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THE COMPANIES ACT, 1956
. COMPANY LIMITED BY SHARES
mmmmmam{gzr ASSOCIATION
DAR CREDIT & CAPITAL LIMITED

The nume of the Company is DAR CREDIT & CAPITAL LIMITED,
The Registered Office af the Company will be situnt=d in the state of West Bengal,
The ohjests for which the Company [s established are:-

(A) Main Oblects to be pursned on Its Incorporntlon 3

To finance the Industrial and other Enterprises snd to provide or o give guarmnises on behall ol the
Company in the matter and to nct ns financial Consultants, Menngement Consultants, Brokers, Denlcrs,
Agents and carry on the business of Share broking, exchange broking, bill broking, and general brokers for
shures, debentures, debentures stocks, bonds, units, obligations, securities, commodities, bullion eurrencies
and to mm:llﬂthﬂ funds of any person or company. by investment in various avenues like Income Fund,
Risk Fund, Tax Ex ption Funds, Pension/Superannuation Funds.end o pass onthe benefMs of Investment
to the investors as dividends, bonug, Intarest sto, and o provide & complets range of persenal financin|
services like investmont planning; cnnlullmwyfmu;:ln:’l_&i?iqﬁﬂnnﬁu varlous fiolds, genernl achminisiralive
commercial financinl, legal, economie, ldbeur, indus “public relations, scientific techinienl, direct and
indirect tuxation and other levies, statisticul Socouyntancy quality contral, dain procsasing by
usquiring/purchasing sophisticated offics machineries. such as computars, tabulators, addressing machines

eto.

To earry on and undertake the business of hire purchose, leasing and to finence lease operations; of all
kinda, purchasing, Hlﬂhf‘ Hirlng or fetting on-hire ol kind of plant and machinery and equipment and 1o
sssist In financing of all and every kind of deseription af hirepurclisse or deferred poyment or similar
transactions and to subsides, finance or assist in subsiding or financing the sale and maintenance of any
goods, nrtioles or commeodities of sl and ‘wvery ‘Kind of descripcion upon any terms whaisoever and to
purchase or otherwise deal in all forms of movabls property Iincluding plant & machinery, equipment, ships.
airoraf}, automobiles, oamputers and oll consumer, commercial and industrinl jtems and to lease or
otherwise deal with them In eny manner whatsosver including resale thereof regardless of whether the

property purchased and leased by new and/or used, -

To carry on the business to invest in, and nequlre by gift or etherwise sand hold, s=ll buy or otherwise deal in
shares; debentures, debenture-stock , bonds, units, abligation and securiiies lssued or gunranteed by any
eampany, corporation, fitm or persons whether Incorporated or establiskad In India or elsewhere nnd 1o
manage investiment pools, syndicates In shores, stccks and seuurities. .

To uet ay merchant bankers, managors, advisers and counsallers in lnvestrnent and Capiml market, to act us
underwriters, manngers o lssoe, rogistrars to dssue, transfer ugents, brokers, ngents, denlers, gunrantors;
financlers, for sharas, stock, bonds, units or securltiss of any Gowernmenr o public authority or budy
corparate, to mannge and atdminister computer centres and clearing houges fap sequrities, to form syndicnics
or consortin of mansgers, agants and purchasers and to gyndicate any financigl armangemnent whether in
India or sbroad in connection with the.securities, 1o agt 85 foreign exchange brokers, subject to the Forelgn
Exchange Regulation Act and directives of Reserve Bonk of India, to undertake the wark of factoring of’
Bills pnd other commercial papers, and to arrange and/or eoordinate decumentation and negotiation in this

regard, '

* To earry oo the business of micro finonce by providing eoliateral free credit to poor women and men
deliver credits, thrift snd savings, insurance and other financinl services to them In the cities, towns, village
of Indin with a view to provide them sustainable livelihood and enhancement of their and their family’s
Hving conditions based on noeds, skill and traditional livelihood eccupations and further to carry on und

undertake the business of research, canaultanay, technical nssistance nnd training in the field of livelitiood
promotion, develapment finance and other finanalal services, as Intermediasry for ather compunies or

organization. )
To earry on the business aflending and advancing menay, giving credits, on any terme and with or withaue

any collateral sesusity’ to. any person, firm, <comaany, body corporate, trist, individual, association of
persons, househalds, small and medium enterpiisen, smull scale.industrivs, farmers ete by providing lanns
of nny type, such as personal, business, corporate; [ncomea generntion, econsumption, consumer,
Infrastructure development, housing, agriculture and commodity financing, purchase of machinery ete, an

such terms as may be determined from time to time.
* Added vide specinl resclution passed In' EGM dtd. 23707700
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(B) The objects Incidental or anclilary to the attalnment of the main objects of
the Company ara :

1.

To purchase, acquire, bulld, construct, alter, malntain, enlarge, aquip, pull
down, remeve or replace and to work manage and control any bulldings,
olfices, factorles, miils, laboratories shops, machinery equipmeant,
epparatus, engines, Tagdways, trolleywpyd, resgrvoirs, walarcourses,
eleatric works and other works and convenlances which may seem
oaleulated directly or indirectly to advance the main objects of tha Company

and to joln with ariy other parson or body corporate In dolng any of these
things.

To Import and: purchafé any: machinery,- Implements, ‘apparatus,
equipmants, materlals articies and stores and to do all things for daveloping
the property and resaurces ol the estates and lands In such manner as the *
Company may think best, ;

To purchasa, lake on lease or tenancy or In sxchange hire take options
ovar or otharwise acquire for any estate of inlsrest whatsoever and o hold
develop, plant, Improve, work, cultivats, deal with and tum 1o account
coneesalgns, grants, decraas, licences, privileges, claims, oplions, leasas,
property real or parsonal, or righta or powars of any kind which may appear
1o ba nacessary or canvenlent for attalning the meln objects of the Company
and lo purchase, charter, hire bulld or otherwise acqulre cralls, cars, vans

ar vehlelss of any dﬁaqﬂpﬂun and to employ the sama In the buslness of
the Company,

To acquire from any person, flrm or body corporale or unincorporate,
whather in Indla or slsewhere, technical Information, know-how, processes,
enginaaring, manufaciuring and cperaling data plans, layouts and blus
prints useful for the deslgning, eraction and oparation of plant, machinery
of apparalus required for attalning the malin objects of the company and to

acqulre any gran! or llcerce and other rights and benefits In connection
tharawith, '

To do other things anclliany o main business that may eL ami lo the campany
capable of balng convan lently carrled on in connastion with the maln objacts
or caloulated directly or Indirestly to enhance the valua of or render profitable
any of tha company’s property or rights of which It may be advisable 1o
undarake with & view o improving, developing, rendering valuable or
turning to acsountany property, real pr'pﬂmqqal. belonging 1o the company
or In which the company may be Interested and 1o do all or any of the
abova things, elther as principals, agents, trustees, contractors or otherwlise
and elther alone or In conjunction with others, and sither by or through
agents, sub-conlractors, lrustess or otharwisa.

To sell, exchangs, mortgage, lat on lease, royalty or tribute, grant licances,
easements, oplions and other rights over and In any other manner doal
with or dispose ol the wholg or any part of the undertaking property, assets,
rights and ellects of the sompany lor such consideration as may be thought
fit and In particular for slocks, shares whalher fully or partly pald up, or
sacurilles aof any other company,

To pay lor any rights or Property acquired by the company and (o
remunarale any person, firm or body corporate. rendering sarvices to the .
company aelther by cash payment or by allotmant to him or them of sharas
or securllles of the company es pald up In full or lo past or otherwise, °

To lend and advanca monaey, sithar with or withoul security and give credit
to such persons {Including Government) and upon such lermes and

condilions as the company may think fit, but not amounting to banking
businese.
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8. To undénn.ka finenclal and commarcial obligations, transactions and Financia! and
operationa for achievemnent of the maln objects of the cornpany, © Commarcal cbiigations

10. To guarantes the performance of any contrac! or obligations of and the  Guaranies and suraty
payment of monay unsecured or secured of, anc Interest on any debenturs,
debenture stock or seourities of any company, corperalion, firm or person
In any case In which such guaranies may be consldered likely directly or
Indireetly to further the maln objects of the company:and in the above

conlext o act as suraties.

11. To Invest any monays of the company In sudli Investments {other than  wvestnent
shares or stock In the company) ae may be thought proper and to hold,
ssll or otherwlse deal with such Investments, -

12, Subjecls to the provisions of law In foree for the lime being and directives Bormowing

Issued by R.B.I. to recelve money on deposit or loan and borrow or raise
money In such manner as the company shall think fit. and In partleutar by
the Issue of debentures, or debenture-stocic (purpstual or otherwise) and
to secure the repayment of any money borrowad, milsad or awlng by
mortgage, charge or llen upon all orany of the Property or assaia of the

' eempany (both' present and futura) Including Ite uncalled capltal and aiso
by a similar mortgage, charge or llen o, seoure and'guarantae the
periormance by the company or any othsr persofi or company of any

- obligation undertaken by the company or any olher parson or company as
the casa may be.

13. To draw, maka, accepl, endorse, discount, negotiate, exedule and lssue  Negotiable Instnmant
bills of exchange, promissory notes, bills ol lading, Warrénts, debentures

and olher negotiable or transterabls Instrument or securiias.

14. To apply for, purchase or otherwlsa acqulia and protecl, prelong and renew Palanis, eic.

In any part of the World, any patents, patsnt righls, bre\ats invention trade
marks, dagigns, lidences, protections, concessions and the like conferring
any exclusive or nori-exclusiva or limited right to thelr use or and secret or
other Infermation as to any Invention, process, pirlvilage which may seem
capable of belng used for any of theé purposes of the company or tha
acquisition of which may ssem calculated directly or [pdirectly to benefit
the compeny and lo use, exerclss, davelop, grant llosrices or privileges In
respect of, or olfierwise turn to account, the property, fights tind Information
s0 acquired, '

15. To expend monay In experimenting on and testing and In Imp'rwlng or L"mm patonty
sasking to improve any patent rights, Invention, discoveries, process or
Information of the company or which the company may acquirs ar propose
1o acqilre,

16. Toestablish, provide, malntain and conduot research and otherlaboratorles, FAessarch laboatories
. | colleges nnd provision of
training colleges, school and other Institutions 1or the lralning, education |y res -
and instruction of students-and others who may desire 1o aval| themesives
ol the. Eame and to provide for the delivery and helding of legturas,
demonstrations, exhibitions, classes, meeling and conferences In
connection therawitn.

17. Te aequire and underlake all or any par of tha business properny and  Acquire and underiake
llabliities of any person or company carrying on ur'pmpmlnp lo earry on o,
any buainess which this company Is authorised (o carry’ on or possessad
of property, sultable for tha purposes of the company or which can ba
carried an In conjunction therewith or which is capabis of being conduciad
80 &s directly of Indirectly to beneflit the company.
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To procura the regiatration or recognition ui uie company In or under the
laws ol any place oulside india and lo open branches of the Company at
any placa whether In indla or outside India.

Te larm, Incorpoiate, &7 promols any - company or scompanies, whalhar in
Indla or elsawhers, having amongst ts or thelr objeots Whe adgquisiiion of all
or any of tha asuslie or control or dmlupmnnti'pf:m- ‘company or any -
other object or objects whioh In the oplnion of tha company could or might
diraally ot Indireally asslst the compeny Inthe development of ltla propariias
or olharise prove advantagsous to the company and to pay all of the
Gosls and expensaes inoumed In connection with-any such promotlon or
Incorparation and to remunerate &Ny person or company in any manner it
shall think fit for pervices rendarad or to be renderad,

Subject to the previgions of the Companles Act, 1858 orany re-anactment
tharmal for the Hma balng In foroe, ta amalgamale vrio enter into partnership
ot Inlo any armangemant forshare In profits, union of Interest, co-oparation,
jolnl-adventure or reciproonl goncession with BNY. person..or pamons or
company or somaaniea camylng on or engaged In, or aboul to carry on or
engege In, or being authorised 1o cany on.or engage In any business or
transaction which the Company le aulhgrised to carry of or angage In or
which ean be onied on In conjunction tharewith ar which Is capable of
belng conducted oo as dirscily or Indireotly to baneiit the company,

To anter Inlo any arsngements and o take all necessary or proper sleps
with Glovernmests or with other authorliles suprams, nallonal, local,
municipal or otharwise ol any glace In whiah the company meay have
Intereste and to camry on eny negotiations or operalions for the purpose of
dirsally or Indireotly carrylng oul the objeols of the company or elfacting
any medifications In the constitutiong of the company or furthering the
Interests.of ils mimbersand 1o oppoes any such sleps taken by any other
apmpany, i or carson which riny b conaldered likely dirsctly or Indiractly
10 prejudice tha.inlerests of lhg company or Its members.and to promole
or anslal the promation, whather dirgetiy, or Indiractly, of any lsglslation
which rnay appeir lo ba In the Interasts.of the company and to opposa and
rasist, whethar dirsolly or Indjreatly, any legislation which may seem
disadvaniagesur o the compay any to obiuln from any such Govemment
authority or any sompany any ciinrers conlraats, decrees, rights, grants,
foans, prvileges or corgessions which the company may think It desiralile
to abialn and sary oul, exerciss and comply with any such Birangaments,
cherars, devise,, rfghis, privileges or concessions,

To adopt sush ieans of maiing known the products of the company as
may seem sxpedlopt and In sarioular by adveitising In the press or any
other madia by wohass, axhibliion or reproducticn, of works or art or
intsr=st, by publlzaticn of books, plotures; and perodicals and by graniing .

prizas, rewards and donations, or In such othar meanner as the Company
may deem desimbla.

Toundannka sand axaoule eay vust, the undertaklng of which may seam
In the company Jesirable, und aither gratultously-or olherwiss and vost
&ny ar pareonal propaty, rghts or Intarest acquired by of belongling o the
campany lirany person or company on bshalf of or for the beneill of the
oumpany, and with or withoul any declared trust in favour ol the compeny
for the purpose-of the business of the COMmpany.

To -apply the awats of Wi company/ In any way In or lowards lhe
galablishment, nielntenance or extansion ol any association, Institution or
fund In anywey sonnacted with any particular trade or business or with
Irade or somimerce ganerally and particularly with the trade, Including any
association, Inst lullon or fund for the protaction of the Interast of masters,
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owners and employers against loss Hy bad debis, strikas, combination,
fire, accldents or otherwise or for the benafit of any dlarks, workmen or
others at any time employed by the company arany of ks predecessors In )
business or their families or dapendents and whather or not in sommon
with other persons or classes of persons and In partioular of friendly,
cooperaliva and other soclelies, reading robma, libraries, sducational and

" charitable Institutiona rslactories, dining and ragreatior reoms, shurchan,
chapels, temples, schools and hospital end to grant gratultles; pansions
and allowances and to contributs to any funde ralsed by public or local
subsoriptions for any purposs whatsoaver. '

26. Toald, pecuniarily or otherwise, any assoclation, body ormovement having  Aid 1o labour and other
for an object the solution settiement, or surmaunting of industrial er labour  Industisl assoclations
problems or troublas or the promolion of Indystry of trads.

26. Subject to the provisions of the Companies Acl, 1858 1o subscribe or  Donstions
~guarantae money for any natjonal, charitable, banevalent, publlo, genaral
or ussful gbjact or for any, sxhibltion subject to the compliance of Central
and State laws. '

27, To establish and maintain or proours the establishment and maintenancsa
of any contributory or non-contribulary penelon or superannuation funds
for the benafit of, an give or proours the giving of donations, gratuities,
panslons, allowanges or smoluments to any persons who are or ware at
any time In the smployment or servics of the company, or of any company
which Is a subsidiary of the company or Is ailiad lo or assoclated with tha

Provident InsUliutiona

company or with any such subslidiary compeny, or who are or wers at By
tima Directors or officers of the company or of any such other company as
aforesald, and the Wives, widows, famliies and depandants of any such
parsons, and also establish and eubsidise and subscribe to any Institution,
assoclation, clubs or funds considered to be (or the bengfit of orto advanca
the 'lr':téi'éfp[ﬁ'a[id wlqlf-_l;alpg ol the compayy or of .any_a-,,mih other company
as aforgsaid, and make paymenits to or towerds the Insurance of any such
person as aforasald and do eny of the mattsrs aforesald, sithar alons arln
conjunction with any such other company as aforesaid, subject lo thea
compllance.ol Central and State laws.

28. Subjecttothe provisions al any law for the thme being In fores, to distribute  Distdbubion In specia
among the members In specie any Frepery of the Company or any
proceeds of sale or disposal of any property of the Company In the event
of winding up. -

28. Toundsrake, camy oul, promole and sponsor rural development including Progmmmes lor nursl
any programme for promoling the soclal and economic wellars of, or the fmm'"‘lwl it
upliftment of the people In any rurel area and 1o Inelr eny expendiiure on
any programme of rural davelopment and to naalat exadutlon and prometion
thereof sither directly, or through and Indspendent agency or In any other
manner without prejudice to the generallty of the foregoing, “programme
of rural development” shall also include any programms for promoting the
social and economle wellare of, or the uplilt of the people In any rural area
Wwhich the Diraclote consider Is likely to promote and assist rural
development and that the words *rural ares* shall inciude such area as
may be regarded as rural area undor the Income Tax 1861, or any othar
law relating to rural devalopment for the tims belng in force or as mey be
regarded by the Directors as rural areas and the Directors may at their
discretion In arder to Implamant any of the above mantioned objects or
purpases lransfer without consideration or at such falr or concasslanal
velus.as the Directors may think it and divast tha ownership of any property
of tha d'nmpunyw or In favour of any Public or Local Body or Autharity or
Central of State Government or any Publlo Institution or Trust or Fund as
the Ditectors may approve.
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To undertake, carry out, promote and.sfionsor or assist any activily for the
promotion and growth of the national economy and for discharging what
Diraclora may consider to be soclal and moral responsibllities ol the _
Whh?ﬂudnw%nalhpﬂuuﬁu‘m%
which the Directors conaidar lkeiy to promote national wellare or soclal,

- mnmﬂpm'nwmlupmtnfﬂumwlnymmnnh-pmplnandin

suah manner and by such means as the Directors may think fit and the
Directors may without prejudics 1o hegenerality of the foregoing, undarake

and for establishiing, sondudting o asslsting any Inatitution; fund, trust,
oto, having any one of the aforssald .objacts ol purpoeee transfer
without considemation or i such falr o conoessional value as the Directors
may think fit and dives! the owndrship of any propéity & tﬁ- Company to
or In lavour of any Public or Local Body Authority or Carnitral State
Governmant or any Public Institution or Trust or Fund as tha Direclors
may approve, :

To buy, sall, nmwlimurul'rnpuh-. alter, Improve, axchange, let out on hire,
Import, export and daal In all factoras, works, plant, machinery, tools

utenalls, sppllancss, apparatus, products, materials, subetances, articies,
and things capable of being used In eny business which thia company la
compatent to cany on or required by any customerd of or. parsons having
dealing with the company or commonly dealt in by persoris éngaged in
any such businass or which may seem capable of belng profitably deal
with In connaction therewith and to manulacture, expariment with render
markstable and deal in all products of residtial and by-products Incidental
lo or oblained In any of the hlulﬁlihdéag_a'luﬂﬂlﬂ:l on by the edmpany and 1o
do all auch other things as may be dﬁ&m‘alnmmmo‘rboﬁi;tmm tha -

sttalnment of the maln cbjeots of the compeny or any of them,

({C) The other objecta foi- which the company ls establlshed are

) 8

(8) To carmy on the business of conaultants and advisers to individuals,
bodies comporate socleties, undertsiking, Institutions, ‘associations,
govemment, local authorities and other relating to the administration,
organisation and management of Industry an business and generally
io carry on the business of Industrial and busingss consullants and to
carry on business of advisars on problemsg relating to the
administrallon and organisation of Industry and business and the

(b) To purchass, sell, export, import, manufacture, acguirs, Instal hire,
lond and otherwise use and deal In data processing machines
Inciuding compute.s, peripherals and soft-wares and 1o undertake all - -
type of date procassing Jobs for Industry and trade and to do any
other act end carry oul any other contract’ foF the ‘promotlon,
conlinuance and advancement of fhe sald business and 1o act s
consultants on mattars mehtioned hera In‘abbve and to. nun and
conduct bureau for computer service and In partioular to develop,
design, programme, conduot feasibility studies.and also 1o acquire

and thelr run agency for domputsrs repalr, mainténarica and thelr
Installation,
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2. (’) To carry on buslngss as manufacturars, dealers, dasigners, agents,

exportars and Importers, fabricators, assemblers, producears,
processors, repalrers, traders or othsrwise of electrical eleclro
chemieal, electro mechanical, slestro magnetic and other devices,
appllances, Instruments equipments, gadpets, processes, Including
all kinds of audio visual, consumer, prolessional, defence, office,
process-control, Industrial, miédlofil, merc-spacs, geo-solence,
communieation, passive, broadeasting. and.power genaeration,
electronles and computer and relatad products Including their
peripherals and for the purpose of the forging, without imiting the
geneiality materials accessorles, components and spara parts and
plant dnd machinery usad In sonnection therawith.

(b) To carrv.on establish, organise and conduct business of electrical,
mechanical, etructural; civil and general engineers and wiring
contractors, slectriclans, suppliers of slectriolty for the purpose of

light, heat, motiva power or otherwise and as mechanica! and chemical

ehgineers for commerolal and domestic purpese and to manulacture -

and deal In all sorts of electrical equipments, apparatus Implemeants
and things required for or capable of belng used In connection with
the gensration, distribution, supply, sceurnulation and smployment
ol alsctiiclty required for Industria) commerdlal ‘and domestic or
agricultdral use, :

To carry on business as agents, brokars, cogftractors dealers, exporiars,
Importers, fabricators, manufacturers, asserblers, producears, repalrarms,
lraders, makers, or otherwise dealers in all kinds and forms of machinary
equipment, dev'ces, appllaneas Instruments, equlpmenis gadpets,
processes, ussd for Industrial, domestio or any other purposes Including
mechariloal, electrical Insulting, heating ventilating, refrigarating, radlo or
telegraph'engingars, alectriclans, Insulation manufacturars of and dealers

In“ &I’ apparatus and things required for or capable of being used In

connection with the generatien of electriclty or the distribution, supply,
slorage and employment of elsctricity or walter, and aloo o carry on the
business of copper and tin workars aluminium and sheet metal worksrs
and workers In all other metais, wire drawsrs, makers of ferrous and non-
ferrous prassing forpings and stampings, coopers, packing cese makers,

carpénlers, chromium platers, callulold manufacturars, oll merchanis, and

manutacturers, oll merchants, and manufactures of, dealars In and agents
for the sale and purchass of dealare In and agsnits for the sale and purchase
of all kinds of machinery, engines; plants, lerglngs, and castings and all
‘other articles and things of utliity and commerce of avary kinds and
dasarlption and to buy, sall, repair, alter and deal In apparalus, machinary,
materials and Articles of all kinds which shell ba cepable of being used for
the purpose of dny busineas herain mantioned or likely 1o ba required by
customers of any such business and apparatus appliances, instrument,
machingry, fixtures, devices and conlrlvances of avary kind.mora
particularly those used In the ragulation or sontrol or temperature, haat
ventilation, compression, molsiure and olher cenditions of alr, steam,
aleciriclty, gas water oll and In the drylng and molstening and molstening

‘ol materials and In the regulation or control of the sald or allled Instrumeants

and aystems pertaining In any manner lo the ar, solence and/or business
of heatling, humidification, dehumildificailon, absorption, purification,
clreulationagd control of alr and other gases and ligulds, air conditioning,
Jrelrigeration, and handling of alr ‘or other gases and absorption,
reabaomtion, compressor and thermo alectrio water coolar, alr-condlitlionars

and cold storages, machinery plant, apparatus appllances, fitings and -

equipmants of gvery description and thermostats for aulomatic te mpearaiure
control, and room healers with or without blow fan and hot waler heaters
oparated with electriclly, gas or oll and ar all machinery, Implamanis,

Enginoaring
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ulensils, -appliances, accessorles and component parts and all things
capable of being used therewlth and vehicies.

