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THE COMPANIES ACT, 2013.

COMPANY LIMITED BY SHARES

Memoranvum of Aggociation

OF

KAUSHALYA INFRASTRUCTURE
DEVELOPMENT CORPORATION LIMITED

The name of the Company is KAUSHALYA INFRASTRUCTURE DEVELOPMENT CORPORATION
LIMITED

The registered Office of the Company will be situated in the State of West Bengal.

The objects for which the Company Is established are the following :

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS

1)

INCORPORATION ARE :

To carry on in India or elsewhere, either alone or jointly with one or more person, govemment, local
or other bodies, the business of infrastructure development or the business to construct, build,
alter, acquire, convert, improve, design, erect, establish, equip, develop, dismantie, pull down,
turn to account, furnish, level decorate, fabricate, install, finish, repair, maintain, search, survey,
examine, taste, inspect, locate, midefy, own, operate, protect, promote, provide, participate,
reconstruct, grout, dig, excavate, pour, renovate, remodel, rebuild, undertake, contribute, assist
and 1o act as civil engineer, architectural engineer, interior decorator, contractor, sub-contractor,
turnkey contractor and manager of all types of construction & development work in all its branches
such as roads, ways, culverts, dams, bridges, railways, tramways, waler tanks, reservoirs, canals

wharves, warehouse, factories, buildings, structures, drainage & sewage works, water disuibutinl"l
& filtration systems, docks, harbours, irrigation works, foundation works, flyovers, airports, runways

rock drifling, aquaducts, stadiums, hydraulic units, sanitary works, power station, hotels, hospitals,
dharmasalas, multistories, colonies, complexes, housing projects and other similar wu;‘ks and fur
the purpose to acquire, handover, purchase, sell & buildings and to carmry on all or any of the
foregoing activities for building matenals, goods, plants, machineries, equipments, accessones
parts, tools, fittings, articles, materials and facilities of whatsoever nature and to do all incidental
act and things necessary for the attainment of foregoing objects.
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(2]

chane of oiherwise acquire any land buliding of premises and to tum inlo account, develop,
ve aller demolah el oul leese operste renovale maintain, furmish, recondition. consolidate,
wubdnege & organae Ky the purpose of carrying on the business of hotels, restaurant, cales,
wve s eal houses tea and cofee houses beer houses, bars, Might carmers, lodging house
Leece % (eirealment rooma night clubs swimming pool, cabarel, turkish bath, lodges, apartments,
woothegue dhaba hobday resorts health parks, entertainment parks, amusement parks, holiday
ps farm houses hevitage vila coftage. and other places and contractor in all its respective
anches Dackens confechoners and e merchants elc

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS :

To enter N0 partnership o arangement for sharing the profits or joint venture with any person,
PEFRONE O COMPANY Caryng on or about 10 carry on any business capable of being conducted 50
as Gwectly or Ndrectly 10 beneft his Company and o acquere of join In scquiring any such business,
83 covernd Dy the obyect clause (A) sbove

To scguire and undertake Fom any person frm of body corporate the whole or any part of the
Dusneas mmm:mmmmmmmmmwlwmmhmmv
S SUIMOMTEd 10 CarTy 0n or having propedty sultable for tha purposs of the company of which can
e CAMEd 0N N CONMNCEON herwedth or which s capable of being conducted so as directly or
narectly benef of he Compeny

To end nvesl v deal with The money ether with or withoul interest or security, Including in current
o Sepostt account with any Bank o Banks, other person of parsons upon such terms, conditions
and Mmanned as may fom me 1 Brme be determined and 1o receive money on deposit subject to
proveson of Sechon S8A of he Companies Act, 1956 and direcbons issued by Reserve Bank of
NG o7 108N UPON SUCh lerma and condibions as the Company may approve, subject to the provision
of Companses Act Provided the Company shall not do any banking business as defined under the

Sankng Regulaton Act 1949

To DOTow Of rmse o secure he payment of money from any Bank or Banks or any financial
ASIULON OF BNy O parson Of parsons for the purpose of the Company’s main business in such
manner and such lerms and with such nghts, powers and privileges as the Company may think fit
and parthcularty by issue of or upon bonds. debentures, bills of exchange, promissory notes or
other obigaton or securibes of the Company and with a view to hypothecate and or in any way
encumber Or Create charpe on the undertaking of all or any of the uncalled capital for the time-
dewng of he Company and 10 purchase. redeem or pay off any such sacurities.

To apply for purchase or otherwise acquire any patent, trademark, brevets d'invention, licences,
concessions, protection, nghts, priviieges & the like conferring any axclusive or non-exclusive or
Wmited nghts 10 any secrel or other informabon as to any invention which may seem capable of
beng used for any of the purposes of the Company or the acquisition of which may seem directly
o nasectly or use of benefit to the Company or may appear likely to be advantageous or useful to
mmwnm,m.mumm,wmmwumm
mn?nhm.w-;mmwmwmmmummamw
mONey N Malung expenments, mprovements of all invent '

Cmmmwmhm WO PRCRER D TODL, et
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(3)

Companies Act, 1956 to subscribe or grant money for any charitable, national, religious, Pﬂﬂﬂ"“‘“"‘-
object or fund or for any purpose which may likely, directly or indirectly, further the main objects of
Company or interest of its members of business subject to provisions of Section 293A of the
Companies Act, 1956.

To distiibute amongst the members of the Company dividends including bonus shares (including
fractional Share Certificates) out of profits, accumulated profits or funds and resources of the
Company in any manner permissible under law in the event of winding up.

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

To amalgamate with any Company or companies having objects altogether of in part similar to
those of this Company or any other Company subject to the provisions of Section 391 to 394 of the
Companies Act, 1956.

To open branches in India or elsewhere and o get the Company registered in foreign country and
adopt such means of making known to the public the business or the products of the Company as
may seem expedient and in particulars by advertising In the press, by circulars & publication of
books and periodicals.

To pay out of the funds of the Company all costs, charges and expenses preliminary and incidental
to the promotion, formation, establishment and registration of the Company.

To provide for the welfare of employees or ex-employees {including Directors and ex-Direclors)

of the Company and the wives and families or the dependents or connections of such persons by
building or contributing to the building of dwelling houses or quarters, to grant money, pensions,

gratuities aliowances, bonuses, profit sharing bonuses or benefits or any other payments by creating
and from time to time subscribing or contributing to provident fund, institutions, funds, profit
sharing or other schemes or trusts and by providing of subscribing or contributing towards place
or institution & recreation, hospitals and dispensaries, medical and other attendance or assistances
as the Company shall think fit.

To undertake, cammyout, promote and sponsor rural development including any programme for
promoting economic welfare of or the uplitment of the public in any rural areas & to incur any
expenditure or any programme of rural development and to assist execution and promotion thereof
either directly or through an independent agency or in any other manner and divest the ownership
of any property of the Company to or in favour of any public or local Body or Authority or State
Government or any public institution or Trust or fund or Organisation or person as the Directors
may approve to establish and support or and in the establishment and support of associations,
institutions, clubs, societies, funds, trusts and convenience constituted to benefit employees or
ex-employees of the Company or the dependents or the connections of such persons or subject
to the provisions of Companies Act, 1956 to subscribe or guarantee money for any charitable,
national, religious, benevolent, general or useful object or fund or for any purpose which may
likely, directly or indirectly further the objects of Company or the interest of its members or business.

To guarantee the payment of money, unsecured or secured by or payable under or in respect of
bonds, debentures, contracts, mortgages, charges, obligations and other securities of any Company
or of any Authority, Central, State, Municipal, local or otherwise or of any persons whomsoever,
whether incorporated or not for the purpose of the business of the Company.

To promote, form or acquire any company and to take, purchase or acquire shares or interest in
any company and to transfer to any such company any property of this Company and to take or
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d Invest in any shares g

off or otherwise deal in an o
mmhurw:mlmuiri. e dﬂmmpﬂﬂ ny or companies either out of its own funds or oy o fu“a‘ any
0 or securities in or of any compa s or from bankers or otherwise howsoever g |, b

re
it might borrow by '“"'; gf:uﬁ:::g or otherwise sssist any such company, ¥ Othe,
manner whatsoever an

o, s nisha oo of fahed GO0 CONOCIad Wi th
1]

Of the
' sultable means such as Packing, job 2
the value of such goods by JOb wor
rket the umeTn its own trade mark or trade name or otherwise.
and marke

ises and to Improve, man
. any land, bullding or prem - dnage, deyg,
To purchase or m;?“: u::q.::ﬂd,';“ or let, sub-let, turn to account or ctherwisa deal with all n;
exchange, lease, i

any part of the property and rights of the Company.

OTHER OBJECTS:-

: d invest in any shares, debent
hold, dispose of or otherwise deal an i
:hgum: I:'nffgy company or companies and to act, as investors, guarantors, financiers
to Hur:lusirhl enterprises either out of its own funds or out of funds that the company might oo
by issue of debentures or from bankers or otherwise howsoever in any other manner.

To purchase or otherwise acquire any land, building or premises and to turn into account, develop
improve, alter, demoiish, let out for the purposa of carying on the business of hotel, restayrany
refrashments and tea rooms, cafes, milk and snack bars and as caterers and contractors in all s
respective branches, bakers, confectioners, tobacconists, milk sellers, butter sellers, dairyman
grocers, poulterers, greengrocers, farmers, ice merchants and ice cream manufacturers ang
manufacture, buy, sell, refine, prepare grow, import, export and deal in provisions of all kinds both
wholesale and retail and whether solid or liquid and to establish and provide all kinds of con venience
and attractions for customers and others and In particulars reading; writing and smoke rooms
locker and safe deposits, telephones and telegraphs, stores, shops and lavatories, .

