THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION®
oy
UTSSAY CZ GOLD JEWELS LIMITED
(INCORPORATED UNDER THE COMPANIES ACT, 1956)
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OF
UTSSAY CZ GOLD JEWELS LIMITED
| Sr. No. Preliminnry

1. No regulation contained in Tabbe “F" in the First Schedule o | Table F Applicable
Compunies Act, 2013 shall apply o this Compusy but the
regulntions for the Management of the Company and for the
ohservance of the Members thereof md their representatives
, shall be as set oul in the relevant provisions of the Companies
Act.201 % wnd subjoct 10 any exercise of the stalutory powers of
the Company with reference io the repeal or altemtion of or
addition 1o its regulations by Special Resolution as prescribed
by the said Companies Act, 2013 be such as are conlained m
these Articles unless the some are repugnant of contracy to the
provisions of the Companigs Act20i3 or any amendment
ihenetio.

e

Interpretation Clause

b

In the interpretion of these Artices the [ollowing cxpressions
shall have the following memnings unless repugmant io the
suhject or contexi:

{0y The Act” means the Companics Act, 2003 and includes sy | Act
ststutory modification or re-ennctment thereof for the time
being in foree,

{b) “These Anicles” means Aricles of Association for the time | Artiches
heing in force or as may be aliered from time to time vide
Special Resolution,

fe]  “Auditors® means and includes those persons appointcd as | Auditors
such for the time being of the Company.

{d) "Capital™ means the share capital for the time being niised of Capital
muilsorized bo be ratsed for the purpose of the Company.

(e} “The Company” shall mean Uy CZ Gold Jewels Limited

(T Excoutor” or “Adminisiralor” means & person who has | Exeentor
abtnined o probale or letier of sdministration, as the case Or Adminlstrator
may be from a Coori of competent jurisdiction and shall
include & holder of a Succession Certificate authorizing the
hslder thereof to negirtinte of transfer the Share or Shares of
i deceased Member and shall also include the helder of
Certificate granted by the Adminiswator General under
section 31 of the Administrator General Act, 1963,

ufp' "Legal Reprementative” means @ person who in law Legal Representative
represents the estate of a decensed Member.

(hy Words importing the masculine gender also include the | Gender
flemiflne gemnder.

{iF'In Writing" and ~Writien" includes prmting lithography and | In Writing and Written
| mlulgndnnfrgpmli_!g_m reproducing words 'in
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visible form,
13 mmﬂ?mmmhmlnﬂuﬂmlﬂ'mlh:mmm Marginal notes
ikl m*‘ or “Geaernl Meeting” means a meeting of | Meeting or General Mecting
N "Monih® Irrmu:uﬂ-::ﬂnrnmh. Month

{m)"Annual CGeneral Meeting" means & Genenal Meeting of the
Members held in aocordance with the provision of seetion
_96 of the Act.

Annual General Mevting

{(n)"Extra-Ondinary Genernl Meeting” memns an Extraordinary Emﬂﬁhu, Cremernl
General  Mesling of (he Members duly called and Meeting
constituted and any adjourned boling thereof.

o) “Mationnl Holidoy™ means und includes a dav declored o< National Holiday
Mational H the Central Govermment.,

(Pl “MNen-retiring Directors™ means & director ool subject v | Nom-retiring Directors
retirement by redstion.

(@) "Office” means the registered Office for the time being of | Office

the Company.

(1 “Ordinary Resolution™ and “Special Resolution™ shall
have the meanings assigned there to by Seetonl 14 of the
Aot

(5} “Permon® shall be deemed w include corporation sand
firims as well o individuals.

(tp “Proxy”™ mennd an instrument where by any peron s
authorized 10 vole for o member m Generml Meeting or
Pall and inchles atiomey duly comstituted under the
power of ottomey,

{up  “The Register of Members™  mcans rhﬁunmt.r of
Members to be kept porsuant 1o Section B8 (1) (u) of the
AcL

(v} “Seal” means the common seal for the tme being of the
Coampeny,

(wiWords importing the Singuler number include where the
comtext mdmits or requires the plural number and vice
WeTsa

ixh “The wl‘ meEns e Ennqmir.u Act, 2013 ond every
othet Act for the time heing in force affecting the
Company.

(¥) “Ihese presents” menns the Memormdum of Association
and the Articles of Association ax originally framed or as
altered from time i Hme.

These Presemis

{(#) “Varition” shall include abrogation, sd “vary” shall
include abrogate,

Yariation

(aa) “Year™ means the calendar vear and “Finuncial Year™ shall
have the meaning assigned therelo by Section 2(41) of the
Act

Year und Financial Year

Swve as aforesad any wirds and expressions contained in these
Articles shall bear the same meanings s in the Act or umy
sintory maodifications there of or the time being in force.

