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incopporated undor the compranics i, 1956 (6. { of 1956) and hat the Company i
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Seal of
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f Pursuant of section 149 (3) of the Companies Act, 1956.
, 3 Weveby Cectify that the SOUTHERN GAS LIMITED £

| |

Which was incorporated under the Companies Act, 1956, on

the TWENTY - NINTH dayof __ JULY 1963

and which has this day filed a duly verified declaration in the

prescribed form that the conditions of section 149 (2) (a) to (¢) of

g

| the said Aet, have been complied with, is entitled to commence
’; business.

]|

&leir amder wp hand at ERNAKULAM
ﬂ this FIFTH aap of FEBRUARY

N Oue thousany nine fundred and SIXTY FOUR

Ii' (N. D. Bhatia)
p Registrar of Companies N




(Section 18(3) of Companies Act 18956)

No. 562/G
CERTIFICATE OF REGISTRATION OF THE ORDER OF COURT
CONFIRMING TRANSFER OF THE REGISTERED OFFICE
FROM ONE STATE TO ANOTHER

The SOUTHERN GAS LIMITED having by

..............................................................................

special resolution altered the provisions of its Memorandum of Association with

respect to the place of the registered office by changing it from the State of

JKERELA . to the ...UNION TERRITORY OF GOA, DAMAN & DIU and such

alteration having been confirmed by an order of COMPANY LAW BOARD,

bearing date the 10" October 1983

| hereby certify that a certified copy of the said order has this day been

registered,

Given under my hand ...............] PANAJI | . this... 27t day of

.............

....FEBRUARY  One thousand nine hundred and . EIGHTY FOUR

Seal of Sd/-
Company {M. L. Ganvir)
Registrar of Companies
Goa, Daman & Diu
Panaiji
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MEMORANDUM OF ASSOCIATION

OF
THE SOUTHERN GAS LTD.

The name of the company is THE SOUTHERN GAS LIMITED.

The Registered Office of the Company will be situated in the Union Temitory
of Goa, Daman & D

The objects for which the Company is established extend to all the States of
India and are the following :

1. To manufacture, produce, prepare, deal in, export, import, purchase, sell,

and generally to carry on business in Oxygen, Dissolved Acetylene,
Nitrogen, Argon, Hydrogen, Carbonic Acid, Medical gases, Fuel gases and
all other kinds of gases or kindred substances, or any compounds or
preparations thereof.

2. To manufacture, install, buy, sell, let on hire and deal in, engines,

compressors, cylinders, locomotives, machines, laboratory equipment and
other apparatuses and contrivances, and ancillary parts and components of

all types and descriptions.

and other apparatus, appliances, articles and things which may seem
calculated to promote or to be capable of being used in connection with the
consumption of all kinds of gases and chemicals.

4. To manufacture, and deal in metals, substances and materials of all kinds
(including glass) which may be usefully or conveniently employed in the
manufacture of receivers for compressed or liquefied or other gases and all
machinery, appliances, tools, articles and things used, or capable of being
used for bottling or closing or in the manufacture of appliances for closing
such receivers or for closing or stoppering bottles or for liberating the gases
or other contents of any such receivers or the tools required for or used in
the manufacture of any such articles or things or for any of the purposes

aforestated.

5. To manufacture, buy, sell, improve, treat, preserve, separate, mineralise,
bottle or otherwise deal in mineral and aerated waters, in essences, mineral

and aerated water factory requisites and in thermoses or similar flasks,

- To manufacture, import, export, and deal in all types of welding electrodes,
welding and cutting equipments, arc welding transformers. dissolved
acetylene lamps, generators and plants, acetylene apparatus and accessories



6.

10.

11.

12.

To carry on the business of chemists, druggists, importers exporters and
manufacturers of and dealers in carbide of calcium and other
pharmaceutical, medicinal, chemical, industrial and other preparations and
articles, compounds, cements, oils, paints, pigments, and varnishes, and
electricals, chemicals, photographical, surgical and scientific apparatus and
materials,

To design, fabricate, install, and deal in equipment and machinery required
in the manufacture of Oxygen, Dissolved Acetylene, Nitrogen, Argon,
Hydrogen, Carbonic acid and other gases or kindred substances, or any
compounds, and all types of welding electrodes, welding and cutting
equipments, arc welding transformers, dissolved acetylene lamps,
generators and plants, acetylene apparatus and accessories of every
description, and to carry on business as Iron Founders, Brass Founders,
Metallurgists, Metal Convertors, Smiths, Technical Consultants, Structural
Engineers, Welders, Painters and Metal Fabricators.

To establish, purchase, take on lease or otherwise acquire and run shops,
show-rooms, distributing centres, stores ot depots, in any place in India and
abroad.

To give publicity to the business and products of the Company and its
constituents, and associates and popularize brands in India and foreign
markets by means of advertisement in the press, pamphlets, hand bills,
circulars, advertisement cine reels, posters cinema slides or by publication
of books, periodicals and magazines, by purchase and exhibition of works
of art, by granting rewards. prizes and donations and by any other suitable
means..

To procure the Company to be registered in any place, and, to establish
subsidiary companies, agencies and branches for conducting the business of
the Company in any part of India and abroad.

To purchase, take on lease, or otherwise acquire mines, lands, and mineral
properties, and also grants, concessions, lease, claims, licences of or other
interests in mines, mining rights, lands, mineral properties, water rights,
either absolutely or conditionally and either solely or jointly with others.

To bring, buy & sell, manufacture, plant, cultivate, prepare, repair, convert,
hire, alter, treat, manipulate, exchange, let on hire, import, dispose of and
deal in machinery, implements, plants, tools, appliances, apparatus,
products, substances and articles of all kinds which may seem to the
Company capable of being used or required for the purpose of any of the
business which the Company is expressly or by implication authorized to
carry on.
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15

16.

To camry on, in India and elsewhere the business of manufacturing,
importing, and dealing in all kinds of products and commodities, whether
for ready or future or forward deliveries conducive to the good of the
Company and pertaining to its main object.

To carry on, enter into and execute contracts for the manufacture and/or
supply of all kinds of goods or materials or stocks and generally to
executive all kinds of contracts for any department of the State or the
Central Government or any local authority, any public or private body or

person.

To carry on any trade or any business (whether manufacturing or otherwise
whatsoever) which can, in the opinion of the Company be advantageously
or conveniently carried on by the Company by way of extension, or in
connection with or as auxiliary to such business or is calculated directly to
develop any branch of the Company’s business or to increase the value of
or to turn to account any of the assets, properties, or rights of the Company.

To enter into any arrangements with any Government or Authorities

~ Municipal, local or otherwise or any persons or company, in India or

17,

19.

abroad, that may seem conducive to the objects of the Company or any of
them and to obtain from any such Government, Authority, persons, or
company any rights, privileges, charters, contracts, licences and concessions
including, in particular, rights in respect of waters. waterways, roads and
highways, which the Company may think it desirable and to carry out,
exercise and comply therewith.

To acquire the whole or any part of the undertaking and assets of any
business within the objects of the Company and any lands, privileges,
rights, contracts, property or effects held or used in connection therewith
and upon any such purchase to undertake the liabilities of any company,
association, partnership or person.

- To act as agents or brokers and as trustees for any person or company and

to undertake and perform sub-contracts and to do all or part of the above
things in any part of the world and either as principals, agents, trustees,
contractors, or otherwise and either alone or jointly with others and either
by or through agents, managing agents, sub-contractors, trustees or
otherwise.

To amalgamate, enter into partnership, or into any arrangement for sharing
profits, union of interests, co-operation, joint adventures, or reciprocal
concessions, or for limiting competition with any person or company
carrying on or engaged in, or about to carry on or engage in, any business or
transaction which the Company is authorized to carryon or engage in or
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which can be carried on in conjunction there-with or which is capable of
being conducted so as to directly or indirectly benefit the Company.

To apply for, purchase, or otherwise, acquire and protect and renew in any
part of the world, any patents, patent rights, inventions, licences,
concessions and the like, concerning any exclusive or non-exclusive or
limited right to their use, or any secret or other information as to any
invention which may seem capable of being used for any of the purposes of
the company, or the acquisition of which may seem calculated directly or
indirectly to benefit the Company, and to use, exercise, develop, or grant
licences in respect of or otherwise turn to account the property, rights, or
information so acquired and to spend money in experimenting upon, testing
or improving any such patents, inventions or rights.

To establish or promote or concur in establishing or promoting any
company or companies for the purpose of acquiring all or any of the
property, rights and liabilities of the Company or for any other purpose
which may seem directly or indirectly calculated to benefit the company
and to place or guarantee the placing of, underwrite, subscribe for or
otherwise acquire all or any part of the shares, debentures or other securities
of any such other company.

Generally to purchase, take on lease or in exchange, hire, or otherwise
acquire, any real and personal property and any rights or privileges which
the Company may think necessary or convenient for the purpose of its
business or which may enhance the value of any other property or goods of
the Company and in particularly any land, buildings, machinery, easements,
plant, vehicles and stock-in-trade.