To carry on and undertake the business of leasing and to finance lease operations of all kinds
purchasing, selling, dealing, trading, investments, hiring or letting on hire all kinds of plant and
machinery and equipment and tn_aulat in !Inm:n:ing of all and every kind and description on hire

 Brticles or commodities of all and avery kind
nd to purchase or otherwise deal in al forms of
and bulldings, plant and machinery equipment,
consumers and al| consumer, commercial and

in any manner whatsoever including resale
Property purchased ang leased be new and/or used

industrial items and lease or
thereof regardiess of whether the

To cany on business ag
€xport, industries, admm:"mﬂf Consultants on matters and problems relating to the import
ing, mw“mmmamﬂiﬂ:m.ml Organization, accountancy, costing, financia
e Processing technical “know how ", Statistical, Organization, methods, quality control
sale and Purchase of goods, property wm' manufacture, production, storage, distnbuliof
| : huﬂmﬂm and in relation to any I.'nus;irw:si;d tl‘ﬂad:d
trade : L, construction ®state and upon the means, methods &
'Tlllm:m mﬁumln A0Mculture mﬂmmﬂ"’- improvement and expansion of business

¥ . 5 ms
"endering senvices on o Principles in mm“:-;' Plant or machineries and all sysie™

or foregoing and to camry on business U
:'%'M' w' society, hﬁr;mmm ah?mu,! matters to any person, firm, mmpar*-wmf;f‘o}
M. Seflers :.r oranization whm Ment or government department, PV

"hasers, printers o &ct as intermediaries in the introduc®’ %
- 18nants, agenys, Consumers and employees
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To camy on business as repairers, assemblers, agents, importers, exporters, dealers, :::;:.
stockists, brokers, sellers of plants, machinery, engineering goods, spare parts, :mﬂ uiruci
equipment, machine tools apparatus, component parts, ﬁhingls, mplumalnl:& BCCASSO “&::asﬁc
by workshops, transporters, railways or for agncultural plantations, handling, excavation, Iand'
tabrication or imigation purposes and to acquire, construct, hire, decorate, maintain or OWn .
workshop, factories, shops, show rooms, office nights or agencies required for or in connection Wi
any such business.

To cary on business as producers, dealers, importers, exporters, stockists, agents, brokers, baders,
retailers of all kinds of paper and packages board, sheets, stationery goods, wrappers, apes, films,
cheets, laminates and other packing matenial made of paper, card board corugated sheets, “'“m*l
Hessian, timber, teak, ply-wood, metal, plasbc p.v.c. or other synthetic chemical, fibrous or natura
products for domestic, household educational, commercial, industrial Government or public use.

To carmy on business as pnnters, publishers, stationers, lithographers, stereotypers, a!actrqtypem.
photographers, printers, lithographers and engravers. die sinkers, book binders, designers,
drafisman, paper and ink manufacturers, envelope manufacturers, account book manufacturers,
machine rulers, numerical printers, bag makers, cardboard manufacturers, ticket, manuf?clurem.
calendars and book-sellers, dairy printers, dealers in playing, visiting, railway. festive, complimentary,
wedding or other ceremonial cards or fancy cards or valentines

To produce, manufacture, refine, prepare, process, purchase, sall, import, export or generally deal
in bricks, sand stone, marble, tiles, refractories, china wares, sanitary matenals, pipes, tubes,
tubular. structures, cement, paints, adhesives, sheets, roofings, glass fumiture, fittings, electrical
goods, water supply or storage equipments, floor polish, door closers, concrete mixers, elevators,
paints, hardware, pipe fittings, lubricant oil, building materials, forest products and any other building
or decorative materials, made of cement, stone, clay, timber, teak board, fibre, paper glass, rubber,
plastic or other natural or synthetic substance or chemical.

To carry on business as advertisement and publicity agents and contractors in various ways and
manners including outdoor and in newspapers, magazines, books, screens, slides, walls, buses,
railways, other transport vehicles and public places, audio-visual displays and to prepare, advice,
manufacture and construct advertising device and to publish or advertise the same thorough any
media whatsoever.

To carry on business as producers, growers, dealers of exporters, importers, stockists, agents,
distributors of ice candy, ice-cream and other ice products, carbonated, aerated or mineral waters,
fruit juice, wines, liquors and other alcoholic, non-alcoholic or synthetics drinks dairy products,
fresh dehydrated, preserved or processed vegetables, fruits, oils, seeds and other farm, agricultural
or food products and to provide for cold storage or preservation of such products, medicines for
own business or for hire by other and to own establish, purchase, take on lease, rent on hire, build,
construct, develop or otherwise acquire and arrange land, building, cold storage, spare or ware
house, godowns, containers, shops, show rooms, work shops, vehicles, plants, machineries,
equipments, apparatus, appliances, stores or services required in connection with or in relation to
cold storage or any of the business or objects, mentioned herein.

To carry qn business as manufacturers, coalers, processors, importers, exporters, buyers, sellers
commission agents of and dealers, in all types of chemicals, dyestuff, plastics, rubhur' Iaathm:'
fuam_, nelluk?:se. paper and paper board, wax and their products of any nature and kind whiatsuewar
am:l_ in _pamcular High Density polythelend/polypropelene Sacks and fabrics with or without
l_armnatnn of any of thg products and/or other packaging products or new substances being
improvements upon modification of or resulting from any process and/or manufacturers of maltenals

from the waste real i '
e ized from any of the above mentioned products either on its own account or on
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v 1ne kabiity of the members 1s limiled

V. The Authorised Share Capital of the Company is Rs. 35,00,00,000/- (Rs. Thirty-Five
Crores) divided into 3,50,000 equity shares of Rs. 1000/- each power to subdivide
consolidate and increase or decrease and with power from time to time issue any shar(—.:
of the original capital of any new capital with and subject to any preferential qualified
or special rights and privileges or conditions as may be thought fit and upon subdivision
of a Share to apportion the right or participate in any manner as between the shares
resulting from such Sub-division.

“Clause V is altered pursuant to Hon’ble National Company Law Tribunal, Kolkata Bench
Order dated 26" July, 2023 in the Company Petition 304/K8/2023¢0R KAUSHALYA INFRASTRUCTURE
DEVELOPMENT CORPORATION LTD.

Mo~ tAA e o ™

WHOLE TIME DIRECTOR

Certiﬁéd to be true copy DIN: 0008
: 6683
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We_ the mmwmummmdmwmmadmﬂuhg formed
nto @ cmnmwufhuﬂumﬂumdmmnmdmmmthﬂngm to
take the number of shares in the Capital of the Company sl opposite to our respective names.

Signatures, Names, Address. Total number of Equity Names, Address and

Father's Name, descnpbon and shares to be taken by description of witness
occupabon of subscribers each subacriber
RAMESH KUMAR MEHRA 10 (Ten)

S/O Shn Bagnath Mehra
68, Ginsh Park North
Calkcutta - TOO D08

SIDH NATH MEHRA 10 (Ten) %%Egg
S/O. Shn Bagnath Mehm ' 2 -‘g-'a
69, Ginsh Park North sT3E3

Witness to all the Signatones .

MAHESH MEHRA 10 (Ten)
S/0O Shn Baynath Mehra
69, Ginsh Park North
Caicutta - 700 006

Total 30 (Thirty)

Calcutts, Dated 28th day of May, 1992



UNDER THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

Articles of QAggociation

OF

KAUSHALYA INFRASTRUCTURE
DEVELOPMENT CORPORATION LIMITED

COSTITUTION OF COMPANY
Constitution 1. The Regulations contained in Table F in the First Schedule to the Companies
Act, 2013 shall not apply to the Company except in S0 far as they are embodied
in the following Articles, which shall be the regulations for the Management of
the Company

INTERPRETATION CLAUSES
2. The marginal notes hereto shall not affect the construction hereof. In these
presents, the following words and expressions shall have the following
meanings unless excluded by the subject or context:

a. “The Company” or “This Company” means “KAUSHALYAIN FRASTRUCTURE

This Company
DEVELOPMENT CORPORATION LIMITED".

TheAd b. *The Act” means “The Companies Act, 2013" or any statutory modification or
reenactment therefore for the time being in force.

Annual General c. “Annual General Meeting” means a general meeting of the Members held in

Shes accordance with the provisions of Section 96 of the Act or any adjourned
meeting thereof.

Auditors d. “Auditors” means and include those persons appointed as such for the time
being by the Company or its Board.

Board e. *Board" or "Board of Directors” or “the Board" means the Board of ‘Board of
Directors for the time being of the Company'.

Board Meeting f *Board Meeting” means a meeting of the Directors or a committee thereof
duly called and constituted, or as the case may be, the Directors assembled
at the Meeting of the Board of Directors of the Company collectively.

Capttal g. "Capital means the share capital for the time being raised of authorized to be
raised, for the purpose of the Company.

Debenture h. “Debenture” includes debenturestock.

Dividend i, “Dividend" includes interim dividend.

Extraordinary General j. “Extraordinary General Meeting®, means an extraordinary general of the
Mesting Members duly called and constituted and any adjourned meeting thereof.
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L]

ﬂ

{ the Company 8
issocuanon of the Company.