- ;

(8) To cany on the business of a leasing and hire purchase finance
compeny.and to acqulre or provide on lease or 1o provide on hire
purchase basis all types of Industrial and office plant, equipment,
machinery, vehioles, bullding and real esiale, required for
manufasturing, prooessing, transportation andtrading businsss and
olher commeroial and service business.

(b) Tofinance In any manner Industrial, commerclal or other enterprises
or otherwisa to advance deposit or land with or without ssourity money,
securitles, assals and property to or with such persons, firms,

companies or corporations and orsuch torma as may seem expedient

and to carnry on business as financlers, capitalists, commerplal agents,
mortgage brokers, financlal agents and advisers.

(0} To camry cn and underake the businags of finance (lending and
barrowing) trading and Inyestment Gompany and for that purpose to
Invest In acquire, sell, translar, subscribe for, hold and olherwlsa
dispose of and Invest In any shar, securilles, bonds, stooks, obligation
issued or gusrantesd by any Company or companles constituted and
carrying en business In India or elsewhere and debentures, debanlura
siocks, bonds, obligations and securitles lssused and guaranised by
any Governmanl, Slate, Soveralgn, Commissloners, Cantral or
Fravinelal publis body or autherity-suprams, munieipal local or
otherwise whether In Indla or alsewhere sither out ol lts own funds or
out of funds that it might bormow., |

~To carmy on business of exirgeting oll and/or ofher products elther by

erushing.or by chemioal or any cther progess from tllseeds, cotionseads,
linseeds, castorseeds, groundnuts rapeseeds, copra, mohundaseeds or

. any other sead or othar oll bearing substances whatsoevar,

To carry on business of manufaclurers, rafiners, Importers and axporters
of and dealers and merchanis In oupma, collonseeds, linseads, caslorseads,
groundnuts or any other nut or seed of olls bearing subslances whalsoever
end oll cakes manufactured therafrom, makers and manufaciurars of
caltlefaed, nutritants, foods and feading and fattening preparations of evary
deseription, malers and manufacturars of manures and fertilizers of evary

description and millers flour and marchants.

T:'r acqulre, by purchase, leass, exchange or ﬂll:l'nn-.rllq. land buildings

and hereditaments of any tenure or desaription or any eslate or interestor -

rights ovér or connected with land 80 siluated and to' turn the same lo
account as may seam expedient and In particular by preparing bullding
sltes and by construeting reconstructing, altering, Improving, decoraling,
fumnishing and malntaining houses, flats, offices, factories warshouses,
shops, wharvas, bulldings, works and convenlences of all kinds and by
consolidating or connecting or subdividing properties and lo manage land
bulldings and olher property, whether belonging lo the company or not
and to collect rents and Incoms and to supply 16 lenants and ocouplars
ant others all kinds of sanvices, gonvenlences, privileges, banefits,
advaniages and amenities ralreshrnants, altendance, messangaer, light,
walling roams, r=ading rooms, meeting rooms, tollet rooms, tollat laundry,
convanlancas, elactric convenlences, stables, garages and other
advantages. f

To garry on buarnas_u of fishariss, poultry, animal, husbandry &alw and to
grow and cultivals taa, collee, einchona, rubber, timber, tobacco, cotton,

ute, rlge, wheat, graln, cereals seads, nuts, sugarcana, sploes and other
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produce, to carry on and work the businoss ol plantsrs, cultivators, winners,
exporters, Importers, buyers and ssllers of and dealars In every Kind of
vegelable, madicinal plants and herba mineral o other produce of the soll,
to prepare, manufasture, refine and rendsr markstable any such produce
and to buy, sell, Imponrt, export, dispose ofl nnd deal In any such produge
elthar In Its prepared, manutactured or raw stale and elthar by wholessls

‘or retall and to purchase take on lease or otfierwisa acquire, hold and

work any land plantations concesslons, rights, powars and privileges
suitable for any such purposas,

(a) To camy onbusiness as expartars, Imporiars manulactirars, dealars,
designers, agents, fabricators, assembisrs, protucers, processors,
repalrers, tradera or otherwise of aslaotiical, slsalro chemical, alectro
mechanical, slectro magnstic and othir electronlc goods, applisnces,
Instruments, equipmaents, gadgats, processas Including ail kinds of
audio visual, consumar, prolassional, dafence, offics, procens contry,
Industrial, medical, asrospace, gec-sclence, communication, passive,
broadcasting and power generalion, slecironics and computer and
related products including thelr parpherals and for tha purpose of the
loregoing without limiting the gene raiity, materlals, acoesacries
components, spare parts, plant and machinery used In connection
tharewith.

(B} To camy onbusiness as exporters, impontars, manulactursrs, sgants,
brokers, dealers, producers, processors, raflners and traders I all
kinds and forms of sclantlific, Industral, medioal, laboraiory, demeastio
and other chemileals. Including drugs, medicinas, pharmacauticals,
antibloties, vitamins, line chamicals analytioal reagames and thelr bye-
products, herbal dlastatic producte and chemicals, bloiogloal,
Immunologlcal, sontracaptives and tharapoutio preparations,
substances, malerlals Ingradisnis. mixturas, darlvallves and
ocompounds thareol,

To carry en buslness as agents, brokers, (ealars, deslgnera, gxporars,
Imponters, manutacturars, producars, procassors, traders of polyamida,
nylen, polyester, rayon or any olher types of man-mads (bres of &0k W),
cotton or any other ypes ol naetlral Mbies or Inigensial of ahv fibres,
filaments, yarne and ‘abrios (whather textila, lelied, loopsed or ethirwiad)
manufactured and/or processed from any base whether organic or Inor Lanle
or compeunds or Tixtures thersof, by physical, chemical or zny other
procass or trealmi.nt now prevalant or as may be devised In fullire, and of
spinning, blanding, combing, weaving, knitting, Meaching, processing,

‘dyweing, printing, marking or otharwiss turning to acsount any olhar labiica

or finlshad articlas itermel and o' manufaat) iring the'chemicals, dysniuifs,
aquipments, washing, bleaching and dyeing matarials, raw malerdals,

.packing materials and all olher requlsites neadad for all or any ol thi above

purposes of the buy-products which san be convaniantly produaad
therefrom and to buy, sell, Impor, export, distribute, trade, slock, barer,
axchangs, pledgs, meke advances upon, spoculeta, anter inle forvard
transaotlons or otherwlse deal in all of any of the loregolng.

(8) Toacqulre, establish and malntaln one ormors hospllal(s) or nursing _

homes for the reception and treatment of parsons sulfering from
liness, or mental defect or for tha recestlon and lreatmant ol persons
during eonvalzscence, or ol persons requiring medical altentien, or
rahablijgetion, solaly for philanthropic purpeses and not far purposas
of profit and to profit and to provide medical rallef 1o the publia In all
the branches of medical sclences by ull avallable mesns.

(b) To carry out medical Research by engaging In the ressarch and
development ofal] flelds of medical sslencas, and in all theraples of

Textlan

Hoaplinle



Markdilng Assislanag

Muslocal Inalrumsnia

Muwsdapeie ar-
Megazing

1.

12.

13.

10 o

medical irealient, 5o us (o aliord medisal rellel In a beiter way and
to provide ranearch faliiios for carrying on research, baslc and
sppliad, In all systems and discipline of medical and surgjcal
knowledgs, kasping In view tho soplorinadical and soslo-acbnomic _
neade of the elfiicied community and to found, eetablish or takeover,

and/or othanvise conduct research, Institutions in all discipiine of

madical and surgical knowledge. . . E

() To encourslle and develop ‘hru_lpnlunl and pharmacologloal
slandardizuticn of Indigenous medical plants and 1o encourage the
discovery of new medical and/or surgleal management of diseasas
and affiiction: and to investigate and make known tha nature and
marlls of Investigations and findings, and research In the sald flald
and lo acqulis any patent and licences or othsr protective devices -
relallng 1o tho resulls of any discovery, Investigations, findings or
rasoarches and lo acqulrs any processes, Lpan sypch tarms as may
pasm expadiant and lo Improve tha sama .and to undertaks the
manufacture of any prodist developed, discovared or jmproved and/
or o glva lloences for the manufaciure of the sama to others and
sithar to market thereame of to grant livences to others to markat the
suma on such tsmms &3 the soclety may deam It it to do‘and 1o provide,
encourage, ntlate or promots feciiites for the discovery, Improvernant
oF developmiont of new methods of diagnosis, understanding and
pravantion ard treatment of diseasas.

(d) To canduct end lo cany on experiments and to provide funds for
research works and for scholarships, stipend, remunaration end/or
ether paymar s of ald (0 any pereon or parsons engaged In ressarch
work, of wo'k connsoted with or conducive to ressarch an o
anzoursge and o improvs knowledge of the parsons who Bro engjagod
orlikaly to bs sngaged n any madical or ralated prafession sc az lo
make avallalie medical rellel to tha Ppubillc at large and 1o endaw

ressarch fallowships or grant financlal assistance io pPersans or
inglitutians srgaged In medical ressarah, " [

To carry on all Wpes of salling and purchasling activilies directly (both In
Internal and axternal markets an Its ovin or as siles, purchase or

carmmission ugania and brokers) to acl as Service Apents for providing

-services afler sales and othel technleal sanvices: lo-camy on bualness as

marksting technioal consultants both In Intswmal and extemeal markets ancd

1o a0t as selling agenis, salos drganizers as well as sonsullanty, agenis

and advisers In all the respesiive branches and In such capacily to glve
atvice and Information and randar sarviesa In parson, a fiim, company or
body Incorporale or authorily or Govemiient which may be givean or .
rendered whils cairving on such business as aloresald which may lsad to
or be conduaive 1 the adoption by the constitusnts or principals,

(8) To carry on the businass of manulacturing, Installing, Imporiing,
axporing, mepalrdng and deallng In musioal instrumants of all types
and desoripllons and to manulacturs, producs, buy, sall, Import, export
and generally deal in records, casssties and olher reproduction

instruments of all types and descriptions, and for Maying the same
slther by the means of wiralaza; slerson or otherwlsa,

(&) To install all plant, equipmant, machinery and bulid faclorias,

workshopa lortha alaresald PUiposs, and to do all olher acls and
things which are Incidental or anclllary to the aforssaid ablects,

To carry on lhe buslnsss of printing, publishing and clrculating of othonwiss
dealing In any dally weakly, fortnighily or menthly newspaper of
nawspapans, magazines, periedicals, Journals or othar publication and to



14,

18,

18.

17.

18,

18.

11

start, acquire, print and newspapers and majiazines as eloresald and to

do all anclllary or otherwise conducive 1o the allalnmen! of the aloresald
objects.

To manufaclurg, procass, buy, aall, Import, axport or otheswlses deal In all
kinds of card board pagking, plastic packing, polyeihiyiens packing, gunny
bags, contalngrs, betties, hollow,wares, wheélnar made of Isather plastio,
H.O;Ry L.D.P., polypropylane, plastio, B.ALC. end.other man made llbarcus
matgrial and to canstruct, erect, establish, iake on hite, rent or lease

factorles for manutactudng and processing of paciing articlee and matarials

by‘mechanical, electrical or manual operation.

(8) To carry on In all ts branches the business of rslin'ng, biending

.+ Progessing, storing, trangporiing, supply ing, salling and distributing

petrolaum and patro-chemicals and ohemicale and any products, by

Products and derivatives thereof and 1o purghase or otherwise acquire

and to Impor, store, export, trada gnd daal In petro-chemicals and
ehamicals of all kinds, thelr products by arodupts and darlvathes,

(b) To purchase orotherwise asquire manutaiuie, refine, trast, reduocs,
distll, blend, purify, pump, store, hold, irangpor, use expariment with,
markst; distribute, exchange, supply, eell and otherwise disposs of,

* lmport, export and trade siid generally :aal in any and all kinds of

“potroleum ind"ﬁhifélgﬂm"prudun}u‘, cll and chemleals mnd any
preducts, by products and derlvatives therso! and to cary on all or
any.of tha busingss of ecnsigness and agents for sale, of deslerms In
and refiners of petroleum and shemicals snd thalr products, by
Jproducts and derlvatives, . -

[k L b 1 E DA R

To psrrr on tha pwsliﬁi;su as advertising agonls, advisers, consuliants, -

mmgipr promotion of gales, or other business nteroets of any person
for that purposs to carry out market surveys, rasaarches, training
programmes and purchasing or otherwise acjuling advertislng spece or
time‘in houtdings; newspapers, dlinamas, telévislonar any other media of

‘advertisement and making the same avallable 1o oustomers and to organiss

irany part of India or abroad, sales promotion ﬂﬂw:.-np‘rlnlrl. exhibitions,
faire, and other simifar activities for and on b~*alf of customara to stiin
l“iql:d&_l},ga;]:_l"ﬁn!qtu:_a! the company. i

(@) Tooarry on the blisiness of taurst and treval agenls, transport egants

and contraotors, fo arrange and opersita {ours and 1o tacilitate traveling -

-and -proyide lor lourdsts and travellars; and of frelght and pressgs
brakers and representatives of alrlines, sisamship linas, rallways and
other carriers whethar in Indla or abroac,

{8) To earry on the business of rmunmnltg Iur"lé'u_, oranes, rugks, and all

kinds of mopeds and vehicles ds ganaral carters; ferwarding sgeria,
handling and haulage contractors, parage propristors, cargo
supariniendants, warehousamen and commen ‘eariers by land, ral
- and waler 1o cary and handls poods, and, passangers within and
bt g R i | e . S ¥
oulgide inglia and to carry on all kinda of business as comrlssion
d@'ﬁh.’,mprﬁq«fﬂ\hﬂvﬁp. coptractors, sxport and Impan agants, within
- and outside India,

-To engage in and carry on anywhers In Indis or alirosd the business of

warehousing, transporting and carriags of geods and o provide storage
and protection of goods agains! Insdots, ants, rals, molsture, rain, fire and
othar natural or man-made calamitios. '

To wmﬁuga.-nﬁnnﬂactuh, Lsa orulhnm!m. toquire, sell, distribute, deal -

in and dispose of allalies and acids; gasas; corpounds, fertilzels, chamical
products of every nature and degoription arid compounds, Intarmadiates,

Potre-chamicain

Zanlos Promation

Traval Agenis

Warehousing,
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darivalives and by e products thereol and products to be made tharalrom
{hereinalier for canvenience. referred to generally as chamicals and
products) Including spacliically, but without limiting the genarally ol tha
foregoing, eslelum carblds, calclum n;*_mumlc_lg. val, _qpll_l._.h.lll_llud val, azolo
folts naphthols, ail typs of floatatlon reagdfits, Wetting agents, Insecticides
and fumigants piastios and resins, dyealiflil'sxplcsives, datalytio agents,
loods, direcl colours, baslc and repid '!J'&”df"c‘&lﬁhrfh‘;. pligments, drugs,
biclogicals, pharmacautioals, scrams, itanii pic uots, hormenas, sutures,
ligaturs, drugs fo*.disabilliés in men or dnimals; drd" pRitiicts, derived
from phosphate, mines, limestons, quarrles, bﬁx.p_dt_p 'mlﬂiﬁ‘; patroleum,
natural gas and olher nalural deposits useful or'sultable In the manulacturs
ol chemical producis as hemlnnbove delinad.

Tocaity on business of manuladiurers and dpalers, Importers and exporters
of natural and synthella reains, moulding powders adhesives and cemente,
ol paints, disterpers, cellur paints, oolétrs, vamishés, enamels, gold and
sliver lsal enamals, splrits, lobacoo, cigars, Snulf, sop, cosmetics,

perfumes, medicines diugs, dyes fals, waxes, hides, skihs and laather
and cther allled arilcies.

(a) ~ To construc. a cinematograph thaatre and other bullding and works
and convenianoes, for purpose said thereof and tp manage, maintaln
and carry on the sald theaire and to lat l:l'i_.l'iL other hulidinga when so
erectad or canetrucied, '

(9} To oarry on the business of proprietors and managers of lheatres
(cinemas, ploture places and-eoncert halls) and to ‘provide for the
production, 'epresentation and perommance (whotherby mechanical
means or oiharwles) of operas, stage plays, operatias, burisaques,
vaudevilie, revuee ballets, pantomimes, spectacular pieces,
promenade and other concarts and ‘other musical and dramatic
pariomiancs and sntertainments. '

(6) To curry on the business of restausant. kespers wine and spirit
merchanis, leensad visluallers, theatrical agents; box oifice keepars, |

dramalic and musical llerature publisher and: Inﬂﬁtim_,r_'._‘;.’

{d) To ma " “sature films snd other aipﬁljlp.nn_q_& and i;né._uhlnnu in

connest  with mechanidal reproduction or transmiasion of pictures,

mavaman - music and sounds and lo organise and conduct theatrical
production .ind enisrtalnmsnl of all kinds. - !

(8) Teanlerinic ngresments with author ¢rother perepns, for the dramatia
orotherights of operas; playsTiims, oparelias, burlesque, vaudeviils,
ravues, ballel, pantomimes, spectacular Places, mitslcal compaositions
and other drematic and musical perfformances and entertainments or _
for the repraseniation thereo In India and slaawhere, as wall as of

forelgn rights and to antar Into egreaments of all kinds with arlisis
andl oiher parsons.

restaurant room, boarding and lodglng house keepers, llcensed viclualler's
Wine, beers anc spirt merchants, maltsters, manufaciurers of aeratod
mineral end artificial waters and other drinks, purveyors, caters for public
amusements, gunarally E‘-F-I-H:Eh. cab, cariage and motor gar propiriators,
livary, stabla and garage kespers importers and brokers of lood, live and *

dead stock, hair-drasssrs, periumers nyamlp_t_a. proprietors of clubs, balhs,
dressing room, laundifes, reading writing and newspapsr room, librarles
ground and places of amusaments and recreation sporl, enlertalnment
and Instruction of &ll kinds, tobacco and olgar roerghants, agents for rallway,
road, air and shipping.companigs and cargles, theatrical .and opera box
office propristors and general agenis end to provide service and faclliliss

" To cany on business of holals, restaurants, cafe tavern, beer houss,
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of all kinds on commarcial basis that may be required lor the tourlst and
enterainment Industry.

To carry on all or any of the business of transpen, carftage and haulagea
contractors, garage propristors, owners and shuriers of road vahicles,
alrcralts, ships, logues, barge, and boals of evary desorption, lightarmsn
carriasof goods and passengere by road rall, water or alr, canmnen cartage
contragtors, stevadores wharfingaras, carge superintendenic, packers,
hullers, warehouseman storakeepers and jobmasters,

To carry on the business of farming, hortlouliure, llerloulture, seroulture,
dairles, cultivators of all kinds of foodgralns, sseds, sults, proprietors of
orghards and readers, expariars, dealérs and sallsrs of the products, af
larming, dalry, “hortlouliure, flordoulture serlculture and pisciculture and
fishing and manufactures of drinks, alcoholic or otherwise, Including
bevarages produced from such products or otherwlse to carry on the
business of cultivatore, growers, manulacturers mills, grinders, rollers,
processors, cold store, canners, and pressrvers and dealers of foodgralns
and other agricultural, dairy, horticuliural and produats, frults, vegalables,
heres, medicines, flowers, drinks, fulds, as and otharfrash and praservalle
products end 1o extract by-products and derivatives whether ediblas,
pharmaceutical medicines or any other kind or nature whalzoever and
food preparations of eyery kind and description and generally on the
business of manufaciure of and trading In proserved dshydrated, canned
or canvaried agrioullural products, frulls and vegsiables foods, dalry and
poultry preducts and articles and other darivativas, 'of all kinds and

. descriptions and to set up and run machinery 1or processing and prese ving

the same.

“To establish experimental farms and redearch stalions anywhere in Indla

to foodgralng and agricultural products and fur daveloping mulch atraln In

cattle by crose braeding or otherwlse and Increasing egg laying eapacity

In poultry and also for finding other ways and.means of improving other

agricullural crops, produce, seeds, fodder crops and cattle feed of all kinds.
L

lor conducting experdmants, lest and research for developing better quallties

To manutacture, process, chemically electrcally of by any other meana,
refing, axlract, hydrolyze, manipulate, mix, decdotize, grind, bisach,
hydrogenate, by, sell, Imporf, export, produca or otherwlse deal In sceds
and agricultural products, food, food products, distctis products and
praparations, patent druge and Proprietary anrticles of all kinde, whether
baslo or dertvad and In all forme and In partioular proteln foods of all kinds

and all other Ingrediants.

To organise, run, malnialn, o pamle, promale the business of Intetlor
decorators, lurniture and carpet designers and manufacturars, boutlques,
operators of fashion cantres, fashion shows and 1g make, acguire, deal In
any way In handicraits, gbjects of an, preglous stones, laweliary, whather

artificlal or otherwise and articles wharain pracious metals of pracious

stones may be used textlla fabrics and to manufacture and deal I any

products as are dealt fi by boutiguee, fnshion shows and Interior
decarators,

To carry on the business of manufaciurers of. and dealer In all kind or
classes of paper and pulp Including sulphits and sulphais wonod, pulp,
mechanical pulp end goda pulp and papers Ingluding ransparsnt, vallum,
writing printing glazad, absorbant, newa printing warplng tlssus, cover,
blotting, filter, bank or band, badaml, browi bulf-or colou red, ihed, azure
lald, grass or waterproof handmade parchmenl, drawing, craft, carbon,
envalope, and box and straw duplex and Wiplex board and all kinds of
articles In the manufaclure of which In any lrom pulp, papar or boards s



Milscalimmigous

a1,

a7.

14

used and also to dsal In or manufascture antiliclal leather of all varlelles,
gradsa and colow,

To catry on tha business of manufaclurers of or dealers In glass producta
inciuding shes! ard plale glass, optical glass, glass wool, Ieberatory wara
and thermomalaers.,

Te underiake and trensact all kinds of agency business and carry on ancd
promats any busliess, commerglal or otherwise, undar sound principles
and or o acl as disiributors, agents, underwlse, brokers, ostala agents,
middleman, coniract man reprasantalign and Indenling agenls on
commission, allowance, as may be deamed it In all commoditias,
marchandiss and other allled articles/ines ol business.

To disssminate, supply, lumish, provida, sall, ghva, send, par with, disposa
of, publlsh, promidgals, proclaim declare and do all such acts and desds
lo make publlc infurmation, knowledgs, data, detalls financlal of cltharwlss
and the like of or relating to domestie and Intemational business enterprises
(private, public antl government) banks, financial Instiiutions, mutual funds,

nan-profit organis: tions or any asacclation of persons whether incorporated _
ar not and whather tor conasideration or othenvizs,

To commence and Lo carty on the business of analysis, rating, avalualion,
appralsal of the obligations, duss, debls, commitrents and the like Including
debantures, boncs, shares, slocks and other saourilles ol all bodlas
includirig Govemmeni (Cantral and Slate), Statutory Gorporations, hanking
and linanclal Inclitutlens, Governmaent Companles, private seclor
companias, non-profit erganisations, utllity soempanles, cooperative
soclelles dnd other bodisa or associations of persona whelher Incorparatad
or not for usa by edy person whethsr nature or Jurldical Including Investors,
Issuars, underwritas, lenders, Government agencies, Including bank and
financlal Institutlors, Intemationsl agenoles, ressarch pecple and the like.

To provide oounse| or advics, asslst or help in oblalning counsel or advica
on business simloglas, including managemiant, technology, predustion,
markeling anu Iinancs and (o knderlane research, collection and
dissamination of Inlsrmation In &ny formor manr.ar, In the fliald of finance,

Invesimant and/or saplie: orin any otherflald of sconomie, soslo-ecenomic
ar olher aclivillss.

To dissaminats, supply, furnlsh, provide, sall, give, send, parrt wilh, dispase
of or otharwiss deal wilh news, Infermalions, datas details an the like'ln
any lorm or mannar, slactronlc or otherwise to Individuals, business

amarprises, privals, public or Govi. institutions, mutual funds, trusis,
organlsalions and asscclatlon of parsons.

To produce, supply, fumis h, sponsar, provide programmas shows concarts
and the ke In any form or manser relating to financial, stock, securities,
Investmants Informations Idaas oplnlons movemants prediclions whalhar
present or fulure for isisvisions networks, radio networks, cable nelworks
anid ihe like whether domaslic, Inlemational or otherwlse.