Expressioms in the Act o
bear the same meaning in
Artieles

CAPITAL

The Authorized Share Capital of the Company shall be such
amount & muy be mentionsd in Clouse 5 of Memorrdem of
Azsociation the Company from time to tme,

Authorized Capital




The Company may m Genernd Mecting from Gime 10 lime by
Ordipury Resolufion incrsase s copitel by oneation of mew
Shares which may be unclassified and may be classilied af the
fime of tswe in one of more classes and of such amount or
armisunils a8 may be deemad expediont. The sew Sheres shall be
issuod upon such twrms and conditions and with soch rights ad
privileges annesed herelo i@ the resclution shall prescrilse und in
partcular, such Shares mioy be issoed with o peeferential or
guadified right 1o dividends and in the distribution of assets of
the Compony and with o cght of voting s Generul Meeting of
the Company in conformity with Section 47 of the Act
Whenever the capital of the Compuny hus been increased under
the provisions of this Articls the Direciors shall comply with the
provisions of Section &4 of the At

Increase of capital by
the Company bow carried
inin effect

Except 5o far as otherwise provided by the conditions of issue or
by these Presents;, any capital raised by the creation of new
Shores shall be considersd ns part of the existing capitnl, and
shall be subject fo the provisions heérein contained, with
reference to the poyment of calls and installments, forfeimre,
lien, sarrencler, trsfer and transmission, voling and otherwise.

MNew Capital sume as existing
capital

The Bonrd shall hove the power in issue & poart of suthorine)
capgitid by wiy of non-voting Shares of price{s) premin,
dividembs, eligibility, volume, guani, proporion ind othes
fermmn and conditions a3 they deem AL subject liowever o
provisions  of  fow, mles, repelstions,  eotifications el
coforceable guidelines for the time being in force.

Nom=-Vioting Shares

8

Sobject o the provisions of the Act and these Articles, the
Hoard of [hrectors muy issue redeemable preference shares 10
such persons, on such terms and conditions and ut such times as
Pirectors think it elther ol premdum or al par, and with [l
posser o pive oy person the opiion @0 eall for or be sllotbed
shares of the company elther 8l premiom o ai par, such ophion
heing exercisshle at such times and for such consideration ns the
Bomrdd thinks fit.

Redecmuphile
Shares

Preferemee

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

Voting rights of preference
shares

On the issue of redeemable preference shores under the

provisions of Anicle 7 hereol, the following provisions-shall

take effect:

{a) Mo such Shares shall be redeemed except out of profits of
which would otherwise be availuble For dividend
Wﬁﬁuhlmm[ﬂmﬁ&ﬂhpw

(] h‘unmhﬁhﬂm.ﬂulthtmdmm:d unless they are fully
panicd;

el Subjoct to section 3502 KA1} the premium, if any payahle
on redemption shall have been provided for oul of the
profits of the Compeany or oul of the Company's seeuriy
premism scoounl, before the Shores are redeemed;

() When: any such Shores are redeemied otherwise then o
of the procecds of i fresh issue, there shall o of peafits
which would oiherwise have been available for dividend,
be transfierred o o reserve fund, o be colled” ihe Capital
Redempiion Beserve Accoun™, & sumi egqual o the
nominal  pmount of e Shoares  redeemed. und - the
provisions of the Act reloting 1o the reductios of the share
capital of ihe Compony nhli! nﬂrplumw.'l:lim
Section 55o0f the Act sppl 1y

Provisions to apply on issue
of HRedvemable Preference
Shares




Reserve Account were paid-up share capital of the

Company; and

(] Subject w the provisions of Section 55 of the Act, the
reclemptions of preference shares  hereunder may  be
affected i pccordance with the lerms mxd conditions of
thetr isame snd i the ehsence of sy spocific terms nmd
conditions in that behalf, in such manner a3 the Directors

meay think fit. The

Reduction of Preference Shares under the provisions by the

Company shall pot be taken s reducing the amount of jts

Authorired Shore Capital

.

The Company may (subject b the provisions of sectioms 32, 55,
&b, both inclusive, ond other applicable provisions, if any, of the
At} from time 1o time by Special Hesolotion reduce

() The share capital;

(b} Any capital redemption reserve account; of

o} Any secunly premium sooous

In any manncy Tor de lime being, sahorized by law and in
purticular copital may be paid off on the footing that it may be
called wp mgain or otherwise. This Aricle is not 0 derogats
from any power the Company would kove, | fit were omitted,

Reduction of capital

Any debentures, debenture-stock or other securitics oy be
issued ot o discount, premium or otherwise and may be [ssucd
on condition that they shull be convertible inte shores of any
denomination and with any privileges and conditions as 1o
redempiion, surrender, dmwing, allotment of shares, stiending
(but ol voling] ol fhe Genernl Meeling, appointment of
Brirectors and dtherwise, Debentures with the nght to conversion
into or allotment of shares shall be issued only with the consent
of the Company in the General Mesting by a Specisl
Resolution,

The Company may exercise the powers of fssuing sweat eqguity
sheres confernsd by Section 34 of the Act of a class of shanes
nlready tased subject W such conditions = may be specified
thait sections and mules framed thereuncder

Issue of Swest Equity Shares

X

The Company may issos shuwes io Emplovees incluling its
Directors olber thaon  independent  dicectors and  such  other
persons s the mides moy allow, under Employee Stock Option
Scheme (ESOF) o any other scheme, if authorieed by a Special
Resolution of the Compony in genernl meeting subject to the
provisions of the Act, ihe Rubes and applicable guidelines made
thereunder, by whatever name cilled.

ESOr

Notwithstanding anyihing contained in these articles but subject
to the provisions of sections 68 w70 and any other applicable
provision of the Act or any other law for the time belng in foree,
the company mey purchase its own shares or other specified
sedunties. .