. To build, construct, alter, maintain, enlarge, pull down, remove or replace

and to work, manage and control any buildings, offices, factories, mills,
shops, machinery, engines, roads, ways, tramways, railways, branches or
sidings, bridges, reservoirs, watercourses wharves, electric works and other
works and conveniences, which may seem calculated directly or indirectly
to advance the interests of the Company and to join with any other person
or company in doing any of these things.

. To invest and deal with, the moneys of the Company not immediately

required in any manner and in particular to accumulate funds or to acquire
or take by subscription, purchase or otherwise howsoever o tot hold shares

to stock in or the security of any company, association or undertaking in
India or abroad.
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To lend and advance money or give credit to such persons or companies
and on such terms as may seem expedient and in particular 1o customers
and others having dealings with the Company and to guarantee the
performance of any contract or obligation and the payment of money of or
by any such persons or companies and generally to give guarantees and
indemnities.

To receive money on deposit or loan and borrow and raise money in such
manner as the Company shall think fit and in particular by the issue of
debentures, or debenture stock (perpetual or otherwise) and to secure the
payment of any money borrowed, raised or owing by mortgage, charge or
lien upon all or any of the property or assets of the Company (both present
and future), including its uncalled capital and also by a similar mortgage,
charge or lien to secure and guarantee the performance by the Company or
any other person or company of any obligation undertaken by the Company
or any other person or company as the case may be, provided that, the
Company shall not carry on the business of banking within the meaning of
the Banking Companies Act, 1949,

. To draw, make, accept, endorse, discount, execute and issue Promissory

notes, bills of exchange, bills of lading, warrants, debentures and other
negotiable or transferable instruments,

To pay for any rights or property acquired by the Company and remunerate
any person or company whether by cash payment or by the allotment of
shares, debentures or other securities of the Company credited as paid up in
full or in part or otherwise.

To pay out of the funds of the Company, all expenses including
promotional and preliminary expenses which the Company may law-fully
pay with respect to the formation and registration of the Company or the
issue of its capital, including brokerage and commission for obtaining
applications for or taking, placing or underwriting or pro-curing the
underwriling of shares, debentures, or other securities of the Company.

To sell, lease, mortgage or otherwise dispose of the property, assets or
undertaking of the Company or any part thereof for such consideration as
the Company may think fit and in particular for shares, stock, debentures, or
other securities of any other company whether or not having objects
altogether or in part similar to those of the Conipany.

To distribute among the members in specie in the event of winding up, any
property of the Company or any proceeds of the sale or disposal of any
property of the Company, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the time
being required by law.
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To establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory pension or superannuation funds for
the benefit of, and give or procure the giving of donations, prizes, gratuities,
pensions, allowances or emoluments to any persons who are or were at any
time in the employment or service of the Company or any company which
is a subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary company or who are or were at any
time Directors or Officers of the Company or of any such other Company as
aforesaid, and the wives, widows, families, and dependents of any such
persons and also establish and subsidise and subscribe to any institutions,
including in particular, any cafeterias, canteens or clubs, or funds calculated
to be for the benefit of or to advance the interests and well being of the
Company or of any such other company as aforesaid, and make payments to
or towards the insurance of any such person as aforesaid and do any of the
matters aforesaid, either alone or in conjunction with any such other
company as aforesaid.

To subscribe or contribute or otherwise assist or to grant money to
charitable, educational, benevolent, religious, scientific, national, public.
political parties, or any other useful institutions, objects or purpose or for
any exhibitions,

To create any depreciation fund, reserve fund, sinking fund or any other
special fund whether for depreciation of or preparing improving, extending
or maintaining any of the properties of the Company or for any other
purpose conducive to the interest of the Company.

To place, reserve or distribute as dividend or bonus among the members, or
otherwise to apply, as the company may from time to time think fit, any
money received by way of premium on shares or debentures issued at a
premium by the Company, and any money received in respect of dividends
accrued on forfeited shares or from unclaimed dividends.

To establish, provide, maintain and conduct or otherwise subsidise research
laboratories and experimental workshop for scientific and technical research
and experiments; to undertake and carry on scientific and technical
researches, experiments and tests of all kind; to promote studies researches
both scientific and technical, investigations and inventions by providing,
subsidizing, endowing or assisting laboratories, workshops. libraries,
lectures, meetings, seminars and conferences: and by providing or
contributing to the remuneration of scientific or technical professors or
teachers and by providing contributing to the award of scholarships, prizes,
grants to students or otherwise and generally to encourage, promote and
reward studies, researches, investigations, experiments, {ests and inventions
of any kind that may be considered likely to assists any business which the
Company is authorized to carry on.
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To take part in the management, supervision or control of the business or
operations of any company or undertaking and for that purpose to appoint
and remunerate any directors, accountants or other experts or agents, and to
acl as managing agents or secretaries and treasurers or as secretary of any
such company or undertaking.

Subject to the provision of the Companies Act, 1956, or any other
enactment in force, to indemnify and keep indemnified members, officers,
directors, agents and servants of the Company against proceedings, costs,
damages, claims and demands in respect of anything done or ordered to be
done by them for and in the interest of the company and for any loss,
damages, or misfortune whatever and which shall happen in execution of
the duties of their office or in relation thereto.

To apply for, promote and obtain Act of Parliament charter, privilege,
concession, licence or authorization of any Government, State or
municipality, provisional order or licence or any authority for enabling the
Company to carry any of its objects into effect or for extending any of the
pawers of the Company or for effecting any modification of the constitution
of the Company or for any other purpose which may seem directly or
indirectly conducive to the interest of the Company.

To enter into contracts with Governments whether local, State or Central in
the Union of India or elsewhere in the world for the purchase and sale of
articles, goods, machinery, spare parts, securities, shares, stock and
debentures,

To do all or any of the above things in any part of the world and either as
principal, agents, contractors, trustees, agents, or otherwise, either alone or
in conjunction with others and to do all such other things as are incidental
or conducive to the attainment of the above objects or any of them.

To carry on the business as manufacturers of and dealers in automobile
parts accessories, ancillaries, stores and spares and to engineer, develop,
design, assemble, manufacture, produce, import and export, buy, sell and
otherwise deal in industrial, mining, agricultural and other machines and all
types of tools, plants, equipments, instruments, appliances, sanitary wares
and hardware of all kinds.

To purchase, develop, take in exchange or on lease hire or otherwise
aequire whether for investment or for sale or for working the same, any real
or personal estate including lands, buildings, factory, mills, houses,
cottages, shops, depots, warehouse and any rights, concessions, privileges,
licenses, easements or interest in or with respect to any property whatsoever
for the purpose of the Company and to sell, lease or otherwise dispose off in




any manner and generally carry on Real Estate business as owners of flats,
suits, residential houses, business quarters and other buildings.

44, To carry on the business of hotel, restaurant, café, tavern, beer house,
boarding and lodging house, beach resorts, tourist complexes, club, baths,
laundries, swimming pools and to operate as licensed victuallers, wine beer
and spirit merchants, manufactures of and dealers in food products,
processed food of every description and caterers for public amusement.

And it is hereby declared that the word “Company” in this clause, except where used
in reference to this Company, shall be deemed to include any partnership or other

body of persons, whether corporate or un-incorporate and whether domiciled in India
or elsewhere.

IV. The liability of the members is limited.

V.

The share capital of the Company will be Rs. 50,00,000 (Rupees fifty lacs)
divided into 50.000 shares of Rs. 100/- each with the rights, privileges and
conditions attaching thereto as are provided by the Articles of Association of
the Company for the time being, with power to divide the shares in the capital
for the time being into several classes and to attach thereto respectively such
preferential, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the Articles of Association of the
Company for the time being and to vary modify or abrogate any such rights,
privileges or conditions in such manner as may be permitted by the Companies

Act, 1956, or provided by the Articles of Association of the Company for the
time being.

We, the persons whose names and addresses are hereunder subscribed are
desirous of being formed into a Company in pursuance of this Memorandum of
Association and we agree to take the number of shares in the capital of the
Company set opposite our names:
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Signature & Names Address descriptions & Mumber of Witness
of the Subscribes occupations of Subscribers | Shares taken to
by each Signatures
L Subscriber
(1) DATTATRAYA NARHARI | Grosvenor House, 1
KHANDKE Pedder Road, (Ona)
BOMBAY - 26
Sio Narharl Khandke Business & Industrialist
(2) MRS. JANKIBAI Grosvenor House, 1
DATTATRAYA Pedder Road, {Ona)
KHANDKE BOMBAY — 26
Wio D.N. Khandke Housswife
(3 RAJARAN Queens Court, 1
SHANTARAM KHANDKE | Churchgate Reclamation (One) -
BOMBAY =1, &
5 1)
S/o Shantaram khandke | Business -
§§§E
(4)  KALWANT RAI F-33, Kamla Nagar, 1 OEE3
DELHI-5 (One) OE g @ 3
25088
Sfo Chandulal Business - v g {3
S0
FBag
(5) RAMKRISHNA §76-H, Goregonkar Road, 1 ¥ 5 %
KUNJAN AMIN Gamdevi, (One) Z3
BOMBAY-7 E
Sto Kunjan Amin Business §
(6) COWASJEE Adenwalla Bagh, 1
NUSSERWANJI Tardeo, {Cne)
DINSHAW BOMBAY-7
S/o Nusserwanji Dinshaw | Business
(7) R MADHAVAN NAIR “Brindaram” 1
Karlkamur Cross Road, (One)
Slo K. Rama Kurup ERMNAKULAM
Business 7
Total (Seven)

Dated this Seventeenth day of July 1963
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION'
OF

THE SOUTHERN GAS LIMITED

No regulations contained in Table F, in the Schedule I to the Companies Act,
2013, or in the Schedule to any previous Companies Act, shall apply to this
Company, but the regulations for the management of the Company and for the
observance of the Members thereof and their representatives, shall, subject to
any exercise of the statutory powers of the Company with reference to the
repeal or alteration of, or addition to, its regulations by Special Resolution, as
prescribed by the said Companies Act, 2013, be such as are contained in these
Articles.