-General Meeling” means a meeting of members.
or

| "Meeling’
ans a calendar month.

the registered office % the time being of the Company.
s

1 *lonth™ me

. " mean .
n 0@ I be an ordinary resolution when at 8 general meeting of which
A resolution sha der the Act has been duly given, the votes cast (whetpgr
the notice required ""r on a poll as the case may be) in favour of the resolution
on & show of hand;. o vote, if any, of the chairman) by members, who being
(including the cas ?:in person, of where proxies are allowed, by proxy, exceed
;lhtlz?e?ilfoa:? gst against the resolution by members so entitied and voting.

o. *Paidup” includes credited as paidup.
p. “Persons’ includes corporations and firms as well as individuals.

3 i hrough ballot papers distributed
“Postal Ballot" shall mean voting by post t .
! amongst eligible voters and shall include voting by electronic mode.

r. “Register of Members" means the Register of Members to be kept pursuant
lo the Act.

s “Registrar” means the Registrar of Companies of the State in which the
Registered Office of the Company Is for the time being situated.

. Section “or Sec" means Sections of the Act.

u. “Secretary” means any individual possessing the qualification prescribed for
the time being by or under the Act or any rules made there under and
appointed to perform the duties, which may be performed by Secretary under
the Act, and any other ministerial or administrative duties.

v. "Seal” means the Common Seal fer the time being of the Company.

"Share” means share in the share capital of the Company and includes stock
except where a distinction between stock and share is expressed or implied.

X. “Small Shareholder" means a shareholder h-olding shares of the nominal
value of twenty thousand rupees or less,

XI. A resolution shall be a special resolution when

- the general meeti infimati
given to the members of the resolution? ting or other intimation

f

Pa ld-up
Peuom

Postal Baligt

Register of Memben

Registrar

Section or Sec
Sacretary

Share
Small Shansholder

Spacial Resolution
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(3)

xii. "Written" and "In Writing" Include printing, Iithographly. computer modes and
other modes of representing or reproducing words in a visible form.

xili. “Year" means the calendar year and “Financial Year” shall have the meaning
assigned thereto by Section 2(17) of the Act.

xiv. Words importing the singular number include, where the context admits or
requires the plural number and vice versa.

xv. Words Importing the masculine gender also include the feminine gender.

(2) The marginal notes used in these Articles shall not affect the construction or
meaning of the subject.

(3) Save as aforesaid, words or expressions, defined in the Act sha_ll, if not
inconsistent with the subject or context, bear the same meaning in these
Articles.

Share capital and variation of rights

Il 1. The Authorized Share Capital of the company shall be the capital as
specified in Clause V of the Memorandum of Association, with power to
increase and reduce the Share Capital of the company and to divide the
shares in the Capital for the time being into several classes as permissible
in law and to attach thereto respectively such preferential, deferred, qualified
or special rights, privileges or conditions as may be determined by or in
accordance with the Articles of Association of the Company to vary, modify,
amalgamate or abrogate any such rights, privileges or conditions in such
manner as may for time being be provided in the Articles of Association.

2. The Company in General Meeting may, from time to time, increase the
Capital by the creation of new Shares. Such increase to be of such aggregate
amount and to be divided into such shares of such respective amounts as
the resolution shall prescribe. Subject to the provisions ofthe Act, any shares
of the original or increased capital shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto, as the General
Meeting resolving upon the creation thereof, shall direct, and if no direction
be given, as the Directors shall determine, and in particular, such shares
may be issued with a preferential or qualified right to dividends, or otherwise
and in the distribution of assets of the Company, and with a right of voting at
general meetings of the Company in conformity with Section 47 of the Act.
Whenever the Capital of the Company has been increased under the
provisions of this Article, the Directors shall comply with the provisions of
Section 64 of the Act.

3. Subject to the provisions of the Act and these Articles, the shares in the

capital of the company shall be under the control of the Directors who may
issue, allot or otherwise dispose of the same or any of them to such persons,
in such proportion and on such terms and conditions and either ata premium
or at par and at such time as they may from time to time think fit.

4. (i) Every person whose name is entered as a member in the register of

members shall be entitied to receive within two months after incorporation,
in case of subscribers to the memorandum or after allotment or within one

month after the application for the registration of transfer or transmission or
within such other period as the conditions of issue shall be
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provided:- o for all his shares without payment of any charges; or

. soveral Ce! res, upon payment
b rlificates each for one or more of his shares,
i { lwelnw n'me f'or each certificate after the first.

o

shall be under the seal and shall specify the shares to
ount paid-up thereon.

| persons, the
¢ shares held Jointly by severa :
(lil) In respect Ofla;: ;::nr: ::, issue more than one certificate, and dehv.ery
t:oml!*l’:t!ir ';;:2 ?:r a share to one of several joint holders shall be sufficient
oface

delivery to all such holders.

W) Every certificate
iﬂ)!ich it relates and the am

faced, mutilated or torn or if there

ndorsement of transfer, then upon
e e mm‘;d'm:;ermt;e:::lﬁh: company, a new certificate may be
.pmdmr:i: ‘nerao. and if any certificate is lost or destroyed then upon
issued in t;w o ‘.u'mﬂ of the company and on exequhon of such
proof thef':‘. the company deem adequate, 8 new certificate in lieu thereof
:‘:;Imb':glwn. Every certificate under this Article shall be issued on payment

of twenty rupees for each certificate.

() The provisions of Articles (4) and (5) shall mutatis mutandis apply to
debantures of the company.

Except as required by law, no person shall be recognized by the company

upon any trust, and the company shall no't be bound
:; mngon:pn::hd.:mmynlg recognize (wgn when _having notice thereof)
an'y equitable, contingent, future or partial interest in any share, or any
interest In any fractional part of a share, or (except or!Iy as by these
regulations or by law otherwise provided) any other Irights in [espect of any
share except an absolute right to the entirety thereof in the registered holder.

. (I) Thecompany may exercise the powers of paying commissions conferred

by sub-section (6) of section 40, provided that the rate per cent or the amount
of the commission paid or agreed to be paid shall be disclosed in the
manner required by that section and rule made thereunder.

(i) The rate or amount of the commission shall not exceed the rate or
amount prescribed in rules made under sub-section (6) of section 40.

(iii) 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.

. (i) Ifatany time the share capital is divided into different classes of shares,

the rights attached to any class (unless otherwise provided by the terms of
issue of the shares of that class) may, subject to the provisions of section
48, and whether or not the company Is being wound up, be varied with the
consent In writing of the holders of three-fourths of the issued shares of that

class, or with the sanction of a special resolution passed at a separate meetin
of the holders of the shares of that class. P > ’

(i) To every such separate meeting, the

relating general meetings shall mutatis mutandis apply, but so that the

necessary quorum shall be at least two persons holdi f
the issued shares of the class in qucstiop:, ng at least one-third ©

provisions of these regulations

1ssue of Ney,
Certification Place of
One D!fimd. los
Destroyed

Haolding of Shares
upon any trust

Power of paying
Commission by the
Company

Modification of
Rights
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9.

(§)

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 share ranking pari passu therewith

10. Subject to the provisions of section 55, any preference shares may, with the

1.

sanction of an ordinary resolution, be issued on the terms that they are to be
redeemed on such terms and in such manner as the company before the
issue of the shares may, by special resolution, determine.

The Company may (subject to the Provisions of Section 52, 55, and 66 of
the Act) from time to time by Special Resolution reduce its capital, any Capital
Redemption Reserve Account or Share Premium Account in any manner for
the time being authorized by law, and in particular, capital may be paid oft
on the footing that it may be called upon again or otherwise. This Article is
not to derogate from any power the Company would have If it were omitted.

12. Subject to the provisions of Section 61 of the Act, the Company in General

Meeting may from time to time subdivide or consolidate its shares, or any of
them, and the resolution whereby any share is subdivided, may determine
that, as between the holders of the shares resulting from such subdivision,
one or more of such shares shall have some preference or special advantage
as regards dividend, capital or otherwise over or as compared with the other
or others. Subject as aforesaid, the Company in General Meeting may also
cancel shares, which have not been taken or agreed to be taken by any

person and diminish the amount of its share capital by the amount of the
shares so cancelled.

13. Whenever the Capital is divided into different classes of shares all or any of

14.

15.

the rights and privileges attached to each class may, subject to the provisions
of Sections 48 of the Act, be modified, commuted, affected or abrogated or
dealt with by agreement between the Company and any person purporting
to contract on behalf of that class, provided such agreement is ratified in
writing by holders of at least threefourths of nominal value of the issued
shares of the class or is confirmed by a Resolution passed at a separate
General Meeting of the holders of shares of that class and supported by the
votes of the holders of at least three'fourths of those shares, and all the
provisions hereinafter contained as to General Meetings shall mutatis
mutandis apply to every such Mesting, but so that the quorum thereof shall
be members present in person or by proxy and holding three- fourths of the
nominal amount of the issued shares of the class. This Article is not to
derogate from any power the Company would have if it were omitted.

The Company may pay a reasonable sum for brokerage.
Lien

(i) 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 single person, for all monies presently payable by him or his
estate to the company:
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Provided that no sale shall be made—

nless a sum in respect of wh lien exists is presently payable; or

@ u ich the
after a notice in writing stating and
tion of fourteet i of which the lien

(b) until the ‘xplm of the mjnt in
demanding paymer of m” been given to the registered hoider for
;:’;: boim share or the person entitied thereto by reason of his

death or insolvency.
uch sale, the Board may authorize some person

17. (i) Togive effect to any §
to transfer the shares sold to the purchaser thereof.

(i) The purchaser shall be
in any such transfer.

registered as the holder of the shares comprised

(iii) The purchaser shall not be bound to see to the application of the purqhasa
money, nor shall his tite o the shares be affected by any: iregularity or
invalidity in the proceedings in reference to the sale.

of the sale shall be received by the company and applied

18. (i) The proceeds
in payment of such part of the amount in respect of which the lien exists as

is presently payable.