Buy Back af shares

15,

Subject W the provisions of Section 61 of the Act, the Company
in general mecting may, from time 10 time, sub-divide or
consobidate all or any of the shane capital into shares of larger
amount than ity existing share or sub-divide ity shares, or any of
the min 0 shares of smaller smount thap s fAxed by the
M ermoeamadum; sulyjoci

nevertheless, to the provisions of clmse(d) of subssection (1) of
Section 61 : Subject s aforesnid the Company in general mesting
ey also concel shares which hove nol been tiken or agreed 1o be
taken v any person ond diminish the armount of ity share capiial

nnd Cancellation




by thee amount of the shares so cancelled.

6.

Subject 1o complisnee with applicable provision of the Act and
rules framed thereunder the company shall have power 1o issue
depository receipss inany foreign couniry.

lssue of Depository Receipts

17.

Suhject o complimnse with applicable provision of the Act und
rules framed thereunder the company shall have power Io issue
any kind of securitics os permitted w0 be issued under the Act
anad rules fromed tsereunder.

Issne al Securite

MODIFICATION OF CLASS RIGHTS

18.

{a} If at any time the sharc capital, by meason of the issue of
Preference Shares or otherwise s divided into differem classes
of shares, all or any of the rights privileges oitached 1o any
classfunless otherwise provided by the lepms of issue of the
shares of the class) may, subject to the provisions of Scction 48
of the Act and wiether or ot the Compasy i3 being wound-ugp,
be varied, modificd or dealt, with the consent in writing of the
belders of pot |ess than three fourths of the icsued shases of that
Clasa or with the sanction of o Special Resolubion passed ot a
separate genern] meeting of the holders of the shares of that
clags. The provisions of these Articles relofing w0 pencral
meetings shill mutmis mutandis apply to every such separales
class of mecting. Prosided that o vanston by ome class of
shnreholders affects the nghts of any other cless of shareholders,
the consent of three=fourths of such other class of shareholders
shadl olse be obtained and the provisions of this section shall
upoly o such variation.

Modificution of rights

(b} The mights conferred wpon the holders of the Shores
including Preference Share, If any} of any cless {ssuesd with
preferred or other nights or privileges shall, unless otherwise
expresshy provided by the weoms of the issue of shares of that
class, be deemed not to-be modified, commuted, affected,
abrogated, denlt with or varied by the creation or [saue of further
shores mnking pan passa therewith.

New lssue of Shares nod 1o
affect rights  mitached o
exinting shares of thai class,

L5

Subject to the provisions of Section 62 of the Act and these
Articles, the shares in the capital of the company for the fme
being shall be under the coptrol of the Directors who may
isgie, allot or otherwise dispose of ihe same or any of e
miokn such persons, in soch proportion and on such terms and
conditions and cither al & premium o af par and ag such time
s they mny from time fo Gme think fit snd with the sanction
of the company in the General Meeting to give o any person
o persons the option or Aght to call for:poy shares cither ot
par or premivm during such tme and for soch conslderation
as the [hrectors think fit. and may tsue and allot shores in the
capital of the company on payment in full or part of any
property sobd and transferred or for omy services rendered fo
the compary in the conduet of s business-and any shares
which mav s be allotied may be issued as fully paid wp
shares and if so issued, shall be deemed to be fully paid

Shares st the disposal of the
Nreciors,

The Company may o shares or other securities in ooy
manner whatsoever inchuding by way of & preferential offer,
o my persons whether or ol those persons include the
peraons referred 10 in olause (a) or clause (b)) of sub-section




i 11 of secthon 62 subject io compliznoe with section 42 and 62
off the Act md niles framed thereunder,

n the cap o progressively
sccording 10 their several denominations, and except in the
munner herein before mentioned no shore shall be sub-
divided. Every forfeiied or surrendered share shall continue io
bear ihe number by which the same wai originodly

distingsheid,

 Bharcs should be Nambered

progressively and oo share in
be subdivided.

An application signed by or on behall of an applicant for
shires it the Company, followed by un allotment of any
shares therein, shall be an acceptance of shares within the
meaning of these Aricles, and every pemson who thus or
otherwise uocepls oy shores and whose name is oo the
Register shall for the purposes of these Articles, be o
Memtber

Accepiance of Shares.

Subject 1o the provisions of the Act end these Articles, the
Drirectors may alkd and fssue sharés in the Copital of the
Company &s payment or part payment for any propeny
{inchading goodwill of apy business) sold or transferred,
goads or mpchinery supplied or for services rendered 1o the
Company either in or abot the formation of promotion of the
Company or the condoct of its business and any shares which
may be 5o allotted may be bssued s fully padd-up or parily
paid-up otherwise than in cash. and if so Issued, shall be
deemed (o be fully paid-ap or partly poid-up shares os
aforesnid.

Directors may allol shares as
full paid-up

The money (if any) which the Board shall on the alloimen of
any sheres being made by them. requine or direct 1o e paid by
way of deposil, call or otherwise, in respect of any shires
allotted by them shall become a debt due o and recoverable
by the Company from the allotiee thereof, md shall be paid
by him, accordingly.

Deposit and eall ete. to be a
diebt payable immediately.

Every Member, or his beirs, executors, scmimistrators, or Jegal
represendatives, shall pay o0 the Company the portion of the
Capital represented by his share or shares which may, for the
time being, remain wnpaid ihereon, in such amounts at such time
of times, and in such minner a8 the Board shall, from time &
time in necordance with the Company's regulastions, require on
date fixed for the payment thereuf.