INTERPRETATION
In the interpretation of these Articles, unless repugnant to the subject or
context:-
"The Company” or "this Company" means THE SOUTHERN GAS LIMITED.

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

“Board of Directors” or “Board”, in relation to a company, means the collective
body of the directors of the company.

“Director” means a director for the time being of the Company.

"In Writing" and "Written" include printing, lithography and other modes of
representing or reproducing words in a visible form.

“Rules” means the applicable rules for the time being in force as prescribed
under relevant sections of the Act.
"Seal" means the Common Seal for the time being of the Company.

Words importing the singular number include, where the context admits or
requires, the plural number and vice versa and words importing the masculine
gender also include the feminine gender

‘SEBI' means the Securities and Exchange Board of India.

! The regulations comprised in these Articles of Association were adopted pursuant Companies Act,
2013 and the rules made thereunder by way of passing a Special resolution by the members of the
Company at the Annual General Meeting of the Company held on September 22, 2016 in substitution
for, and to the entire exclusion of, the earlier regulations comprised in the erstwhile Articles of
Association of the Company.
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‘Depository’ means a company formed and registered under the Companies Act, 1956
or Companies Act, 2013, and which has been granted a certificate of registration to
act as a depository under the Securities and Exchange Board of India Act, 1992,

*Security’ means such security as may be specified by SEBI from time to time.
“Articles” means these articles of association of the Company or as altered from time
to time.

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

CAPITAL AND INCREASE
AND REDUCTION OF CAPITAL

3. The Authorized Share Capital of the Company is Rs. 50,00,000/- (Rupees Fifty
Lakhs only) divided into 50,000/- (Fifty Thousand only) equity shares of
Rs.100/- each.

4. a) The Directors shall in making the allotments duly observe the provisions of
the Act.

b) Nothing herein contained shall prevent the Directors from issuing fully paid up
shares either on payment of the entire nominal value thereof in cash or in
satisfaction of any outstanding debt or obligation of the Company,

5. a) The Company may issue the following kinds of shares in accordance with

these Articles, the Act, the Rules and other applicable laws:

(I) Equity share capital:
(i) with voting rights; and / or
(i) with differential rights as to dividend, voting or otherwise in
accordance with the Rules; and

(II) Preference share capital.

The existing issued share capital as on the date of the &doption of these

Articles shall be treated as Equity Share Capital with voting rights.

b) Subject to the provisions of the Act and these Articles, the shares in the
capital of the Company for the time being (including any shares forming part
of any increased capital of the Company) shall be under the control of the
Board who may allot the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a premium or at par
and at such terms as they may, from time to time, think fit.

¢) Subject to the provisions of the Act and these Articles, the Board may issue
and allot shares in the capital of the Company on payment or part payment for
any property or assets of any kind whatsoever sold or transferred, goods or
machinery supplied or for services rendered to the Company in the conduct of
its business and any shares which may be so allotted may be issued as fully
paid-up or partly paid-up otherwise than for cash, and if so issued, shall be
deemed to be fully paid-up or partly paid-up shares, as the case may be.
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Except so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of new shares shall be considered
as part of the existing capital and shall be subject to the provisions herein
contained, with reference to the payment of calls and installments, forfeiture,
lien, surrender, transfer, transmission, voting and otherwise.

ALTERATION OF CAPITAL

Subject to the provisions of the Act and the Rules the Company may,

(a)

(b)

(c)
(d)

(e)

increase the share capital by such sum, to be divided into shares of such
amount as it thinks expedient;

consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares; Provided that eny consclidation and
division which results in changes in the voting percentage of members
shall require applicable approvals under the Act;

convert all or any of its fully paid-up shares into stock, and
reconvert that stock into fully paid-up shares of any denomination;
sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the memorandum;

cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

The Company may, by resolution as prescribed by the Act, reduce in any
manner and in accordance with the provisions of the Act and the Rules, —

(a)
(b)
(c)
(d)

(1)

(a)
(b)

(2)

its share capital; and/or

any capital redemption reserve account; and/or
any securities premium account; and/or

any other reserve in the nature of share capital.

SHARES AND CERTIFICATES

Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after allotment
or within one month from the date of receipt by the Company of the
application for the registration of transfer or transmission or within such
other period as the conditions of issue shall provide -

one certificate for all his shares without payment of any charges; or
several certificates, each for one or more of his shares, upon payment of
such charges as may be fixed by the Board for cach certificate after the
first.

Fvery certificate shall be under the seal and shall specify the shares to
which it relates and the amount paid-up thereon.
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(3) In respect of any share or shares held jointly by several persons, the
Company shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one of several joint holders shall
be sufficient delivery to all such holders.

A person subscribing to shares offered by the Company shall have the
option either to receive certificates for such shares or hold the shares in a
dematerialized state with a depository. Where a person opis to hold any
share with the depository, the Company shall intimate such depository the
details of allotment of the share to enable the depository to enter in its
records the name of such person as the beneficial owner of that share.

If any share certificate be worn out, defaced, mutilated or tom or if there be
no further space on the back for endorsement of transfer, then upon
production and surrender thereof to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon
proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Board deems adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued on
payment of fees for each certificate as may be fixed by the Board.

The provisions of the foregoing Articles relating to issue of certificates
shall mutatis mutandis apply to issue of certificates for any other securities
(except where the Act otherwise requires) of the Company.

(1) The Company may exercise the powers of paying commissions
conferred by the Act, to any person in connection with the subscription
to its securities, provided that the rate percent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner
required by the Act and the Rules.

(2) The rate or amount of the commission shall not exceed the rate or
amount prescribed in the Rules

{3) The commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in the one way and
partly in the other.

(4) The Company may pay such sum as Brokerage as may be lawful and
reasonable.

(1) If al any time the share capital is divided into different classes of
shares, the rights aftached to any class (unless otherwise provided by
the terms of issue of the shares of that class) may, subject to the
provisions of the Act, and whether or not the Company is being wound
up, be varied with the consent in writing, of such number of the holders
of the issued shares of that class, or with the sanction of a resolution
passed at a separate meeting of the holders of the shares of that class,
as prescribed by the Act.




15.

16.

LT

18.

19,

20.

21.

14

(2) To every such separate meeting, the provisions of these Articles
relating to general meetings shall mufatis mutandis apply.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith

Subject to the provisions of the Act, the Board shall have the power Lo issue
or re-issue preference shares of one or more classes which are liable to be
redeemed, or converted to equity shares, on such terms and conditions and in
such manner as determined by the Board in accerdance with the Act

(1) The Board or the Company, as the case may be, may, in accordance
with the Act and the Rules, issue further shares to —

(a) persons who, at the date of offer, are holders of equity shares of the
Company; such offer shall be deemed to include a right exercisable by
the person concerned to renounce the shares offered to him or any of
them in favour of any other person; or

(b) employees under any scheme of employees’ stock option; or

(¢) any persons, whether or not those persons include the persons referred to
in clause (a) or clause (b) above.

(2) A further issue of shares may be made in any manner whatsoever as
the Board may determine including by way of preferential offer or
private placement, subject to and in accordance with the Act and the
Rules.

CALLS

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

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

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

A call may be revoked or postponed at the discretion of the Board.
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The joint-holders of a share shall be jointly and severally liable to pay all calls
in respect thereof.

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

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 same from the day appointed for the payment thereof to the
time of actual payment at such rate as shall from time to time be fixed by the
Board not exceeding 10 per cent per annum or at such lower rate, if any, as the
Board may determine.

Any sum, which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of the
share or by way of premium, shall for the purposes of these Articles be deemed
to be a call duly made and payable on the date on which by the terms of issue
the same becomes payable. In case of non-payment of such sum, all the
relevant provisions of these Articles asto 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 notified.