. Ta provide necesrary financial assistance for comprahansive preliminary

Investigationu,- Innovations and ressarch of Industrial and commerciai
proposals and requisiie working eapltal when those investigalions,
Innovation and rsnearch sventuats In the establishment of Industrial and
commerclal organiastions on a commarcial basis,

To act and or generally do businegs as articles, advenising & pubiliéiy
eg=nis, agriculturidls, assambiars, banders, bevallers brick and tils makes,
barpgs owners, brass founders, bulidars, brokers, cement mitkers,
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ers, sculplors.silverers, ship ownars or operators, silverzmiths, sand-
blast workers, transportersftourist & travel agents . tanners, underwyit-
ers, vamishers, welders, walch makers, wood workers, producers of
dramatic and musicial works and compositions,dealars in art & curio.
earthenware and china and to buy sell, aquire of ctherwise deal in
copyrights of all kinds expont import, manufaciure, trade or ctherwise
doal domestic hardware, clocks & watches, loys, musical instruments,
neadlas of all serts ( sewing & knitting ), pholo copy machine, blades,
refrigeralor and parts, cork motal lamps and mica and other miinerals,

chemicals and to act as consultants in the fields of legal,
sccounling. socrotarial taxation and personnel matiors.

The liability of the members is limited.

The Authorized Share Capital of the Company is Rs,15,00,00,000
{Rupaes Fifteen Croers only) divided into 1.50.00,000 ( One Crera Fifty
lacs Equity Shares) of Rs. 10/- (Rupees Ten mach) with power to
increase, reduce or divida the capital for the tme being into soveral
classes and 10 attach thereto respectively such preferantial priosty,
deferred. qualiied or special rights, privileges, condilions or
restncbons,whather in regard 1o or dividend, voling, return of capital,
distnpution of assels or olherwise, however as many be determined in
accordance with law and the regulations from tme to time of the
company. and 1o vary, modily or abrogate any such rights, privileges,
conditions or restrictions in such a manner as may from lime to time be
provided by the regulations of the Company, and to consolidate or

subdivide or reorganize sharos or issua of shares of higher or lower
denominations,

" LAST AMEMDED VIDE SPECIAL RESOLUTION PASS
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ED IN ESM DATED 20.08.2024
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We have several persons, whose names and
coordance with this Memora

formed into a Company in a
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addresses are subscrl
ndum of Assoc

bed below, are desirous of belng
lation and we respectively agree
lte to our respeclive names. '

lo take the number of Shares, in the Capital of the Company set oppos
Nurmber of Eaulty ' Sﬁ"ﬁ" Names, Addrassos
Names, Addresses, Description & ch Description & Occupations
Cecupallon of Subscribers sm";uﬂm by sﬂ:m: of witnesses
1. RAMESHKUMAR VIJAY 10. Sdi- ,
Sto.5ri Ramswaroop Gandhi (Ten) -
B8/12 Brijdham Housing Complex ,
255 Canal Street
Calcutta 700 048
{Chartered Accountant)
2. RAJ KUMAR VIJAY 10 Sdf-
S/o. 5ri R. §. Gandhi
8/12, 255, Canal Street (Ten)
" Calculta-T700 048 i
- (Company Executive)
) )

3, RAKSHITA VIJAY : 5
W/o.Sri Ramesh Kumar Vijay 10 Sd/- o 8
8/12,255,Canal Streel, * (Ten) 2 gEf85wm
Calculta-700 048 S pSan
(Company Executive) ' '@ 20 E =

o, 9 =o 2 3
WBdT @ N

4. SANJEEV KUMAR SHARMA 10 Sd/- =0wgLO058a

Slo. S H. R. Sharma (Ten) ! o g B S 3 &,

1/1, Jagmohan Mullick Lane T Z S Ew®
Calcutta-700 007 ® Bk
(Service) i = E

-’ i g :

5. ASHOK KUMAR TIBREWALA 10 >

S/o, Srl Ramswarup Tibrewala Sd/- .
4127, 255,Canal Street (Ten)
Calcutta-700 0048
(Chartered Accountant)
6. RAMSWAROOFP GANDHI 10 Sd/-
Sfo. Sri V. D, GANDHI (Ten)
8/12, 255,Canal Street .
Calcutta-700 0048
(Business)
7. SHYAI\J:l SUNDAR GUPTA 10 Sd/-
S/o. Sri Ghashiram Gupta
27,Deshpran Sasmal Road (Ten)
Calcutta-700 0033 :
{Business) . .
Total : 70
(Seventy)
- meaT AT 0. ' ~
.F - | r\."’n C‘r‘-——" [ ':. 1] ITALLIJ Cﬂlcuﬂa'| Dated 2Bth day Df July' 1994 . J—
2‘2’:'@:
AN F a -—d




THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

" ARTICLES OF ASSOCIATION
OF

DAR CREDIT &CAPITAL LIMITED

ADOPTED BY SPECIAL RESOLUTION PASSED AT THE 22ND ANNUAL
GENERAL MEETING OF THE COMPANY HELD ON THE 20TH DAY OF JULY,

2016.

The regulations contained in table "F* of the first Schedule to the Ca_mp.'a.nfes Acl, 213'.1'3
shall not apply to the Company, excep! in so far as they are embodied in the following

Articles, which shall be regulations for the management of the Company.

1. INTERPRETATIONS

1.1 In the interpretation of these Articles, unless repugnant o the subject or context:

Means the Companies Act, 2013 or any other statutory modification or
re-enactment thereof for the time being in force.

Means a general meeting of the members held in accordance with the
provisions of Section 96 of the Act or any adjourned meeting thereof.

Means and include those persons appointed as such for the time being
by the Company or, where so permitted by Applicable Law, by its Board.

Means the Act, and as appropriate, includes any statule, law, listing
agreement, regulalion, ordinance, rule, judgment, order, decree, bye-law,
clearance, directive, guideline, policy, requirement, nolifications and
clarifications or cther governmental Instruction or any similar form of
decision of, or determination by, or any interpretation or administration
having the force of law of any of the foregoing, by any governmental
authority having jurisdiction over the matter in question, or mandatory
standards as may be applicable from time to time.

Means these Articles of Association as adopted from time to time altered
in accordance with the provisions of Applicable Law.

Means and Include beneficial owner as deflned in clause (a) sub-Section
(1) of Section 2 of the Depositories Act, 1996 or such other Act as may
be applicable,

Means a meeting of the Directors duly called and constituted.
Means the board of Directors for the time being of the Company.

Means the share capital for the time being raised or authorised 1o be.
raised, for the purpose of the Company.

Shall mean the Person who .acls as a chairperson of the Board of the
Company.

Act
Annual General
Meeting -

Auditors

Applicable Law

The Aricless AQA

Beneficial Ovwmer

Board Meeling
Board or Board
of Directors or
the Board

Capital

Chairperson

-Fi%m CREDIT & CAPITAL LiL.

ﬁ:mr



Commilles

Company or This
Company

Chiaf
Executiva
Officer

Chief Flnanclal
Offlcer

Company
Secrelary or

Secrelary

Debenture

Deposilories
At

Deposilory

Directior

Dividerd

Extroordinary
General
Meeling

Electronic
Mode

"For DAR CRECIT & CAF
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Means any committee of the Board of Directors of the Company formed

as per the requirements of Act or for any other purpose as the Board
may deem fit.

Means DAR CREDIT &CAPITAL LIMITED

Means an officer of a Company, who has been designated as such by
the Company.

Means a p'ers-::n appointed as the Chief Financlal Officer of a Company.

Means a company secrelary as defined In clause (c) of sub-Section (1)
of sectlon 2 of the Company Secrelaries Act, 1980 (56 of 1980) who is

appointed by the Company to perform the functions of a company secretary
under the Act

Includes debenture-stock, bonds and any other debt securitles of tha
Company, whether constituting & charge on the assels of the Company
or not.

Shall mean the Depositories Act, 1896 and includes any statulory
modification or enactment thereof.

Shall mean a Depository as defined in clause (e} sub-sectlion {1) of section
2 of the Deposilories Acl, 1996 and includes a company formed and
registered under the Companies Acl, 1556 which has he_»en granled a
cerlificate of registration under sub Section (1A) of section 12 of the
Securities and Exchange Board of India Act, 1992.

' Means the director of the Company for the time being, appolnted as such.

Includes interim dividend.

Means an extraordinary general meeting of the Members duly called and
constituted and any adjourned meeling thereof.

Means carrying out electronically based, whether main server is installed
in India or not, including, but naot I[mlfled to!

i. business lo business and business to consumer lransactions, data
interchange and other digital supply transactions;

il offering to accepl deposits or inviling deposils or accepting deposits
or subscriptions In securities, in India or from citizens of India

ii. financial seftlements, web based marketing, advisory and
transactional services, database services and products, supply chal
management;

iv.  online services such as lelemarkeling, telecommuting, telemedicing.

education and information research; and all relaled da
communication services

1 ETN
iU,

%mr
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V. whether conducted by e-maill, maobile devices, soclal media, cloud

computing, document management, valoe or data transmission or
otherwise AT

vi.  video conferencing , audio- visual methods, nel conferencing and/
or any other electronic communication.

Means the same as in Sedtion 2{(41) of the fot

Means such reserves which, as per the latest audiled balance sheel of
a company, are avallable for distribution as D vidend:

Provided that—

()] any amount representing unrealised gains, notional gains  or
revaluation qf assets, whether shown ss a resarvs or otherwise,
ar i

(i) any change In carrying amourt of an asset or of a llabilty
recognized In equity, Including surplus In profit and loss aceount
on measurement of the asset or the liability at fair value, shall not
be treated as free reserves

Means and include printing, typing, lithogrephing, computer mode and
other modes of reproducing words T_n visible farm

Meanse a Director fulfilling the criteria of indepencence and duly appointed
as per Applicable Law.

Means such persons as defined in Section 2(51) of Act

Means a Direclor who, by virtue of the articlas of the Company or an
agreement with the company or a resclution passed In s CGeneral
Meeting, or by its Board of Directors, Is entrustad with substantial powers
of management of the affairs of the company and Includes a Diractor
oceupying the position of managing director, by whataver name called.

Means a mesting of Members,

Means the Memorandum of Associallon o the Company, as ciiginally
framed or as allered from Ume o tme In pursuance of any previous
company law or of this Act.

Member in relation to a company, meana- {a)} the subscribers to the
Memorandum of Assoclation of the Company whe shall be deemed to
have agreed to become members of tha compsny, and on jts registration,
shall be entered as member In its register of members. (b) every other
person who agrees In writing to become a member of the company and
whose name is enterad in the register of members of the company;
(e)evary person holding shares in the company and whosa name |s
entered in Register of Beneficial Owners as Beneficlal Owner.

Means a calendar month.

Means a resolution referred to in Section 114 of the Act

Means the Registered Office of the Company, for the time being.
Means the Capital which s pald up presently. ‘

Includes any artificial juridical persan, curporallons or such other antities
as are entitled to hold property in their own name.

Means voting by post through postal papers disiributed amongst eligible
voters and shall include voting by Eleclronic Mode or any other mode
as permittad under Applicable Law,

Means the register of members in case of shares held with a Depository
in any media as may be permitted by law, Including In any form of
Electronic Mode.

Financial Year

Fres Rassrves

©In wrilting

or writlen

Independeni
Dirasctor

Key Manageria!
Pamsonnel

Manapling
Diroctor

Meealing or
Ganeral Msaeling

Memorandum of
Ansoclallon/MOA

Membsrs

Month

COrdinary Resolution
Cfflece

Pald” up

Persans

Postal Ballot

Ragister of
B=naficial Ownerms
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Register of Means the register of Membaears, Including any foreign register which the

mambers _ Company may malntain pursuant to the Act and includes Register of
Beneficial Owners.

Reglstrar Means the Registrar of Companies of the state in which the Registered
Office of the Company Is for the time being situated.

Seal Means the common seal of the Company.

Section Means the ralevant section of the Act; and shall, in case of any modification

or reenactment of the Act shall be deemed to refer 1o any corresponding
provision of the Act as so modified or resnacted.

Seocurity Means shares, Debenlures and/or such other securities as may be treated
as securitles under Applicable Law,
Sharsa Means the shares into which the Capital of the Company Is divided whether _

held In tangible or fungible form.

Spacial Means a resolution referred lo in Section 114 of the Act.

Resolution

1.2 Term(s) and phrasa(s) no: specifically defined in these Articles shall bear
the same meaning as assigned to the same in the Act

ARTICLES TO BE CONTEMPORARY IN NATURE

The intention of these Articles is to be in consonance with the conlemporary rules and
regulations prevalling in India, If there Is an amendment in any Act, rules and regulations
allowing what were not previously allowecd under the statute, the Articles herein shall be
deemed to have been amended to the extent that Articles will not be capable of restricting
what has been allowsd by the Act by virue of an amendment subsequent to registration
of the Articles.

2 SHARE CAPITAL, INCREASE AND REDUCTION OF GCAPITAL
2.1 Amount of Capital

The authorised share capital of the Company shall be the Capital as specified
in Clause V of the Memorandum of Association, with powear to increase and reducs
the Capltal of the Company and to divide tha Shares in the Capital for the time
being inlo several classes as permissible in Applicable Law and to attach therelo
raspectively such preferential, defarrad, qualified or spacial rights, privileges or
conditions as may be determined by the Board . and to vary, modify, amalgamate
or abrogate any such rights, privileges or conditions.

2.2 Increase of Capital by the Company and how carried In to affect

Subject to Applicable Law, the Hoard may, from time to time, Increase the Capital
by the creation of new Shares. Such Increase shall be of such aggregale amount
and to be divided into such Shares of such respactive amounts, as the resolution
of the Board shall prescribe. Subject lo the provisions of the Act, any Shares
of the original or increased Caplial shall be Issued upaon such terms and conditions
and with such rights and privileges annexed thereto, as the Board shail determing,
and in particular, such shares may be lssued with a preferential or qualified right
to dividends, or otherwise, or with a right to participate in some profits or assels
of the Company, or with such differential or qualified right of voting at General
Meelings of the Company, as parmitted in terms of Section 47 of the Act of other
Applicable Law, \Whenever the Capital of the Company has bean Increased under
the provisions of this Article, the Directors shall comply with the provisions of
Section 84 of the Act or any such compliance as may be required by the Act
for the time being in force.

2.3 New Capital to form part of the existing Capital

Excepl in so far as otherwisa provided in the conditions of issue of Shares, any
Capilal raised by the creation of new Shares shall be considered as part of the
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existing Capital, and shall be subjec: 1o provisions herein contained, with raferance
to the payment of calls and installments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

ISSUE OF REDEEMABLE PREFERENCE SHARES

3.1
3.2
3.3

2.4

3.5

3.5:1

3.5.2
353

3.5.4

A.68.5

3.5.6

3.6

2.7

Subject to the provisions of Ssction 55 of the Act and other Applicable Law,
any preference shares may be issued from time to time, on the terms that

they are redeemabls within 20 years and such other terms as may be decidad
al the time of the |ssus. 7

Such preference shares shall alvays rank in priority with respesct o payment
of Dividend or repayment of Capital vis-2-vis equity shares:

The Board may decide on the participation of preference sharsholders in the
surplus Dividend, type of preference shares [ssusd whather curnulative or
otherwlse, conversion terms Inlo equity if any;

The Board may decide on any premnium on the issue or redemption of preference-
shares,

Provision applicable on the issue of redeemable preference shares

On the Issus of redssmable prefarence shares under the provisions of Arflele
3 hereof, the following provisiens shall take effect:

No such shares shall be redeemsd except out of the profits of the Company,
which would otherwise be available for Dividend, or out of the proceeds of a
fresh issue of sharss made for the purpose of the redsrption,

No such shares shall bs redssried unless they are fully paid.

Such shares shall be redeemed shares anly on the terms on which they wers
issued or as varied after dus approva’ of oreference shareholders undar Section
48 of the Acl

The premium, if any, paysble on redemption shall have besn provided for oul
of the profits of the Company or out of the Company's security premium account,
before the shares are redesmetl.

Register of Members maintained under Section 88 shall contain the particulars
In respect of such preference Share holder(s).

Where any such shares ars redeemed otherwise than out of the procseds of
a frash {ssue, there shall, out of the profits which wouid otherwise have been
available for Dividend, be transferred to a resarve fund, to bs called the “Capital
Redemption Reserve Account' a sum equal to the nominal amount of the
shares redeemed and the provisions of tha Act relating to the reduction of the
Share Capital of the Company shall, excepts as provided in Seclion 66 of the
Act, apply as if the Capital Redemption Reserve Scoount were pald up Share
Capital of ths Company.

Provisions applicable to any other Sscurities

The Board shall be entitled to issue, from time to time, subject to Applicable
Law, any other Securitiss, including Securities convertible into Shares,
exchangesble into Sharss, carrving such terms as to coupoen, retums, repayment,
servicing, as may be decided by the terms of such lssus. Such Securities may
be issued at premium, and redesmed al premium, as may be determined by
the terms of the issuance

Reduction of Capital

The Company may (subject lo the Provisiéns of Seetion 52, 55 and 66 of the
Act or any ather applicable provisions of law for the time being in force) from
time to time by way of Special Rasolution reduce its Share Capital, any Capital
Redemption Reserve Account or Share premium account in any manner for
the time being authorised by law,



3.8
3.81

G
Sub-division, consolidation and #lncn_mln_ﬂnn of Shares

Subject o the provisions of Ssction 61 of the Act, the Company in General
Mesating may from time to time (a) sub-divide anc consclidate its Sharss inle
shares of & larger amount than the existing Shares, or any class of them, and
(B) sub-divide its exisling shares or any of them into shares of smallar amount
than Is fixed by the memorandum of assoclation and the resolution whereby
any Share is sub-divided, or classified, may determine that, as between the
holders of the Shares resulting from such sub-division ar classification, one or
more of such Shares shall heve some preference or special advantage as
regards Dividend, Capital or otherwise over or as compared with the other,

2.8.2 Subject as aforasaid, the Company in Ganearal Mesting may also cancal Shares

3.9

4.1

4.2

4.3

4.4

51
52

5.3

which have not been taken or agreed to be laken by any person and diminish
the amount of its Share Capital by the amount of the Shares so cancelled.
The cancellation of Shares in pursuance of this Aricle shall not be deemed
o be a reduclion of Share Capital.

Modification of rights

Whenever the Capital is divided into different types ‘or classes of Shares, all
ar any of the rights and privilegies attached to each type or class may, subject
to the provisions of Sections 48 of the Act, be varied with the consent in writing
by holders of at least three-fourths of the issued Shares of the class or Is
conifirmed by a Special Resolution passed at a separate Mseting of the holders
of Shares of that class and all the provisions hereinafier contained as o General
Meetings shall mutatis mutandis apply to every such class Maeting, but so that
the quorum thereef shall be any two members present in person. This Arlicle
Is not to derogats any power the Company would have If the clause were omitted.

FURTHER ISSUE OF CAPITAL

Whers al any time it is propesed to increase the subscribed Capital. of the
Company by alletment of further shares, then:

Such further shares shall be offered to the persons who on the date of the
offer, are holders of the equity shares of the Company, in propertion as naarly
as circumstances admit, to the Capital paid-up on those shares at the date.

Such offer shall be made by a notice specifying the number of shares offered
and limiting a time as per the applicable provisions of the Act and subject to
the Applicable Law from time o time and the offer, if not accepted within that
time limit, will be deasmed to have been declined.

The offer aforesaid shall be deemed to Inciude a right exercisable by the person
concernad 10 renounce the shares ofered to him or any of them in favour of

any other person and the notice referred to in Article no. 4.2hereof shall contain
a statemenl of this right.

After the expiry of the time spscified in the aforesaid notice or on receipt of
=arlier intimation from the person to whom such notice Is given that he declinas
o' accept the shares offerad, the Board of Directors may dispose off them in
such manner as they think most beneficial to the interest of the Company.

Notwithstanding anything contained in the Article no.4, the further shares
aforesaid may be offered in any manner whatsoever, 1o:

employees under a scheme of employees' stock option scheme;

o any persons on private placement or on preferential basis, whether or not
those persons include the persons referred to Article no. 4, either for cash or

for a consideration other than cash, if so decided by a Special Resolution, as
per Applicable Law, '

Nothing In Artlcle ne.5.2, hereof shall be deemed —
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53.2

53.3

534

53.5

5.4

5.5
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To extend the time within which the offer should be accepted: or

To autherise any person to exercise the right of renunciation for a second time,
on the ground thal the person in whose favour the renunciation was first made
has declined to take the shares comprised In the renunciation,

Mothing in this Article shall apply 1o the increase of the subscribaed Capital of
the Company:

Caused by the exarcise of an option attached to the Debenture issued by the
Company to converl such Deberitures or loans Into shares in the Company;

Pravided that the terms of Issus of such Debenturas or the tarms of such loans
containing such an option have been approved before the issus of such
Debentures or the raising of loan by a Special Resolution passed by the
Company Iin General Mesting.

Shares at the disposal of the Directors

Subject to the provisions above, and of Section 62 of the Act, the Shares and
Securitles of the Company for the time being shall be under the contral of the
Directors who may issue, allot or otherwise dispose of the same or any of them
io such person, In sugh preporiior and on such terms and conditions and either
al a premium or at par and at such tima as they may from tirne to time think
fit and to give to any person or parsons the option or right to call for any Shares
vither at par or premium during such time and for such consideration as the
Directars think fit, and may Issue and allot Shares in the Capital of the Company
ar other Securities on payment in full or part of any property sold and transferred
or for any services rendered to the Company In the conduet of jis business
and any Shares which may so be allotted may be izsued as fully paid up shares
and If so Issued, shall be deemad 1o ba fully paid shares. The Board shall
cause lo be filed the returns as fo allotment provided for in Section 48 of the
Act. Provided that option or right to call of Shares shall not be given to any
person or persons without the sanction of the Company In the General Meeting.

Power to issue Shares outside India

Pursuant to the provisions of Seclion 52 and other applicable provisions, if any,
of the Act, and subject to such approvals, permissions and ‘sanctions as may
be necessary from the Government of India, Reserve Bank'of India and/or any
other authorities. or institutions as may be relevant (hereinafier collectively
referred to as "Appropriate Authorities") and:subject to such 'terms and
canditions or such modfications thereto as may be prescribed by them in
granting such approvals, permissions and sanctions, the Company will be entitled
‘o issue and alldt in the international capital markets, equity Shares and/or any
instruments or Securities (including Global Depository Receipts) representing
equity Shares, any such instruments or securities being either with or without
detachable warrants attached thureto entitling the warrant holder to equity
Shares/instruments or Securities (including Global Depository Recsalpis)
representing equity Shares, (hersinafier collectively referred to as "the Securities”,
forthe purpose of this Article) to be subscribed to in foreign currency / currencies
by forelgn investors(whether individuals and/or bodies corporate andfor
Institutions and whether shareholders of the Company or not) for an amaount,
inclusive of such premium as may be determined by the Board. Such issue
and allotment to be made on such occasion or occasions, al such value or
values, or al a premium and in such form and in manner and on such terms
and conditiens or such modifications thereto as the Board may determing in
cansullation with Lead Manager and/or Underwriters and/or Legal or other
Advisors, or as may be prescribed by the Approptiate Authorities while granting
thalr approvals, permissions and sanctions as aforesald which the Board be
and is hereby authorized to accepl at its sole discretion. The provisions of (his
Article shall extend to allow the Board to issue such foreign Securities, in such
manner as may be permitted by Applicable Law.
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5.8

5.8

510

577

I
Acceptance of Shares

Any application signed by or on behalf of an applicant, for Shares in the
Company, foliowed by an alletmant of any Share shall be an acceptance of
shares within the meaning of these Arficles and every person who, does or
oiherwise accepls Shares and wiose name is on the Register of Members shall
for the purposs of these Arlicles, be = Meamber.

Private placemant

The Board may, from time to time, offor any Securities on private placement
basis, to such persons as the Board may defermine, provided that such prrivate
piacameant shall comply with Agplicable Law,

Deposit and call to be a deb! payable Immediately-

The monsy (if any) which the 3ocard shall, on the allotment of any Security
being made by them require or direclt to be paid by way of deposil, call ar
atherwiss in respsact of any Security allotted by them shall immediately on the
inserion of tha name of the allctee in the Register of Members as the name
of the holdar of such Security, become a debt due 1o and recoverable by the
Company fram the alloties (hereof, and shall be paid by him accordingly.