Linhility of Members,

Shores may be registered in the name of ooy limited company of
othor corporste body but not in the name of & firm, an insolvent

mmnufmmm

ZT.

The Board shall observe the restrictions as regards allotment of

shares 0 the public, mnd s regords return on allotments
contnined in Sections 39 of the Act

CERTIFICATES




18,
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Every member shall be entitled. without pavment, o one
or more certificatés in murketable lots, for gl te sares of
cach cliss or denomination registered in his name, or if he
Directors so uppeove(upon paylog such fee as provided in
the relevant laws) to scvernl cenificates, each for one or
more of such shares and the company shall complete and
have ready for delivery such cenificates within two
months from the date of allotment, unless the conditions
of issue thercol atherwise provide, or within one month of
the receipt of applicition for registation of transfer,
iranamission, sub-chvision, consolidation or renewal of
any of its shures as the cose mavbe. Every certificate of
shares shall be under the seal of the compury und shall
specify the mumber and distinctive mumbers of shires in
respect of which it is issued ond pmount paid-up ihereon
and shall be in such form as the directors may prescribe or
approve, provided that in respect of a shore or sharcs held
Jointly by severul persons, the company shall not be totnd
o Baue more than one cenificate and delivery of a
certificate of shares 1o one of several joint holders shall be
sulficiem delivery i all such holder, Such centificate shall
be issued only in puniuance of o resolution passed by the
Board and on surender o the Company of its letier of
allotment or its fractional coupons of requisite valee, sive
in coses of issacs agains: lebler of seceplance or of
renuncistion or fn coses of issue of bonos shares. Every
such certificate shall be issued under the seal of the
Company, which shall be affixed in the presence of two
Drircctors or pemsons scting on behalf of the Pirectors
under a duly registered power of stlomey snd the
Sewretary or some other person appointed by the Board for
the purpose and two Directors or their attomeys and the
Secretary or other person shall sign the share: certificate,
provided that if the composition of the Board permirs of ir,
at least one of the aforesaid two Dircciors shall be a
person other than a Managing or whole-time Director.
Particulars of every share certificate igsued shall be
eniered in the Register of Members sgainst the name of
the peron, (o whom it has been jssued, indieating the date
of issue.

Any two or more joinl aliotices of shares shall, for the
purpose of this Article, be treated as 8 single member, and
the cerificate of any shares which may be the subject of
juimt ownership, ouy be delivered to anyone of such joing
awners on behalf of all of them, For any further centificaie
the Board shall be entitled, but shall not be hound, to
prascribe & charge not exceeding Rupees Fifiy, The
Company shull comply with the provisions of Section 39
ol the Act,

A Director may sign o share certificate by affixing his
signabire thercon by means of uny machine, equipmen or
other mechanicial memns, such & engrving in metal or
Hihography. but not by mean sofs nibber stamp provided
thai the Director shall be responsible for the safe custody
of such michine, squipmant or other materinl used for the
purpose.

When n new Share certificate hos been issued in pursuance
of the preceding clanse of this Article, it shall siate on the

fuce of it and agninst the stub o counterfoil w the effect

Share Certilicutes.




that it is —" [ssued in fiew of Shure Certificaie No.........
sub-divided/replaced’on consolidation of Shires™.

Il any certificale be wom oul. defaced, mulilated or tom or i
there be no further space on the back there off or endorsemont
af transfer, then vpon production and surrender thereof (o the
Company, o new Certificate may be sued (o lew thereof, wnd if
mny certificate lost or destroyed then upon proof thereof 10 the
satisfaction of the company srd on excoution of such indemniny
a8 the company deem adequale, belng given, o new Cerificate
in liew thersof shall be-given 1o the party entitled 1o such lost or
destroved Centificate. Every Certificate under the Aricle shall
be msued without pavment of fees if toe Directors =0 decide, or
on paviment of swch fees (Dot escesding Bs 30/- for each
certificate) as the Direciors shall prescribe, Provided thst no fee
shall be charged for issus of new certificoies in replacement of
those which are old, defaced or wom out or where there i3 po
further space on the back there off or endorsement of imnafer,
Prowided thit notwithstanding whit ks stated above the Directors
shall comply with such Rules or Regulation or requirements of
uny Stock Exchonge or the Rules made under the Act or the
rubes made under Securities Contracts (Regulation}Act, 1956, or
ony sther Act, or rules applicable in this behalf
The provigions of this Aricle shall mulatis mutandis apply w0
debentures of the Company.

Issue of new certificules in
place of those defmcod, Test or
destroyed.

{n) If any share stands in the names of two or more persons, the
person firsl named (8 the Rogisier shull as regard receipts of
dividends or bonus or serviee of notices and or uny other matter
connecicd with the Compamy exeepl voting of meetings, and the
transfer of the shares, be deemed sole holder thereof but the
joint= hdders of o share shall be severally as well = jointly
liable for the payment of all calls and other payments due In
respect of such shore and for all incidenals thereol according 1o
the UCompany's regulations.

The first pamed joint bolder
deemed Sole holder.

{b) The Company shall not be bound te régister more than three
persons o8 the joint holders of any share,

.