On the trial or hearing of any action or suit brought by the company against any
Member or his representatives for the recovery, of any money claimed to be due
to the Company in respect of his shares, it shall be sufficient to prove that the
name of the Member in respect of whose shares the money is sought to be
recovered appears entered on the Register of Members as the holder at or
subsequent to the date at which the money sought to be recovered is alleged to
have become due on the shares in respect of which such money is sought to be
recovered; that the resolution making the call is duly recorded in the Minute
Book; and that notice of such call was duly given to the Members or his
representatives sued in pursuance of these Articles and that it shall not be
necessary to prove the appointment of the Directors who made such call nor
that a quorum of Directors was present at the Board at which any call was
made, nor that the meeting at which any call was made was duly convened or
constituted nor any other matters whatsoever, but the proof of the matters
aforesaid shall be conclusive of the debt.

Neither the receipt by the Company of a portion of any money which shall from
time to time be due from any Member to the Company in respect of his shares,
either by way of principal or interest, nor any indulgence granted by the
Company in respect of the payment of any such money, shall preclude the
Company from thereafter proceeding to enforce a forfeiture of such shares as
hereinafter provided.
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The Board may, if it thinks fit, agree to and receive from any
Member willing to advance the same all or any part of the amounts of his
shares beyond the sums actually called up; and upon the money so paid in
advance, or upon so much thereof, from time to time, and at any time
thereafter as exceeds the amount of the calls then made upon and due in
respect of the shares on account of which such advances are made, the
Board may pay or allow interest, at such rate (not exceeding without the
sanction of the Company in General Meeting 12 per cent per annum) as
the Member paying the sum in advance and the Board agree upon.

No Member payving any such sum in advance shall be entitled to voting
rights in respect of the moneys so paid by him until the same would but
for such payment become presently payable and shall it confer a right to
dividend or participate in profits.

LIEN

The Company shall have a first and paramount lien -

(a) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect of
that share; and

(b) on all shares (not being fully paid shares) standing registered in the
name of a member, for all monies presently payable by him or his estate
to the Company:

Provided that the Board may at any time declare any share to be wholly
or in part exempt from the provisions of this clause,

The Company’s lien, if any, on a share shall extend to all dividends or
interest, as the case may be, payable and bonuses declared from time to time
in respect of such shares for any money owing to the Company,

Unless otherwise agreed by the Board, the registration of a transfer of shares
shall operate as a waiver of the Company's lien.

The Company may sell, in such manner as the Board thinks fit, any shares on
which the Company has a lien:
Provided that no sale shall be made—

() unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered holder
for the time being of the share or to the person entitled thereto by reason
of his death or insolvency or otherwise.

1) To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof.
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The purchaser shall be registered as the holder of the shares comprised in
any such transfer,

The receipt of the Company for the consideration (if any) given for the
share on the sale thereof shall (subject, if necessary, 1o execution of an
instrument of transfer or a transfer by relevant system, as the case may
be) constitute a good title to the share and the purchaser shall be
registered as the holder of the share.

The purchaser shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings with reference to the sale

The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is

presently payable,

The residue, if any, shall, subject to a like lien for sums not presently pavable as
existed upon the shares before the sale, be paid to the person entitled to the
shares at the date of the sale.

The provisions of these Articles relating to lien shall mutatis mutandis apply to
any other securities of the Company, if any.

FORFEITURE OF SHARES

If a Member fails to pay any call or instalment of a call on or before the day
appointed for the payment of the same or any such extension thereof as
aforesaid, the Board may at any time thereafter, during such time as the call or
instalment remains unpaid, give notice to him requiring him to pay the same
together with any interest that may have accrued and all expenses that may

have been incurred by the Company by reason of such non-payment.

The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or instalment and such
interest thereon at such rate as the Directors shall determine from the day on
which such call or instalment ought to have been paid and expenses as
aforesaid are to be paid. The notice shall also state that, in the event of the non-
payment at or before the time and at the place appointed, the shares in respect
of which the call was made or installment is payable will be liable to be
forfeited.
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If the requirements of any such notice as aforesaid shall not be complied with,
every or any share in respect of which such notice has been given may at any time
thereafter before payment of all calls or instalments, interest and expenses due in
respect thereof, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared or any other moneys payable in
respect of the forfeited share and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture shall be
given to the Member in whose name it stood immediately prior to the forfeiture
and an entry of the forfeiture, with the date thereof, shall forthwith be made in the
Register of Members, but no forfeiture shall be in any manner invalidated by

any omission or neglect to give such notice or to make any such entry as
aforesaid.

Any share so forfeited shall be deemed to be the property of the Company and
may be sold, re-allotted, or otherwise disposed of, cither to the original holder

thereof or to any other person, upon such terms and in such manner as the Board
shall think fit.

Any member whose shares have been forfeited shall, notwithstanding the
forfeiture, be liable to pay and shall forthwith pay to the Company on demand
all calls, instalments, interest and expenses owing upon or in respect of such shares
at the time of the forfeiture, together with interest thereon from the time of the
forfeiture, until payment at such rate as the Board may determine and the board
may enforce the payment thereof, if it thinks fit

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

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

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers herein before given, the Board may appoint some person to execute an
instrument of transfer of the shares sold and cause the purchaser's name to be
entered in the Register in respect of the shares sold, and the purchaser shall not
be bound to see to the regularity of the procesdings or to the application of the
purchase money, and after his name has been entered in the Register in respect
of such shares the validity of the sale shall not be impeached by any person
and the remedy of any person aggrieved by the sale shall be in damages only
and against the Company exclusively.
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Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate or certificates originally issued in respect of the
relative shares shall (unless the same shall on demand by the Company have
been previously surrendered to it by the defaulting Member) stand cancelled and
become null and void and of no effeet, and the Directors shall be entitled to
issue a new certificate or certificates in respect of the said shares to the person or
persons entitled thereto.

The Board may at any time before any share so forfeited shall have been sold,
re-allotted or otherwise disposed of, annul the forfeiture thereof upon such
conditions as it thinks fit.

The provisions of these Articles relating to forfeiture of shares shall
multatis mutandis apply 1o any other securities of the Company.

TRANSFER OF SHARES

The Company shall keep a 'Register of Transfers' and therein shall be fairly and
distinetly entered particulars of every transfer or transmission of any share
held in material form.

1) The instrument of transfer of any share in the Company shall be duly
executed by or on behalf of both the transferor and transferee.

2) The transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the register of members in respect
thereof,

The Board may, subject to the right of appeal conferred by the Act decline to

register —

(a) the transfer of a share, not being a fully paid share, to a person of whom
they do not approve; or

(b) any transfer of shares on which the Company has a lien,

In case of shares held in physical form, the Board may decline to

recognize any instrument of transfer unless —

(a) the instrument of transfer is duly executed and is in the form as
prescribed in the Rules made under the Act;

(b) the instrument of transfer is accompanied by the certificate of the
shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to make the
transfer; and

(c) the instrument of transfer is in respect of only one class of shares.
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On giving of previous notice of at least seven days or such lesser period in
accordance with the Act and Rules made thereunder, the registration of
transfers may be suspended at such times and for such perivds as the Board
may from time to time determine.

Provided that such registration shall not be suspended for more than thirty
days at any one time or for more than forty- five days in the aggregate in any
year.

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

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

The instrument of transfer shall, after registration, remain in the cuslody of
the Company. The Board may cause to be destroyed all transfer deeds lying
with the Company for a period of ten years or more.

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

b.  The Board may, after giving not less than seven days previous notice or
such lesser period as may be specified by Securities and Exchange
Board of India by advertisement in some newspapers circulating in the
district in which the Registered Office of the Company is situated, close
the Register of Members for any period or periods not exceeding in the
aggregate forty-five days in each year but not exceeding thirty days at
any one time.

¢.  All instruments of transfer which shall be registered shall be retained by
the Company but any instrument of transfer which the Directors may
decline to register shall be returned to the person depositing the same.
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There shall be paid to the Company, in respect of the transfer or
transmission of any number of shares to the same party, such fee, if any, as
the Directors may require.

The provisions of these Articles relating to transfer of shares shall mutatis
mutandis apply to any other securities of the Company.

TRANSMISSION OF SHARES

1) On the death of a member, the survivor or survivors where the member
was a joint holder, and his nominee or nominees or legal representatives
where he was a sole holder, shall be the only persons recognized by the
Company as having any title to his interest in the shares.

2) Nothing in clause (1) shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held by
him with other persons.

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

(a)  to be registered himself as holder of the share; or
(b)  to make such transfer of the share as the deceased or insolvent member
could have made.

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

3) The Company shall be fully indemnified by such person from all
liability, if’ any, by actions taken by the Board to give effect to such
registration or transfer.

1) If the person so becoming entitled shall elect to be registered as holder of
the share himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects.

2) If the person aforesaid shall elect to transfer the share, he shall testify
his election by executing a transfer of the share.
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3) All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfer as aforesaid as if
the death or insolvency of the member had not occurred and the notice or
transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of
the holder shall be entitled to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the share,
except that he shall not, before being registered as a member in respect of the
share, be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to transfer the share, and if
the notice is not complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies payable in
respect of the share, until the requirements of the notice have been complied
with.

The provisions of these Articles relating to transmission by operation of law
shall mutatis mutandis apply to any other securities of the Company.