Liabllity of Members

Every member, ar his heirs, axeculors or administrators shall pay to the
Company the partion of the Cagital represented by his Security(s) which may,
far the Ume belng, remain Hrpeld therson, in such amounts, al such time ar
timss, and In such manner as the Board shall, from time to time in sccordance
with the Company's ragulations foquire ar fix for the paymeant thersof,

shares not to ‘be hald in frust

Excepl as required by law, no parson shall be recognised by the Company as
halding any Share upon any truel, and the Company shall not be bound by,
or be compalled in any way to recognise (sven whean having notice thereal)
any aquitablz, conlingsnt, fulure or partial interest in any Shars, or any interest
In any fractional part of a Share, or (except only as by these regulations or
by low olherwiss provided) any other righis in respoct of any Share excep! an
absuoluts right 1o the untirety thereof in tha raglsterad holder,

Tha first named foint holder daemod to be sole helder

If any Share siande I the names of two or mora persons, the person first
nemad in the regisier shall, be antitled to delivery of the cerilficate relating to
such Security(s) as well as to (he recsip! of dividends or bonus or service of
notice and all or any sarlier malier connectad with the Company, except voling
gl msetings, be deemed the sale haldar thareof, bul the joint holders of a Share
shall be severzlly as well as leintly liable for the payment of all installmenis
and ealls due in respsct of such Security(s) for all incidents thereof according
e the Company's regulations.

REGISTER OF MEMBERS AND INDEX

8.1
B.1.1

812

Reglster of Membors

The Company shall maintain a iegisier of Members and index in accordance
with Section 88 of the Act. The detalls of shares held in physical or
dematerialized forms may be maintainad in & media as may be permittec by
lew including In shy form of elacironic media.

A member, or other Securily holder or Beneficial Owner may make inspectlion
of Reglster of Members and annual returp. Any person other than the Member
or Debenture holder or Bensficial Owner of the Company shall be allowed to
make inspection of the Register of Members and annual returri on payment
of Rs. 50 or such higher amount as permitted by Applicable Law as the Board
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6.2

8

may determine, for each inspection. Inspection may be made during businese
hours of the Company during such lime, not being less than 2 hours on any
da?, as may be fixed by tha Company Secretary from time 1o lime.

Such person, as referred to in this Arficle 6.1.2 above, may be allowed to make
copies of the Register of Members or any other register maintained by the
Company and annual return, and require a Copy of any specific extract therein,
on payment of Rs. 10 for each page, or such higher amount as permitted under
Applicable Law.

Forelgn Registers

The Company may also keep a foreign register in acecordance with Section B&
of the Act containing the names and particulars of the Members, Debenture.
helders, other Security holders or Be neficlal Owriars residing outside India; and
the Board may (subject to the provisions of aforesaid Section) make ang vary
such regulations as |t may thinks fit with respect & any such register,

SHARES CERTIFICATES

7.1

7.2

7.3

Share certificate to be numbered Progressively

The shares certificates shall ba numbered progressively according to their
sevaral denominations specify the shares to which it relates and bear the Seal
of the Company. Every forfeiled or surrendared Share certificate shall continue
to bear the number by which tha same was originally distinguished.

Provided however that the provision relating to Progressive or distinctive
numbering of shares shall not apply to the shares of {he Company which are
dematerialised or may be dematerialised in future or [ssued in future In
dematerialised form,

Limitation of time for Issue of cartificatas

Every Member, other than a Beneficial Owner, shall be entitled, without payment,
o one or more certificates In marketable lots, for all the shares of sach class
or denomination registered In his name, or if the Directors so approve (upon

certificates each for one or more of such Shares and the Company shall
complete and have ready for delivery of such certificates within such time as
permissible under Applicable Law, from the date of allotment or from the receipl
of application of registration of transfer, transmission, sub-division, consolldation
or renewal of any of its Shares as the case may be. Evary certificates of Shares
shall be under the Saa| of the Company and shall specify the number and
distinctive numbers of Shares In respact of which it Is jssued and the amount
pald-up thereon and shall be in such form s& the Direclors may prescribe and
approve, pravided that in respect of a Share(s) hald jointly by saveral persons,
the Company shall not be bound to issue more than ene cerlificate ang delivery
of such certificate of Shares to the Person first named in the register shall be
a sufficlent delivery to all such holders,

Issue of new certificate in place of one defaced, lost or destroyed

Il any certificate be worn out, defaced, mutilated, old/ or torn or if there be
no further space on the back thereof for endorsement of transier or in case
of sub-division or consolldation than Lpon production and surrender such
certificate to the Company, a new certificate may be issued n lisu thereof, and
it any certificate is lost ar destroyed than upon proof thereof o the satisfaction
of the Company and on execittion of such indemnity, being given, = new
certificate in lieu thersof shall be given 1o the party entitied to such lost or
destroyed certificats. Every ceriificate under the Article shall be |ssued in case
of splitting or conselidation of Share certificate(s) or in replacement of Share
cnl"tiﬁcata(l) that are defaced, mutilated, torn or ald, decrepit or worn out without
Payment of fees if the Directors so decide, or on payment of such fees (not

exceeding Rs.50 for each certificate) as the Directors shall prescribe.
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Further, no duplicate certificata shall be issued In lieu of those that are iost
or desirayad, without the prior consent of the Board or any Committee authorizad
by the Board in this regard and only on fumishing of such sUpporting evidenoe
and/or Indemnity as the Board or such Committee may require, and the payment
of out-of-peckst expenses incurred by the Company In investigating the evidence .
produced, without paymerit ‘of fees If the Directors so decide, or on payment

of such fees (not exceading Rs.50 for each ceriificate) as the Directors shall
prescribe, . i

Provided that notwithstanding what is stated above the Directors shall comply
with such rules or regulation or requirements of any Stock Exchange or the
rules made under the Act or rules made under Securities Contracls (Regulation)
Act, 1856, as amended or any other Act, or rules applicable thereof in this
behalf; Provided further that the Company shall comply with the provisions of
Seclion 46 of the Act and other Ajplicable Law, In respecl of issue of duplicate
Shares. :

The provision of this Article shall mutatis mutandis"apply 1o issue of cartificatas
of Debentures of the Company,

BUY BACK OF SECURITIES BY' THE COMPANY

Notwithstanding anything contained in these Aricles but subject to the provisions
of Sections 67, 68, 68 and 70 of the Act and Applicable Law as prescribed
by Securities and Exchange Bosrd of India (SEBI) or any other authority for
the time being In force, the Company may purchase Its own shares or other
specified securilles. The power conferred herein may be exercised by the Board,
at any time and from time to time and to the extent permitted by Applicable
Law, and shall be subject to such rules, applicable consent or approval as
required.

UNDERWRITING AND BROKERAGE

8.1

8.2

Commission may ba pald

Subject 1o the provisions of Section 40(6) of the Act and Applicable Law made
thereundar, and subject to the spplicable SEBI guidelines and subject to the
larms of issue of the shares or Debeniures or any securities, as defined in
the Securitles Contract (Regulations) Act, 1956 the Company may at any time
Fay & commission oul of proceeds of the issue or profit or both to any pearson
in censideration of his subscribing or agreeing to subscribe (whether absolutely
on conditionally) for any shares in or Debsntures of the Company, or underwriting
or procuring or agreeing to procure subscriptions (whether absolute or
conditional) for shares, Debeniures or of the Company but so that the
commission shall not exceed in the cass of shares, five per cent of the price
at which the shares are Issued, and in the cass of Debentures, twoe and a
half par cant of the price at which the Debentlures are issued or at such rales
as may be fixed by the Board within the overall limit prescribed under the Act
or Securities and Exchange Board of India Acl, 1992, Such commission may
be satisfied by payment in cash or by allotment of fully or parily paid shares,
sacurilies or Debenlures or parily In one way and Partlly In the other,

Brokaerags

The Company may, subject to Applicable Law, pay a reasonable and lawful sum

for brokerage to any person for subscribing or procuring subscription for any
Securities,

CALL ON SHARES

70.1
10.1.1

Directors may make calls

The Board of Directors may, from lime to time and subject to the terms on
which Shares have been issued and subject to the conditions of allotment, by
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a resolution passed at a meeting of the Board, or otherwise as permitted by
Applicable Law make such call as it thinks fit upon the membars in respect
of all moneys unpaid on the Shares heid by them respectively, and each mamber
shall pay the amount of every call so made on him to ths person or persons
and al the times and places appointed by the Board of Directors. A call may
be made payable by installments.

10.1.2 The option or right to make calls on Shares shall not be given to any person
except with the sanction of the |ssuer in general mestings.

10.2 Notice of calls

10.2.1 Each member shall, subject to receiving at least fourteen days' notice or such
other time as may be permitted by Applicable Law, apecifying the time or times

and place of payment, pay lo ths Company, at the time or times and place
so specified, the amount called an his shares.

10.2.2 A call may be revoked or postponed at the discretion of the Board,
10.3 Calls to dste from resoclution

A call shall be deemed o have besn made at the tims whean the resolution
authorizing such call was passed as provided herein and may be required to
be paid by Installments,

A Joint — shareholder of & Share shall be Jointly and severally liable to pay
all calls in respect thersof,

10.4 Directors may extend time

The Board may, from time to time at its discretion, extend the time fixed for
the payment of any call, and may extend such time as to all or any of the
Members whom the Board may deem fairly entitied to such extension: but no
Member shall be entitied to such extansion save &5 a member of grace and
favour. i

10.8 Calls to carry Interest

10.5.1 If any Member fails to pay any call due from him on the day appointed for
payment thereof, or any such extension thereof as aforesaid, he shall be liable
to pay interest on the sarna from the day appointed for the payment thereof
to the time of actual payment al such a rate, as the Board of Direclors may
determine. Nothing in this Article shall render it obligatory for the Board of
Directors to demand or recover any Interest from any such Member

10,62 The Board shall be &t liberly {o waive payment of any such interest wholly or
in parl.

10.6 Sums deemed to be calls

Any sum, which may by ths terms of issue of a Sihare becomes payable on
allotment or at any fixed date, whether an account of the norninal value of the
Share or by way of premium, shall for the purposes of thess Articles be deemed
lo be a call duly made and payable, on the dats on which by the terms of
Issue the same becomes payable and In case of non-payment; all the relevani
provisions of these' Articles as to payment of interest and expenses, forfeiture
or otherwise, shall apply as if such sum had become payable-by virtue of a
call duly made and notifled,

10.7 Proof on trial of suit for money due on Shares ’
At the trial or hearing of any action or suil brought by the Company against

any member or his representatives for the recovery of any money claimed to
ke’ due to the Company in respect of his shares, It shall be sufficient to prove
that the name of the Member, in respect of whose shares, the money is sought
to be recoversd appears entersd on the Register of Members as the holder,

al or subsequently to the date at which the money is sought to be recovered,
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is alleged to have become dus on the shares in respect of such money is
sought lo be rscovered, that the resolution making the call is du_ly recorded
in the Minute Book, and that hotice of such call was duly given to the member
or his representatives In pursuance of these Articles and that it shall not be
necassary lo prove the appointment of the Directors who made such call, nor
that a quorum of Directors was present at the Board al which any call was
made nor that the mesting at which any call was mades duly convened or
constiiuled nor any other matters whatscever, bul the prool of the matter
sforesaid shall be eonclusive avidence of the dabt.

10.8 Partial payment not to preclude forfelture

Neither the receipt by the Company of a portion of any money which shall from
time to ime be due from any mamber to the Company in respect of his shares,
either by way of principal or interest, nor any indulgence granted by the Company
in respect of the payment of any such money, shall preclude the Company from
thereafier proceeding to enforce a forfeiture of such shares as hersinafisr
provided. £

10.9 Payment in anticipation of call may carry interast .

10:8.1 The Directors may, if they think fit, subject to the pmt.r'!a_:lana of Section 50 of
the Act, agree to'and receive from any Member willing t& advance the whole
or any part of the moneys due upon the shares held by him beyond the sums
actually called for, and upon the amount so paid or satisfied in advance, or
.50 much thereof as from time to time exceeds the amount of the calls then
‘made upon the shares in respect of which such advance has been made, the
Company may pay interest at such rateunder Applicable Law unless tha
Company In Genaral Mesting shall otherwise direct, provided that monay pald
in advance of calls shall not confer a riglht to participate in profits or Dividend,
The Directors may at any time repay the amount so advanced. The Members
shall not be entitied to any voling rights in respect of the moneys so paid by
him unlil the same would but for such payment, become presently payable.

10.8.2 The provisions of these Articles shall mutatis mutandis apply to the ealls on
Debenture or other Securities of the Company.

LIEN
11.1  Company to have lien on shares

11.1.1 The Company shall have 8 first and paramouni lien upon all the shares/
Debentures/Sacurilles {other than fully pald-up shamsfﬂ&bﬁntumsj registered
In the nams of each member (whether solely or Jeintly with others) and upon
the proceeds of sale thereof, for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such shares/Debentures/ Securities
Bnd no equilable interest in any shares shall be created except upon the footing,
and upen the condition that this Aricle will have Tull effect and any such lien
shall extend to all dividends anc bonuses from time to time declared in respect
of such shares. Unless otherwiss agreed, the registration of a transfer of Shares
shall operate as a waiver of the Company's lien, if any, on such shares/
Debentures/Securities.

11.1.2 The Directors may at any time doclare any shares/ Debentures/Securities whiolly
or In part to be exempt from the provision of this Article. Provided that, fully
paid shares shall be free from all lien and that in case of partly paid shares
the Company's lien shall be restricted to moneys called or payable at a fixed
time in respect of such shares. ]

11.2 As to enforcing lisn by sale

11.2.1 Fer the purpose of enforeing such llen, the Board may sell the Shares subject
thereto in such manner as they shall think fit, and for that purpose may cause
sued a duplicate ceriificale in rzspect of such shares and may authorise one



12

11.2.2

71.3
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title to the shares be aifactad by any irregularity or invalidity in the

praceadings
in reference to the sale.

No sale shall be made .unless a sum In respect of which the lien exisis |s
presently payable or until the expiration of fourteen days after a notice in writing
of the inteption to sell shall have been served on such membsr or his
representatives and default shall have been made by him or them in Payment,

fulfillment, or discharge of such debls, liabilities or engagements for fourteen
days after such notice.

Application of proceeds of sile

The net proceeds of any such sale shall be received by the Company and
applied in or towards paymenlt of such pari of the amount in réspect of which
the lien exists as is presently payable and the residue, if any, shall (subjec
to a like llen for sums not presently payable as existad upon the Shares before
the sale) be paid to the persons entitled to the shares at the date of the sale.

FORFEITURE OF SHARE

72.1

12.2

if call of Instaliment not pald, notice may be given

If any Member fails to Pay any call or installment on or before the day appointed
for the payment of the same the Board may at any time thereafter during such
time as the call or installment remains unpaid, serve notice on such Membaer
requiring him to pay the same, logether with any interest that may liave accrued

and all expenses that may have been incurred by the Company by reason of
such non- payment.

Form of notice

The notice shall:

12:2.1

1222

12.3

12.4

72.5

name a furthar day (not being earlier than the expiry of fourteen days from
the date of service of lhe notice) on or before which the Paymeant required by
the notice is to be made.

detail the amount which is dus and payable on the shares and shall state that

in the event of non-payment on or before the time appointed the shares will
be liable to be forfeited.

If notice not complied with Shares may be forfelted

If the requisitions of any such notica as aforesald be not complied with, any
shares in respect of which such notice has been given may, at any time
thereafler, before payment of all calls or installments, interest and expanses,
due in respect thereof, be forfeiied by a resolution of the Board 1o that affect,
Such forfeiture shall include all dividends declared |n respaecl of the forfaitad
Shares and not actually pald before the forfailurs,

Notice of forfeiture to a Member

When any Shares shall have been so forfeited, notice of the forfeiiure shall
be given to the member in whose nams it stood immediately prior 1o the
forfeilure, and an entry of the forfeiture, with the daie thereof, shall forthwith
be made in the Register of Members, but no forfeiture shall be in any manner
invalidated, by any omission or neglect to give such nofice or to make any
such enfry as aforesaid.

Forielited Share to become property of the Company

Any Share so farfeited shall be deemed 1o be the property of the Company,
and the Board may sell, re allot or otherwise dispose of the same in such manner
as think fit
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12.6

12.7

12.8

72.9

12.10

14
Power to cancel forfelture

The Board may, at any time before any Share so forfeited shall have beean
sold, re-allotled or otherwise disposed of, cancal the forfeiture thereof Upon such
conditions as il thinks fit

Liabillty on forfelture

A person whose Share has been forfelted shall cease 1o be a Member in respect
of the farfsited Share, bul shall notwithstanding, remain liable to pay, and shall
forthwith pay to the Company, all calls, or installment, interest and BXpEenses,
owing in respsct of such Shars at the time of the forfelture, togsther with interest
therson, from the time of forfeiture until paymenlt, at such rate as the Hoard
may detarmine and the Board may enforce the payment thereof, to any party
thersof, without any deduction or allowance for the value of the shares al the
time of forfelture, but shall nof be under any obilgation to do so. The liability
of such person shall cease if and whan the Company shall have received
paymant in full of all such monies In respect of the Shares.

Effect of forfeiture

Tha forfeiture of a Sha.ru involve extinclion, at the time of tha forfeiture, of all

“interest and gl elaims and demands against the Company Iin respect of the

Share and all other rights, incidental to the Share except only such of those
rights as by these Arlicles are expressly saved.

Evidence of forfefture

A duly verified declaration In writing that the declarant is a Director, the manager
ar the secretary of the Company, and that certain shares in the Company have
been duly forfeited on 2 date statad In the declaration shall be canclusive
evidance of the facts therein staled as against all persons claiming to be entitled
o the Shares.

Cancallation or Surrender o Share certificate

Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate or certificates originally issued [n respect of
the relavantShares shall (unless the same shall on demand by the Company
heve been previously surrarndered to it by the dafaulting rnan"':ber} stand
canceiled and became null and vold and of na effect, and the Directors, shall
be anlitled to issue a duplicate certificate or certificates in respect of the said
shares to the person or persors, entitled lhereto as per the provisions herein.

12.10.1 The Caompany may receive the considerafion, if any, given for the Share on

any sale or dispesal thereof and may éxecuta a transfer of the Share in favalr
of the parson to whom the Share Is sold or disposed off,

12.10.2 The transfares shall thereupon be registered as tne holder of the Share: and
12.10.3 The transferse shall not be bound to see to the application of the purchase

12.71

money, If any, nor shall his title fo the Share be affected by any irregularity

ar Invalidity in the proceedings in reference to the forfelture, sale or disposal
of the Share.

These Articles to @pply In case of any non-paymant

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

EMPLOYEES STOCK OPTIONS

Subjecl to the provisions of Section 62 of the Act and the Applicable Law, the
Company may issus options to any Directors, not being Independent Directors,
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officars, or employees of the Cornpany, its subsidiaries or its parent, which would
give such Direclors, officers or employvees, the banefit or right o purchase or
subscribe al a fulure date, the securiies offered by the Company at a
predetermined price, in terms of schemes of employee stock options or
employees Share purchase or both, Provided that it will be lawful for such
scheme to require an employee, officer, or Director, upon leaving the Comipany,
to transfer securities acquired In pursuance of such an option, to & trust or
other body established for the bensfit of employaes

POWER TO ISSUE SWEAT EQUITY SHARES

Subject to and in compliance with Section 54 and other Applicable Law, the
Company may issus the equity shares to ils employses or Directar(s) &t a
discount or for considsration othar than cash for providing know-how or making

available rights in the nature of Intellectual property rights or value additions,
by whatevar name called,

PREFERENTIAL ALLOTMENT

Subject to the provisions of Section 62 the Act, read with the conditions as
taid down in the Applicable Law, and if authorized by a Special Resolution passed
in a general mesting, the Company may issue shares, in any mannef
whatscever, by way of a preferantial offar or private placement. Such issus on
prefarantial basis or privale placement should also comply with the conditions
as laid down in Sectlion 42 aof the Act and/al Applicable law.

CAPITALISATION OF PROFITS

16.1

16.1.1

16.1.2

16.2
1824

16:2.2

16.2.3
16.2.4

16.2.5

16.2.6

The Company in general mesating may, upon the recermmendation of the Board,
resolve—

that it Is desirable 1o capitalise any part of the amount for the time being standing
ta the credit of any of the Company's reserve accounts, or lo the eredit of the
profit and loss account, or otherwise avsilable for distribution; and

that such sum be accordingly set free for distribution in the manner specified
in 6.1 amongst the members who would have been entitled thereto, If distributed
by way of Dividend and in the same propoitions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to
applicable provisiens contained hearein sither in or lowards—

paying up any amounis for the time being unpaid on any shares held by such
members respectively:

paying up in full, urissued sharzss of the Company to be allotted and distribuled,
credited as fully pald-up, to and amongst such members in the propertions
aforesaid;

parfly in the way specified in the Articles 15.2.1 and 16.2.2

a securitles premium account and a Capital Redemption Reserve Account may,
for the purposes of this regulation, be .applied in the paying up of unissuad
shares to he issued to members of the Company as fully paid bonus shares;

the Board shall give effect 1o the resolution passed by the Company in pursuarnice
of this regulation.

whenever such a resolution as aforesaid shall have veen passed, the Board
shall—

16.2.6.1 make all appropriations and applications of the undivided profils resolved to

be capitalised thereby, and all allotments and issues of fully paid sharas if any:
and

16.2.6.2 generally do all acts and things required to give effect thereto:

16.3
16.3.1

The Board shall have power—

to make such provisions, by the issue of fractional certificates or by paymeant
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16.3.2

16:.3.3

W8

in cash or otherwise as it thinks fit, for the case of shares becoming distributable
in fractionsz; and .

o authorise any person to enter, on behalf of all the members entitied thareto,
inte an agresment with the Company providing for the - allotment to them
respectively, credited as fully paid-up, of any further shares to which they may
be entitled upon such capitalisation, or as the case may require, for the payment
by the Company on their behalf, by the application thereto of (hejr respecilive
proportions of profits resolved to be capitalised, of the amount er any part of
the amounts remaining unpaid en their existing shares;

Any agreermsnl made under such authority shall be effective and bBinding on
such members,

TRANSFER AND TRANSMISSION OF SHARES

17.1

17.2

17.3
17.3.1

1732

17.33

17.4

Regilster of transfers

The Company shall keep a book to be called the “Register of Transfers®, and
thersin shall be fairly and diractly entered particulars of every transfer or
transmission of any Share. Th= Register of Transfers shall not be avallable
for inspection or making of extracts by the Members of the Company or any
other Psrsons. Entries in the register should be authenticated by the secretary
of the Company or by any other person authorized by the Board for the purpose,
by appending his signature to each antry.

Instruments of transfer

The instrument of transfer shall be in common form and in writing and ail
provision of Section 58 of the Act and slatulory modification thareof for the
time being shall be duly compiied with in respect of ail transfer of Shares and
registration thersof,

Every instrument of transfer shall be presented to the Company duly stamped
for registration accompanied by such evidence as the Board of Directars may
require to prove he fitle of the transferor, his right to transfsr the shares and
gsnerally under and subject to such conditions and regulations as the Board
of Directora shall from time to time prescribe, and every reglistered Instrument
of transfer shall remain In the custody of the Company until destroyed by order
of tha Beard of Directors.