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

‘Caﬂc on shaus

19.(i) The Board may, from time to time, make calls upon the members in
m :: l:ny rfnglo; unpaid on their shares (whether on account of the

e of the shares or by way of premium) and not by th iti
of allotment thereof made payable at fixed times:) ythe conditons

:;g:ided :;at no call shall exceed one-fourth of the nominal value of the
e or be payable at less than one month from the date fixed for the
payment of the last preceding call

s oty ot oo e e
: ’ ace o

the time payment, pay to the company, at
o bmes and place so specified, the amount called on his ::aryes.

(i) A call
I Sh“l::y.be revoked or postponed at the discretion of the Board.
- deemed
to have been made at the time when the resolution of

the Board authorizing th
instaliments. ® call was passed and may be required to be paid by

A‘tbgnh y
by sale. O by

Application of
proceeds of sale

Directors may make
calls

Callstodaté from
rasolution
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21. The joint hoiders of a share shall be jointly and severally liable to pay all
calls in respect thereof.

Calis 1o carTy interest 22. (i) If a sum called In respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum Is due l!'\ﬂﬂ
pay interest thereon from the day appointed for payment thereof to the time
of actual payment at ten percent per annum or at such lower rate, if any, as
the Board may determine.

(i) The Board shall be at liberty to waive payment of any such Interest

wholly or in part.
Sums desmed (o be 23. (i) Any sum which by the terms of issue of a share becomes payable on
cale 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 regulations,
be deemed to be a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.

(i) In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise
shall apply as If such sum had become payable by virtue of a call duly made
and notified

24. 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 entitied to such extension, but no member shall be entitied to
such extension save as a member of grace and favour.

Proof on trisl of sult for 25 On the tnal or hearing of any action or suit brought by the Company against

money due on shares any member or his representatives for the recovery of any money clairned
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 subsequently to the date at which the money is sought to be
recovered, is alleged to have become due on the shares in respect of 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 member or his representatives used 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
duly convened or constituted nor any other matters whatsoever, but the
proof of the matter aforesaid shall be conclusive evidence of the debt.

Partial pgryment not to 26. Neither the receipt by the Company of a portion of any money which shall

preciude forfeiture 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 preciude
the Company from thereafter proceeding to enforce a forfeiture of such shares
as hereinafter provided.
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think fit, subject to the provisions of section 50 of

The directors n;:'ni:l mive from any member willing to advance the same
the act, agree

n the shares held by him beyond
whole or any part of “_:f"::n::: 3::3?3 ampunt so paid or satisfied in
the Sy ”‘““’u‘;': there'of as from time to tme ez_toeeds the amount of
advance, Of SO0 M upon the shares in respect of which such advance has
ne calls then made p°: pay interest at such rate, as the member paying
sl wgaa:a the directors agree upon provided that money
such 0 m, calls shall not confer a right to participate in profits or
za;; ::‘d ad:ha:c:i o may at any time repay the amount so advanced.

j oting rights in respect of the
rs shall not be entitied to any v
;h:ﬁ;ny:ns]obepaid by him until the same would but for such payment, become

presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on
debentures of the Company.

The Board -

if it thi i illing to advance the
f it thinks fit, receive from any member \ml.
gm?a:ﬁ lor any part of the monies uncalled and unpaid upon any shares
held by him; and

(b) upon all or any of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay interest at ;uch_ rate
not exceeding, uniess the company in general meeting shall otherwise direct,

twelve percent per annum, as may be agreed upon between the Board and
the member paying the sum in advance.

Transfer of shares

29. The Company shall keep a book to be called the "Register of Transfers”, and

30. () Theinstrument of transfer of any share

therein shall be fairly and directly entered particulars of every transfer or
transmission of any share.

in the company shall be executed
by or on behalf of both the transferor and transferee.

(i) The transferor shall be deemed to remain a holder of the share until the
name of the transferee

is entered in the r ister of mem i
ok eg embers in respect

The instruments of transfer shall be in the form '
prescribed by the Act or the
Rules made thereunder or where no such form is
rescni
common form or any other form it uretilbled i

; approved by the Stock Exch
as near thereto as circumstances wil uumbi: Exchange in India or

(@) the transfer of a gh -
oy do gk ipprov:;sorm' not being a fully paid share, 1o g person of whom

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

Register of transfen

To be executed by
transferor and
transferes

Right of Appe?
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32.

33.

(9)

The Board may decline to recognize any instrument of transfer uniess -

(a) the instrument of transfer is in the form as prescribed in rules made
under sub-section (1) of section 56;

(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 i
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.

On giving not less than seven days' previous notj_ce in accordance with
section 91 and rules made thereunder, the registration of transfers may be
suspended at such times and for such periods 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.

Transmisslion of shares

(i) Onthe 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 shareholder, shall be the only persons recognized by the
company as having any itle to his interest in the shares.

(i) Nothing in clause (i) 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.

35. (i) 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.

(i) 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.

36. (i) 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.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify
his election by executing a transfer of the share.

(iii) Allthe 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.
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In case of a One Person Company -

(i) onthe death of the sole member, the person nominated by such member

shall be the person recognized by the company as having title to all the
shares of the member;

(ii) menumugm becoming entitied to such shares in case of the member's
death shall be informed of such event by the Board of the company;

(i) such nominee shall be entitied to the same dividends and other rights
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43.

45

(1)

The notice aforesaid shall -

(a) name a further day (not being earlier than the expiry of fourteen days

from the date of service of the notice) on or before which the payment required
by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named,
the shares In respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with,
any share in respect of which the notice has been given may, at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect

(i) A forfeited share may be sold or otherwise disposed of on such terms
and in such manner as the Board thinks fit.

(i) Atany time before a sale or disposal as aforesaid, the Board may cancel
the forfeiture on such terms as It thinks fit

. () A person whose shares have been forfeited shall cease to be a member

in respect of the forfeited shares, but shall, notwithstanding the forfeiture,
remain liable to pay to the company all monies which, at the date of forfeiture,
were presently payable by him to the company in respect of the shares.

(i) The liability of such person shall cease if and when the company shall
have received payment in full of all such monies in respect of the shares.

(i) A duly verified declaration in writing that the declarant is a director, the
manager or the secretary, of the company, and that a share in the company
has been duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitied to the share;

(i) The company may receive the consideration, if any, given for the share
on any sale or disposal thereof and may execute a transfer of the share in
favour of the person to whom the share is sold or disposed of,

(iii) The transferee shall thereupon be registered as the holder of the share;
and

(iv) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of
the share.

. upon any sale, reallotment 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 effect, and the Directors,
shall be entitled to issue a duplicate certificate or certificates in respect of
the said shares to the person or persons, entitied thereto.
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Every holder of or subscriber to securities of the Company shall pa_we t{\e
option to receive certificates for such securities or to hold the securities fu_nth
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securites in the manner provided by the Depositories Act, 1996 and the
Company shall, in the manner and within the time prescribed, issue to the
beneficial owner the required certificates for the Securities.

If a person opts to hold his Securities with the depository, the Company shall
intmate such depository the details of allotment of the Securities, and on

receipt of the information, the depository shall enter in its record the name
of the allottees as the beneficial owner of the Securities.

(a) Notwithstanding anything to the contrary contained in the Act or these
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purposes of effecting transfer of ownership of securities of the Company on
behalf of the beneficial owner. s
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6. Notwithstanding anything contained in the Act or these Articles to the contrary,
where securities of the Company are held in a depository, the records of the
beneficiary ownership may be served by such depository on the Company
by means of electronic mode or by delivery of floppies or discs.

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

™

8. Notwithstanding anything contained in the Act or these Artlcle_s. where
securities are dealt with by a depository, the Company shall inhmatq .the
details thereof to the depository immediately on allotment of such securties.

9. Nothing contained in the Act or these Articles regarding the necessity of
having distinctive numbers for securities issued by the Company shall apply

to securities held with a depository.

10. 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 o_l these Articles.

Coples of memorandum and articles to be sent to members

49 Copies of the Memorandum and Articles of Association of the Company and
other documents referred to in Section 17 of the Act shall be sent by the
Board to every Member at his request within seven days of the request on
payment of such fee as may be prescribed for each copy.

Borrowing powers

50 The Board may, from time to time, at its discretion subject to the provisions
of Section 179 of the Act, raise or borrow, either from the Directors or from
elsewhere and secure the payment of any sum or sums of money for the
purpose of the Company, provided that the Board shall not without the
sanction of the Company in General Meeting borrow any sum of money
which together with money borrowed by the Company (apart from temporary
loans obtained from the Company's bankers in the ordinary course of
business) exceed the aggregate for the time being of the paid up capital of
the Company and its free reserves, that is to say, reserves not set aside for

any specific purpose.

51. The Board may raise or secure the repayment of such sum or sums in such
manner and upon such terms and conditions in all respects as it thinks fit
and in particular, by the issue of bonds, perpetual or redeemable, debentures
or debenturestock, or any mortgage, or other security on the undertaking of
the whole or any part of the property of the Company (both present and
future] including its uncalled capital for the time being.

52. Any debentures, debenturestock, bonds other securities may be issued ata
discount and otherwise debentures, debenturestock, bonds and other
securities may be made assignable free from any equities between the
Company and the person to whom the same may be issued. Debentures,
debenturestock, bonds or other securities with a right of conversion into or
allotment of shares shall be issued only with sanction of the Company in
General Meeting. —_
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shares from which the stock arose, but no such privilege or advantage (except
participation in the dividends and profits of the company and in the assets
on winding up) shall be conferred by an amount of stock which would not, If
existing In shares, have conferred that privilege or advantage.