Except as ordered by a Court of competent jurisdiction or as by
Law required, the Company shall not be bound to recognize any
equitable, contingenl, fulure or partial tleres! in any share,
orjencept omly a8 is by these Articles otherwise expressly
providict) uny right in respect of & share other than an absobute
right thereto, in aceondunce with these Articles, in the person
from time b fime registered o5 the holder there of bat the Bodrd
shull be at liberty at its sole discretion to register any share in
ihe joant names of any two or more persons or the sarvivor or
survivors of them.

if by the conditions of allotment of any share the whole or part
of the amourmt of issue price theveol shall be poyable by
installment, every such installment shall when due be poid to the
Company by the person who for the time being und from time o

Insinllment an shares o be
iy o,




e AlMIT B¢ (he ropidberod Wotdor of the share o His legal
repTEsEnive.

UNDERWRITING AND BROKERAGE

Subject to the provisioms of Section 40(6) of the At the
Company may ai-any fime pay o commission to my person in
considerntion of his subscribing or agreeing, o subscribe
{whether absoluicly or conditionally) for ony shares or
debentures in the Company, 0F procuring, or agrésing Lo procure:
subscriptions (whether shsoluily or conditionally) for iy
shares or debentures in the Company e 5o that the commuission
shall nol exceed the maximum reies Inid dovwn by the Act and
the rules made in thot regard. Such commission moy be-satisfied
by poyment of cash or by aliotment of fully or porily poid shares
or in one wiy and in the other.

Commission

The Company may pay on any {ssoe of shares and debemures
such brokerage ns may be reasonable and lawiul.

Brokerage

CALLS

(1} The Board may, from time to time, subject 1o the verms on
which any shares may have been issued and subject 1o the
eonditions of allotment, by 8 resolution passed at 2 mecting
of the Boerd and pot by o circular resolution, make such
calls as it thinks fit, upon the Members in respect of all the
ieneyvs unpaid on the shares held by them respestively and
each Member shall pay the smount of every call so made on
him o the persons and of the bme and places appointed by
the Boarnd.

{2) A eall may be revoked or postponad it the discretion of the
Board.

A call may be made payable by instullments.

Directors may make calls

Ome month nothee in-writing of ooy call shall be given by the
Connpany specifving the time and place of payment, und the
persan of persons t whom such call shall be paid,

MNatice of Calls

ar.

A call shnll be deemed W have been made ot the time when the
resclution of the Board of Directors authorizing such call was
possed and may be mode payable by the members whose nomes
appear on the Register of Members on such dote or at the
discretion of the Directors on such subsequent date os may be
fixed by Directors,

Calls to dute from resslation,

Whenever any calls for further share capital are made on shores,
such calls shall be made on uniform busis on all shares falling
under the same class. For the purposes of this- Aricle shares of
the same nominal value of which different amounts hove heen
paid up shull ot be deemed 1o Gl under the same cliss.

Calls on uniform basis.

The Board may, from time to time, a1 its discretion, extend the
time fixed for the pavment of any call and may extend such time
ad to gl or any of the members who on account of the residence
ot n distance or other cnme, which the Board moy deem fuirly
entithed 10 such extension, bt no member shall be emtitled 0
such extension save us a matter of gmoe and finvour.

Direciors may exiend fime.

I oy Member fails 1w poy any coll due from him on tho day
appoimied for payment thereol, or wy such exhsdon theneol s
aforesaid, he shall be liable o poy interest on the some from the
duy nppointed for the pivment there of o the time of pctual
poment o such rate as shall from dme 1o time be fixed by the
Board not exceeding 21% per annum but nothing in this Aricle
shall render i obligatory for the Board 1o demond or recover any
interest from ey such menber.

Calls to carry interest.

If by the terms of ssue of any dhare or otherwise sny amount 1
misde payvable a1 any fixed time or by instaliments st fixed time




{whether on account of the amount of the shore or by way of
premium) every such smount or installiment shall be payuble as
il it were & call duly made by the Directors mnd of which due
notice has been given and all the provisions herein contained in
respect of calls shall apply w0 such amount or installment

On the trial or hesring of any action or suit brought by the
Company against any Member or his representatives [or the
recovery of any money chimed 1o be due to the Company in
respoct of ks shares, if sholl be sufficient to prove that the naomie
of the Member in respect of whose shares the money is sougit
1o be recovered, uppears entered on the Reglater of Members as
the bilder, sl or subseguent o the duie ol which the money is
sought o be recovercd s alleped o have becoine due on the
share in respect of which such money is sought 1o be recoverned
In the Mimste Bookys: and that notice of such call was duly given
to the Member or his representatives wsed in purmunnce of these
Articles: and that it shall not be pecessary to prove the
appointment of the Directors who made such call, nor that a
quorum off Directors was present ol the Hoard at which any call
with mnade wus duly eopvensd of constitubed nor any other
mslters whalsoever, bul the proot of the maiters aforesald shall
be conclusive evidenss ol the deld.

Proml on trinl of suit for
maoney due on shares.

43

Neither ndiudgment nor o decree in fovor of the Company for
calls or other moneys due in respect of any shares nor amy par
payment of sstisfaciion {hereunder nor the receipt by ihe
Company of o portion of any moncy which shall from time 1o
time be due from any Member of the Company in respect of kis
shares, cither by way of principal or imenest, nor any indulpence
granted by the Company in respect of the payment of any such
money, shall preclude the Company from thereafier procecding
ti enforce forfeiture of such shares ps Bereinafier providisd.