To be executed by transfercr and transferee

Evary such instrument of transfer shall be executed both by transferor and the
transferee and the transferor chall be deemed 1o remain the holder of such
Share until the name of the transferes shall have been entered in the Register
of Members In respect thereof, The Board shall nol issue or register a iransfer
of any Share In favour of a minor {except In cases when they are tully paid
up),

Application for the registration of the transfar of a Share may be made eilher
by the transferse or the transferor. However, where an application is made by
the transferor alone and relates o parlly paid shares, no registralion shall, be
effected unlsss tha Company gives notice of such application 1o \he transferee
subject to the provisions of thase Ariicles and Section 56 of the Act and/or
Applicable Law and the transferes gives no objection to the transfer within two
weeks from the date of raceipt of the notice,

In the case of transfer or transmission of Shares or other marketable Sscurities
where the Company has nol issued any certificales and where such Shares
or Securities are being held in any electronic and fungible form in a Oepository,
the provisions of the Deposltories Act, 1996,

Transfer to be effectod during book closure

The Board shall have power 1o give at least seven days' previous notice by
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adverlisement In soms newspaper circulating In the district in which the
registered office of the Company is situated, in accordance with Section 91
afl the Act and Applicable Laws, fo close the transfer books, the Register of
Members. Register of Debeniure holders or the Registar of other Security
holders at such time or times and for such period or Feriods, not exceeding
thirty days at a time and not exceeding in the aggregats forty-five days in sach
year, as it may deem expedient,

17.5 Directors may refuse to register fransfor

17.5.1 Subject to the provisions of Section S8 of the Ast, thess Aricles and other
applicabls provisions of tha Act or any other law for the time baing in force,
the Board may refuse, |n the interest of the Coempany or in pursuance of power
under any Applicable Law, to regisler the transfer of, or the transmission by
aperation of law of the right ic, any shares or Interest of a member in or
Debentures af the Company. Tha Company shall, from the date an which the
Instrument of transfer, or the Intimation of such transmission, as the case Mmay
be, was dslivered o the Company, send notice of the refussl to the iransferea
and the transferor or to the Perzon giving intimation of Sueh transmission, as
the case may be, glving reasons for such refusalwithin such fime as permitted
by Applicable Law, Provided that the registration of a transfer shall not be refused
on the ground of the transferor being either alone or [ointly with any other persan
or persons indebted {o the Company on any account whatsoever except where
the Company has a lien on shares

17.5.2 The Board may, subject to the right of appeal confarred by Section 58 of (he
Act and other Applieable Law dacline to register—

17.8.2.1 the transfer of a Share, not being a fully paid Share, 10 a Perzon of whom
they do not approve: or

17.5.2.2 any transfer of shares on which the Company has a lien
17.5.3 The Board may decline ta recognise any instrument of transfer unleas—

17.5.3.1 the instrument of transfer is in the form as prescribed under sub-section (1)
of Section 58 of the Act or Applicable Law:

17.5.3.2 the instrument of transfer is accompanied by the cedificate of the sharas fo
which It relates, and such otihar evidence as the Board may reasonably require
to show the right of the transferor fo make the transfer: and

17.5:3.3 the instrument of transfer (5 in respect of only one class of shares.
17.6 Directors to recognlize Beneficial Owners of securities

17.6.1 Netwithstanding anything contained In these Arlcles, a Pepaosilory. shall be
deemed to be the registerad ocwner for the purpose of effecting transfer of
ownership of Securitiee on behalf of a Beneficlal Owner.

17.6.2 Save as otherwisa provided harsnabove, the Depository as a regisiersd owner
shall not have any voting rights or any othar riphts in respect of securillas held
by it, and the Beneficial Owner shall be entitled to all the rights and benefils
and be subject to all the liabilitias n respect of its sacurities hald by a Depaositary.

17.6.3 Except as ordered by a Court of competent Jurisdiction or as required by law,
the Company shall be entitled to treat the person whose name appears as the
Beneficial Owner of the securities in the records of fhe Deposilory as the
absolute owner thereof and accordingly the Company shall not be bound to
recognise any benami, trust or equitable, contingent, future or partial interest
in any Seaurity or (except otherwise expressly pravided by the Articles) ary
right in respect of a Security other than an absolute right thereta, in aceordance
with these Articles on the part of any other person whether or not i shall have
express or implied nollee thereof,
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MNoemination

Every holder of Shares In, or Debenlures of the Company may at any time
nominate, in the manner prascrited under the Act, a person 1o whom his shares
in or Debentures of the Company shall vest In the event of death of such holder,

Where the Shares in, or Debentures of the Company are held by more than
one person jointly, the joint holders may together nominatle, in the prescribad
manner, a person o whom all the rights in the shares or Debentures of the

Company, &s the case may be, held by them shall vest in the event of death
of all Joint holdars,

Notwithstanding anything contained in any other law for the time being in force
or in any disposition, whethar tastamentary or atherwise, or in these Articles,
in respect of such shares in or Dabentures of the Company, where a nomination
made in the prescribed manner purports to confer on any person the right to
vest the shares in, or Detenturss of the Company, the nominee shall, on the
death of the shareholders or helder of Dabentures of the Company or, as the
cass may be, on the dealh of all the joint holders becorme entitled ta all the
rights in the sharss or Debentur=s of the Company to the exclusion of all gther
persons, unless the nomination Is varied or cancelled in the prescribed manner
under the provislons of the Act

Where the nomines is a miner it shall ba lawful for the holdar of the shares
or holder of Debenturas to make the nomination to appoint, in the prescribed
manner under the provisions of the Act, any person lo become enlilled to the
shares in or Debentures of the Company, in the event of his death, during the
rrvinority.

Transmission [n the pname of nominoa

Any person becoming entitled to Shares or Debernitures In consequence of the
death, lunacy, bankruptcy or insolvency of any member. or the marriage of a
femala member, or by any lawful means other than by a transfer in accordance

with these presents, may with the cansent of the Board of Directors and subject
as hereinafier provided, elect, either

to be registerad himself as hoidar of the Shares or Debentures, as the case
may be] or te maks such transfer of the Shares or Debentures, as tha case

may be, as the daceased shareholder or Debenture holder, as the case may
be, sould' have mads,

Pravided nevartheless that it shall be lawful for the Directars in their absolute
discration to dispense with the production of any evidence including any legal

repressntation upon such larms as 1o indemnity or otherwise as the Directors
may deern i, ;

Frovided neverthaless, that If such person so bacoming entitled, elects to register
some other parson, he shall teslify the election by execullng an instrument of
transfer in accordancs with the provisions hersin contained and untll he does
50, he shall not bs fread from any lisbility in respect of the Shares or Debaniures,

The Board shall, in either case, have the same right (o decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the Share befors his death or insalvency.

It any person, so becoming entitled, alsects himsslf lo be registered as holder
of the Shares or Debentures, as the case may be, he shall deliver or send
to the Company a notice in writing signed by him stating that he so elecis and
such notice shall be accompanied with death certificate of the deceased
shareholder or Debenture holdar and the cerlificate(s) of shares or Debenlures,
as the case may bs, held by the dsceased in the Company.

If the person aforesaid shall slect to transfer the Share, he shall testify his
slection by executing a transfer of the Share.



17.8.6 All the limitations, restrictions and provisions of these re

17.8.7
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fulations relating to the
right to transfer and the registration of ransfers of shares shal| be applicable

to any such nolice or transfer as aforesaid as if the death or insolvency of

the member had not occurred and the notice or transfer were a transfer signed
by that Member,

Subject to the provisions of Sacian 58 of the Act and these Articles, the Board
may register the relevant shares or Debentures In the name of the nomines

17.8.8 A nominse on becoming entitled to shares or Debentures by reason of the death

17.8.9

17.8

17.10

1711

17.12

of the helder or joint holders shall be antitled to the same Dividend and other
advantages to which he would be antitled if he were the registered halder of
the Share or Debenture, except that he shall nol befors being registered as
holder of such shares or Debentures, be entitled in respect of them to exercise

any right conferred on a member or Debanture holder in relation to meetings
of the Company,

The Beard may, at any tims, give notice requiring any such person to elect
either to be registerad himseif or to transfer the shares or Debentures, and
if the notice is not somplled with within ninety days, the Board may thereafter
withhold payment of ail dividends, bonus, Interest or other moneys payable or
rights accrued or aceruing In respect of the relevant shares or Debentures, until
the requirements of the notice have been complied with.

Ma transfer to minor, Insolvent ofc.

No transfer shall be made to a minor or person of unsound mind. However
in respect of fully paid up shares, shares may be transferred in favor of minor
acling through legal guardian, in accordance with the provisions of law.

Person entitled may receive Dividand without being registered as a Member

A person entitied o a Share by transmission shall, subject to the right of the
Directors to retain such dividends or mensy as hereinafter provided, be entitled
lo receive and may give discharge for any dividends and other advanlages to
which he would be antitled if he wera the registered holder of the Share, excapl
that he shall not, before being registered as a member in respect of the Share,
be entitled in respect of it o exercise any right conferred by mambership in
relation to meetings of the Company.

No fee on transfer or transmission

No fee shall be charged for registration of transfer, transmission, probale,
succession certificate and letiers of administration, certificate of death or
marriage, power of attorney o similar other document.

Campany not llable for disregsrd of & notice In prohibiting registration
of transfer

The Company shall incur no liakllity or reasponsibilily whatseevar in consequeance
of ils registering or giving effect to any transfer of Shares made or purporiing
lo be made by any apparent lsgal owner thereof (as shown or appearing in
the Register of Members) to the prejudice of persons having or elaiming any
equitable right, title or interest to or in the said shares, notwithstanding that
the Company may have had nofice of such equitable right, title or interest or
natice prohibiting registration of such transfer, and may have enlered such
notice, or deferred thereto, in any book of the Company, and the Company
shall not be bound or required to regard or attend or pive effect to any notice
which may be glven (o It of any equitable right title or Interesl, or ba under
any liability whatsoever for refusing or neglecting so to do, thaugh it may have
been entered or referred to in some book of the Company; but the Company
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shall neveritheless be at liberty to regard and attend lo any such nolice and
give effect therelo, if the Boarc of Directors shall so think fit.

DEMATERIALISATION OF SECURITIES

78.1

78.2
18.2.1

18.2.2

76.3

18.4
1841

18.4.2

18.4.3

18.5

184.86

18.7

The provisions of this Article shall apply notwithstanding anything 1o the contrary
contained in any other Articles.

Demateriaifzation oF Securities

The Board shall be enlitled to damaterialize Securities or to offer securities In
a dematerialized farm pursuant to the Depositories Act, 19886, as amended, The
provisions of this Arlcle contained In Aricles

18.1 10 18.9 will be applicable in case of such Securitias as are or ara intendad
io be demaleriallised.

Options for investors

Every holder of ar subscriber lo Securities of the Company shall havs the oplian
lo recelve carilficates for such securities or te hold the securities with a
Depository. Such a persen whoe Is the Beneficlal Owner of the securities can
at any time opt out of 8 Depository, If permitted by law, in respect of any
securities in the manner provided by the Depositories Act, 1986, and the
Company shall, in the manner and within the time prescribed by law, issue to
the Beneficial Owner the requirsd certificates for the Securities,

If @ persan opts to hold his securities with the Depository, the Company shall
intimate such Depository the detalls of allotment of the securities, and on receipt
of the information, the Dapository shall enter in its record the name of the allottee
as the Heneficial Owner of the securities.

Securities In depocsitories to be In fungible form

All securities held by a Depository shall be dematerialized and be in fungible
farm. Nothing contained in Sactions 88 and 186 of the Acl shall apply 1o a

Depository in respect of the secwities hald by on behalf of the Beneficial Owners.
Rights of Depositaries and Eeaneficial Owners

Motwithstanding anything to the contrary contained In th’a‘ia_ Articles, a Depository
siall be deemed to ba the registered ownar for the purposes of effecling transfar
of ewnership of Securities of tha Company ‘on behalf of the Bensficial Owner.

Save as olherwise provided In Article 18.4.1 above, the Depository as the
registered owner of the Securitics shall not have any veling rights or any other
fights in respect of the Securities-held by it.

Every person holding Securities of the Company and whose name is enterad
as the Beneficial Owner of securities In the record of the Depository shall be
entillad to all the rights and benefits and be subject to all the liabilities in respect
of the Securities which are held by a Depository and shall ba deemed fo be
a Member of the Company. :

Service of Documents

Motwithstanding anything contained in these Arlcles to the contrary, where
Securities of the Campany are hald In a Depository, the records of the beneficiary

ownership may be served by such Depaository on the Company by means of
Electronic Mode. '

Transfer of securities

Nothing contained in Section 55 of the Act or these Articles shall apply to a
transfer of Securities effected by a transferor and transferee both of whom are
entered as Bensficial Owners \n the records of a Depository,

Allotment of sscurities dealt with in a Depository

Notwithstanding anything contained in these Articles, where Securities are dealt
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18.8

18.9
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with by a Depository, the Compary shall intimate the details thereof 10 the
Depository immediately on allotment of such Securities.

Distinctive number of securities held in a Depository

Nothing contained in the Act or in these Articles regarding the necessity of having
distinctive numbers for Securities issusd by the Company shall apply to
Securities held with a Depository.

Register and index of Besneficial Owners

The Register and Index of Beneficial Owners maintained by Depository under
the Depositories Act,

1886, as amended shall be deemead te be the Register and index of Members
and Security holders for the purposes of thess Articles.

COPIES OF MEMORANDUM AND ARTIZLES TO BE SENT ToO MEMBERS

Copies of Memorandum and Aricles of Associalion of the Company shall be
furnished to every shareholder of the Company at his request an payrmenl of
an amount as may be fixed by the Board lo recover reasonable cost and
expenses, not exceading such amount as fixed under Applicable | aw,

BORROWING POWERS

20.1

20.2

20.3

20.4

Power to borrow

The Board may, from time to time, al s discretion subject to the provisions
af these Articles, Section 73 to 76, 178, 180 of the Act ar Applicable Law, raise
ar borrow, either from the Directors or from elsewhere and secure the payrmeani
of any sum or sums of money for tle purposa of the Company; by a resolution
of the Board, or where & power to dalegale the same |s available, by a decision/
resolution of such dslagats, provided that the Board shall not without the
requisite sanction of the Campany in General Meeting borrow any sum of maoney
which together with meney borrowed by the Company (apart from l@mporary
loans obtained from the Company's bankers in the ordinary course of business)
exceed the aggregaie for the time being of the paid up Share Capital of the
Company and ls free reserves.

Conditiens on which money may be borrowed

The Beard may raise or secure tha repayment of such sum or sums in such
manner and upon such terms and conditions in all respects as it thinks fit.and
in particular, by the {ssue of bonds; or other Securities, or any merigage, or
other Security on the undertaking af the whole or any part of the property of
the Company (bath present and futyrs Ineluding its uncalled capital for the time
being.

Terms of issue of Debenturass

Any Debentures, Debenture stock. bonds or other Securities may be |ssued
on such terms and conditions as the Board may think fit. Provided that Debenture
with a right to allotment or conversion inlo shares shall be issued in confarmity
with the provisions of Section 82 of the Act. Debentures, Debenture stock, bonds
and other securities may be made assignable free from any equities from the
Company and the person to whor i may be issued. Debentures, Debenture-
stock, bonds ar other securitles wilth a right of conversion Into or allotment of
Shares shall be issued anly with such sanctions as may be applicable.

“Instrument of transfer of Dabenturs

Save as provided in Seclion 58 of the Act, no transfer of Debentures shall
be registered uniess a proper instrument of transfer duly executed by the
transferor and transferee has baen delivered to the Company together with the
cerlificate or cerdificates of the Cebentures: Provided that the Company may

issue non ftransferable Debentures and accept an assignmemt of such
instruments,
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20.5

20.8

20.7

*2
Delivery of cerdificates

Deliver by the Company of certificates upon allotment or registration of transfer
of any Debentures, Debenture stock or bond issued by the Company shall be
povernad and ragulated by Seclion 56 of the Act

Register of charga, etc.

The Beard shall cause a proper Register to be kept in accordarice with the
provisions of Section 85 of the Act of all mongages, Debentures and charges
specifically affecting the proparly of the Company, and shall cause the
requirsments of Seclions 77 to 37 of the Act, both Inclusiva of the Act in that
behalf 1o be duly complied with, so far as they are ought 1o be complled with
by the Board,

Register. and Index of Debeniure holders

The Company shall, If at any tirie It issues Debenlures, keep a Register and
Indax of Debenlure holders in accordance with Section 88 of the Act. The
Company shall have the power (o keep In any state or country outside India
a Branch Reglster of Debenture-stock, resident in that state or country.

GENERAL MEETINGS

21.7

21.2

2141

21.4.2
21.4.3
21.4.4
27.5
21.6
21.7

21.8

21.9

The Company shall In sach year hold a Ganeral Mesting as its Annual General
Meeting In addition to any other meetings In that yaar.

Every Annual General Meeling shall be called during business hours, that is,
between 2 a.m. and & p.m. en «ny day that is not s national holiday and shall
be held sither &l the registered office of the Company or at some other place

within the city, town or village in which the repistered office of the Company
Is situatad,

All genaral meelings other than annual general meeling shall be called
extraordinary gensral mseting.

In the case of an Annual Gsneral Meeting, all businesses 1o be lransactad at
tha mesting shsll b deamed a;:a-;_inl, with the exception of business relating
to;

ihe consideration of financial stalsments and the reports of the Board of Directors
and Audifors:

the declaration of any Dividend;

the appointment of Directors In place of those retiring;

the appointmerit of and the fixng of the remuneration e, the Auditors

in cass of any olher meesting, all business shall be deamed spacial.

The Board may, whanever 1| thinks fit, call an extraordinary general meeling.

Where permitted or required by Applicable Law, Board may, instead of calling
a8 meeting of any Members/ cluss of Members/Debenture holders, seek their
assent by Postal ballot, including e-voting, Such Postal ballot will comply with
the provisions of Applicable Lew in this behalf.

The intent of thesa Articles Is that In respect of sesking the sense of the
Members or Members of a class or any Security holders, the Company shall,
subject to Applicable Law, be antitled to seak assant of Members, or a class
af Membaers or any holders of Sacurities using such conlemporaneous methods
ef cornmunication as is permitted by Applicable Law. A writlen resolution including
consant oblained through Electronic Mode shall be deemed to be sanction
provided by the member, member of a class or other Security holder by way
of personal presence in a mesling.

The Board may, whenever it thinks fit, call an Extraordinary General Meating
and it shall do so upon & requisition in writing by any member or members
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23

29.10

23
haldina in the aggregatla not less than one-tenth of such of the paid-up Capital

as al lne date carries the right of veling in ragard (o {he maltler in respect
of which the requisition has been made,

Any meeting called as above by ihe requisitionists shall be called in the same

manner, as nearly as possible, au that in which meelings are to be called by
the Board.

E-VOTINGS IN CASE OF GENERAL MEETINGS

22,1

22.2

£2.3

Where the Company conducis General Meetings by way of e-voting, the

Company shall follow the procedure laid down under (he Act and Applicabla
Laww,

Where Member has been allowad the option of voting through Electronic Mods
as per Appllcable Law, such Member, or Members ganerally, shall be allowed
to speak at a Meeting, but shall noi be allowed to vote at the meeting, unless
ermitted under Applicable Law, Frovided that voting may also be allowed o
be case by way of poll or 2ny other mode which any Applicable Law may allow.

Where there |s voling at General Meeting in addition to E-vaoting, the person
chairing the Genaral Mesling may require a poll to be conductad,

NOTICE OF GENERAL MEETINGS

23,1

23,2

Al least 21 clear days' naotice of every General Maeting, specifying the day,
dale, place and hour of meaeling, conmtaining a2 staternent of the business. to
be transacted thersat, shall ba given, aither in writing or threugh Electronic Mode,
lo every member or legal representative aof any deceassed membar or the
#53lgnee af an insolvent member, pvary Auditor(s) and Direcior of the Company

A General Meeting may be called at a shorter notice If cansentad 1o by aithar
by way of writing or any Electronic Mode by not less than 95% of the Members
entitled to vote atl such meeting.

QUORUM AT GENERAL MEETING

24.1

24.2

24.3

CHAIR
25.7

252

25.3

Mo business shall be fransacted al any gensral rmeeting unless a quarum of
members is present at the tima when the mesting procesds (o business.

Save as otherwise provided herain, the quorum for the general meelings shal|
be as provided in Section 103 of the Agt,

If, at the explration of half an hotir from the time appointed for holding a meeting
of the Company, a quorum shall riot be present, the mesting, if convened by
or upon the requisllion of members shall stand dissolved, bBul in any aother case
the meeting shall stsnd adjourned to the same dav In the next week or, if that
day is a public heoliday, until the next succeeding day which is not a public
holiday, at the sams time and Flace, or to such othaer day and at such othar
time and place as the Board may determine and If at such adjourned meeting
8 quorum s not present at the expiration of half an hour from the time appointad
for holding the meeting, the members present shall be quorurn and may transact
the business for which the mesating was called.

FPERSON AT GENERAL MEETINGS

The Chairperson, |f any, of tha Board shali preside as Chairperson at Bverny
General Meeting of the Company.

If there is no stch Chairperson, or if ho is not presenl within fifieen minules
after the time appointad for holding the mesting, or is unwilling o act as
Chalrpersan of the meeting, the Directors present shall eleet one among
themselves to be Chairperson of the mesating.

If a1 any mesting no Director Is willing to act as Chairperson or if no Director
Is present within fifteen minules after the time Gppointed for holding the meeting,
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27

28

25,4

24
the members present shall choose one of themselves to be Chairperson of
the meeting.

No business shall be discussed al any General Meseiing except the election
of a Chairperson, while the chair is vacant,

ADJOURNMENT OF MEETING

26.1

28.2

28.3

£26.4

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

Ne business shall be transacled at any adjourned meeting other than the
business |eft unfinished at the meeling from which the adjournment took place.

When a meeting is adjourned for thirty days or more, nolice of the adjourn=sd
meeling shall be given as in the case of an original meeting.

Save as aforesaid, and as provided in Section 103 of the Act, it shall not be
necessary to give any nolice of an adjournment or of the business to be
transacied at an adjourned meseting.

VOTING RIGHTS

27.1

27.2

2721

27.2.2

27.3

27.4

27.5

27.6

27.7

£7.8

27.9

- No Membar shall ba entitled to vole either personally or by proxy, at any General

Meeting or Meeling of a class of shareholders In respect of any Shares registered
In his name on which ‘any calls or other sums presantly payable by him have
not been paid or, in regard to Which the Company has, and has exercised any
right of lien.

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

on a show of hands, svery meamber presant In person shall have one vole:
and

an a poll, the voting rights of members shall be in proportion to his Share in
the paid-up equity Share Capital of the Company.

A Member may exercise his vole at a meeling by electronic means In accordance
with Seclion 108 of the Act anc shall vote anly once,

In the case of joint holders, the vote of the seniar wha tenders a vote, whallier
'n person or by proxy, shall be ucceptad to the exclusion of the votss of the
other joint holders.

For this purpose, ssniority shall bes determinad by the order in which the names
stand in the register of members.

A Member of unsound mind, er |n respect of whom an order has been mads
by any court having jurisdiction in lunacy, may vote, whether on a show of hands
or on s poll, by his commitlee or other legal guardian, and any such cormmitiee
or guardian may, on a poll, votn by proxy.

Any business othar than that upon which a poll has been demanded may be
preceded wilh, pending the taking of the poll.

Mo Member shall be entillsd to vole al any general mesting unless all calls
or ether sums presently payable by him In respact of Shares in the Compsny
have bBeasn paid.

No cbjection shall be ralsed o (he qualification of any voter axﬂa\pl atl the reeting
or adjourned meeting at which the vote objected to is given or tendered, and
every vots nol disallowed al such meeating shall be valid for all purposes,

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

PROXY

28.1

Subject to the provisions of thase Articles, votes may be given either personally

e ——
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28.2

28,3

28.3.1

28.3.2
28.3.2

28.3.4

25

or by proxy. A body corporate bizing 8 member may vote by g reoresentative
duly authorised in accordance with Section 113 of the Act, and such
representative shall be entilled to sxercise the Same rights and powers {including
the rights to vote by proxy) on behalf of the bady corporate which he represents
as the body could sxercise if i were an individual member

The instrument appointing a proxy and the power-of-allorney or other authority,
If any, under which it is signed cr a notarised copy of that power or authority,
shall be deposited at the registared office of the Company not less thap 48
hours before the time for holding the Mmeeting or adjoumned meeting al which
the person named in the instrumant proposes to vote, or, in the case of 5 pall,
nel less than 24 hours before the time appointad for the taking of the poll;
and in default the instrument of proxy shall not be treated as valid, No instrument
appointing a proxy shall be valid after the expiration of welve months from
the date of its execution,

Every proxy (whether a member or not) shall be dppointed in writing undar the
hand of the appointer or his attorney, or if such appointer |s & body corporate,
under the Seal of the Company, or be slgned by an officer or any altorney
duly euthorised by it, and any commities or guardian may appoint such proxy.