(c) such of the regulations of the company as are applicable to paid-up
shares shall apply to stock and the words “share” and “shareholder” in those
regulations shall include “stock” and “stock-holder” respectively.

The company may, by special resolution, reduce in any manner and with,
and subject to, any incident authorized and consent required by law, -

(a) its share capital,

(b) any capital redemption reserve account; or

(c) any share premium account.
Capltalization of profits

(1) The company in general meeting may, upon the recommendation of the
Board, resolve -

(@) that it is desirable to capitalze any part of the amount for the time being
standing to the credit of any of the company’'s reserve accounts, or to the

credit of the profit and loss account, or otherwise available for distribution;
and

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

(u) The sum aforesaid shall not be paid in cash but shall be applied, subject
to the provision contained in clause (iii), 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 of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in the
proportions aforesaid,

(C) partly in the way specified in sub-clause (A) and partly in that specified
in sub-clause (B);

(D) Asecurities premium account and a capital redemption reserve account
may, for the purposes of this regulation, be applied in the paying up of
unissued shares to be issued to members of the company as fully paid bonus
shares,

(E) The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

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

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



things required to give effect thereto.

0) generally do all acts and
wer -
i Board shall have PO | |
(iiy The isions, by the issue of fractional certificates or by
rovisions, s fit,for the case of shares becoming

make SV p _
(paa)yr:loenl incash of otherwise 8 it thin

diouibutable in fractions, an
o enter, on behalf of all the members entitied

(b) to authorize any person ! providing for the allotment to

: with the company
thereto, into an ;Qf:;':;:dt a:s fully paid-up, of any further shares to which

them respectively alization, OF @8 the case may requi

- n such capitallzatlon. 0 . : Y equwe,
theyhmav b;:::lg;c:h?gompanv on their behalf, by the application thereto
|tc?frt:'u:rpri:fspecﬁve proportions of profis resolved fo be capitaiized, of the
amountor any partofthe amounts remaining unpaid on their existing shares;
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on such members.
Buy-back of shares

63. Notwithstanding anything contained in these articles but subject to the
provisions of sections 68 to 70 and any other applicable provision of the Act
or any other law for the time being in force, the company may purchase its

own shares or other specified securities.

General mesetings

64. All general meetings other than annual general meeting shall be called
extraordinary general meeting.

65. (i) The Board may, whenever it thinks fit, call an extraordi
Y nary general

gii) If at any time director_s gapable of acting who are sufficient in number to
oc:)rm a quorum are not within India, any director or any two members of the
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68. Any meeting called under the foregoing Articles by the requisitionists shall
Meeting called by be called in the same manner, as neatly as possible, as
that in which requisitionist meetings are to be called by the Board.

69. Twentyone days' notice at least of every General Meeting, Annual or
Extraordinary and by whosoever called, specifying the day, place and hour
of meeting, and the general nature of the business to be transacted thereat,
shall be given in the manner, hereinafter provided, to such persons as are
under these Articles entitied to receive notice from the Company. Prpylded
that in the case of an Annual General Meeting with the consent in writing of
all the members entitied to vote thereat and in the case of any other meeting,
with the consent of members holding not less than 95 percent of such part of
the paid up share capital of the Company as gives a right to vote at the
meeting any be convened by a shorter notice. In the case of an Annual
General Meeting, If any business other than

(i) the consideration of the Accounts, Balance Sheets and Reports of the Board
of Directors and Auditors

(ii) the declaration of dividend,
(iii) the appointment of Directors in place of those retiring

(iv) the appointment of and fixing of remuneration of the Auditors, is proposed to
be transacted then in that event there shall be annexed to the notice of the
Meeting a statement setting out all materials facts concemning each such
item of business including, in particular, the nature of concemn or interest, if
any, therein of every director, and the Manager (if any).

70. The accidental omission to give any such notice as aforesaid to any of the
members, or the non-receipt thereof, shall not invalidate the holding of the
meeting or any resolution passed at any such meeting.

71. No General Meeting, Annual or Extraordinary, shall be competent to enter
Meeting not to transact upon, discuss or transact any business which has
not been mentioned in business not the notice or notices upon which it was
convened.

Proceedings at general meetings

72. (i) Nobusiness shall be transacted at any general meeting uniess a quorum
of members is present at the time when the meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for the general meetings
shall be as provided in section 103.

73. The chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company. The Managing Director/CEO may be

appointed as Chairman of the Board and preside chairman of the General
Meeting.

74. If 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.
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7T () The Charperson may. with the consent of any meeting at which a quorum
s present. and shail, If s0 directed by the meeting, adjourn the meeting from
e o time and from place to place

(1) No business shall ba transacted at any adjourned meeting other than
the busness lsfk unfinished at the meeting from which the adjournment took
Dace

() When a meeting 's adjoumned for thirty days or more, notice of the
adoumed meeting shall be given as in the case of an original meeting.

(v) Save as sforesad, and as provided in section 103 and in any other
sechon of the of the Act

Voting rights
"8 Every member shall have one vote.

'S A member may exercise his vote at a meeting by electronic means in
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(i) No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is given
or tendered, and every vote not disallowed at such meeting shall be vakd
for all purposes.

() Any such objection made in due time shall be referred o the
Chalrperson of the meeting, whose decision shall be final and conclusive.

Proxy

The instrument appointing a proxy and the power-of-attomey or other
authority, if any, under which it Is signed or a notarized 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.

An instrument appointing a proxy shall be in the form as prescribed in the
rules made under section 105.

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

The number of the directors and the names of the first directors shall be

determined in writing by the subscribers of the memorandum or a majonity
of them.

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

(ii) In addition to the remuneration payable to them in pursuance of the
Act, the directors may be paid all travelling, hotel and other expenses
properly incurred by them -

(a) in attending and returning from meetings of the Board of Directors or
any committee thereof or general meetings of the company, or

(b) in connection with the business of the company.

The Board may pay all expenses incurred in getting up and registenng
the company.

The company may exercise the powers conferred on it by section 88 with
regard to the keeping of a foreign register;, and the Board may (subject to
the provisions of that (section) make and vary such reguiations as it may
thinks fit respecting the keeping of any such register
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ory notes, drafts, hundis, bills of exchange and other
All cheques, pm‘:i:: and all receipts for monies paid to the company,
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ractors to the Board of the Company, then subject to the provisions
g;r;:crg:ntrﬁ: of the Act and subject to the terms a!\d conditions of such
loan, assistance, contract of arrangement, the institution shall be entitied to
appoint one or more director or Directors, as the case may be, to the Board
of the Company and to remove from office any director so appom;ed and to
appoint another in his place or in the place of Director so appointed who
resigns or otherwise vacates his office, Any such appointment or removal
shall be made in writing and shall be served at the office of the Company
The director or directors so appointed shall neither be required to hold any
qualification share nor be liable to retire by rotation and shall continue in
the office for so long as the relative loan, assistance, contract or amangement,
as the case may be, subsists.

If it is provided by the Trust Deed, securing or otherwise in connection
with any issue of debentures of the Company, that any person or persons
shall have power to nominate a Director of the Company, then in the case
of any and every such issue of debenture, the person or persons having
such power may exercise such power from time to time and appoint a
Director accordingly. Any Director so appointed is herein referred to as
Debenture Director. A Debenture Director may be removed from office at
any time by the person or persons in whom for the time being is vested
the power under which he was appointed and another Director maybe

appointed In his place. A Debenture Director shall not be allowed to hold
any qualification share.

Subject to the articles of a company, the Board may a

! ppoint any person
a: a director nominated by any institution in pursuance of the provisions
of any law for the time being In force or of any agreement or by the

Central Govemment or the State Government
in a Government company. by virtue of its shareholding
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N:: smail shareholders’ director appointed in accordance with the provisions
of section 151 of the Act and provision of this Article shall hold office at

the same time as “small shareholders' director' in more than two
companies.

The Board may appoint an Alternate Director (as per provisions of section
161 of the Act) to act for a Director (hereinafter called “the Onginal Director’)
during his absence for a period of not less than three months from Iindia in
which the meetings of the Board are ordinarily held. An Alternate Director
appointed under this Article shall not hold office for a period longer than
that permissible to the Original director in whose place he has been
appointed and shall vacate the office of the Original Director when he
retums to India |f the terms of office of the Original Director are determined
before he so returns to India, any provisions in the Act or in these Articles
for the automatic reappointment of any retiring Director in default of another

appointment shall apply to the Original Director and not to the Alternate
Director

Every director present at any meeting of the Board or of a committee
thereo! shall sign his name in a book to be kept for that purpose.

(1) Subject to the provisions of section 161, the Board shall have power
at any time, and from time 10 bme, 0 appoint a person as an additional
director, provided the number of the directors and additional directors

together shall not at any time exceed the maximum strength fixed for the
Board by the articles.

(i) Such person shall hold office only up to the date of the next annual
general meeting of the company but shall be eligible for appointment by

the company as a director at that meeting subject to the provisions of the
Act

100. The Board may subject to section 161 of Companies Act, 2013 appoint any

101.

102.

103.

person as a director nominated by any institution in pursuance of the
provisions of any law for the time being in force or of any agreement or by
Central Government or State Government by virtue of is shareholding in
a Govermnment Company.

Until otherwise determined by the Company in General Meeting, a Director
shall not be required to hold any shares in the capital of the Company as
his qualification.