JOINT HOLDERS

a) Where two or more persons are registered as joint holders (not more than
three) of any share, they shall be deemed (so far as the Company is
concerned) to hold the same as joint tenants with benefits of survivorship,
subject to the following and other provisions contained in these Articles.

b) The joint-holders of any share shall be liable severally as well as jointly
for and in respect of all calls or instalments and other payments
which ought to be made in respect of such share.

¢} On the death of any one or more of such joint-helders, the survivor or
survivors shall be the only person or persons recognized by the Company
as having any title to the share but the Directors may require such
evidence of death as they may deem fit, and nothing herein contained
shall be taken to release the estate of a deccased joint-holder from any
liability on shares held by him jointly with any other person.

d) Any one of such joint holders may give effectual receipts of any
dividends, interests or other moneys payable in respect of such share.
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e} Only the person whose name stands first in the register of members as
one of the joint-holders of any share shall be entitled to the delivery
of certificate, if any, relating to such share or to receive notice (which
term shall be deemed to include all relevant documents) and any notice
served on or sent to such person shall be deemed service on all the joint-
holders.

(1) Any one of two or more joini-holders may vote at any meeting either

personally or by attorney or by proxy in respect of such shares as if he
were solely entitled thereto and if more than one of such jointholders
be present at any meeting personally or by proxy or by attorney then
that one of such persons so present whose name stands first or higher
(as the case may be) on the register in respect of such shares shall
alone be entitled to vote in respect thereof

(i) Several executors or administrators of a deceased member in whose

(deceased member) sole name any share stands, shall for the
purpose of this clause be deemed joint-holders,

CAPITALISATION OF PROFITS

1) The Company by ordinary resolution in general meeting may, upon the
recommendation of the Board, resolve —

2)

a)

b)

that it is desirable to capitalise any part of the amount for the time
being standing to the credit of any of the Company’s reserve accounts,
or Lo the credit of the profit and loss account, or otherwise available
for distribution; and

that such sum be accordingly set free for distribution in the
manner specified in clause (2) below amongst the members who would
have been entitled thereto, if distributed by way of dividend and in the
same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provision contained in clause (3) below, either in or towards:

a)

paying up any amounts for the time being unpaid on any shares
held by such members respectively;

b) paying up in full, unissued shares or other securities of the Company

¢)

to be allotted and distributed, credited as fully paid-up, to and amongst
such members in the proportions aforesaid;

parlly in the way specified in sub-clause (a) and partly in that
specified in sub-clause (b)
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A securities premium account and a capital redemption reserve account or
any other permissible reserve account may, for the purposes of this
Article, be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares;

The Board shall give effect to the resolution passed by the Company in
pursuance of this Article;

Whenever such a resolution as aforesaid shall have been passed, the
Board shall -

(a) make all appropriations and applications of the amounts resolved to
be capitalised thereby, and all allotments and issues of fully paid
shares or other securities, if any; and

(b) generally do all acts and things required to give effect thereto

The Board shall have power -

(a) to make such provisions, by the issue of fractional certificates/coupons
or by pavment in cash or otherwise as it thinks fit, for the case of
shares or other securities becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid-up, of any
further shares or other securities to which they may be entitled upon
such capitalisation, or as the case may require, for the payment by the
Company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or
any part of the amounts remaining unpaid on their existing shares,

3) Any agreement made under such authority shall be effective and binding

on such members.

BUY-BACK OF SHARES

Notwithstanding anything contained in these Articles but subject to all
applicable provisions of the Act or any other law for the time being in force,
the Company may purchase its own shares or other specified securities.
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SET OFF OF MONEY DUE TO SHAREHOLDERS

Any money due from the Company to a shareholder may, without the consent
of such shareholder, be applied by the Company in or towards payment of any
money due from him, either alone or jeintly with any other person, to the
person, to the Company in respect of calls.

a)

b)

d)

DEMATERIALISATION OF SECURITIES

Dematerialisation of securities

Notwithstanding anything contained in these Articles, the Company shall
be entitled to dematerialise or rematerialise its securities and to offer
securities in a dematerialised form pursuant to the Depositories Act, 1996
and the rules framed thereunder, if any.

Options for investors

Every person subscribing to securities offered by the Company shall have
the option to receive security certificates or to hold the securities with a
depository. Such a person, who is the benéficial owner of the securities,
can at any time opt out of a depository, if permitted by law, in respect of
any security in the manner provided by the Depositories Act and the
Company shall, in the manner and within the time prescribed, issue to the
beneficial owner the required certificates of securities. If a person opts to
hold his security with a depository, the Company shall intimate such
depository the details of allotment of the security, and on receipt of the
information, the depository shall enter in its record the name of the alloitee
as the beneficial owner of the security.

Securities in depositories to be in fungible form

All securities held by a depository shall be dematerialised and be in
fungible form. Nothing contained in Sections 89 and 186 of the Act shall
apply to a depository in respect of the securities held by it on behalf of the
beneficial owners.

Rights of depositories and beneficial owners:

(1) Notwithstanding anything to the contrary contained in the Act or these
Articles, a depository shall be deemed to be the registered owner for
the purposes of effecting transfer of ownership of security on behalf of
the beneficial owner.

(ii) Save as otherwise provided in (a) above, the depository, as the
registered owner of the securities, shall not have any voting rights or
any other rights in respect of the securities held by it.
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(iii) Every person holding securities of the Company and whose name is
entered as the beneficial owner in the records of the depository shall
he deemed to be a member of the Company. The beneficial owner of
the securities shall be entitled to all the rights and benefits and be
subject to all the liabilities in respect of his securities which are held
by a depository.

Service of documents

Motwithstanding anything in the Act or these Articles to the contrary,
where securities are held in a depository, the records of the beneficial
ownership may be served by such depository on the Company by means of
electronic mode or by delivery of floppies or discs.

Transfer of securities

Nothing contained in Section 56 of the Act or these Articles shall apply to
transfer of securities effected by a transferor and transferee both of whom
are entered as beneficial owners in the records of a depository.

Allotment of securities dealt with in a depository

Notwithstanding anything in the Act or these Articles, where securities are
dealt with in a depository, the Company shall intimate the details thereof to
the depository immediately on allotment of such securities,

h) Distinctive numbers of securities held in a depository

1)

Nothing contained in the Act or these Articles regarding the necessity of
having distinctive numbers of securities issued by the Company shall apply
to securities held in a depository.

Register and Index of Beneficial owners

The Register and Index of Beneficial Owners, maintained by a depository
under the Depositories Act, 1996, shall be deemed to be the Register and
Index of Members and Security Holders for the purposes of these Articles.

Company to recognise the rights of registered holders as also the beneficial
owners in the records of the depository.

Save as herein otherwise provided, the Company shall be entitled to treat
the person whose name appears on the Register of Members as the holder
of any share, as also the beneficial owner of the shares in records of the
depository as the absolute owner thereof as regards receipt of dividends or
bonus or services of notices and all or any other matters connected with the
Company, and accordingly, the Company shall not, except as ordered by a
Court of competent jurisdiction or as by law required, be bound to
recognise any benami trust or equity or equitable, contingent or other claim
to or interest in such share on the part of any other person, whether or not it
shall have express or implied notice thereof.
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GENERAL MEETING

All general meetings other than annual general meeting shall be called
extraordinary general meeting,

The Board may, whenever it thinks fit, call an extraordinary general
meeting.

PROCEEDINGS AT GENERAL MEETING

(1) No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting
proceeds to business.

(2)  No business shall be discussed or transacted at any general meeling
except election of Chairperson whilst the chair is vacant.

(3)  The quorum for a general meeting shall be as provided in the Act.

The Chairperson of the Company shall preside as Chairperson at
every general meeting of the Company.

[f there is no such Chairperson, or if he is not present within fifteen minutes
after the time appointed for holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present shall elect one of their
members to be Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall, by poll or electronically. choose one of
their members to be Chairperson of the meeting.

On any business at any general meeting, in case of an equality of
votes, whether on a show of hands or electronically or on a poll, the
Chairperson shall have a second or casting vote.

(1) The Company shall cause minutes of the proceedings of every
general meeting of any class of members or creditors and every
resolution passed by postal ballot to be prepared and signed in such
manner as may be prescribed by the Act and Rules and kept by
making within thirty days of the conclusion of every such meeting
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concerned or passing of resolution by postal ballot entries thereof in
hooks kept for that purpose with their pages consecutively numbered.

There shall not be included in the minutes any matter which, in the
opinion of the Chairperson of the meeting -

(a) is, or could reasonably be regarded, as defamatory of any person;
ar

(b) is irrelevant or immaterial to the proceedings; or

(¢) is detrimental to the interests of the Company.

The Chairperson shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the grounds
specified in the aforesaid clause.