An instrument appointing a proxy shall be in the form as prescribad in terms
of Section 105 of the Acl

A Member present by Proxy shall be entitied to vote gnly on a pall, except
where Applicable Law provides otherwise, '

The proxy so appointed shall not have any right to Speak at the meetings

A vote given In accordance with the terms of an Instrumeant of proxy shall be
valid, notwithstanding tha previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the Proxy was executed,
or the ftransfer of the shares in respecl of which the Proxy is given:

Frovided tha. no intimation in writing ‘of suech death, insanity, revocation ar
transfer shall have been receivad by the Company at its office befors the
commencement of the meeting or adjourned meeting at which the proxy s used,

PASSING oF RESOLUTION BY POSTAL BALLOT

29.1

29.2

29.3

29.4

29.5

Where permitted or required by Applicable Law, Board may, instead of calling
a meeting of any Members/ class of Memibers/ Debanture holders, seek their
assent by Postal ballot, which shall include 8-voling. Such Posial ballot will
comply with the provisions of Applicable Law in this behalf.

Where permittedfraquired by Applicable Law, Board may provide Members/
Members of a class/ Debanture helders’ right to vole through e-voting, complying
with Applicable Law.

The intent of these Articles is that in respect of seeking the senss of the
Members or Membars of a class or any Security holders, the Company shall,
subject o Applicable Law, be sntillad o seek mssent of Members, Membars
of a class of Members or any holders of securities using such use of
contemporaneocus methods of communication as is permitted by Applicable Law,
A written resolution, including consent obtained through Electronic Mode, shall
be deemed to be sanction provided by the Member, Member of a class or other
Security holders by way of personal pressnce in a mesting.

Notwithstanding anything contained in the foregoing, the Company shall transact
such business, follow such procedure and ascerain the assent or dissent of
Members for a vating conducted by Postal ballot, as may be prascribed by
Section 110 of the Act and Applicable Law,

In case of resolutions o be passad by Paostal ballot, no Meeting nesds to be
held at a specified time and Space requiring physical presence of Members
to form a guoram.
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28.6

28.6.1

28.6.2
29.68.3

30.7

30.2

20.2
30.3.1

30.3.2
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Where a resolulion will ba passed by Postal bailot, the Company shall, In addition

to the requirements of giving requisite clear days’ notice, send to all the Members
the following:

Draft resolulion and relevanl explanatory statement clearly explaining the
reasons thereof,

Postal bailot for giving assent or dissent, in writing by Members: and

Enable Member, in such manner as prescribed under Applicable Law, for
communicating assents or dissents on the Pestal ballot to the Company with
a request to the Members to send their communications within 30 days from
the date of dispatch of the notice.

MAINTENANCE OF RECORDS AND INSPECTION OF MINUTES OF
GENERAL MEETING BY MEMEBERS

Where permitted/required by Applicable Law, all records to be maintained by
the Company may be kept in slectronic form subject to the provisions of the
Act and the conditions as laid down In the Applicable Law. Such recards shall
be kept open ta inspeclion In the manner as permitted by the Act and Applicable
Law. The term ‘'records’ woauld mean any register, index, agreernent,
memorandum, minutes or any cther document raquired by the Act and Applicable
Law made there under to be kept by the Coimpany.

The Company shall cause minutes of all proceedings of every General Meeling
to be kepl by making within thirty days of the concglusion of every such mesating

concerned, entries thereof in books kept for that purpose with their pages
conseculively numbered,

Any such minules shall be evidence of the proceedings recorded therein.

The bock contalning the minutas of proceedings of General Meetings shall be
kapl al the ragislered office of the Company and shall be open during business
hours, Tor such perlods not being less than 2 hours on any day, as may be

fixad by the Company Seacretury fram time to lime, o the inepection of any
Member without charge.

Any Member of the Company shall ba entitied to a copy of minutes of the
Genaral Mesting on receipt of a specific request and at a fea of Rs. 10/~ (rupees
ten only) for each psge, or such higher amount as the Board may determine.
as permissible by Applicable Law,

BOARD OF DIRECTORS

31.1
31.14

The number of Direstors of the Company shall be not less than 3 (three) and
not mare than 15 (fifteen). Hawever, the, Company may appoint more than 15
Directors after pessing 2 Special Resolution. Further, any person or PErsons
shall have power o nominaile a Director of the Company, then in the case of
any and every such issus of debenture, the person or persons having such
powar may exercise such power from time to time and appoint a Director
accordingly and such appointment shall be In such terms and conditions as
lald down by Board, as permitted by Applicable Law. The Directors are not
required to hold any qualificsllon shares. Composition of the Board shall be
in accordance with the provisidns of Saction 140 of the Act and other Applicable
Laws. Provided thal whers lheie are lamporary gaps in meeling the requirements
of Applicable Law panaining ¢ composition of Board of Direclors, the remaining
Directors shall (a) be entitled 1> transaction business for the purpose of attaining
the required composition of the Beard, and {(b) be entitled to carmmy oul such

business as may be required In the best interest of the Company In the
meantime.

The first Directors of the Ccmpany as on the date of incorporation are-
Mr. Ramesh Kumar Vijay
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3123 A ncminee Director may at any ime be removed from the office by the appointing authority
who may from the time of such removal or in case of death or resignation of person, appoint
any other or others in his place. Any such appointment or removal shall be in wﬁtiné signed
b‘r:.: T::F’Pm”ter and served on the Company. Such Director need not hold any qua!liﬁcation
shares.

31.3 Board’s power to appoint Additional Directors

31.3.1 Subject to the provisions of Secl.i:_rns 149,152 and 161 of tho Act and Applicable Laws, the
Board shall have puwe_r at any time, and from time to lime, to appoint a person as an
additional Directo_r. provided the number of the Direclors and additional Directors together
shall not at any time exceed the maximum strenglh fixed for the Board by lhese Articles,

31.3.2 Such person shall hold F:f!‘ica only up to the date of the next annual general meeting of the
Company but shall be eligible for appointment by lhe Company as a Director at thal meeting
subject to the provisions of the Act.

31.4 Appointment of Allernate Directors

Subject to the provisions of Section 161(2) of the Act, the Board may appoint an
Allernate Director to act for a Direclor (hereinafter called "the Original Director™) during his
absence for a period of not less than three manths from India. No person shall be appointed
as an Alternate Director in place of an Independant Direclor unless he is qualified
to be appointed as an Independent Director under the Act and Applicable Law. An Alternale
Director appointed under this Aricle shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been appointed and shall
vacate the office if and when the Original Director relumns to India. If the terms of office

- Added / amended vide special resolution passed in AGM dated 11.06.2024.
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of the Original Director are delermined before he so returns 1o India, any
pravisions In the Act or in these Articles for the automatic reappointmeant of
any retiring Director in default of ancther appointment shall apply to the Original
Director, and not to the Alternate Director.

For the purpose of absence in the Board mestings in lerms of Section 167
(1) (b) of the Act, the period during which an Original Director has an Allermnate

Director appointed in his place, shall not be considered

4

BOARD'S POWER TO FILL CASUAL VACANCIES

321

J2.2

J2.3

32.31

3232

32.3.3
32.3.4

Subject lo the provisions of Sactions 152(7), 181(4) and 169(7) of the Acl, the
Board shall have power at any tme and from time to time to appoint any other
qualified person to be a Director (o fill a casual vacancy. Any person so appointed
shall hold office only up to the date to which the Director In whose place he
is appointed would have hald office if it had not been vacated by him.

If the place of the retiring Direclor Is nol so filled up and the meeling has nat
exprassly resolved not lo fill tha vacancy, the meeting shall stand adjourned
urtil the same day in the next waek, at the same time and place in accordance
wilh the provisions of Seclion 152(7) of the Act.

It at the adjourned mesting alsa, the vacancy caused by the retiring Director
Is not filled up and that meeting also has not expressly resolved not to fill the
vacancy, the retiring Director shall be so deemed to have been reappointed
al the adjourned meseting, unless -

at thal meeting or at the pravious meating the resolution for the reappointment
of such Director has been put o the mesting and lost:

tha retiing Directar has, by a notice In writing addressed to the Company or
its Board expressed his unwillingness lo be so reappointed;

he is nol qualified or is disqualified for appointment;

a8 resolution whsther special or ordinary, is required for the appointment or
reappointment by virtue of any provisions of the Act: or

32.3.5 the provision of Section 162 of the Act |s applicable to the case.
INDEPENDENT DIRECTORS

J43.7

J3.2

33.2

J3.4

Subject to the provisions of Sectan 149(8) of the Act and other Applicable Laws,
the Board or any other Committes as per the Act shall identify patential
individuals for the purpose of appointment as Independent Director sither from
the dale bank established under Seclion 150 of Act or otherwise.

The Board on receiving such recommendation shall consider the same and
Propass his appointment for approval at a Genaral Meeting. The explanatory

statement to the notice for such General Mesating shall provide all requisite details
as required under the Act

Any casusl vacancy In the post of an Independent Director caused by way of
ramoval, resignation, death, vacation of uffice unde: Section 167 of the Act and
Applicable Law or Aricle 32.2, removal from Directorship pursuant to any court
order or dus o disqualification under Section 164 of Act shall be filled by
following the process laid down hersin below and in accordance with the

Applicable Law. No such casual Vacancy shall prejudice the functioning of the
Board during the intervening period. '

Every Independent Director shall at the first meeting of the Board in which he
participates as a Direclor and thereafter at the first meeting of the Board in
every financial year or whenever there is any change in the circumstances which
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33.5

33.6
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33.8

33.9
33.9.1

33:9.2

33.10
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may affect his status as ap Independent Director, give a declaration that he
meels the crileria of independerce.

The Company and Independent Directors are r. quired to abide by the provisions
specified in Schedule IV of the Act.

An Independent Director shall not be entitled to any stock option and may receive
remuneration by way of sitting fee, reimbursement of expenses for participation
in the Board and other rmeetings and also to such commission based on profits,
as may, subject to provisions of Applicable Law, be approved by the Members.

An Independent Director shall b held liable, only in respeclt of such acts of
omission or commission by a Company which had oceurred with his knewledge,
attributable through Board processes, and with his consent ar connivance or
where he had not acted diligenily

The provisions relating to fetirement of Directors by rotation shall not be
applicable to appointment of independent Direclors,

Term of Oifice of Independem Director

Subject to Applicable Law, an independent Director shall hold office for a term
up to 5 (five) consecutive years on the Board of a Company, but shall be aligible
for reappointment for one more term on passing of a Special Resolution by
the Company and disclosure of such appointment in the Board's repori

Mo Independent Director shall hold office for mare than 2 (two) consacutive
tlerms, but such Independent Direcior shall be sligible for appointment after the
expiration of 3(thres) years of ceasing to become an Independent Director
provided that he shall not, during the said period of 3 (three) years, be appointaed

in or be associated with the Company in any other capacity, sither directly or
indiractly. I

Office of Profit under the Company or lis subsidiany

Without prior consent of the mambers by special resolution no diractor, no
partner or relative of a Director, no firm in which a Director or his ralative is
a pariner, no private company of which a Birector is a director or member and
no director, or manager of such & private company shall, hold any office or
place of profit under the Company or under any subsidiary of the Company
(unless the remuneration received from such subsidiary in respect of such office
or place |Is pald ovar to the Company or its holding company in so far as such
remuneration Is over and above the ramuneration to which he is entitlted ag
a director of such subsidiary) except that of a managing director, manager, legal
or technical adviser, banker or trustee for the holders of debentures.

RETIREMENT AND ROTATION OF DIRECTORS

34.1

I34.2

34.3

Al least two-thirds of the total number of Directors, excluding Independent
Directors, will be the Directors who are liable to retire by rotation {hersinafer
called *the Rotational Directors”).

At every Annual General Meeting of the Company, one-third of the Rotational
Directors, or if their number is not three or a mulliple of three, then, the number
nearest to one-third, shall retire from office.

The Company may appoint a Mznaging or a Whole-time Director, or any other
Exscutive Director, as Rotational Director. The terms of appointment of such
Director may provide that, where the General Mesting at which such Retational
Director comes for rappointment does not reappoint him, his office shall continue
without being a Director on the Soard of the Company. Director appointed as
nominee director shall not be liable to retire by rotation.
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34.4

30
A retiring Director shall be sligible for re-election.

RESIGNATION OF DIRECTORS

35,1

35.2

35.3

Subject to the provisions of Applicabls Law, a Director may resign from his
office by giving & nofice In writing to the Company and Board shall take note
of the same. The fact of such resignation shall be mentioned in the report of
Direclors laid In the Immediately following General Mesting by the Company.

A Managing Director or a Whole-time Director or any Exscutive Director, who
has any terms of employment with the Company shall not glve any notice of
resignation in breach of the conditions of employment as may be applicable,
either to a Direclor specifically, or to employees of the Company generally. A
nominaa Director shall not give any notice of resignation except through the
neminating parson

The resignation of a Director shiall take effect from the date on which the notice

is racaived by the Cornpany or the date, if any, specified by the Director in
the nollce, whichevar Is later.

Provided tha! the Director who has resigned shall be liable even afler his
resignalion for the offences which occurred during his tenurs.

REMOVAL OF DIRECTORS

Any Director of the Company, except the one appointed by the National Company
Law Tribunal, may be removed by way af Crdinary Resolution bafore the axpiry
al his term of offlce, subject to the provisions of Section 168 of the Acl,

REMUNERATION OF DIRECTORS

37.1 Subject to the provisions of Seclion 187 of the Act, a Director may be pald

a7.2

37.3

37.4

37.4.1

remuneration aeither by way of a monthly paymenl or at a specified percentage
of the nel profils of the Company or partly by one way and partly by the other.

Frovided thal where the Company takes a Directors’ and Officers’ Linbility
Insurancs, specifically pertaining to a particular Director and/or officer, then the
premium paid in respect of such insurance, for the period during which a Director
andfor officer has been proved gullly, will be treaied as part of remuneration
paid to such Dirsctor and/or officer.

The Board or a relevant Committee constituted for this purpose shall seak to
ensure that the remuneration paid to Direclors, key managerial personnel and
seniar managesment Involves a balance between fixed and incentive pay

reflecting short and long-term performance objectives appropriate to the working
of the Company and lis goals.

The fees payable to & Director for attanding the meetings of the Board or
Committee thersof shall be such sum as Mmay be decided by the Board of
Directors from time to time witliin the maximurn limit as prescribed under Saction
187(5) of the Ad¢t and Applicable Law. Fee shall also be paid for attending any
separale meeling of the Indepandent Direciors of the Company in pursuance
of any provision of the Act. Fes shall alsc be payable for participating in mestings
tnrough permissible Electroniz Mode.

In “addition 1o the femunsration Fayable pursuant lo Section 197 of the Act,
the Directors may be paid all convayance, hotel and other expenses properly
incurred by them— :

in atlending and returning from megtings of the Board of Direclors or any
Commiitee thereof or genersl meelings of the Company; or

37.42 in connection with the businsss of the Company.
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38 VACATION OF OFFICE OF DIRECTOR

38,1
38.2

38.3

38.4

J8.5

36.6

38.7
28.71

38.7.2

38.7.3

The office of a Director shall ipso faclo be vacated:

on the happening of any of the events as specified in Section 167 of the Act

if a person is a Director of mare than the number of Companies as specifiad
in the Act at a time;

in the case of alternate Director, on return of the original Director in terms of
Seclion 161 of the Act

having been appointed as a Director by virtue of his helding any office or other
employment in the holding, subsidiary or associate company, he ceases to hold
such office or other employmesant in thai company;

if he is removed in pursuance of Section 169 of the Act;
any other disqualification that the Act for the time being in force may prescribe.
Notice of candlidature for office of Directors except In certain cases

Neo person not being a retiring Director, shall ba eligible for appoinimeant to the
office of Director at any General Meeting unless he or sorne Member intending
to propose him as a Director, has, not less than fourteen days before the
meeting, left at the registered office of the Company a notice in writing under
his hand signifying his candidature for the office of Director or the (nt=ntion
of such Member to propose him as B candidate for that office along with the
raquisite deposit of Rupees 1 Lac or such higher amount as the Board may
determine, as permissible by Applicable Law.

Every person (other than a Director retiring by rotation or otherwise or a person
who has left at the office of the Company a notice under Section 160 of the
Act signifying his candidature for the office of a Director) proposed as a
candidate for the office of g Directar, shall sign and fila with the Company,
the consent in writing to act as a Directar, if appointed,

A person other than a Director reappoinled after retirement by rotation
immediately on the expiry of his term of office, or an Additional or Alternate
irector, or a parson filing a easual vacancy in the office of a Director under
Section 181 of the Act, appointed as a Direcior or reappeinted as an Additional
or Alternate Director, immediately on the expiry of his term of office, shall not
act as a Director of the Company unless he has submitted consent in writing
to act as a Direclur of the Company and the same is filed with the Registrar
within thirty days of his appointment.

38  DIRECTOR MAY CONTRACT WITH THE COMPANY

38,1

38.2

Subject to Applicable Law, a Director or any Related Party as defined in Seclion
2 (78) of the Act or ather Applicable Law may enter into any contract with
Company for the sale, purchase or supply of any goods, matarials, ar sarvices,
ar other contract involving creation or transfer of resources, obligations or
services, subject lo such sanctions as required by Applicable Law.

Unless so required by Applicable Law, no sanction shall, however, be necessary
for any contracts with a related party on entered into on arm's length basis.
Where a contract complies with such conditiens or indicia of arms length
contracts as laid down in a policy on related party transactions framed by the
Board and approved by a general meeting, the contract shall be desmed to
be a contract entered into on erm's length basis,
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DISCLOSURE OF INTEREST

40.7

40.2

40.3
40.3.1

40.3.2

40.4

40.5

A Dirsctor of the Company who is in any way, whether directly or indirectly
concemed or interested in a contract or proposed contract or arrangerment
entered into or to be entered into by or on behalf of the Company, shall disclose
the nature of his concern or interest at a meseting of the Board in the manner
provided In Section 184(2) of the Act; providad that it shall not be necessary
for a Director to disclose his concemn or interest in any contracl or arrangement
enterad into or to be entered inlo with any other body corporate whera the
Director of the Company sither himself or in association with any other Director
hold or holds less than two por cant of tha sharsholding in such other body
corporale.

Subject to the provisions of Section 184 of the Act, no Director shall as Director
take any part in the discussion of, or vote on any contracl or arrangement entered
into by or on behalf of the Company, if he Is in any way whether directly or
indirectly concemed or Interested In such contract or arrangement; nor shall
his presence count for the purpose of forming a quorum al the time of any
such discussion or vote; and f he doss vote, his volas shall be void.

Register of contracts or arrangements In which Directors are Interested

The Company shall keep a Register in accordance with Section 188 (1) of the
Act and Applicable Law. The Register shall be kept at the registered office of
the Company and shall be preserved permanently be kept in the custody of
the Company Secratary of the Company or any other pearson authorized by the
Beoard for the purpose.

Such a Register shall be apen lo inspection at such office, and extracts maybe
taken thersfrom and copies thersof may be provided to a Member of the
Company on his request, within seven days from the date on which such request
is made and upon the payment of Rs. 10 (len rupees) per page or such higher
amount as may be lald by the Board, as permitted by Applicable Law.

Reglster of Directors and Key Managerial Personnel and their shareholding

Tha Company shall kesp at iis regisierad office a regisier containing the
parficulars of its Directors and Key Managerial Perszonnel, which shall inciude
the details of Securitiss held Ey each of them in the Company or its halding,
subsidiary, subsidiary of Company's holding Company or associate compenies
in accordance to Secfion 170 of tha Act arid Applicable Law,

Miscallaneous

Allcheques, promissory notes drafis, hundis, bills of exchange and other
negoliablie Instrumsnts, and all racaipts 1or monies paid to the Company, shall
be signed, drawn, accepled, endorsed, or otherwise executed, as the caze may

be, by such person and in such manner as the Board shall from time to time
by resolution determine.

PROCEEDINGS OF THE BOARD

41.1

41.2

41.3

The Directors may meet together as a Board from time to time for the conduct

and dispatch of the business aof the Company, adjourn or otherwise regulate
its meetings, as It thinks fit

A meeling of the Board shall be called by giving not less than seven days’
notice in writing to every Director at his address registered with the Company
and such notice shall be sent by hand delivery or by post or by electronic means,

The notice of the meeting shall inform the Directors regarding the option
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available to them to participate through Electronic Mode, and shall provide all
the necessary information 1o enabla the Dirsclors to participate through such
Electronic Mode.

A mesting of the Board may be called at shorter notice to transact urgent
business subject to the condition that at least one Independent Director, if any,
shall be present at the meeling, or in case of absence of Independent Directors
from such a meeting of the Board, decisions taken at such a meeting shall
be circulated to all the Directors and shail be final only on ratification thersof
by al least one Independent Director. Where the Company does not have, for
the time being, any Indepandent Ciractor, a Board meeting may be called at

a shorter nolice where such notice |s approved by a majority of Direclors present
at such meeting.

The Board shall so mest at least orice in svary four months and at leasi four

such meetings shall be held in avery year. The Directors may edjourn and
othemvise regulate their rmeetings as they think fit.

Every Director present at any mesiing of the Board or of a Committee thereof
shall sign his name in a book to be kKept for that Purpese. The names of Directors
who have participated In Board meetings  through Electrenic, Mode' shall e

entered and Initialed by the Company Secretary, stating the manner in which
the Director so participatad

42 MEETINGS OF BOARD BY VIDEQ/AUDIO-VISUAL CONFERENCING

42.1
4214

42.1.2

42.1.3

Subject to the provisions of Sectian 173(2) of the Act and Applicable Law, the
Directors may participate in meetings of the Board otherwise through physical
presence, Eleclronic Mode as the Board may from time to time decide and
Directors shall be allowed to participate from multiple locations through modemn
communication equipments for ascertaining the views of such Directors whao
have indicated their willingness to participate by such Elsctronic Mode, as the
case may be.

Regulation for meeting through Elsectronlc NMode

The Board may, by wav of a resolution passed at a meeting, dacide the vanues
where arrangements may be made by the Company, at the Company's cost,
for participalion in Board meelings through Electronic Mode, as the case may
ke, In ascordance to the provisions of 173(2) of the Act and Applicable Law.
In case of a place other than such places whare Company makes arrangements
as above, the Chairperson may decline the right of a Direclor to pariicipate
through Electronic Maode in view of concerns of security, sensitivily and
confidentiality of Board proceedings. Where the Chairpersen so permits a
Director to participate from & plece other than the designated places where
the Company has made the arrangements, the sescurity and confidentiality of
the Board proceedings shall be the responsibility of the Director =o participating,
and the cost and expense in such participation, where agreed to by the
Chairperson, may be reimbursed by the Company.

Subject as aforesaid, the condust of the Board mesting where a Direclor
participates through

Electronic Mode shall be in the manner as lald down In Applicable Law,

The rules and regulations for the conduet of the meetings of the Board, including
for matters such as quorum, notices for meeling and agenda, &s contained
in these Articles, in the Act and/or Applicable Law, shall apply to meetings
conducted through Electronic Mede, as the case may be,
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42.1.4

42.1.8

42.2

a4

Upon the discussions being held by Electronic Mods, as the case may be, the
Chairperson or the Company Secratary shall record the deliberations and get
confirmed the views expressad, pursuant te circulation of the draft minutes of

the meating to &ll Directors to refloct the decision of all the Directors pariicipating
In such discussions,

Subject to provisions of Sectien 173 of the Act and the Applicable Laws, a
Director may participate in and vote at a meating of the Board by means of
Electronic Mode which allows all persons participating In the meeting to hear
and see each other and record the dellberations. Whare any Director participates
in @ mesting of the Board by any of the means above, the Company shall
ensure that such Director is provided with a copy of all documents referred
o during such Board meeting prior to the commencement of this Board Meeting.

Who can convene a Board Meeting

A Board Meetilng can be convened by such persons as the Applicable Laws
may allow.

NOTICE OF MEETING

43.1

43.2

Notice of evary meeting of the BEoard shall be givan in writing including by way

of electronic means, not later than seven days, to every Dirsctor at his registered
address with the Company.