Subject to the provisions of Section 152, 161 and 169 of the Act, the
Board shall have power at any time and from time to time to appoint any
other qualified person to be a Director to fill a casual vacancy. Any person
so appointed shall hold office only up to the date to which the Director in
whose place he is appointed would have held office if it had not been
vacated by him.

(1) Subject to the provisions of the Act, a Managing Director, or Managing
Remuneration of Directors or Director who is/are in the wholapme
employment of the Directors Company may be paid remuneration either
by way of a monthly payment or at a specified percentage of the net
profits of the Company or partly by one way and partly by the other.
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Reimbursement of the place where the
held and who of expenses to Directors for shall come to such place for

he purpose of attending any meeting, such attending meeting sum as
:he Soﬁ may consider fair compensation for travellpg. boarding, of !:I\e
Board lodging and other expenses, in addition to his fee for attending
such meeting as above specified; and if any Director be called upon to go
or resided out of the ordinary place of his residence on the Company’s
business, he shall be entitied to be repaid and reimbursed any traveling
or other expenses incurred In connection with business of the Company.

Arelated party given in section 2(76) of the Act, may enter into any contract
with Company for the sale, purchase or supply of any goods, materials, or
services or for underwriting the subscription of any shares in, or debentures
of the Company or appointment to any office or place of profit or
appointment of any agent for purchase and sale of material goods or
services, provided that for all above contract with related party shall be in
conformity with the provisions of section 188 of the Act.

A director of the Company who is in any way, whether directly or indirectly
Disclosure of concemed or interested in a contract or proposed contract
or arrangement interest entered Into or to be entered into by or on behalf
of the company, shall disclose the nature of his concern or Interest at a
meeting of the Board in the manner provided in Section 184 of the Act;
provided that it shall not be necessary for a Director to disclose his concem
or interest in any contract or arrangement entered into or to be entered
in_to with any other company where any of the Directors of the Company
either himself or along with his relatives holds or hold two per cent of the
paidup share capital in any such other company.

A General Notice given to the Board by the Direct

the General notice of is a director or rnor:ber ofa sp:cr;ie? bttra‘;yac?r:toz:;
or is @ member of a interest specified firm and is to be regarded as
concemed or Interested in any contract or amangement which may, after
the date of the notice, be entered into with that body corporate or firm

r;lalllion to any contract or arrangement so made. Any such general notice
shall expire at the end of the financial year in which it is given but may be
renewed for a further period of one financial year at a time by a fresh

Director may
contract with

Disclosure of Intarest

Generslof Notce @
Interes!
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notice given in the last month of the financial year In which it would have
otherwise expired of such general notice and no renewal thereof, shall be
of effect unless itis given at a meeting the Board or the Director concerned

takes reasonable steps to secure that it Is brought up and read at the first
meeting of the Board after it is given.

The Company shall keep a Register in accordance with Section 189 and
shall within the time specified In section 189 enter therein such of the
padk;ulars as may be relevant having regard to the application thereto of
Section 184 or Section 188 of the Act as the case may be. The Register
aforesaid shall also specity, in relation to each Director of the Company &
the names of the bodies corporate and firms of which notice has been
given by him. The Register shall be kept at the office of the company and
shall be open to inspection at such office, and extracts may be taken
there from and coples thereof in the same manner, and on payment of the
same fee as in the case of the Register of Members of the Company and
the provision of Section 94 of the Act shall apply accordingly.

A Director may be or become a director of any company promoted by the
Company or “in which it may be interested as a vendor, shareholder, or
otherwise, and no such director shall be accountable for any benefits
received as director or shareholder of such company except in so far as
Section 128 or Section 188 of the Act may" be applicable.

At every Annual General Meeting of the Company, onethird if such of the

Directors for the time being as are liable to retire by rotation as per
provisions of 152 of the Act.

Subject to Section 152 of the Act, the Directors to retire by rotation at
every Annual General Meeting shall be those who have been longest in
the office since their last appointment, but, as between persons who
became directors on the same day, those who are to retire, shall, in default
of, and subject to any agreement among themselves, be determined by
lot.

A retiring Director shall be eligible for reappointment.

Subject to Sections 152 of the Act, the Company at the General Meeting
at which a Director retires in manner aforesaid may fill up the vacated off
ice by electing a person thereto.

(a) If the place of the retiring Director is not so filled up and the meeting
has not expressly, resolved not to fill the vacancy, the meeting shall default
of appointment stand adjourned until the same day in the next week, at
the same time and place.

(b) If at the adjourned meeting also, the place of the retiring Director is
not filled up and that meeting also has not expressly resolved not to fill
the vacancy, the retiring Director shall be so deemed to have been
reappointed at the adjourned meeting, unless:

()  atthat meeting or at the previous meeting the resolution for the
reappointment of such Director has been put to the meeting and lost,

(i) the retiring Director has, by a notice in writing addressed go the
Company or its Board expressed his unwillingness to be so reappointed,
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appointment Of reappointm |
{he provision to section 162 of the Act is applicable to the case.

o Act, the Company may. by Special Resolution,
T:;:Tsa the number of directors more than fifteen
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Subject to Secton 1
from time t0 time,

director.
, ‘ : ligible for appointment
L being @ retinng Director, _shall bee
(1) No P"'g;‘:f "2( any General Meeting unless he or some member
to the office less than fourteen days before the

se him has, not "
"‘m':.":'::ll |:oﬂ ‘:‘:’:‘: ce of the Company @ notice in writing under his

{ Director or the intention of
h his candidature for the office 0
,ﬁ m.?yto propose him @8 8 candidate for that office.

person (other than a director retiring by rotation or otherwise or
ik : f at the office of the Company 8 notice under Section

a person who has le

160 of the Act signifying his candidature for the office of a Director)
proposed as @ candidate for the office of a Director, shall sign and file with
the Company, the consent In writing to act as a Director, if appointed.

(3) Aperson other than & Director reappointed after retirement by rotation
ol immediately on the expiry of his term of office, or an Additional or
Altemate Director, or a person filing @ casual vacancy in the office of a
Director under Section 161 of the Act, appointed as a Director or
reappointed as an Additional or Altenate Director, immediately on the
expiry of his term of office, shall not act as a Director of the Company
unless he has within thirty days of his appointment signed and filed with
the Registrar his consent in writing to act as such Director.

(a) The Company shall keep at its office a Register containing the
particulars of its Directors, Managers, Key Managerial Personnel and
other persons mentioned in Section 170 of the Act and shall otherwise
comply with the provisions of the said Section in all respects.

(b) The Cm_npany shall i_n respect of each of its Directors also keep at its
gmoe a Reglsu_er. as mquurpq by Section 170 of the Act, and shall otherwise
uly comply with the provisions of the said Section in all respects.

i g)::egmor. Key Managerial Personnel (including a person deemed
ok Com‘ ﬁil:ﬁrt_ue_ of the Explanation to Section 170 of the Act) of
g E:..s within thirty days of his appointment to any of the

in any other body corporate, disclose to the Company the

particulars relating to his office in the . !
i other body
specified under Section 170 of the Act. which are required to be
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{Cclrni‘:z Ey'r?,?,tt?: an:' every person deemed to be a Director of the
Company of such r:a?t section 48 of the Act, shall give notice to the
purpase of enabling tl::’ éel‘“'“g to himself as may be necessary for the
secton. ompany to comply with the provision of that
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Managing director

Subject to the provisions of the Act and of these Articles, the Board shall
have power to appoint from time to time any of its members of Board of
Directors as Managing Director or Managing Directors of the Company
for fixed term not exceeding five years at a time and upon such terms an_d
conditions as the Board thinks fit, the Board may by resolution vest in
such Managing Director or Managing Directors such of the powers hereby
vested In the Board generally as it thinks fit, and such powers may be
made exercisable for such period or periods and upon such conditions
and subject to such restrictions as it may determine. The remuneration of
a Managing Director may be by way of monthly payment, fee for each
meeting or participation in profits, or by any or all these modes, or any
other mode not expressly prohibited by the Act.

The Managing Director or Managing Directors shall not exercise the powers
to:

(a) make calls on shareholders in respect of money unpaid on the shares
in the Company; )
(b) issue debentures and except to the extent mentioned in the resolution

passed at the Board meeting under Section 179 of the Act, shall also not
exercise the powers to

(c) borrow moneys, otherwise than on debentures;

(d) invest the funds of the Company, and

(e) make loans. '

(f) To authorize buy back

(g) Approval financial statement & board report

(h) Approve merger amalgamation & reconstruction

(i) And any other matter given in section 179 as power of board

The Company shall not appoint or employ, or continue the appointment
or employment of a person as its Managing or wholetime Director who

(a) is an undercharged insolvent, or has at any time been adjudged as
insolvent;

(b) suspends, or has at any time suspended payment to his creditors, or
makes, or has at any time made a composition with them; or

(c) is, or has, atany time been convicted by a Court of an offence involving
moral turpitude.

Proceedings of the Board

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

(i) Adirector may, and the manager or secretary on the requisition of a
director shall, at any time, summon a meeting of the Board.

(i) Save as otherwise expressly provided in the Act, questions arising at
any meeting of the Board shall be decided by a majority of votes.