The minutes of the meeting kept in accordance with the provisions of
the Act shall be evidence of the proceedings recorded therein,

The books containing the minutes of the proceedings of any general
meeting of the Company or a resolution passed by postal ballot shall:

(a)  bekeptat the registered office of the Company; and
(b)  be open to inspection of any member without charge, during
office hours. on all working days other than Saturdays

Any member shall be entitled to be furnished, within the time
prescribed by the Act, after he has made a request in writing in that
behalf to the Company and on payment of such fees as may be fixed
by the Board, with a copy of any minutes referred to in clause (1)
above, Provided that a member who has made a request for provision
of a soft copy of the minutes of any previous general meeting held
during the period immediately preceding three financial years, shall
be entitled to be furnished with the same free of cost.

The Board, and also any person(s) authorised by it, may take any action
before the commencement of any general meeting, or any meeting of a class
of members in the Company, which they may think fit to ensure the security
of the meeting, the safety of people attending the meeting, and the future
orderly conduct of the meeting. Any decision made in good faith under this
Article shall be final, and rights to attend and participate in the meeting
concerned shall be subject to such decision.
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ADJOURNMENT OF MEETING

The Chairperson may, suo motu, adjourn the meeting from time to
time and from place to place.

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

When a meeting is adjourned for thirty davs or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.

Save as aforesaid, and save as provided in the Act, it shall not be

necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting,

VOTING RIGHTS

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

(a)
(b)

on a show of hands, every member present in person shall have one
vote; and

on 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 vote at a meeting by electronic means in
accordance with the Act and shall vote only once.

(1

(2

In the case of joint holders, the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders.

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

A member of unsound mind, or in respect of whom an order has been made by
any courl having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee or other legal guardian, and any such
committee or guardian may, on a poll, vote by proxy. If any member be a
minor, the vote in respect of his share or shares shall be by his guardian or any
one of his guardians.
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Subject to the provisions of the Act and other provisions of these Articles,
any person entitled under the Transmission Clause to any shares may vote at
any general meeting in respect thereof as if he was the registered holder of
such shares, provided that at least 48 (forty eight) hours before the time of
holding the meeting or adjourned meeting, as the case may be, at which he
proposes to vote, he shall duly satisfy the Board of his right to such shares
unless the Board shall have previously admitted his right to vote at such
meeting in respect thereof.

Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll,

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the Company

have been paid or in regard to which the Company has exercised any right of
lien.

A member is not prohibited from exercising his voting on the ground that he
has not held his share or other interest in the Company for any specified
period preceding the date on which the vote is taken, or on any other ground
not being a ground set out in the preceding Article.

No objection shall be raised to the validity of any vote except at the meeting or
Poll at which such be tendered, and every vote, whether given personally or by
proxy, and not disallowed at such meeting or poll, shall be deemed valid for all
purposes of such meeting or poll.

Any member whose name is entered in the register of members of the
Company shall enjoy the same rights and be subject to the same liabilities as
all other members of the same class.

PROXY

(1)  Any member entitled 1o attend and vote at a general meeting may do
so either personally or through his constituted attorney or through
another person as a proxy on his behalf, for that meeting.

(2)  The instrument appointing a proxy and the power-of- attorney
or other authority, if any, under which it is signed or a notarised
copy of that power or authority, shall be deposited at the
registered office of the Company not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, and in default the
instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the
Rules.
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A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the 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 transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

BOARD OF DIRECTORS

Unless otherwise determined by a General Meeting, the number of Directors
shall not be less than 3 (Three) and not more than 15 (Fifteen).

Subject to the provisions of Act,

a.  The Board of Directors may appoint or re-appoint one or more of their
body, not exceeding two, to be the Managing Director or Managing
Directors of the Company for such period not exceeding 5 years as it
may deem fit, subject to such approval of the Central Government as
may be necessary in that behalf.

b.  The remuneration payable to a Managing Director shall be determined
by the Board of Directors subject to the sanction of the Company in
General Meeting and of the Central Government, if required.

c.  If at any time there are more than one Managing Director, each of the
said Managing Directors may excrcise individually all the powers and
perform all the duties that a single Managing Director may be
empowered to exercise or required to perform under the Companies Act
or by these presents or by any Resolution of the Board of Directors and
subject also to such restrictions or conditions as the Board may from
time to time impose. The Managing Director shall not be liable to retire
by rotation.

d.  The Board of Directors may at any time and from time 1o time designate
any Managing Director as Deputy Managing Director or Joint
Managing Director or by such other designation as it deems fit.

e.  Subject to the supervision, control and directions of the Board of
Directors, the Managing Director/Managing Directors shall have the
management of the whole of the business of the Company and of all its
affairs and shall exercise all powers and perform all duties and in
relation to the management of the affairs, except such powers and such
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duties as are required by Law or by these presents to be exercised or
done by the Company in General Meeting or by the Board and also
subject to such conditions and restrictions imposed by the Act or by
these presents or by the Board of Directors.

Subject to the provisions of the Act, the Board may appoint one or more
of its body, as Whole-time Director or Wholetime Directors on such
designation and on such terms and conditions as it may deem fit. The
Whole-time Director/s shall perform such duties and exercise such
powers as the Board may from time to time determine which shall
exercise all such powers and perform all such duties subject to the
control, supervision and directions of the Board and subject thereto the
supervision and directions of the Managing Director. The remuneration
payable to the Whole-time Directors shall be determined by the
Company in General Meeting, subject to the approval of the Central
Government, if any, required in that behalf.

A Whole-time Director shall (subject to the provisions of any contract
between him and the Company) be subject to the same provisions as to
resignation and removal as the other Directors, and he shall, ipso facto
and immediately, cease to be Whele-time Director, if he ceases to hold
the Office of Director from any cause except where he retires by
rotation in accordance with the Articles at an Annual General Meeting
and is re-elected as a Director at that Meeting.

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the Company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as the case
may be, by such person and in such manner as the Board shall from time to
time by resolution determine.

Any person, whether a member of the Company or not, may be appointed as a
Director. No qualification by way of holding shares in the capital of the
Company shall be required of any Director.

&,

The remuneration of the directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from time day-to-day.

The remuneration payable to the directors, including any managing or
whole-time director or manager, if any, shall be determined in
accordance with and subject to the provisions of the Act.

Until otherwise determined by the Company in General Meeting, each
Director shall be entitled to receive and be paid out of the funds of the
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Company a fee for each meeting of the Board of Directors or any
committee thereof, attended by him as may be fixed by the Board of
Directors from time to time subject to the provisions of the Act and
the Rules made thereunder. For the purpose of any resolution in this
regard, none of the Directors shall be deemed to be interested in the
subject matter of the resolution. The Directors shall also be entitled to
be paid their reasonable travelling and hotel and other expenses
incurred in consequence of their attendance at meetings of the Board
or of any committee of the Board or otherwise in the execution of
their duties as Directors either in India or elsewhere. The Managing/
Whole-time Director of the Company who is a full time employee,
will not be paid any fee for attending Board Meetings.

d. Subject to the provisions of Section 188 of the Companies Act, and subject to

such sanction of the Government of India, as may be required under the
Companies Act, if any Director shall be appointed to advise the Board of
Directors as an expert or be called upon to perform extra services or make
special exertions for any of the purposes of the Company, the Board of
Directors may pay to such Director such special remuneration as they think
fit; such remuneration may be in the form of either salary, commission, or
lump sum and may ‘either be in addition to or in substitution of the
remuneration specified in clause (a) of the Article.

The continuing Directors may act not withstanding any vacancy in their
body, but subject to the provisions contained in Article 119 below:

The Directors may from time to time elect from among their number a
Chairman of the Board and determine the periods for which he is to hold
office. If at any meeting of the Board the Chairman is not present within
fifteen minutes afier the time appointed for holding the same, the Directors
present may choose one of their number to be Chairman of the meeting.

If the office of any Director becomes vacant before the expiry of the period
of his Directorship in normal course, the resulting casual vacancy may be
filled by the Board at a Meeting of the Board subject to Section 161 of the
Act. Any person so appointed shall hold office only upto the date which the
Director in whose place he is appointed would have held office if the
vacancy had not occurred as aforesaid.

a, The Board may appoint an Alternate Director to act for a Director
hereinafter called in this clause “the Original Director” during his
absence for a period of not less than 3 months from India.

b. An Alternate Director appointed as aforesaid shall vacate office if
and when the Original Director returns to India.




102,

103.

104.

34

¢. The Directors may appoint such number of Independent Directors as
are required under the provisions of the Act or the Listing
Agreement, whichever is higher, from time to time.

d. The Directors shall appoint atleast one woman director as per the
requirements of the Act.
e, Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company secretary or
chief financial officer may be appointed by the Board for such
term, at such remuneration and upon such conditions as it may
thinks fit; and any chief executive officer, manager, company
secretary or chief financial officer so appointed may be
removed by means of a resolution of the Board; The Board
may appoint one or more CEO for its multiple businesses.

(i) A director may be appointed as chief execulive officer,
manager, company secretary or chief financial officer.

The Directors may, from time to time, appoint a person as an Additional
Director provided that the number of Directors and Additional Directors
together shall not exceed the maximum number of Directors fixed by the
Articles. Any person so appointed as an Additional Director shall hold office
upto the date of the next Annual General Meeting of the Company.