The notice of a mesting of the Board must contain infermation regarding the
option available 1o them to participate through Electronic Mode, and shall provide

ail the necessary Information to enable the Directors to participate through such
Electronic Mode,

CHAIRPERSON FOR BOARD MEETINGS

44.1

If an Individual is appointed or reappointed by the company as the Chairman
of the Company as wall as the Managing Director or Chief Executive Officer
of the Company al the same time, in that case, such person shall preside at
all meetings of the board as well as general meetings of the Company.
Otherwise, the Board may elect a Chairman, and determine the period for which

he is to hold office. The Managing Dirsctor may also be appointed by the Board
as the Chalrman,

It ne such Chalrperson Is electad, or if at any meeting the Chalirperson Is not
present within five minutes after the time appointad for holding the meeting,

the Directors present may chouse one of their numbers to be Chairperson of
the meeling.

QUoRUM

45.1

48.2

The guorum for a mesting of the Board shall be determined from time to time
in accordance with the provisions of the Section 174 of the Act. If a quorum
Is not present within fifteen minutes from the time appointed for holding a
meating of the Board it shall be adjourned until such date and time as the
Chairperson of the Board shall decide.

The continuing Directors may act notwithstanding any vacancy in the Board:
but, if and so long as their number is reduced below the gquerum fixed by the
Act for a meeting of the Board, the conlinuing Directors or Director may acl
for the purpose of increasing the number of Directors to that fixed for the quorum,

or of summoning a general meeting of the Company and for no other purpose,

Exercise of powers to be valid in meastings where quorum Is present

A meeling of the Beard of which a quarum be present shall be competent to
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45.4

as
exercise all or any of the authoriies, powers and discretions by or undsr thess
Articles for the time being vested in or exercisable by the Board, or in accordance
with Section 179 (1) of the Act, the powers of the Company,

Matter to bo decided on majority of votes
Save as otherwise expressly provided in the Act, questions arising at any meeating

of the Board shall be decidad by a majority of votes. In case of an squality
of voles, the Chairperson of the Board shall have a second or casting voie,

POWER TO APPOINT COMMITTEE AND TO DELEGATE POWERS

46.1

46.2

46.3

The Board may, subject to the provisions of the Act, from time o time and
at any time delegate any of its powers o committess :nnaiéﬁng of such Director
or Direclors as it thinks fit, and may from time' to time revoke such deiegation.
Unless a power of the Board is notl capable of being delegated, such power

may be delegated by the Board 1o any officer or-committee of officers as the
Board may determine.

Any committee of the Board so formead 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

The mestings and the proceedings of any such Commitiese consisting of two
or more members shall be governed by the provisions herein containad far

' regulating the meetings and pracaedings of the Board so far as the same are

applicable thereto, and are not superseded by any regulations made by the
Board,

RESOLUTION WITHOUT BOARD MEETING/ RESOLUTION BY CiRCULATION

Save as otherwisa expressly provided jn the Act to be passed a1t a meeting
of the Board and subject fo Section 175 of the Act or Applicable Laws, a
resolution shall be as valid and effsctual as if it had been pass=ad at a mesting
of the Board or Committea of tha Board, as the case may be, duly called and
constituted, Iif a draft thereof in writing s circulated, togeiher wilh the necessary
papers, if any, to all the Directors, or to all the members of the Committee
of the Board, as the case may ba, al thair addresses registered with tha
Company in India (not being less in number than the gquorum fixed for a meeling
of the Beard or Committes, as the case may be), and has been approved by
a majority of the Directors or members as are sntitled to vate on the resolution.

Provided thal, where not less than one-third of the total number of Directors
of the Company for the time being reqguire that any resolution under circulation
must be decided at a mesting, the chairperson shall put the resciution to be
decided at a Board Meating.

Provided further thal where the resolution has been put to vote al a Bonard
Meeting, the consent or dissent of the Directors oblained by way of resolution
by circulation shall be rendered void and nol be given effect to.

ACTS OF BOARD /| COMMITTEE VALID NOTWITHS TANDING FORMA
APPOINTMENT

All acts done in any mesting of the Board or of a Commitize thersof or hy
any person acting as a Director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointmeant of any one or mare
of such Directors or of any person acling as aforesaid, or that they or any
of them were disqualified or had vacated ofiice or that the appointment of any
of them had been terminated by virtue of any provisions contained or in lhese
Articles, be as valld as If every such Director or such person had been duly
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appointed and was qualified lo be a Director and had not vacated his office
ar his appointment had not been terminated; provided that nothing In this Arlicle
shall be deemad to give validity to acts done by a Director after his appointment
has been shown to the Compzany to be invalid or to have bean terminated.

MINUTES OF PROCEEDINGS OF MEETING OF BOARD

9.7

8.2

#£8.,3

S84

49.5

49.8

48.7

49.8
49.8.1
49 82

49.5
49.9.1
48.8.2

48.9.3
489.70

48,71

The Company shall causs minutes of procaedings of avery meeting of the Board
and Committee thareof 1o be kapt in such form by making within thirty days
of the conclusion of every such meeting, entries thereof in the Books kepl for

that purpose with their pages consecutively numbered In accordance to Section
118 of the Act or Applicable Laws.

Each page of every such book shall be initialled or signed and the last page
of the record of proceedings of each meeting in such book shall be dated and
signad by the Chalrparson of the sald meeting or the Chairperson of the next
succeeding meelting.

In no case shall the minutes of procaedings of a meeating be altached to any

such book as aforesaid by a pasting or otherwise, If the minutes are kept in
physical form,

The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereal.

VWhere the meeting of the Board takes place through Electronic Mode, the
minutes shall disclose the particulars of the Directors who attended the meeting
through such means. The draft minutes of the meeling shall be circulated among
all the Directors within fifteen days of the mesting either in writing or in Electronic

Mode as may be decided by the Board and/or in accordance with Applicable
Laws.

Every Director who attended the meeting, whether personally or through
Electronic Mode, shall confirm or give his comments in writing, aboul the
accuracy of recording of the proceedings of that particular masting in the drafl
minutes, within seven days or some reasonable time as permmitted under

#Applicable Law, after recaipt of the draft minutes failing which his approval shall
ba presumed.

All appoiniments of officers made at any of the meetings aforesaid shall be
included in the minutes of the meetings.

The minutas shall alsa contain:
The names of the Direclors present at the mesting; and

In the case of each resolution passed al the meeling the names of the Directars,
it any, dissenting from or not conourting in the resolution.

Nothing contained in Articles herain above, shall be deamed to require the

inclusion tn any such minutes of any matter which, in the opinion of the
Chairpersen of the mesling :

is, or could reasonably be regardsd as defamatory of any person.
is irelevant or immaterial to {he proceedings; or

= detrimental to the interest of the Company.

The Chairperson shall exercise an absolule discretion In regard lo the inclusion

or non-inclusion of any matter in the minutes on the grounds specified in this
Article.

Minutes of meeatings kept in accardance with the aforesaid provisions shall be
avidence of the Procesdings racorded therain.
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48.12 Any Director of the Company may requisition for physical inspectlion of the Board
Meeting minutes by giving a prior notice of seven days.

48.13 Provided that the Dirsctor can requisition to Inspect Board Meeling minules only
for the period that he is on the Board of the Company.

49.14 Provided further that the physical inspection shail be done solely by the Director

himself and not by his authorised representative or any power of atlorney haolde;
or agent.

POWERS OF BOARD

50.1 The Board may exercise zll such powers of the Company and do all such acts,
and things as are not, by the Act and Applicable Law mads thereundsr, or any
other Act, or by the Memorandum, or by these Articles of the Cornpany, required
to be exercised by the Company in General Meeting subject nevertheless to
these Articles, to the provisions of the Act and the Applicable Law made
thereunder, or any other Act and {o such regulations being not inconsistent with
the aforasaid regulations or provisions, as may be prescribad by the Company
in General Meeting; but no regulations madse by the Company in General Masting

shall invalldate any prior act of the Board which would have been valid if that
regulation nad not been made.

50.2 The Board may, subject 1o Applicable Law, also give a loan to a Bireclor or
any entity in which the Director is interested. Whare any sum of money is pavable
by a Director, the Board may allow such time for payment of the sald money
as is acceplable within customary periods for payment of similar money in
contemporaneous commercial practice. Grant of such period for payment shall
not be deemed to be a “loan® or grant of time for the purpose of sec 180
(1) (d) of the Act and Applicable Law.

§0.3 The Board may subject to Section 188 of the Act and provisions of Applicable
Law made thersunder shall by means of urianimeus resolution passed @t
meeting of Board from time to time, invest, provide loans or guararitee or security
on behalf of the Company to any person or entity.

RESTRICTION ON POWERS OF BOARD

§1.1 Board of Directors should exercise ihe following powers subject to the approval
of Company by a Special Resolution:

51.1.1 to sell, lease or otherwisa dispose of the whole or substantially the whele of
the undertaking of the Company or where the Company owns more than ons
undertaking, of the whole or substantially the whole of any of such underiakings.

91.1.2 to invest otherwise in trust securities the amount of compensation recelved by
it as a result of any merger or amalgamation:

51.1.3 to borrow money, where the money 1o be borrowed, together with the money
already borrowed by the Company will exceed aggregale of its paid-up Share
Capltal and free-resarves, apart from temporary loans obtained from the
Company's bankers in the ardinary course of business.

51.1.4 to remit, or give time for the repayment of, any debl due from a Director.
51.2 Contribution to charitable and ather funds

The Board of Directors of a Company may contribute to bona fide charilable
and other fund. A prior permission of the Company in general meeling (ordinary
resolution) shall be required for if the Bggregate of such contributions in a
financial year exceeds 5 % (five petcent) of its average net profits for the three
immediately preceding financial years.
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ABSOLUTE POWERS OF BOARD IN CERTAIN CASES

52.1 Without prejudice to the general powers conferred by Section 178(3) of the
Acl or Applicable Laws made thereunder and the last preceding Article and so
as not In any way 1o limit or restrict those powers, and without prejudice o
the other powers conferred by these Aricles, but subject to the resirictions
contained in these Articles or the Applicable Law , it is hereby declared that
the Direclors shall have the following powers: that |s to say, power :

52.1.1 To pay the costs, charges and expenses praliminary and incidental to the
promation, formation, establishment and registration of the Company.

52.1.2 To pay any Interest lawfully payable under the provisions of the Act
52.1.3 To act joinlly and severally in all on any of the powers conferred on them.

52.1.4 To appoint and nominate any Person(s) to act as proxy for purpose of attending

and/or voting on behalf of the Company at a meeting of any Company or
assoclation, '

52.1.5 To comply with the provisions of Applicable Law which in thelr opinlon shall,
in the interest of the Company be necessary or expedient to comply with.

52.1.6 To maka, vary and repsal bye-laws for regulation of business of the Company
and dulies of officers and servants.

52.1.7 Subject to Sections 179 and 188 of the Act to purchase or otherwise acquire
for the Company any property, rights or privileges which the Company is
authorised lo acquire, at or for such price or consideration and genarally on
such terms and conditions as they may think fit and in any such purchasze or

ther acquisition to accept such fitle as tha Directors may believe or may be
advised lo bs reasonably satisfactory,

52.1.8 Subject to the provisions of the Act and Applicable Laws, to pay for any property,
rights or privileges acquired by or services rendered to the Company, either
whelly or partially, in Sharas, bonds, Debentures, mortgages, or other securities
of the Company, and such Shares may be |ssued either as fully paid up aor
with such amount credited as paid up thereon as may be agreed upon all or

any part of the property of the Company and its uncalled Capital or not so
charged;

52.1.9 To secure the fulfiment of any contracts or engagement entered ino by the
Company by mortgage or charge of all or any of the property of the Company
and its uncalled Capital for the Company being or in such manner as they may
think flit;

32,110 To accept from any membar, as far as may be permissible by law, a surender
of his Shares or any part thereof, on such terms and conditions as shall be
agreed,

92.1.11 To borrow or raise or secura the payment of maney in such manner as the

Company shall think fit and In particular buy the issue of Debenture or Debeniure

slock, perpetual or otherwise charged upon all or any of the Company's property
(both present and future).

52.1.12 To open and deal with current account, overdraft accounts with any bank/banks
for carrying on any business of the Company.

52.1.13 To appoint any Person (whether incorporated or not) to accepl and hold in
trust for the Company and propearty belonging to the Company, in which it is
interested, or for any other purposes; and execute such deeds and do all such

things as may be required In relation to any trust, and to provide for the
remuneration of such trusiea or trustess:;
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52.1.14 To institute, conducl, dafand, coinpound, refer fo arblitration or abandon any
legal proceedings by or ggainsi the Company or jis officers, or otherwise
conceming the affairs of the Company, and alsa to compound and allow time
for payment or satisfaction of any debls due, apd of any claim or demands
by or against the Company,

52.1.15 To refer any claims or demands or differsnces by or against the Company
or to enter into any contract or igreement for refsrence to arbliration, and

ohserve, enforce, perform, compound of challenge such awards and o lake
proceedings for redressal of the same,;

52.1.18 To acl as trustess in composition of the Company's debtors and/or act on
behalf of the Company in all matiers relating to bankrupls and insolvents:

52.1.17 To make and give receipts, releasss and olher discharges for moneys paysable
to the Company and for the claims and demands of the Company,

52.1.18 Subject 1o the provisions of Seclions 179 and 186 of the Act, 1o invest and
deal with any maneys of the Company not Immediately requirad for the purpose
thereof upon such security (not being Shares of this Company), or without
security and in such manner as they think fit, and from time to time to vary
the size of such investments. Savs 8s provided in Section 187 of tha Act, sil
investments shall be made and held in the Company's ewn name;

52.1.19 To execute in the name and on behalf of the Company In favour of any Director
ar other person who may incur or ba about to incur any personal liability whether
as princlpal or surety, for the banafit of the Company, such morigagss of the
Company's property (presant or future) as they think fit, and any such morigage
may contain a power of sale and such other powers, provisions, covenants and
agreements as shall be agreed Lpon.

52.1.20 To determine from fime o time who shall be entifled (o sign, on the Company's
behalf, bills, notes, receipts, acceptances, endorsements, cheques, dividends,
warrants, releases, contracts and documents and o give tha necessary authority
for such purposa;

S52.1.21 Subject 1o Provisions of Applicable Law, to give a Director or any officer or
any other person whether amployed or not by the Company, Share or Shares
in the profits of the Campany, eornmlssion on the profits of any particulsr
business or transaction; and o charge such bonus ar commission as part of
the working expenses of the Company:

52.1.22 To provide for the welfars of Dirsctors or ex-Directors or smployeas or ax-
emplayees of the Company and their wives, widoews and families or the
dependents or connections of such persons by building or contribuiing to the
building of houses dwellings or by grants of money, pension, gratuities,
allowances, bonus or other payments, or by creating and from time to lime
subscribing or contributing to providant and other associations, institutions: funds
ar trusts and by providing er subseribing or contribuling towards places of
Instructions and recraation, hospitals and dispensaries, medical and other
attendance and other assistance as the Board shall think fit;

52.1.23 To subscribe or contribute or otherwise to assist or to guarantee moneay 1o
charitable, benevalent, raliglous, sclentific, natlonal or othar institutions or objects
which shall have any meoral or other claim io support or aid by the Company,
either by reason of loeality of cperation, or of public and general utility or
ctherwisea;

52.1.24 Befaore recommending sny Dividend, to sel aside out of the profiis of the
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Company such suims as they mey think proper for depreciation or to Depraciation
Fund, or 1o an Insurance Fund, or as = Reserve Fund, or Sinking Tunc, or
any Special Fund to meat contingencias or 1o repay Debentures or Dabenture
stock, or for special dividends or for eguallzed dividends or for repairing,
improving, extending and mairtaining any of the property of the Compariy or
for such other purpozs (Inclucing the purposes referred to in the preceding
clause), as the Board may, In heir absolute discrelion, think conducive to the
interest of tha Company, and subject to Section 178 of the Act, to invest the
sevaral sums so sst asids or 53 rmuch thersof as required lo be invesied upon
such Investmenis{other than Shares of the Company) as they may think fit,
and from time to fme to dea with and vary such Investments and dispose
of and apply and expand all or any part thareof for the benefit of the Company,
in such mannar and for such purposa as the Board In thelr absolute diserstion
think eondugive lo the Inlerest of the Company, nolwithstanding that the matters
to which the Board apply or upon which they expend the same, or any part
theraof, may be matters 1o or upon which the capital moneys of the Corrpany
might rightly ba applied or expendsd; and to divide the ressrve Inlo such special
Funds as the Board may think (il, with full power to transfer the whole, or any
porilon of & Reserve Fund of divislon of a Reserve Fund to another Reserve
Fund or division, of @ Resarve Fund and with full power to employ the assels
constituting all or any of the above Funds, Including the Depreciation Fund,
in the business of the Company or In the purchase or repayment of Debentures
or Debenturs stack, and without being bound to keep the same, separate from
the cthar assets and without bsing bound to pay Interest on the sarme with
power, however, to the Board at their discration 1o pay or allow to the credit
of such funds intersst at such rate ss the Board may think proper,

52.1.25 Subject to the provisions of the Acl 1o appolit, and at thair discretion remove
or suspend such genefasl managers, managers, secrefaries, assistants,
supefvisor, cierks, agenis and servants of permanent, temporary or special
s=rvices as Insy may for lime to-ime think fit, and to determine their powers
and duties and fix thelt 2alaries or emoluments or remuneration, and to reguirs
security in such instances and to such amount as thaey may think fit also from
tme 1o tims provide for tha management and transaction of the affairs of the
Company in any specifisd lozality in India, or elsewhere In such manner as
they think fit; and the provisiers sontained In the four nesxt following sub-clauses
shall be without prafudice to the gensral powers conferred by this sub:clause

92.1.26 To comply with the reguirameris of any local law which In thelr opinlon It shall,
in the interest of the Compaiy, be necessary of expedient of comply with;

52.1.27 Subject to applicable provisions of e Act and Applicable Law made thereundar,
o appoint purchasing and se ling agsnts for purchase and sale of Company's
requirement and products respectively.

52.1.28 From time to tima and =t any time to sstablish any local board for managing

any of he affeirs of he Company In any spacified locallty in India or elsewhere

snd to sppolnl any parsons o the members of such |ocal boards and to fix
their ramunsration.

52.1.28 Subject to Section 178 & 160 of the Act from time 1o tirme and at any time,
deiegata to any person so appointed any of the powers, authorities and discretion
far the time being vested in the Board, other than their power to make calls
or to make loans or berrow or moneys, and to autherise the Members for the
ime being of any such loce board, or any of them to fill up any vacancles
thersin and 1o act notwithstanding vacancies, apd any such appointment or




appointed, and may annul or vary any such delegation,

52.1.30 At any time and from time to time by power of attorney under the Seasl of
the Company, to appoint any person or Persons to be the Atlorney or Attorneys
of the Company, for such Purpeses and with such Powers, authorities and
discretion {not exceeding thoss vasted In aor exarcisable by the Board under
these pressrits and ux;fuding the powers to make calls ang excluding also,
excapt in their limits authorisese by the Board, the PoOwer to make loans aned
borrow money’) and for’ such period and subject to suck Conditions s tha Board
may from time to time think fit: and any such appaintment may (if the Boarg
thinks fit) be made in favour of the members or any of the Mempers of any
Local Board, established as aforesaid or in favour of any Company, or the Ehare
hielders, Directors, nominees or ménagem of any annpany or firm or otherwise

protection or conveniance of parsons dealing with such altorneys as {the Board
may think fit and may contain POVWErs enabling any such delegates or attorneys
as aforesaid to sub-delegate aj| of any of the Powers, authorities ang discrelions
for the time beaing vestad in themn;

52.1.31 Subjsct ig Sections 184 and 183 of the Act, fur or in relation te any of the
matlers asforesaid ar otherwisa for- the Purposes of tha Company to enter inta
all such contracls, agreements snd to execute and do all such acts, deeds
and things in tha name and on beshalf of tha Company as they may considar
expedient; '

52.1.32 Subject to the provisions of the Act, the Boarg may pay such remuneration
lo Chalirpersan | Vice Chairperson of the Board upon such conditions as they
may think fit

52,1.33 To take insurance of any or all properties of tha Company angd any or all ths
emplovees and their depeandants against any or all risks.

52.1.34 To lake insurance on behalf of lis managing Directer whaole-time Diractar,
manager, Chief Exacutive Dfficer, Chief Financial Officer or Company Secretary
or any officer or employee of the Company for Indamnlfylng any of thern against
any liability in respect of any negligence, default, misfeasance, breach of duty
or breach of trust for which they may be guilty in relation to the Company.

52.2  Establishiment of vigil mechaniam

Company shall establish a vigil meehanism for their Directors and employaas
lo report thair genuine concerns ar grievances. Audil Committee shall oVerses

mechanism and also previde for direct access to the Chairperson of the Audit
Commiftas in exceptionsl cases, |n case of repeated frivalous complainis baing
filed by a Director or an employes, tne audit Cormmittes may take suitabile action
against the concerned Diractor or employee including reprimanc.

93  MANAGING DIRECTOR
53.1 Board Mmay appoint Managing Directer(s)

53.1.1 Subject to the provisions of the Act and of thesa Articles, the Board shall have
POwer 1o appoint from time to time Eny of its member or members as Managing
Director(s) of the Company far fixed lerm not exceading five years al = time
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£3.1.2

53.2

83.3

54.9

84.3

&4.4

54.5
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and upon such terms and condilions #s the Board thinks fit and subject to
the provisions of thess Articles he Board may by resolution vest in such
Managing Director(s) such of the powers hereby vested in the Board generally
as it thinks fit, and such powers may be made exercisable for such perind

or pariods and upnn such conditions and subject to such restrictions as it may
determine.

Subject to the arilcle abeve, tha powers confarred on the Managing Direcior

-shall be axarcisad for such cbjects and purpose and upon such terms and

conditions and with such restrictions as the Board may think fit and it may confer
such powers sither collateral with or to the exclusion of and in substitution of
all or any of the powers of the Board In that behalf and may from time to
time ravoke, withdraw, alter or vary all or any of such powars. The Managing
Dirsctar shall not exsrcise any powars under Section 179 of Act excaept such
powers which can be delegatec under tha Act and specifically delegated by
a resolution of the Board,

Restriction on Management

The Board of Directors may, subjact {o Section 178 of the Act, entrust fo and
confer upon & Managing or wheo'e time Director any of the powers exerciseble
by them, upon such terms and conditions and with such restrictions, as they
may think fit and sither collalerzly with or to the exclusion of their own powers

and may, from time to time, revoks, withdraw or alter or vary all or any of such
POWETS,

Remunseration to Managing Cirectors’ Whole-time Directors

A Managing or whola-time Director may be pald such remuneration, whether
by way of monthly psymani, foe for each meeling or participation In profils,
or By any or all these modes, 5r any other mode not expressly prohibited by
the Act, a5 the Board of Directors may dstermins

CHIEF EXECUTIVE OFFICEFR, MAMNAGER, COMPANY SECRETARY OR
CHIEF FINANCIAL OFFICER

Sdbjsct o the provisions of lhe Act and Applicabla Law—

& Chief Executive Officer, Manager, Sompany Secratary or Chiaef Financial officer
may be appointed at 8 Board Meeting for such term, at such remuneration and
upan such conditions ss |t may thinks fit, and any Chief Executive Officer,

manager, Company Secretary or Chiel Financlal Officer so appointed may be
reamoved by means of a resoutlon al 2 Board Masting;

A Directar may be appainiad as Chisf Exscutive Officer, Manager, Company
Sacratary sublact to provisions of Saction 203 of the Acl. The Board may also
deslgnale the hesad of the financial function to the CFO of the Company.

A provision of the Act or thess regulations requiring or authorising a thing to
oe done by or o 2 Oirselor ind Chiel Exscutive Officer, Manager, Company
Sacralary or Chisf Financial CHicer shall nol bs satisfied by its being done by
ar te the same person acting both as Dirscior and as, or in place of, Chief
Exscutive Officer, managar, Gompany Secretary or Chief Financial Officer.

The funclions of a Company Ssoratary shall be in accordance with Section 208
of the Act and othar Applicalils Law.