Judgment, decree, partial
juiyEent molio procecd for

(@) The Bonrd may, if it thinks fit, receive from any Member
willing 10 advance the sime, o)l or any part of the amouits
of his respective shares hevond the sums, actually callad
up and upon the moneys so paid in advance, or upon so
much therend, from time to Gme, and at any time thereafier
@i exeeods the smount of the calls then made upon and due
in respect of the shares on account of which soch advunces
are imle the Board may pay or allow interest, ot such raie
as the member paying the sum in advance and the Board
agres upon, The Roard may agree 10 repay o ony time any
umount so advaneed or moy st any time repay the same
upon piving to the Member three months’ notice in
writing: provided that moneys paid in advence of calls on
shiares muy carry interest bul shall not confer o dght o
dividend or 1w perticipate in profits.

(b} No Member paying amy such sum in advance shall be
entithed 1o voiing rights in respect of the mobeys so paid
by him until the same would but for such payment becomie
presently payable. The provisions of this Article shall
mutatis mutandiz apply o calls on debentures fssued by
the Commpitry

Mayments in Anticipation of
calls may earry infered

LIEN

The Company shall hwve o first and parsmount len upon oll the
sharcs/debentures (other than fully paid-up shares’debentures)
rogistered in the name of ench member (whether solely or
Jointly with others) sl wpon the proceeds of sale thereof for all

moneys {whether presestly puynbbe or not) called or payable at

Company to have Lien an
shares,




affixed time in respect of such shares'debentures and no
equitable interest in any share shall be cresied except opon the
footing and condition that this Article will have full effeet. And
such len shall extend to all dividends and bonoses from bme G
time declwed in respect of such sharew'debentures. Linless
otherwise: ngresd the megistrmbion of 0 tranufer  of
shares/dehentures shall aperate us 5 walver of the Company’s
lisn-if nmvy, on sach shares'debentures, The Drectors may af any
time declare any sharcs'debentures wholly o in part o be
exempt from the provisions of this clause,

Provided that the fully paid shures shall be free from sl fien,
while i the case of parily paid shares, the company’s ben, if
any, shall be resiricted 10 moneys called or payable al o fxed
time in respoct of such shures.

For the purpise of enforcing such lben the Directors may sell the
shares subject thereto i such manner a8 they shall think fit, but
no-snle shall be made untl such period as aforesaid shall hove
armived and until notice in writing of the imfention o sell shall
have been served on such member o the persondif iy jentitle=d
by tranamissan 1o e shares and defauli shall bave been made
by him in poyment, fulfillment of discharge of such debts,
lighalities or engogements for seven doys alter such notice, To
give effect to any such sale the Board moy aathorize some
person o irnsfer the shores sold o the purchaser thereol and
purchaser shall be registered as the holder of the shares
comprised in any such tronsfer. Upon any such sale as the
Cenilficates in respect of the shanes sold shall stand cancelled
mnd bhecome mall ond void and of no eifect. and the Directors
shadl be entitled to isaue a mew Certificate or Cerificales in lisu
ihereol io (e purchaser or purchaséers coneermed.

Ax to enforcing lin by sale.

a7,

The net proceeds of any such sale shall be received by the
Company and upplied in or towsrds payment of soch part of the
smount in respect of which the Hen exists as s prosently
payable ansd the residue, if any, shall (aibject o lien for sums
not presently pavable & existed upon e shares before the sale)
be paid to the person entitled 1o the shares i1 the date of the sile

Application of proceeds of
nale

FORFEITURE AND SURRENDER OF SHARES

If ey Member fails to pay the whole or any part of any call or
instullmeni or any moneys due in nespect of any shares cither by
way of principal or inferest on or before the day sppointed fir
the payment of the same, (e Direclors may, of any  time
thereafter, during such time as the call or instaliment or any part
thereof or other moneys as aforesaid cemping unpaid or
adjudgment or decree in respect thereof remains unsatisfiod in
whole or in parl, serve o nodice on guch Member or on ihe
person (if any} entitled b the shares by 4sbon, requiring
him o pay such call or installmend of such part thereol or other
moneys &4 remain unpaid topether with any interest thul moy
hove acered and all reasonable éxpenses (legal or otheraiss)
that mny have been seorued by the Company By reason of such
non-payment. Provided that no such shares shall be forficited if
any moneys shall remain unpaid in respect of any call or
instnliment or ooy part thereol o8 aforesaid by renson of the
delay occasioned in payment due w the necessity of complying
with the provisions comained in the relevind exchonge contril
laws or other applicable Lyws of India, for the time being in
fopca,

I eall ar imstallment na
paid, nofice may be given.

The notice shall name & day (not being less than fourieen days
from the date of notice) ond o place or places on and a1 which

Terina of notice.




such call or nsallmend and such imerest thereon as the
Directors shull determine from the day on which such el of
instailment ought 1o have been puid and expenses g aforesaid
are to be paibd.

The notice shall alss state thal, in the event of the non-pavment
at or before the time and at the place or places appoinied, the
whares i of whdich the call was made or installment is
payable will be luble th be forfeied

If the requirsments of any soch notice ds nforessid shall not be
complied with, every or sy share in respest of which such
notice his been given, may at any time thereafter but before
payment of all ¢alls or installments, inferest amd expensen, due
in respect thersof, be forfeited by resolution of the Bonrd to that
effect. Such forfeiture shall include all dividends decluored or
any other moneys payable in respect of the forfeited shire and
nof sciually paid before ihe forfeiture,

- 1

On  defanli  of  paymont,
shares to be forfeited.