(i) In case of an equality of votes, the Chairperson of the Board, if any,
shall have a second or casting vote.
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ithstanding any vacancy in the Board;
rs may act notwithsta ;
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put, if and so Jong of the Board, the continuing directors or director
the Act ff:f ;‘ ;“::um of increasing the number of directors to that fixed
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for no other purpose. .
The Board may elect @ Chairperson of its meetings and determine

i ]

the period for which he is to hold office.

irverson is elected, or if atany meeting the Chairperson

o r::;ﬂ O fve minutes after the time appointed for hoiding the

meeting, the directors present may choose one of their numbers to be

Chairperson of the meeting.

a meeting of the Board shall be determined from time to
g;:?:w;nce wit:ntgo of the Section 174 pf the Acg Ifa
quorum shall not be present within fiteen minutes from the Umg appointed
for holding a meeting of the Board it shall be ad]qumod until such date
and time as the Chairman of the Board shall appoint.

(1) The Company shall cause minutes of all proceedings of every meeting
of the Board and Committee thereof to be kept by making within thirty
days of the conclusion of every such meeting entries thereof in the books
kept for that purpose with their pages consecutively numbered.

| meeting of the company, but

(2) Each page of every such book shall be initialed or signed and the last
page of the record of proceedings of each meeting in such book shall be
dated and signed by the Chairman of the said meeting or the Chairman of
the next succeeding meeting.

(3) In no case shall the minutes of proceedings of a meeting be attached
to any such book as aforesaid by a pasting or otherwise.

(4) The minutes of each meeting shall contain a fair and correct summary
of the proceedings thereat. '

(5) All appointments of officers made at any of the meetings aforesaid
shall be included in the minutes of the meetings.

(6) The minutes shall also contaiﬁ
() the names of the Directors present at the meeting; and

(b)  in the case of each resolution passed at the meeting the names

of the Di i i ing i
resol?: t?;:ctors, if any, dissenting from or not concurring in the

(7) Nothing contained in subclay
the Inclusion in any such min
the Chairman of the meeting

(a)

se (1) to (6) shall be deemed to require
utes of any matter which, in the opinion of

is,
Or could reasonably be regarded as defamatory of any person.

(b) s irelevant or immaterial to the proceedings; or

(€) s detrimental to the interest of the Company.

Quomm for B';
" it

Minutes of
proceedings of
meeting of beary
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The Chairman shall exercise an absolute discrebon in regard to the
Wumdwmnmmhnummm
specified in this subclause

TheBouﬂmayemdsu&powwso‘MCompmywdoalm
acts, and things as are not. by the Act. or any other Act, or by the
Memrnum,mbymmamc«nptny.mundwbaexm
wuwmwmmmmmmm.
to the provisions of the Act, ur-wolharhdwtowd-mgu-mm

mmmmmmwmwmmmm.
Pmmwmuawdwmtoxmummwmdmmm

in General Meeting

(a) sel m«mmdmm.ammm
MdNWdNW.UMNWMS
mn\anmcm:\o,o!wm.ormmlymma
any such undertaking

(b) mawmkxwwldmmamw:m

(€) nmtommm-nnmm.mmﬂofwm
mmmmmmmammmdw
mmwﬂbmthncum{a).ordmymor
mmmanyumummmmmmnwm
carned on or can be carried on only with difficuity or only after a
consxderable time.

(@) borrwmoneyswmrethenmeyshbeborwwmm
w&eadybumwedbymemmny(apmmmmrymns
obtained from the Company’s bankers in the ordinary course of business),
will exceed the aggregate of the pad up capital of the Company and its
free reserves ma!istosay.raservenotsetapanforanyspeaﬁcpurpose.
Provided further that the powers specified in Section 179 of the Act shall,
subject to these Articles, be exercised only at meetings of the Board,
unlessthesamebedelogatodtolheaxtenttrwmmstated;or

Wpremmtomagonmlpowersconfonudbythehstpmoeding
AmdeandsoasmtinanywaymimnorresmmWrs.and
mmmnprejudmhmeomerpowersconfenodbymm.bm
mmmmmnwmmmtprmmm.mm
dedmedmatmeoiedorsshaﬂhavemefowwhgpowers;matistosay.
power

(1) To pay the costs, charges and expenses preliminary and incidental to
the promotion, formation, establishment and registration of the Company.

(2) To pay any Commission or interest lawfully payable there out under
the provisions of Sections 40 of the Act

(3) Subject to Sections 174 and 188 of the Act to purchase or otherwise
acquire for the Company any property, rights or privileges which the
Company is authorized to acquire, at or for such pnice or considerationand
generally on such terms and conditions as they may think fit and in any
such purchase or other acquisition to accept such tile as the Directors
may believe or may be advised to be reasonably satisfactory;
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(9) Toacton behalf of the. Company in all matters relating to bankrupts and insoivents

leases and other discharges for moneys payabie (o the Comger,

10 To make and give receipts, re
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of the Act, to invest and deal with any mone., .,
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s 44 made and held in the Company’s own name,
(12) To execute in the name and on behalf of the Company in favour of any Director or other pery,
who may incur or be about to incur any personal liability whether as principal or surety, for -
benefit of the Company, such mortgages ql' the Company’s property (present or future) as -,
think fit, and any such mortgage may contain a power of sale and such other powers, provise, i
covenants and agreements as shall be agreed upon.

To determine from time to time who shall be entitied to sign, on the Company’s behalf, bi's rex

receipts, acceptances, endorsements, cheques, dividends, warrants, releases, contracts =«

documents and to give the necessary authority for such purpose,

(14) To distribute by way of bonus amongst the staff of the Company, share or shares in the prof=

the Company, and to give to any officer orother person employed by the Company a comm:s:e/
on the profits of any particular business or transaction; and to charge such bonus or comms:
as part of the working expenses of the Company,

(15) To provide for the weifare of Directors or exDirectors or employees or exemployees of the CoT2z"
and their wives, widows and families or the dependents or connections of such persons by bu =™
or contributing to the building of houses, dwellings or by grants of money, pens ™’
gratuities, allowances, bonus or other payments, or by creating and from time to time suCs-
or contributing to provident and other assoclations, institutions; funds or trusts and by pro¢2”: -
subscribing or contributing towards places of instructions and recreation, hospitals and dispensz %
medical and other atendance and othe assistance as the Board shallthink fi. and i 5.2 :
or coniribute Or otherwise to assist or to guarantee money to charitable. beneyolent, & 5%
support e ;;mfgg::r """":?"' or objects which shall have any moral or o€’ ca”*
utility or otherwise; pany, either by reason of locality of operation, or of public a0 5%

(16) Before recom ' ‘ —
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Reserve Fund, or Sinking fund, or sp.d“ ba,D""'“" ion Fund, or to an Insurance Fud 7 °
Dabmanmdx.orbrspedd&w:‘ym o Fund to meet contingencies or to repay Deve”*

or for equalized dividends or for repairing, improvind &%

(13)
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and maintaining any of the property of the Company and for such other purpose (including the purposes
referred to in the preceding clause), as the Board may, in their absolute discretion, think conducive to
the interest of the Company, and subject to Section. 179 of the Act, to invest the several sums so set
aside or so much thereof as required to be invested upon such investments (other than shares of the
Company)as they may think fit, and from time to time to deal with and vary such investments and
dispose of any apply and expand all or any part thereof for the benefit of the Company, in such manner
and for such purpose as the Board in their absolute discretion think conducive to the interest of the
Company, notwithstanding that the matters to which the Board apply or upon which they expend the
same, or any part thereof, may be matters to or upon which the capital moneys of the Company might
rightly be applied or expended; and to divide the Reserve Fund into such special Funds as the Board
may think fit, with full power to transfer the whole, or any portion of a Reserve Fund or division of a
Reserve Fund to another Reserve Fund or division, of a Reserve Fund and with full power to employ
the assets constituting all or any of the above Funds, including the Depreciation Fund, in the business
of the Company or in the purchase or repayment of Debentures or debenture stock, and without being
bound to keep the same, separate from the other assets and without being bound to pay interest on the
same with power, however, to the Board at their, discretion to pay or allow to the credit of such funds
interest at such rate as the Board may think proper.

Subject to the provisions of the Act to appoint, and at their discretion remove or suspend such
general managers, managers, secretaries, assistants, supervisor, clerks, agents and servants of
permanent, temporary or special services as they may for time to time think fit, and to determine
their powers and duties and fix their salaries or emoluments or remuneration, and to require
secunity in such instances and to such amount as they may think fit. Also, from time to time
provide for the management and transaction of the affairs of the Company in any specified locality
in India, or elsewhere in such manner as they think fit; and the provisions contained in the four
next following subclauses shall be without prejudice to the general powers conferred by this

subclause. 7
To comply with the requirements of any local law which in their opinion it shall, in the interest of the
Company be necessary of expedient of comply with;

From time to time and at any time to establish any Local Board for managing any of the affairs of
the Company in any specified locality in India or elsewhere and to appoint any persons to the
members of such Local Boards and to fix their remuneration;

Subject to Section 179, 180 & 181 of the Act from time to time and at any time, delegate to any
person so appointed any of the powers, authorities and discretion for the time being vested in the
Board, other than their power to make calls or to make loans or borrow or moneys, and to authorize
the Members for the time being of any such Local Board, or any of them to fill up any vacancies
therein and to act notwithstanding vacancies, and any such appointment or delegation may be
made on such terms and subject to such conditions as the Board may think fit, and the Board may
at any time remove any person so appointed, and may annul or vary any such delegation.

