion of transfer under
Articles.

No member shall be entitled to receive payment of any interest or
dividend or bonus in respect of his share or shares, whilst any money
may be due or owing from him to the Company in respect of such
share or shares (or otherwise however, either alone or jointly with any
other person or persons) and the Board of Directors may deduct from
the interest or dividend payable to any member all such sums of
money so due from him to the Company.

No Member to receive dividend
whilst indebted to the company
and the Company’s right of
reimbursement thereof.

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

Effect of transfer of shares.

Any one of several persons who are registered as joint holders of any
share may give effectual receipts for all dividends or bonus and
payments on account of dividends in respect of such share.

Dividend to joint holders.

Any dividend, interest or other monies payable in cash in respect of
sharcs may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who
is first named on the register of members, or to such person and to
such address as the holder or joint holders may in writing direct.
Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent.

Dividends how remitted.

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

Notice of dividend.

164.

No unclaimed dividend shall be forfeited before the claim becomes
barred by law and no unpaid dividend shall bear interest as against the
Company.

No interest on Dividends.
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CAPITALIZATION
165. (1) The Company m Geneial Meeting may, upon the recommendation | Capitalization.

of the Board, resolve

(a) that it is desir ize any part of the amount for the time

being standing to the credit of any of the Company’s reserve accounts,

or to the credit of the Profit and Loss account, or otherwise available

for distribution; and

(b) that such sum be accordingly set fice for distr ﬂ:“]fluﬂ m the manner

specified in clause (2) amongst the memb el

entitled thereto, if distributed by way of dividend and in the same

proportions.

(2) The sums aforesaid shall not be paid in cash but shall be applied

subject to the provisions contained in clause (3) either in or towards:

(1) paying up any amounts for the time being unpaid on any shares

held by such members respectively;

(ii) paying up in full, unissued sharcs of the Company to be allotted
and distributed, credited as fully paid up, to and amongst such

members in the proporti £ i

(iii) partly in the way spe clause (i) and partly in that

specified in sub-clause (ii).

(3) A Securities Premium Account and Capital Redemption Rescrve

Account may, for the purposcs of this I‘SEUMUHH only be applied in

accordance with the provisions of the Comp: Act 2013 and the

Rulcs made thereunder.,

(4) The Board shall give effect to the resolution passed by the

Coinpany in pursua lati

166. (1) Whenever suc 1f«.~1u aid shall have been passed, | Fractional Certificates.

the Board shall —

f the undivided profits

allotments and issues of

(a) make all app:
resolved to be capita
fully p
(b) generally to do all acts

aid shares, if any, a

s required to give effect thereto.

(2) The Board shall have full power -

(a) to make such pr. on, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, in case of sharcs
bi‘u_n!!ing di: able in 7
(b) to authorise any pe

;and also

r, on behalf of all the members
eniitled thereto, into an 2 it with the Comipany providing for
the allotment to thein respectively, credited as fully paid up, of any
further sharcs to w""h m\,v 7-«] b‘.» u-u(-rd upon such capitalization,
or (as the cuse m y req ompany on their
behalf, b\ the amn-\ { yportions, of
1 ofthe amouitts or any part of the

to e

(3) Any agrecineitt mas effective and

binding on all such mem

(4) That for the purposs of giving effect to any resolution, under the
preceding par ph of this Articl he Directors may give such
dircctions as may be nccessary and s any questions or difficulties
that may aris sue in(-udzng distribution of new

s they think fit.




32

'Sr. No

Particulars

167.

(1) The books containing the minutes of the proceedings of any
General Meetings of the Company shall be open to inspection of
members without charge on such days and during such business hours
as may consistently with the provisions of Section 119 of the Act be
determined by the Company in General Meeting and the members will
also be entitled to be furnished with copies thereof on payment of
regulated charges.

(2) Any member of the Company shall be entitled to be furnished
within seven days after he has made a request in that behalf to the
Company with a copy of any minutes referred to in sub-clause (1)
hereof on payment of Rs. 10 per page or any part thereof.