When any shares have boen forfested, notiee of the forfeiiure
shall be given o the member in whose name it stood
immedintely prior 1w the forfeiture, and an eniry ol the
Torfeiture, with the dete thersof shall forth with he made in the
Reginter of Members,

Matlee af forfeliure 8 @
Member

Any shares so forfeited, shall be decmed (o be tbe property of
the Company and moy be sold, re-allofted. or otherwise
disposed of gither 1o the original holder thereof or to any other
person. upon such terms snd in such manner os the Boerd in
their absolute discretion shall think fit,

Forfeited shares 1o be

property  of the Company
and may be sold e,

Any Member whose shares have been forfcited  shall
potwithstanding the forfeiure, be liable fo pay sl shall
forthwith pay o0 the Company, on demond all  calls,
instllments, interest sl expenses owing upon o in respect of
such shares of the tme of the forfeiture, ogether with interest
thereon from the time of the forfeitare until payment, st such
ratc a5 the Boord may determing and the Board may enforce the
payment of the whole or o portion thereof as if it were 0 new
call made i ihe dote of the focfetune, bt shall not be undér any
ohligation b do s

Members still liable o pay
maney  owing At Ome  of
forfeiture and interest.

b

The fortetture shires shall nvolve eainetion of te fime of the
forfeiture, of all interest in afl claims and demand ageinst (he
Company, in respect of the shise snd ull other rights incidentnl
to the share, except only such of those rights as by these
Articles are expressiv saved.

Effect of forfeiture,

A decluration in writing that he declarant s 8 Director or
Secnetary of the Company and that shares in the Company have
been duly forfieited In oocordance with these articles on & date
stated in the declarntion, shall be conclusive evidence of the
facts therein stated as aguinst all persons ¢laiming 1o be emitled
i the shires,

Evidence of Forfeiture.

‘The Company may receive the consideration, If any, given for
the shinre on sny sele, re-allotment or other disposition teréal
and the perwon o whom such share i sold, re-alloticd or
disposed of mnybe registered gs the holder of the share and he
shall pot be bownd 1o sce o the application of the considerntion;
if mny, mor shall hiz bie 16 the share be affecied by mmy
imregulirly or iovalidity in the procesdings in reference to the
forfieiture, aale, re-allotmend or other disposal of the shares.

Titke of purchaser and
ullotiee of Forfelted share.

Upon ony sale, re-aliotment or other disposal under the
provisions of the preceding Article, the certificate or certificates
opiginally issued in respest of the relative shares ghall (unleis

the =ame shall on demamd by the Company have been
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previously surrerdered o it by the defaulting member) stand
cancelled and become null snd void wnd of oo effiecs, ond the
Phrectors shall be entitlad to 1ssue a duplicale cortificate or
certificates in respeet of the said shares o the person or persons
entitled thercto.

In the meantime and umtil any share so forfeited shall be sold,
re-llotted, or otherwise deall wilh es aforesaid, the forfeiture
thereol may, ol the discretion ind by & resolution of the
Dhirectiors, be remitted as o mudter of grice dnd fivour, and mo
B wis owing thereon 1o the Company sl the time of forbeiture
being declared with imerest for the sane umo the tHose of the
petunl payment thereof if the Directors: shall think il o receive
the same. or on uny otser terms which the Director muy desin
reasannble.

Ferfeiture may be remitied.

59.

Upom wmy mabe offer forfeitsre or for enfonrcing o len m
purported exercise of the powers hereinbefore given, the Boaed
may Eppeind s person 0 execude an instrament of transfer of
the Shares sold und cotse the purchizer's nume to be entered in
the Register of Members in respect to-the Shares sold, and the
purchisers shall not be bound o 3ée w0 the regularity of the
proceedings or 1o the application of the purchase money. and
after his name has been eotersd in the Register of Members in
respect of auch Shores, the wvolidiny of the zale sholl ot ke
impsached by nny persin and the remedy of any persin
aggrieved by the sale shall be in domnges onfy and againsi the
Company exchsively.

Validity of sale

i),

The Direotors may, subject w the provisions of the Adl, sceept a
surrender of any share from or by mny Member desirous of
surrendering on such terms the [irecturs muy think fir

Surrender of shares,

P R T L LT A e LT AT LA

[a] The instrismeit of transfer of any share in ar debenture of
the Company shall be oxecuted by or on behalf of both the
tramaieror and tmnaferee.

The tmmsferor shall ba deemed 1o remain o holder of the share

or debentune until the nome of the ransferee = enterad in the

Register of Members. or Hegister of Debeniure holders in

respect theraof,

Execution of the instroment
af shares,

62,

The instrument of transfer of any share or debepture shall be in
writing and all the provisions of Section 56 and stabutory
modification thersof including other applicable provisions of the
Act shndl be duly complied with in respect of all trnsfers of
shares or debenture ond regisiration thereof, Provided that the
company shall use a common form of irnnsfer;

Transfer Furm.