At any time and from time to time by Power of Attomey under the Seal of the Company, to appoint
any person or persons to be the Attorney or Attorneys of the Company, for such purposes and with
such powers, authorities and discretion (not exceeding those vested in or exercisable by the
Board under these presents and excluding the powers to make calls and excluding also, except in
their limits authorized by the Board, the power to make loans and borrow moneys) And for such
period and subject to such conditions as the Board may from time to time think fit; and any such
appointment my (if the Board thinks fit) be made in favour of the members or any of the Members
of any Local Board, established as aforesaid or in favour of any company, or the shareholders,
directors, nominees or managers of any company or firm or otherwise in favour of any fluctuating
body of persons whether nominated directly by the Board and any such Power of Attomey may
contain such powers for the protection or convenience of persons dealing with such attomeys as
the Board may think fit and may contain powers enabling any such delegates or attomeys as
afortzza_id tg subdelegate all or any of the powers, authorities and discretions for the time being
vested in them;

Subject to the provisions of Companies Act, 2013, the Board may pay such remuneration to
Chairman/Vice Chairman of the Board upon such conditions as they may think fit.
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a director.

Save as otherwise expressly provided in the Act, a resolution in writing,
signed by all 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 3
meeting of the Board or committee, duly convened and held.

In case of a One Person Company -

(i) where the company is having only one director, all the businesses tc
be transacted at the meeting of the Board shall be entered into minutes
book maintained under section 118,

(i) such minutes book shall be signed and dated by the director,

(iii) the resolution shall become effective from the date of signing such
minutes by the director.

Chief Executive Officer, Manager, Company Secretary of
Chief Financlal Officer

Subject to the provisions of the Act, -

(i) A chief executive officer, manager, company secretary o' chief

financial officer may be appointed by.the Board for such term, at su_cf;
remuneration and upon such conditions as it may thinks fit, and an/ Ch“’[
executive officer, manager, company secretary or chief financial ©

S0 appointed may be removed by means of a resolution of the Boar@
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(ii) A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer.

136. A provision of the Act or these regulations requiring or authorizing a thing
to be done by or to a director and chief executive officer, manager, company
secretary or chief financial officer shall not be satisfied by Its being done
by or to the same person acting both as director and as, or in place of,
chief executive officer, manager, company secretary or chief financial
officer.

The Seal

137. (I) The Board shall provide for the safe custody of the seal. The Seal its custody
and use
(ii) 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 authorized by it in that behalf, and except in the presence of at
least two directors and of the secretary or such other person as the Board
may appoint for the purpose; and those two directors and the secretary or
other person aforesaid shall sign every instrument to which the seal of the
company is so affixed in their presence.

Dividends and Reserve

138. The company in general meeting may declare dividends, but no dividend The company in
shall exceed the amount recommended by the Board. general meeting may

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

140. (i) The Board may, before recommending any dividend, set aside out of
the profits of the company such sums as it thinks fit 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 equalizing 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, thinks
fit.

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

141. (i) Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid according
to the amounts paid or credited as paid on the shares in respect whereof
the dividend is paid, but if and so long as nothing is paid upon any of the
shares in the company, dividends may be declared and paid according to
the amounts of the shares.

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

(iii) 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
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“T:-amw' iﬂ;ﬂ relation to the shares of the company SCcoyy

le in cash |
nterest or other monies payab in reg
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z,:;dmof Mﬁ or other monies payable in respect of such
share
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Notce of '"'"" 4 to share therein in the manner mentioned in the Act

No dvidend shall bear interest against the company.
Accounts

() The Board shall from time to time determine whether and to what
extent and a! what times and places and under what conditions or
reguiabons, the accounts and books of the company, or any of them shal
be open (0 the inspection of members not being directors.

(¥) No member (not being a director) shall have any right of inspecting
any account or book or document of the company except as conferred by
aw or authorized by the Board or by the company in general meeling

Audit

Auditors lhll be appointed and their rights and duties regulated in
accordance with Sections 139 to 147 of the Act.

The First Auditor or Auditors of the Com '
\ pany shall be appointed by the
Board within one month of the date of registration of the Company ant

:'l! the F';rst w G.n? al Ppointed shall hold office until the conclusior
Meeting provided that. the Company may, at

nomination m“ :hul""""“vgny member of the Company and of whosé
less than fourteen dmbaon given to the members of the company no:
the date of the Meeting provided furt®

n General, Meeting s powers under this Article, the Compa"
TaY appoint the first Auditor or Auditors.

The aforesaig Provis
Auditor ang Shall mutatis mutandis apply to any Secretan?

inted under the relevant provisions o' ™
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Documents and notices

151 (1) A document or notice may be served or given by the Company on

152.

153.

154.

155.

156.

any memper either personally or sending it by post/emailcourier to him
to his registered address or (if he has no registered address in India) to

the address, if any, in India supplied by him to the Company for serving
documents or notices on him.

(2) Where a document or notice is sent by post/emailicourier, services
of the document or notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the document or
notice, provided that where a member has intimated to the Company in
advance that documents or notices should be sent to him under a certificate
of posting or by registered post with or without acknowledgment due and
has deposited with the Company a sum sufficient to defray the expenses
of the doing so; service of the documents or notice shall not be deemed
to be effected unless it is sent in the manner intimated by the member
and such service shall be deemed to have been effected in the case of
Notice of a meeting, at the expiration of fortyeight hours after the letter
containing the document or notice is posted and in any other case at the
time at which the letter would be delivered in the ordinary course of post.

A document or notice advertised in a newspaper circulating in the
neighborhood of the Office shall be deemed to be duly served or sent on
the day on which the advertisement appears to every member who has
no registered address in India and has not supplied to the Company an

address within India for serving of documents on or the sending of notices
to him.

A document or notice may be served or given by the Company on or
given to the jointholders of a share by serving or giving the document or

notice on or to the jointholders named first In the Register of Members in
respect of the share.

A document or notice may be served or given by the Company on or to the
persons entitled to a share in consequence of the death or insolvency of
a member by sending it through post In a prepaid letter addressed to him
or them by name or by the title of representatives of the deceased or
assignee of the insolvent or by any like description, at the address (if any)
in India supplied for the purpose by the persons claiming to be entitled, or
(unbl such an address has been so supplied) by serving the document or

notice in any manner in which the same might have been given | the
death or insolvency had not occurred.

Documents or notices of every General Meeting shall be served or given
in the same manner hereinbefore on or to (a) every member (b) every
person entitled to a share in consequence of the death or Insolvency of a

member, and (c) the Auditor for the time being of the Company (c) the
director of the Company.

Every person who, by operation of law, transfer or other means whatsoever,
shall become entitled to any share, shall be bound by every document or
nolice in respect of such shares, previously to his name and address
being entered on the Register of Members, shall have been duly served
©on or given to the person from whom he drives his title to such shares.

Sarvice of
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notices
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Notice to whom

Notice to be served
to representatives

Service of notice of

General Meetings

Members bound by
Notice
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Any document or notice to be served or given by the Company may be
signed by a Director or some person duly authorized by the Board of
Directors for such purpose and the signatures therelo may be written,

printed or lithographed.

All documents or notices to be served or given by members on or to the
Company or any office thereof shall be served or given by sending it to
the Company or Officer at the Office by post/email/courier

Winding up

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

(i) If the company shall be wound up, the liquidator may, with the sanction
dnnpﬂmﬂﬂdlhommymdwoﬁwumﬂm required by
the Act, divide amongs! 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 sforesaid, the liquidator may set such value as he
mhrwmymnbom-nmlndmaydmmm
mmmmmwmdMnMnmmombeuordiﬂerem
classes of membenrs

(W) 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
compelied to accept any shares or other securities whereon there is any
habuity

Members

Every person who is a subscriber to the Memorandum and Articles and for

who intends to be or becomes a member of the company shall, subject to
the provisions of any law in force, be bound by the provisions of the
Memorandum and Articles of the company and any matter of dispute
ansing between the company and any such person as regards mutual
nghts, obligations or otherwise shall be subject to the jurisdiction of the
court having jurisdiction over the

Indemnity

Every officer of the company shall be indemnified out of the assets of the

company against any liability incurred by him in defending any proceedings.

whether civil or criminal, in which judgment is given in his favour or in

:hbnzh h? is acquitted or in which relief is granted to him by the court or the
ribunal.

Secrecy

Subject to the provisions of these Articles and the Act no member, of
other person (not being a Director) shall be entitled to enter the property
of the Company or to Inspect or examine the Company’s premises O’
properties of the Company without the permission of the Directors of 10
require discovery of or any information respecting any detail of the
Company’s trading or any matter which Is or may be in the nature o 2
tradesecret, mystery. of trade, or secret process or of any matt¢!
whatsoever which may relate to the conduct of the business of ("¢
Company and which In the opinion of the Directors will be Inexpedien! In
the interest of the Company to communicate.’
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We, the several persons whose names and address and descripti

g . ns
into a Company in pursuance of this Articles of Association angb:e r::msecl;: :e :-:2 ';"tna::
the number of shares in the Capital of the Company set opposite to our re:pactivga names

Signatures, Names, Address, Total number of Equi
' it ui Names, Add
Father's Name, description and shares to be takeg b;y desc::tlon o'm::;
occupation of subscribers aach subscribar
RAMESH KUMAR MEHRA 1
S/0. Shri Baijnath Mehra 0 (Ten)
69, Girish Park North
Calcutta - 700 006
3
c
$
c £
5 3 X
SIDH NATH MEHRA 10 (Ten) o 3 e E 2
S/0. Shri Baijnath Mehra | 2 ORBgeI?
69, Girish Park North = &5 s
Calcutta - 700 006 - 2 S Oga
» %3
(7]
E
2
MAHESH MEHRA 10 (Ten)
S/0. Shri Baijnath Mehra
69, Girish Park North
Calcutta - 700 006
Total 30 (Thirty)

Calcutts, Dated 28th day of May, 1992