Any trust deed for securing debentures or debenture-stocks may, if so
arranged, provide for the appointment, from time to time, by the Trustees
thereof or by the holders of debentures or debenture-stocks, of some person
to be a Director of the Company and may empower such Trustees, holder of
debentures or debenture-stocks, from time to time, to remove and re-appoint
any Director so appointed. The Director appointed under this Article is
herein referred to as “Debenture Director”™ and the term “Debenture
Director” means the Director for the time being in office under this Article.
The Debenture Director shall not be bound to hold any qualification shares
and shall not be liable to retire by rotation or be removed by the Company.
The Trust Deed may contain such ancillary provisions as may be arranged
between the Company and the Trustees and all such provisions shall have
effect notwithstanding any other provisions herein contained.

a. Notwithstanding anything to the contrary contained in the Articles, so
long as any moneys remain owing by the Company any finance
corporation or credit corporation or body, (herein after in this Article
referred to as “The Corporation™) out of any loans granted by them to
the Company or as long as any liability of the Company arising out of
any puarantee furmished by the Corporation, on behalf of the
Company remains defaulted, or the Company fails to meet its
obligations to pay interest and/or installments, the Corporation shall
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have right to appoint from time to time any person or person as a
Director or Directors (which Director or Directors is/are hereinafter
referred to as “Nominee Director(s)”) on the Board of the Company
and to remove from such office any person so appointed, any person
or persons in his or their place(s).

The Board of Directors of the Company shall have no power to
remove from office the Nominee Director/s as long as such default
continues. Such Nominee Director/s shall not be required to hold any
share qualification in the Company, and such Nominee Director/s
shall not be lable to retirement by rotation of Directors. Subject as
aforesaid, the Nominee Director/s shall be entitled to the same rights
and privileges and be subject to the same obligations as any other
Director of the Company.

The Nominee Director/s appointed shall hold the said office as long
as any moneys remain owing by the Company to the Corporation or
the liability of the Company arising out of the guarantee is
outstanding and the Nominee Director/s so appointed in exercise of
the said power shall ipso facto vacate such office immediately the
moneys out of the guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled
to receive all notices of and attend all General Meetings, and of the
Meeting of the Committee of which the Nominee Director/s is/are
member/s. The Corporation shall also be entitled to receive all such
notices. The Company shall pay to the Nominee Director/s sitting
fees and expenses to which the other Director/s of the Company are
entitled, but if any other fee, commission, monies or remuneration in
any form is payable to the Director/s of the Company, the fie,
commission, monies and remuneration in relation to such Nominee
Director/s shall accrue to the Corporation and the same shall
accordingly be paid by the Company directly to the Corporation. Any
expenses that may be incurred by the Corporation or such Nominee
Director/s in connection with their appointment to Directorship shall
also be paid or reimbursed by the Company to the Corporation or, as
the case may be, to such Nominee Director/s.

Provided that if any such Nominee Director/s is an officer of the
Corporation, the sitting fees, in relation to such Nominee Director/s
shall so acerue to the Corporation and the same shall accordingly be
paid by the Company directly to the Corporation.

The Corporation may at any time and from time to time remove any
such Corporation Director appointed by it and may at the time of such
removal and also in the case of death or resignation of the person so
appointed, at any time appoint any other person as a Corporation
Director in his place. Such appointment or removal shall
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be made in writing signed by the Chairman or Joint Chairman of the
Corporation or any person and shall be delivered to the Company at
its Registered office. It is clarified that every Corporation entitled to
appoint a Director under this Article may appoint such number of
persons as Directors as may be authorised by the Directors of the
Company, subject to Section 152 of the Act and so that the number
does not exceed 1/3 of the maximum fixed under Article93.

The proportion of directors to retire by rotation shall be as per the provisions
of the Act.

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

Notwithstanding anything contained in these presents, any Director

contracting with the Company shall comply with the applicable provisions of
the Act,

Subject to the limitations prescribed in the Companies Act, 2013, the
Directors shall be entitled to contract with the Company and no Director
shall be disqualified by having contracted with the Company as aforesaid.

Subject to provisions of the Act , the Company, by Ordinary Resolution, may
at any time remove any Director except Government Directors before the
expiry of his period of office, and may by Ordinary Resolution appoint
another person in his place. The person so appointed shall hold office until
the date upto which his predecessor would have held office if he had not
been removed as aforementioned. A Director so removed from office shall
not be re-appointed as a Director by the Board of Directors. Special Notice
shall be required of any resolution to remove a Director under this Article, or
to appoint somebody instead of the Director at the meeting at which he is
removed.

Subject to the provisions of the Act, a person not being a retiring Director
shall be eligible for appointment to the office of a Director at any general
meeting if he or some other member intending to propose him as a Director
has not less than fourteen days before the meeting, left at the office of the
Company a notice in writing under his hand signifying his candidature for
the office of the Director, or the intention of such member to propose him as
a candidate for that office, as the case may be “along with a deposit of such
sum as may be prescribed by the Act or the Central Government from time to
time which shall be refunded to such person or as the case may be, 1o such
member, if the person succeeds in getting elected as a Director or gets more
than 25% of total valid votes cast either on show of hands or electronicaly or
on poll on such resolution™.
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The Company shall keep at its Registered Office a register containing the
addresses and occupation and the other particulars as required by the Act of
its Directors and Key Managerial Personnel.

PROCEEDINGS OF THE BOARD

a. The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, as it thinks fit, provided
that a meeting of the Board shall be held at least once in EVETY one
hundred and twenty days; and at least four such meetings shall be
held in every year.

b. The participation of directors in a meeting of the Board may be either
in person or through video conferencing or audio visual means or
teleconferencing, as may be prescribed by the Rules or permitted
under law.

&. The quorum for a Board Meeting shall be as provided under the Act.

A Director/ Chairperson of the company may at any time request the
Secretary to convene a meeting of the Directors and seven days notice of
meeting of directors shall be given to every director and such notice shall be
sent by hand delivery or by post or by electronic means provided that a
meeting of the Board may be called at shorter notice to transact urgent
business subject to the condition that atleast one independent director shall
be present at the meeting.

a. Save as otherwise expressly provided in the Act, 4 meeting of the
Directors for the time being at which a quorum is present shall be
competent to exercise all or any of the authorities, powers and
discretions by or under the regulations of the Company for the time
being vested in or exercisable by the Directors generally and all
questions arising at any meeting of the Board shall be decided by a
majority of the Board.

b. In case of an equality of votes, the Chairman shall have a second or
casting vote.

The continuing Directors may act notwithstanding any vacancy in the Board,
but if and as long as their number if reduced belowthe quorum fixed by the
Act, the continuing Directors or Director may act for the purpose of
increasing the number of Directors to three or for summoning a General
Meeting of the Company and for no other purpose.
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The Chairperson of the Company shall be the Chairperson at
meetings of the Board. In his absence, the Board may elect a
Chairperson of its meetings and determine the period for which he is
to hold office.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the time
appointed for holding the meeting, the directors present may choose
one of their member to be Chairperson of the meeting.

The Board may, from time to time, and at any time and in compliance
with provisions of the act and listing agreement constitute one or
more Committees of the Board consisting of such member or
members of its body, as the Board may think fit.

Subject to the provisions of the Act, the Board may delegate from
time to time and at any time to any Committee so appointed all or any
of the powers, authorities and discretions for the time being vested in
the Board and such delegation may be made on such terms and
subject to such conditions as the Board may think fit and subject to
provisions of the act and listing agreement.

The Board may from, time to time, revoke, add to or vary any
powers, authorities and discretions so delegated subject to provisions
of the act and listing agreement.

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

The participation of directors in a meeting of the Committee may be
either in person or through video conferencing or audio visual means
or teleconferencing, as may be prescribed by the Rules or
permitted under law.

A Committee may elect a Chairperson of its meetings unless the
Board while constituting a Committee has appointed a Chairperson of
such Committee.

If no such Chairperson is elected or if at any meeting the Chairperson
is not present within 15 minutes after the time appointed for holding
the meeting the members present may choose one of their members to
be Chairperson of the meeting of the Committee.
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b.  The quorum for a Board Meeting shall be two members or as per
statutory requirement.

a. A Commitiee may meet and adjourn as it thinks proper.

b.  Questions arising at any meeting of a Committee shall be determined
by the sole member of the Committee or by a majority of votes of the
members present as the case may be and in case of an equality of
votes, the Chairman shall have a second or casting vote,

All acts done by any meeting of the Board or a Committee thereof, or by
any person acting as a Director shall, not withstanding that it may be
afterwards discovered that there was some defect in the appointment of any
one or more of such Directors or any person acting as aforesaid, or that any
of them was disqualified, be as valid as if every such Director and such
person had been duly appointed and was qualified to be a Director.

Save as otherwise expressly provided in the Act, a resolution in writing,
signed, whether manually or by secure electronic mode, by a majority of
the members of the Board or of a Committee thereof, for the time being
entitled to receive notice of a meeting of the Board or Committee, shall be
valid and effective as if it had been passed at a meeting of the Board or
Committee, duly convened and held.