Subject to the Anticle above, ths powers conferred on the Chief Executive Officer
shall be exercised for such Jbjects and purpose and upon such terms and
condltions and with such restrictions as the Board may Ii'unk fit and It may confer
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such powers either collateral with or o the exclusion of and in substitution of

all or any of the powers of the Board In that behalf and may from time to
time revoke, withdraw, alter or vary all or any of such powers.

The Chief Executive Officershall not exercise any powers under Section 179

of Act except such powers which can bs delegated under the Act and specifically
delegated by a resolution of the Board.

FOWER TO AUTHENTICATE DOCUMENTS

55.1

55.2

Any Director or the Company Secretary or any officer appoinled by the Board
for the purpese shall have power to authenticate any documents relating to the
constitution of the Company and any books, records, documents and accounts
relating to the business of the Company and to cartify copiss or extracis thereof.

Document purperting to be a ccpy of resolution of the Board or an extrast from
the minutes of meeting of the Board which Is certified as such in accordance
with the provisions of the last preceding Article shall be conclusive avidence
In faveur of all persans dealing with the Company upon the falth thersof that
such resolution has been duly passed or, as the case may be that

i sxtract is
4 true and accurate recerds of a duly constituted maeling of the

Directlors.

THE SEAL

£6.1

56.2

The Board shall provide a Seal for the purposes of the Company, and shall
hava power from ims to lime to destroy the same and substitute o new Seal
in lleu thereof and the Seal shall naver be used except by the authority of
the Board or a Committes of the Board praviously given. The Company shall

also be at liberty to have an officizl Seal for use In any tarritory, district ar
place outside |ndia.

The Seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a Commitise of the Board authorised
by it in that behalf, and except in the presence of such Directors and the
Company Secretary or such other person as the Board may specify/appoint for
the purpose; end the Director and the Company Secretary or other person
aforesaid shall sign every instrument to which the Seal of the Cempany is so

affixad in their presencs. The Boarc shall provide for the safe cusiody of the
Seal. : '

MANAGEMENT OUTSIDE INDIA AND OTHER MATTERS

57.1
57.1.1

57.1.2

Subject to the provisions of the Act the following shall havs effect:

The Beard may from time to time provide for the managerment of the affairs
of the' Company cutside India {or in any: specifisd locality in India) in such manner
as it shall think fit and the provisions contained in the four next following
paragraphs shall be without prejudice to the general powers conferred by this
paragraph.

Subject to the provisions of the Act, the Board may at any time establish any
local Directorate for managing any of the Delegation. affairs of the Company
outside India, and may appoint any person te be member of any such local
Directorale or any manager or agents and may fix their remuneration and, save
as provided in the Act, the Board may at any ime delegate to any psrson so
appointed any of the powers, authoriiies and discretions for the time being vestad
in the Board and such appointment or delegation may be made on such terms
and subject o such conditions as the Board may think fit and the Board may
at any time remove any person so appointed and annual or vary any such
delegations.
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57.1.3

57.1.4

57.1.5

44
The Board may, at any lime end from time o lime by power of altorney under
Seal, appoint any person 1o bs the attorney of the Company for such purposes
and with such powers, authorities and discretions not exceeding those which
may be delegated by the Board under the Act and for such peried and subject
o such conditions as the Board may, from time to time, thinks fit, and such
appeintments may, if the Board thinks fit, be made in favour of the members
or any of members of any local Direclorate sstablished as aforesaid. or in favour
of the Company or of the members, Directors, nomineas or officers of the
Company or firm or In favour of any persons whsther nominated directly or
indirectly by the Board, and any such Power of Attorney may contain such

pravisions for the protaction or convenience of persons dealing with such
attorneys as the Board thinks fit

Any ‘such delegate or Allorney as aforssalid may be authorized by the Board
to sub-delegate all or any of the powers, authurifies and discretions for the
time being wvested In them.

The Company may exarcise the power conferred by the Act with regard to having
an official Seal for use abroad, and such powers shall be vestad i the Board,
and the Company may cause o be kept in any stale or country outside India,
as may be permitted by the Act, a Forelgn Register of Member or Debenture
holders residents In any such state or country and the Board may, from time
to tims make such regulations not being inconsistent with the provisions of the
Act, and the Board may, from time to time make such provisions as it may
think fit ralating thereto and may comply with the requirements of the local law
and shall In any case comply with the provisions of the Act.

DIVIDENDS AND RESERVE

58.1

58.2

58.3

8.3

58,3.2

88.3.3

58.3.4

Division of profits

The profits of the Company, subject ta any special rights as to dividends or
authorized to be created by these Arlicles, and subject to the provisions of these

Articles shall be divisible among the members in proportion to the amount of
Capital pald-up on ths sharss held by tham respectively.

The Company In general meeting may declare a Dividend

The Caompany in general mesting may declare dividends to be paid to Mambers
according to their respective rights, but no Dividend shall excesd the amount
recommendad by the Board: the Company in General Meeting may, however
declare a smaller Dividend. No Dividend shall bear interest against the Company,

Dividand only to be paid out of profits
The Dividend can be declared and paid only out of the following profits-

FProfits of the financial year, afier providing depraciation as stated in Saction
123(2) read with Schedule || and Applicable Laws. '

Accumulated profits of the eaflisr years, after providing for depreciation u/s
123(2) read with Schedule Il and Applicable Laws.

Out of money provided by Cantral or State Government for payment of Dividend
In pursuance of 2 guarantes given by the Governmant.

If the Company has incurred any loss in any previous financial year or years,
the amount of the loss or any amount which is equal lo the amount provided
for depreciation for that year or those years whichever is less, shall be set
off against the profits of the Company for the year for which the Dividend |s
proposed to be declared or paid or against the profits of the Company for any
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58.6

58.7
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58.10
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pPrevious financial year or years arrived at in both cases affer providing for
depreciation in accordance with the provisions of Section 123(2) of the Act or
Applicable Law, or against bath,

Transfer to resarve

The Board may, before recormnmending any Dividend, set aside out of the profiis
of the Company such sums as it thirks fit as a ressrve or reserves which shall,
at the discretion of the Board, be applicable for any purpose to which the profits-
of the Company may be propery applied, Including provision for mesting
contingencies or for equalising dividends: and rFending such application, may,
at the like discretion, sither be employed in the business of the Company or
be Invested in such Investments (other than shares of the Company) as the
Beard may, from time fo ima, thinks fit.

Such reserve, being free feserve, may also be used to declare dividends jn
the event the Company has iradequate or absence of profits in any financial
year, in accordance to Section 123 of the Act and Applicable Law made in
that behalf. The Baard may also carry forward any profits which i may consider
Nnecessary not to divide, without seiting them aside as a reserve,

Interim Dividend

Subject to the provisions of Sectior 123 of the Act and Applicable Law, the
Board may from time to time pay to the Members such interim dividends as
appear o it to be justified by the profits of the Company.

Calls In advance not to carry rights to participate in profits

Wheare Capital is paid In advance of calls such Capital may camy interest: bt
shall not in respect thereof confer a rght to Dividend or participate in profits.

Payment of pro rata Dividend

All dividends shall be apportionsd and paid Proportionately to the amounis paid
or credited as paid on the shares during any portion or poriions of the pariod
in respect of which the Dividend is paid; but if any Share s issusd on tarms
providing that it shall rank for Dividend as from a particular date such Share
shall rank for Dividend accordingly.

Deduction of money owed to the Company

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

Rights to Dividend whers shares trensferrad

A transfer of Share shall not pass the right to any Dividend declared thersan
before the registration of the transfer.

Dividend to be kept in sbeyance

The Board may retain the dividends payable in ralatian to such Sharss In respect
of which any person is entitled to become a Member by virtue of transmission
or transfer of Shares and In accordance sub- Saction (8) of Sestion 123 of
the Act or Applicable Law. The Board may also retain dividends on which
Company has lien and may apply the same towards satisfaction of debts,
liabilities or engagements in respect of which llen exlsts.

Notice of Dividend

Notice of any Dividend that may have been declared shall be given to the
persons entitled to Share thersin in the manner mentioned in the Aect,
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Manner of paying Dividend

§8.12.1 Any Dividend, intsrest or othar fmonies payable in cash in respect of shares

may be paid by any Electronic Mode to the sharehalder entitled to the paymeni
af the Dividend, or by way of cheque or warrant sent through the post diracted
o 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
ragister of members, or 1o such person and to such address as the holdar
or |eint holders may In writing direct.

58.12.2 Every such cheque or warrant shall-be made payable to the order of the p=rsan

58.13

58.14

m whem it is sant. The Company shsll no! be llable or responsible for any
chegue or Wartrant or pay-slip or recelpt lost in transmission, or for any Dividend
lost to the rmember of psrssr entitled therato by the forged endorsement of
any cheque or warrant or the forged signawure of any pay-slip or recaipt or
the fraudulent recovery of the Dividend by any other means.

Recealpts far Dividends

Any ons of two or more joint holders of a Share may give affective receipls
far any dividends, bonuses or other monies payable in respect of such Share.

Mon-forfelfure of unclalmed Dividend
No unclaimed Dividend shall be forfeited by the Board unless the clalm thereto

becomes barred by law and the Company shall comply with the provision of
the Acl and Applicable Law in respect of all unclaimed or unpaid dividends,

ACCOLUNTS

59.1
58.1.9

S8.1.2

£8.1.3

58.1.4

58.1.5

§8.2

Directors to keep true accounts

The Company shall kesp at ks registered office or at such other place i India
f5 tha Board thinks fit, prope” books of account and othar relevant books and
pepers and financial statsment for svery financial year In accordance with
Sectlon 128 of the Act

Whers the Board dacldes to keep all ar any of the Books of Azcount at any
plece In Indla olhsr than the registered office of the Company the Company
shall within seven days of the decision file with the Registrar a notice in writing
giving, the full address of tHal other place.

The Company shall preserve in good order the books of account relating 1o
the period of not less than eight years preceding the current year together with
the vouchsrs relevant to anv entry in such Books of Account,

Where the Company has a branch office, whether in or outside India, the
Company shall be deemed to have complied with the preceding Article if proper
Books of Account relsting to the transactions effected at the branch office are
kept at tha branch office anc proper summarized retumns made up o dste at
intervals of not more than thraa months are sent by the branch office to the
Company st Ita registered office or at any other place in India, at which the
Company's Books of Account are kept as aforesaid.

The books of account shall give a true and fair view of the state of affairs
of the Company or branch office, as the case may be, and explain s
ransactions effected both ai the registered office and its branches and such
books shall be kept on accrual basis and according fo the double entry system
of accounting. The Books of Account and other books and papers shall be open
‘o Iinspection by any Directors during business hours, '

Preparation of revised financial statements or Boards' Repart
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Subject to the provisions of Section 131 of the Act and the Applicable Law
made thereunder, the Board may require the pPreparation of revised financial
staterment of the Company or a revised Boards' Raport In respect of any of
the thres preceding financial years, if it appears to them that (a) thes financiai
statement of the Company or (b) the reporl of the Board do not comply with .
the  provisions of Section 129 or Section 134 of the Act

PLACES OF KEEPING ACCOUNTS

60.1

60.2

AUDIT

61.7

81.2
651.2.1

81.2.2

67.3

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 inspaction

of members not being Dirsclors.

No member (not being a Director) shall have any right of inspecting any account
or book or document of the Compary excepl as conferred by law ar authorised
by the Board or by the Cemipany in gansral meeting.

Auditors to be appointad

Statutory Auditars and Cost Auditors. if any, shall be appainted and their rights
and duties regulated in fgcordance with Sectionzs 139 1o 148 of the Act and
Applicable Laws, Where applicabie, & Secretarial Auditor shall be appointed by
the Board and their rights and dutiss regulated in accordance with Sections
204 of the Act and Applicable Laws.

First Auditor / Statutory Auditors

First Auditor of the Company shall be appointad by the Board within thirty days
of registration of the Company and the Auditor or Auditors so appointad shall
hald office until the conclusion of tha First Annual General Meeting,

Subject to the provisions of Section 139 of the Act and Applicable Laws made
thersunder, the Statutory Auditors of the Cormipany shall be appointed for a period
of five consecutive years, subject to ratification by members at svery annual
general meeting. Provided thal the Company may, at a Genearal Meeting, remove
any such Auditor or all of such Auditors and appoint In his or their place any
other person or PErsons as may be racommendad by the Board, in aceoardance
with Sectlon 140 of the Act or Applicable Laws.

Remuneration of Auditors

The remuneration of the Auditors shall be fixed by the Cempany in Annual
general meeting or In sush manner 18 tha Company In general maeting may
determine.

DOCUMENTS AND NOTICES

62.71
B2.1.1

62.1,2

Service of documents and notice

A document or notice may be ssrved or given by the Company on any marmber
elther personally or sanding It by post to him to his registered address ar {ir
he has no registered address In India) to the address, if any, in India supplied
by Him to the Company for serving documents or notinas on him or by way
of any electronic transmission, as prescribed in Section 20 of the Act and
Applicable Law made theraundar,

Where a document or notice is sent by post, services of the document or notice
shall be deemed to ke effected by properly addressing, prepaying and posting
a letter containing the document or notice, provided that whers a member has
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intimaiad to the Company In advance that documents or notices should be sent
to him under a certificate of posting ar by registered post with or without
ecknowledgment due and has deposited with the Company & sum sufficient
to defray the expensas of the doing so, service of the decuments or nolice
shall not be desmed 1o be sifected unless it is sent in the manner Intirmated
by the member and such servize shall be deemed to have been effected In
the case of Notice of & meeting, at the expication of forty- eight hours after
the lstter containing the documsnt or notlea s posied and In.any other case
at the time at which the letter would be delivared In the ordinary course of
post. '

Newspaper advertisement of notice to be deemed duly serviced

A document or notice advertised in a newspaper circulating In the nsighbourhood
of the registered office of the Company shall be deamed to be duly served
or sent on the day on which the advertisament appears lo every member who
has no registered address in India and has not supplied {o the Company an
address within India for serving of documents on or the sending of notices to
hir.

Notice to whom served in cese of Jjoint shareholders

A documient or nolice may be served or given by the Company on or given
to the jelnt-holders of & Shara by serving or giving the document or nolice on
or to the joint-holders named first in the Registar of Members in respect of
the Share.

Notlce to be sarved to repressntative

& document or notice rmay be sarved or given by the Company on or to the
persans entilled to & Share in consaquence of the death or insolvency of a
member by sending it through post In a prepaid letter addressed to hir of
them by name or by the fitle ol representatives of the deceased or assignee
of the Insolvant or by any like description, at the address if any) in India supplied
for the purpose by the persons tlaiming to be entitied, or (until such an address
has been so suppllad) by sarving lhe document or notice in any manner In
which' the same might have besn given If the death or insclvency had not
coourrad.

Service of notice of General Meetings

Documents or notices of every General Meeting shall be served or given in
the same manner hersinbefore on or to (a) every member of the Company,
legal repreaentstive of any deceassd member or the assignee of an insolvent
member, (b) every Diraclor of the Company and (c) the Auditor(s) for the time
being of the Company.

Members bound by notice

Every persaon who, by operation of law, transfer or other means whatsoever,
shall becorme anliiled to any Share, shall be bound by every document or notice
In respect of such shares, previously to his name and address being entered
on the Register of Membars, shall have been duly served on or given to the
person from whom he drives his title to such shares,

Documents or notice to be signad
Any document or notice to be aarvad or given by the Company may be signed

by & Director or some parson duly authorised by the Board of Direclors for
such purpose and the signatures thereto may be written, printed ar lithographed.
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62.8 MNotice to be served by post o~ other electronic means

All documents or notices o be served or given by members an or 1o the
Company or any office thereof shall be served or given by sending Il (o tha
Company or officer at the office by post under & certificate of Posting or by
registered post, or by leaving it at the office or by such other electronic means
85 prescribed in Section 20 of the Acl and the Applicable Law made {Hereunder,

62.9  Admissibllity of micro films, computer prints and documents to be treated
as documents and evidence

82.9.1 Any information in the form of a micra film of a document or image or a facsimile
Copy or any statement In a document included in a printed materia) produced
by a computer shall be deemsu (o be = document and shall be admiss|ble
In any proceedings without further Froduction of ariginal, providad the conditions
referred in Section 397 are complied with,

62.8.2 All provisians of the Information Te chnology Act, 2000 relating to the slsctronic
records, including the mannsr and format in which the slectronle records shall
be filed, in so far as they are consistent with the Act, shall apply to the records
in electronic form undar Sectlon 488 of the Act

63  WINDING UP

Subject to the provisions of Chaptur XX of the Act and Applicable Law made
thareunder -

63.7 I tha Company shall be wound up, the liguidatar rray, with ths sancllon of
2 Special Resolution of the Company and any other sanctlon required by the
Act, but subjeet to the rights attached to any praference Share Capital divids
among the confributories in Specie any part of ths assats of the Campany and
may with the like sanctior vest any pan of the assats of the Company in trustees
Upan such trusts for the benefit of the contributoriss as {he Liquidator, with the
like sanction shall think fir,

63.2 For tha purpose aforssaid, ths [iquidator may sel such value s he deems Fair
Upan any property to ba divided as aforesald and may determine hew such
division shall be catried oul as between the members or differant classes of
membears.

63.3 The liquidator may, with the like sanction, vest the whole or any part of such
assels in trustees upon such trusis for the benefit of the contributories 1 he
considers necessary, bul so that no mamber shall ba compelled o accept any
shares or other securities wherean there is any liability.

4 BONAFIDE EXERCISE OF MEMBERSHIP RIGHTS

Every Member and ather Security holder will uze rights of such Membars EBouUrity
holder as conferred by Applicable Law o these Ariclas bonafide, in best intsrest
of the Enmpany or for prolsction of any of the propristary interest of such
Mamberfsecurity holder, and not for sxtraneous, vexatious ar frivolous purposes.
The Board shall have the right to tuke appropriale measurss, and in cass of
persistent abuse of powers, expulsion of such Member ar other Security holder,
In case any Member/Security holde- abusively rmakes use of any powers for
extraneous, vexatious or frivolous FUrposes.

85 INDEMNITY

For the purpose of this Article, the following axpressions shall have the meanings
respeciively assigned below:

85.7 “Claims" means all claims for fine, Penalty, amount paid in o proceading for
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compounding or Immunity procesding, actions, procecutions, and proceedings,
whather civil, crimiinal or regulatory;

‘lndemnified Person' shall m=an any Director, officer or employes of (he
Company, as detsrmined by the Board, who in bonafide pursuit of duties or
functions or of honest and reasonable discharge any functions as a Diractor,

officer or employees, has or siffers any Clalms or Losses, or against whom
any Claims or Losses are claimed or threatened:

‘Losses” means any losses, dumages, cost and expense, penalties, liabliities,
compensation or other awarde, or any setilement thereof, or the monatary
equivalent of a non-monetary suffering, arising in connsction with any Claim,

INDEMNIFICATION

66.1

66.2

86.3

€8.3.1

68.3.2

B86.3.3

66,2 4

VWhere Beoard delermines that any Director, officer or employee of the Company
should be an Indemnified Person herein, the Company shall, to the fullest extent
and without prejudice te any other Indemnity to which the Indemnifisd Parson
may athanwise be entitlsd, protect, indemnify and hold the Indemnified Person
harmisss In respect of all Claims and Losses, arising out of, or In connaction
with, the actual or purported exerciss of, or failure to exercise, any of tha
Indemnified Person's powers, duties or responsibilities as a Director or officar
of the Company or of any of ite subsidiaries, logether with all reasonable costs
end expensss (insluding lagal and professional faas),

The Company shall further Indemnify the Indemnifiad Person and hold Kim
harmless on an ‘as Incurred' basis sgainst all legal and other costs, charges
and expensas remacnably Incurred In dafending Claims including, without
limitation, Claims brought by, or =t tha ragquest of, the Company and any
invesligation into the affairs of the Company by any Judicial, gavernmaental,
regulatary or other body,

The Indsmnity hersin shall be deemed not to provide faor, or entifle the
Indemnified Person to, any indsmnification against:

Any liability incurred by the Indemnified Person o the Company due to breach

of trust, breach of any stalulo~y or cantractual duty, fraud or personal ofiencs
of the Indemnified Person:

Any liability arising due to any benefit wrarigly availed by the Indemnified Person:

Any liability on account of any wrongful infermation or misrepresentation done
by the Indemnified Parsan

The Indemnified Person shall continus to be Indemnified under the terms of
the indemriitles In this Dead Notwithstanding that he may have ceassad to be
2 Direclor ar oificer of the Company or of any of its subsidiaries.

SECRECY

67.1

Every manager, Auditor, trustes, mambaer of a committee, officer, servant, agent,
accountant or other person employed in the business of the Company shaill,
if so required by the Board of Directors, befors entering upon the duties, sign
& daclaralion pledging himsalf to obssrva strict secrecy respacting all benafide
transactions of lhe Company with its customars and the state of accounts with
Individuals and in matters relating thereto and shall by such declaration pledge
himself not to reveal any of the matiers which may come ta his knowledge
in the discharge of his duties 8xcept when required to do so by the Direclors
or by any general meeting or by the law of the country and except so far as

maybe necessary in order to camply with any of the provisions in these presents
and the provisiona of the Act
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Subject lo the provisions of these Articles and the Act no member, or ofher
perscn (not being a Director) shall be entitisd o enter the property of the
Company or to inspect or to examine the Company's premises or properiies
of the Company without the permission of the Directors or to require discovery
of or any infarmation respecting any detall of the Company's trading or any
matter which is or may be In the nature of a trade sacret, mystery of trade
or sacret process or of any malttsr whatsoever which may relate to the conduct
of the business of the Company and which in the opinion of the Dirsciors it
will be expedient In the interest of the Company to communicate.

GENERAL POWER

Wherever In the Act, it has been provided that the Company shall have right,
privilege or autherity or that the Company could carry out any trensaction only
if the Company is so authorised by Its articles, then and in that case this
regulation hereto authorises and empowers the Company to have such rights,
privilege or authority and 1o carry such transactlons as have besn Parmitted

by the Act, whhout there being any specific regulation in that behalf herain
provided



We have several parsons,
formed into g Company

51(a)

whese names and addresses are subscribed balow,
in accordance with this Articlas of Association and wa res

are desirous of being

pectively agree to take

the number of Shares. in tha Capital of the Company set opposite to our respective names.
Slgnaiure
Names, Ad
Names, Addresses,; Desoription & Eh“,‘,’:::";ﬁ:ﬁ:”ﬂm of the Description & %r:;:;ttlum
Ocoupation of Subscribers Subscriber 5""‘""‘:’;:; ! of witnassas
1. RAMESH KUMAR VIJAY 10 Sd/-
S/e.Srl Ramawaroop Gandhl (Ten)
8/12 Brijdham Housing Complex
253 Canal Streat
Calcutia 700 048
{Chartared Accountant)
2. RAJ KUMAR VIJAY 10 -
Sic. Brl R, 5. Gandhl Te S/
812, 255, Canzl Streat (Ten)
Calcutla-T00 048
(Company Execltiva)

3. RAKSHITA VIJAY =
Wia.Srl Rarnesh Kumar Vijay 10 Sd/- £y §
8/12,258,Canal Streat, (Ten) & <
Calcutta-700 048 = = o E o
{Company Executiva) 'g g @ = =

Fya=cBB

4. SANJEEV KUMAR SHARMA, 10 Sd7 = E £C £ a =

|  Slo. SriH. R Sharma (Ten) 3 o <TE & g 7}
11, Jagmehan Mullick Lane = ...E U:l -ﬂ-*ﬁ
Caleutta-700 007 % = £ ELE Lo
(Searvica) = oo s
= =

§, ASHOK KUMAR TIBREWALA 10 o3
Sfe. 5r Ramswarup Tibrawals Sd/-

4127, 255,Canal Street (Ten)
Caleuts-700 0048
(Charterad Accountani)
6. RAMSWAROOP GANDH| 10 Sd/-
S/o, Sri V. D, GANDHI (Ten)
812, 255, Canal Streat
Calcut=-T00 0048
(Busineas)
7, SHYAM SUNDAR GUETA .
G 10 Sd/
Slo. Srl Ghashiram Gupta
27.Deshpran Sasmal Rosd (Ten)
Calculis-700/ 0033
(Business)
Total : 70
(Saventy)

Galcutta, Dated 28th day of July, 1954