Inspection of Minutes Books of
General Meetings.

a) The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations, the accounts and books of the company, or any of them,
shall be open to the inspection of members not being directors.

b) No member (not being a director) shall have any right of inspecting
any account or book or document of the company except as conferred
by law or authorised by the Board or by the company in general
meeting.

Inspection of Accounts

FOREIGN REGISTER

169.

The Company may exercise the powers conferred on it by the
provisions of the Act with regard to the keeping of Foreign Register
of its Members or Debenture holders, and the Board may, subject to
the provisions of the Act, make and vary such regulations as it may
think fit in regard to the keeping of any such Registers.

Foreign Register.

DOCUMENTS AND SERVICE OF NOTICES

170.

Any document or notice to be served or given by the Company be
signed by a Director or such person duly authorised by the Board for
such purpose and the signature may be written or printed or
lithographed.

Signing of documents & notices
to be served or given.

171.

Save as otherwise expressly provided in the Act, a document or
proceeding requiring authentication by the company may be signed
by a Director, the Manager, or Secretary or other Authorised Officer
of the Company and need not be under the Common Seal of the
Company.

Authentication of documents

and proceedings.

WINDING UP

1g2.

Subject to the provisions of Chapter XX of the Act and rules made
thereunder—

(i) If the company shall be wound up, the liquidator may, with the
sanction of a special resolution of the company and any other sanction
required by the Act, divide amongst the members, in specie or kind,
the whole or any part of the asscts of the company, whether they shall
consist of property of the same kind or not.

(ii) For the purpose aforcsaid, the liquidator may sct such value as he
deems fair upon any property to be divided as aforcsaid and may
‘mine how such division shall be carried out as between the

(iii) The liquidator may, with the like sanction, vest the whole or any
part of such asscts in trustces upon such trusts for the benefit of the
contributories if he considers necessary, but so that no member shall
be compelled to accept any sharcs or other securities whercon there is
any liability.

INDEMNITY

173.

Subject to provisions of the Act, every Director, or Officer or Servant
of the Company or any person (whether an Officer of the Company
or not) employed by the Company as Auditor, shall be indemnified
by the Company against and it shall be the duty of the Directors to
pay, out of the funds of the Company, all costs, charges, losses and

Directors’ and others right to
indemnity.
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damages which any such person may incur or become liable to, by
reason of any contract er -:d into or act or thing done, concurred in
or omitted to be done by him in aiy way in or about the cxecution or
dl\ulmbc of his duties or supposed duties (except such if any as he
hall incur or sustais gh or by his own wrongful act neglect or
dcfdult) including exper and in particular and so as not to limit the
generality of the foreg isions, against all liabilitics incurred
by him as such Director, OI or Auditor or other officer of the
Company in dnrudm;; amny p ther civil or criminal in
which ;ndumcnt is given in or, or in which he is acquitted or in
connection with any w-puc on under Scction 463 of the Act on
which relief is graut fed to him by the Court.
174. Subject to the provisions of the Act, no Director, Managing Director | Not responsible for acts of others
other officer of the Company shall be liable for the acts, rcu:lpf\
neglc-, s or defaults of any other Dircctors or Officer, or for joining in
any receipt or other ormity, or for any loss or expense
happening to the C y through insufficiency or deficiency of title
to any property acquired by order of the Directors for or on bcn ifof
the Company or for the ins cy or deficiency of any security in
or upon which any of the >ys of the Company shall be invested,
or for any | ing ﬁ‘x;-m the b;_a‘mupicy, insolvency or
ation, with whom any
i '\H..‘j or deposited, or for any
or of judgment or oversight on his part, or
;e or misfortune whatever which shall
lml ! s of his office or in relation
ﬂ'lc:lc.l.t_\; unicss the same happens tl HUL!Uh his own dishonesty.
SECRECY
175. (a) Every Director, Manager, Auditor, Treasurer, Trustee, Member of | Secrecy

a Committee, Officer, Sen ant, Agent, Accountant or other person
employed in the business of the company shall, if so required by the
Direciors, before entering upon his duties, sign a declaration pleading
himself to observe strict secrecy respecting all transactions and affairs
of the Company with the customers and the state of the accounts with
individnah and in matlers rfhting thcrel and <h"111 by such

come to his knowledgc in the dmmugc of his duties enept when
required so to do by the Directors or by any meeting or by a Court of
Law and except so far as niay be necessary in order to comply with
any of the provisions in these presents contained.