POWERS OF BOARD

The management of the business of the Company shall be vested in the
Board and the Board may exercise all such powers, and do all such acts
and things, as the Company is by the memorandum of association or
otherwise authorized to exercise and do, and, not hereby or by the statue or
otherwise directed or required to be exercised or done by the Company in
general meeting but subject nevertheless to the provisions of the Act and
other laws and of the memorandum of association and these Articles and
to any regulations, not being inconsistent with the memorandum of
association and these Articles or the Act, from time to time made by the
Company in general meeting provided that no such regulation shall
invalidate any prior act of the Board which would have been valid if
such regulation had not been made.

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

In furtherance of and without prejudice to the general powers conferred by
the Articles and other powers conferred by these Articles, and subject to the
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provisions of the Act, that may become applicable, it is hereby expressly
declared that it shall be lawful for the Directors to carry out all or any of the
objects set forth in the Memorandum of Association.

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

Provided that every resolution passed by the Company in General Meeting
in relation to the exercise of the power to borrow as stated above shall
specify the total amount upto which moneys may be borrowed by the Board
of Directors, provided that subject to the provisions of clause next above,
the Board may, from time to time, at its discretion, raise or borrow or secure
the repayment of any sum or sums of money for the purpose of the
Company as such time and in such manner and upon such ferms and
conditions in all respects as it thinks fit and in particular, by promissory
notes or by opening current accounts, or by receiving deposils and
advances, with or without security or by the issue of bonds, perpetual or
redeemable debentures or debenture stock of the Company charged upon all
or any part of the property of the Company (both present and future)
including its uncalled capital for the time being or by mortgaging or
charging or pledging any land, building, bond or other property and security
of the Company or by such other means as them may seem expedient.

REGISTERS

The Company shall keep and maintain at its registered office all
statutory registers  namely. register of charges, register of members,
register of any other security holders, the register and index of beneficial
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owners and annual return, register of loans, guarantees, security and
acquisitions, register of investments not held in its own name and register
of contracts and arrangements for such duration as the Board may, unless
otherwise prescribed, decide, and in such manner and containing such
particulars as prescribed by the Act and the Rules. The registers and
copies of annual return shall be open for inspection during office hours on
all working days, other than Saturdays, at the repistered office of the
Company by the persons entitled thereto on payment, of such fees as may
be prescribed by Act and the Rules.

a.  The Company may exercise the powers conferred on it by the Act
with regard to the keeping of a foreign register; and the Board
may (subject to the provisions of the Act) make and vary
such regulations as it may think fit respecting the keeping of any such
register,

b.  The foreign register shall be open for inspection and may be closed,
and exiracts may be taken therefrom and copies thereof may be
required, in the same manner, mutatis mutandis, as is applicable to
the register of members.

THE SEAL
(1) The Board shall provide for the safe custody of the seal.

(2) 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
Committee of the Board authorised by it in that behalf, and except in
the presence of at least one ditector or the manager, if any, or of
the secretary or such other person as the Board may appoint for the
purpose; and such director or manager or the secretary or other
person aforesaid shall sign every instrument to which the seal of the
Company is so affixed in their presence.

DIVIDENDS AND RESERVES

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

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

The declarations of the Directors as to the amount of the net profits of the
Company shall be conclusive.
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The Board may from time to time pay to the members such interim
dividends as appear to it to be justified by the profits of the Company.

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

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

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

a.  Subject to the rights of persons, if any, entitled to share with special
rights as to dividends, all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid.

b. No amount paid or credited as paid on a share in advance of calls
shall be treated for the purposes of these regulations as paid on the
share,

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

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

Any General Meeting declaring a dividend or bonus may make a call on
the members of such amounts as the meeting fixes, but so that the call on
each member shall not exceed the dividend payable to him and so that the
call be made payable at the same time as the dividend and the dividend
may, if so arranged between the Company and themselves, be set off
against the call.
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Any dividend, interest or other moneys payable in cash in respect of
shares may be paid by electronic means, by cheque or warrant sent
through post directly to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the joint
holders who is first named in the Register of Members or to such
person and to such address of the holder as the joint holders may in
writing direct.

Every such payment whether by electronic means, cheque or warrant
shall be made payable to the order of the person to whom it is sent,

Every dividend or warrant or cheque shall be posted within thirty
days from the date of declaration of the dividends.

Any one of two of the joint holders of a share may give effectual receipt
for any dividend, bonus, or other money payable in respect of such shares.

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

No dividend shall bear interést against the Company.

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

(1

(2)

(a)

ACCOUNTS

The books of account and books and papers of the Company, or any
of them, shall be open to the inspection of directors in accordance
with the applicable provisions of the Act and the Rules.

No member (not being a director) shall have any right of
inspecting any books of account or books and papers or document
of the Company except as conferred by law or authorised by the
Board,

INDEMNITY AND INSURANCE

Subject to the provisions of the Act, every director, managing
director, whole-time director, manager, company secretary and
other officer of the Company shall be indemnified by the Company
out of the funds of the Company, to pay all costs, losses and expenses
(including travelling expense) which such director, manager,
company secretary and oflicer may incur or become liable for by
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reason of any contract entered into or act or deed done by him in his
capacity as such director, manager, company secretary or officer or in
any way in the discharge of his duties in such capacity including
expenses.

Subject as aforesaid, every director, managing director, manager,
company secretary or other officer of the Company shall be
indemnified against any liability incuwrred by him in defending any
proceedings, whether civil or eriminal in which judgment is given in
his favour or in which he is acquitted or discharged or in connection
with any application under applicable provisions of the Act in which
relief is given to him by the Court.

The Company may take and maintain any insurance as the Board may
think fit on behalf of its present and/or former directors and key
managerial personnel for indemnifying all or any of them against any
liability for any acts in relation 1o the Company for which they may
be liable but have acted honestly and reasonably.

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have any
right, privilege or authority or that the Company could carry out any
transaction only if the Company is so authorized by its articles, then and in
that case this Article authorizes and empowers the Company to have such
rights, privileges or authorities and to carry such transactions as have been
permitted by the Act, without there being any specific Article in that behalf
herein provided.

(a)

SECRECY CLAUSE

No member shall be entitled to visit or inspect the Company’s works
without the permission of the Directors, Manager or Managing
Director or to require discovery of or any information respecting any
details of the Company’s trading or any matter which is or may be in
the nature of a trade secret, mystery of trade or secret process or
which may relate to the conduct of the business of the Company and
which, in the opinion of the Directors, will be inexpedient in the
interests of the Company to communicate to the public.

(¢) Every Director, Managing Director, Manager, Secretary, Auditor,
Trustee, Members of a Committee, Officers, Servant, Agent,
Accountant or other person employed in the business of the
Company, shall, if so required by the Directors before entering upon
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his duties, or at any time during his term of office sign a declaration
pledging himself to observe strict secrecy respecting all transactions
of the Company and the state of accounts and in matters relating
thereto, and shall by such declaration pledge himself not to reveal
any of the matiers which may come to his knowledge in the
discharge of duties except when required so to do by the Board or
by any General Meeting or by a Court of Law or by the persons to
whom such matters relate and except so far as may be necessary, in
order to comply with any of the provisions contained in these
Articles.

WINDING UP

148.  Subject to the applicable provisions of the Act and the Rules made
thereunder —

(a)

(c)

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

For the purpose aforesaid, the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members.

The liquidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the
contributories if he considers necessary, but so that no member shall be
compelled to accept any shares or other securities whereon there is any
liability.
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We, the several persons, whose names, addresses and occupations are hereunder
subscribed, are desirous of being formed into a Company in pursuance to this
ARTICLES OF ASSOCIATION

Sr. | Name, Father's Name, Address, | Signature of | Signature Name, Father's
MNo. | Occupation of Subscribers Subscribers | Name, Address, Occupation
of the witness

1. | Dattatraya Marhari Khandre S5d/-
5/o Narhari Khandke
Grosvenor House,Pedder Road,
Bombay-26

Business & Industrialist

2. | Jankibai Dattatraya Khandke Sd/-
W/o D, N. Khandke

Grosvenor House, Pedder Road,
Bombay-26

Housewife

3. | Rajaram Shantaram Khandke Sd/-
S/o Shantaram Khandke,
Queens Court, Churchgate
Reclamation,

Bombay-1

Business

4. | Kalwant Rai s5d/-
S/o Chandulal,
F-33, Kamla Nagar,
Delhi-6

Business

5/o K. P. Thomas,

Sd/-
K. Thomas George,
Room No. 12/860, Govt. Housing Colony,

5. | Ramkrishna Kunjan Amin Sd/-
S/o Kunjan Amin

676-H, Goregonkar Road,
Gamdewi,

Bombay-7

Business

Kalachowky, Bombay-15
(Service)

Cowasjee Nusserwanji Dinshaw Sd/-
6. | 5/o Nusserwanji Dinshaw
Adenwalla Bagh, Tardeo
Bombay-7

Business

R. Madhvan Nair 5d/-
7. | /o K. Rama Kurup
“Brindaram” Karikamuri Cross
Road,

Ernakulam

Business

Dated this Seventeenth day of July, 1563