(b) No meiber or other person (other than a Director) shall be entitled
to enter the property of the Company or to inspect or examine the
Company's premiscs or properties or the books of accounts of the
Company without the permission of the Board of Directors of the
Company for the time being or to require discovery of or any
information in respect of any detail of the Company's trading or any
matter which is or may be in the nature of trade secret, mystery of
trade or secret process or of any matter whatsoever which may relate
to the conduct of the business of the Company and which in the
opinion of the Board it will be inexpedient in the interest of the
Company to disclose or to communicate.

Access to property information
etc.
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Shareholder creates a pledge over sceurities of the Company, such
pledge shall be created, released and/or invoked only in
dematerialised form through the depository system in accordance
with the provisions of the Act, Depositories Act, 1996, byelaws, rules
and operating instructions of the relevant depository, applicable SEBI
regulations, and other Applicable Laws.

(b) Where securities of the Company are subject to lock-in
requirements under the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018, as
amended (SEBI ICDR Regulations) and such equity shares are
pledged, then notwithstanding the creation of such pledge, the equity
shares shall continue to be treated as locked-in for the applicable lock-
in period prescribed under the SEBI ICDR Regulations.

(c) In the event of invocation of a pledge over equity sharcs that are
subject to lock-in under the SEBI ICDR Regulations, such equity
shares shall remain locked-in, in the demat account of the pledgee, for
the residual period of lock-in in accordance with and subject to the
provisions of the SEBI ICDR Regulations.

(d) In the event of release of pledge over equity sharcs that are subject
to lock-in under the SEBI ICDR Regulations, such equity shares shall
continue to remain locked-in for the residual portion of the original
lock-in period in the demat account of the pledgor, in accordance with
the SEBI ICDR Regulations.

(e) Notwithstanding anything stated in Article (a), (b), (¢) & (d)
above, where any Securities of the Company are required to be subject
to a lock-in under Applicable Laws, including the SEBI ICDR
Regulations, and such lock-in cannot be operationally effected due to
the existence of any pledge, charge or other encumbrance on such
Securitics, the Company shall take all necessary steps required to be
taken under the Applicable Laws to ensure that such Securitics are
recorded with the relevant depository as “non-transferable” for the
applicable lock-in period. The Board of Directors is hereby authorised
to do all acts, deeds and things as may be necessary to give effect to
this clause and to remove such non-transferable status upon expiry of
the lock-in period.

' Sr.No | Particulars
PLEDGE OF SECURITIES, LOCK-IN RESTRICTIONS
AND REGULATORY COMPLIANCE
176. (2) Notwithstanding anything confained in this Articles, where any | Pledge of securities.

Lock in Securities.

Pledge Invocation.

sk 3 3 ok ok ok ok Kok ok
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We the scveral persons whose Names and Addresses are subscribed below are desirous of being formed into a
Company in pursuance of these Articles of Association.

Name, address, description and

Signature of

Signature, names, address,

Versova Link Road, Andheri West,
Mumbai — 400058

Business

occupation of each subscriber Subscribers description and occupations of
witnesses
1. Deepak Rajendra Jain
Witness to
S/o Rajendra Jain Subscribers 1 & 2:
Add: 602, Rajgir Milap, Juhu Sd/-
Dhara Complex, D. N. Nagar, Juhu Suhas Shah
Versova Link Road, Andheri West,
Mumbai — 400058 S/o Manilal Shah
Business
Add: 202, A Wing, Gulmohar
Apartment, P.L. Kale Guruji
Marg, Dadar West, Mumbai -
2. Pooja Deepak Jain 400028
Wro Deepak Jain
Sd/-
Add: 602, Rajgir Milap, Juhu
Dhara Complex, D. N. Nagar, Juhu Sd/-

Practicing Chartered Accountant

Place: Mumbai
Date: 14.01.2008