The Company shall not register a tansfer in the Company other
thisn the trunsfer between peraons both of whose nwmes une
enfered o8 holders of beneficial interest in the reconds of a
depository, unless a proper instrument of transfer duly stemped
and execcuted by or on behall of the fmansferor and by or on
behalf of the transferee and specifving the name, sddress and
occupation if any, of the tmnsferee, has been delivered o the
Company along with the certificate relating to the shares or if o
such share cemificate 18 in exisience along with the lsiier of
atlobment of the shares: Provided that where, on an application
in writing made 1o the Company by the transferee and bearing
the wtamp, recuired for an mstrument of transfer, it s proved o
the satisfisction of the Board of Directors that the instrument of
iramaler signed by or on behall of the tmnsferor ond by or on
behalf of the transferee has been lost, the Comparty may register
the: tramafer on fuch lermis s o indemnity as the Boand may

Tranafer not to h'w
cxcept  on production of
instrument of iransfer.




think fit, provided further thal nothing in this Articke shall
prejudice any power of the Company 1o register ax shireholder
any person (o whom the right o any shares in the Company his
been transmitted by operstion of law,

Subject to the provisions of Section 58 of the Act amd Section
224 of the Securities Contracts [Regulstion) Act, 1956, the
Direciors may, decline 1o register—

{u} any iransher of shares on which the company hes alien
That regstrution of tmnsfer shall however not be refused on the
ground of the ransferor being -either alone or joindly witl any
other perion or persons indebted (o the Compony on any
accouml whalsoever,

Directors may  refise 0

register fransfer.

If the Company refuscs to regisier the transfer of any share or
irstrsmission of sy mght therein, the Company shill within one
monih from the dnic on which the mstrument of ransferor
ingimation of tmnsmission was lodged with the Company, send
notice of refusal to the trunsfieres and tansleror or o the person
giving intimation of the transmission, as the case maybe, und
there upon the provisions of Section 56 of the Acior any
stafuiory mandificution thereof or the time being in force shall

apply.

Natice of refusal to be given
o rransfer or and ransferee.

Mo fee shull be charged Cor regisgiration of iransfer, fransmmission,
Probote, Suceession Ceptificate end lenter of sdministmtiog,
Certificate of Death or Mamiage, Power ol Aftormey or simikr
ather docwrment with the Company,

Mo fee on transler.

a7,

The Board of Directors shall have power on giving not less than
seven doyd pervious notice in scoordance with section 91 and
rules made there under close the Eegister of Members ond‘or
the Rejrisier of debeniunes holdery andor other security holders
of such time or times and for such period or periods, not
exceeding thiny days 8l o Gme, sod ool excecding in ihe
aperegate forty-five doys at 8 time, and oot exceeding in the
ageregate fory-five days in each year as it may seem expedient
0 the Bopmd,

Closure al
Members ar
holder or

Register  of
debentire
oiher seourity

The instrument of transfer shall after registradion be retgined by
the Company gnd shall remain in its cusiody, All instruments of
transfer which the Directors nuny decline o register shall on
demand be refumed o the persons depositing the amme. The
Diirectors may canse to be destroved all the ransfer deeds with
ihe alfler such 3 may determin,

Custinly of transfer Deess.

Where an application of transfer rebutes to partly paid shares, the
transder shall mot be registered unbess the Coimpany gives mstice
of the application 1w the trunsferee and the transferes makes no
ohjection o the tmpsfer within two weeks from the reeeipt of
e i,

.

For this purpose the notice to the wransferee shall be deemed 1o
hove been duly gven if it Is dispatched by prepaid registered
poat’ spoed pesticourier to the transferee ol the address given in
ther instmimient of tromsfer und sholl be deemesd to have been duoly
delivered ai the thme ai which it would have been deliversd [n
the erdinory course of post.

Application for transfer of
partly puid shares,

| Natice to transferve.

i{a) Om the death of u Member, (he survivor or survivors,

whene the Member was a joind holder. and hiz nomines or
ARGy OF represenlitives where he was i sole
holder, shall be the only person recogniced by the
Company ns hoving any Gile to his inbersd in the shares.
ibi  Befone recognizing any execukor or administmior or legal
ropresenintive, the Board moy reguire him o ‘obinin o

Grant of Probate or Letiers Administration or other legal |

representative,




represenlation s the case may be. from some competent
court in Endia.
Providal neverheless thal in any case where 1he Board in
its hsolute discretion thinks fir, it shall be lawful for the
Boord 1o dispense with ihe production of Probade or {ctier
of Administration or such other legal representation upon
such torms as to indemnity or otherwise, as the Board in
its mbsolute discrethon, may consider adegueis
Mothing in clouse {n) sbove shall nelemse ihe esiate of (he
dmﬂuﬂ joint hnl:!-ur Frosm m:.r 1!u|:|"llr_3.I in respect lrl':m}r shune

P i Bt e bt

Im]dm of & Succession Cerificate or the Legal Representatives
in respect of the Shares of a deceased Member (nat being one of
two or more joint holderskshall be the only persons necopmized by
the Company a5 having any title o the Shares regisicred in the
mame of such Members, and the Company shall not be bound 1o
recognize such Exceutors or Administrutors or holders. of
Succession Certificate or the Lepal Representative unless such
Executors or Administraiors or Legnl Represeniative shall have
first obtained Probate or Letters of Adminiantion or Succession
Ceriificaie a5 the cuze may be from o duly constituied Court in
the Union of Indin provided thl in any cuge where the Board of
IHrectors in b= abeodule diseretion thinks fit, the PBomed wpon such
terms as 1o indemmity or otherwise mi the Threctors mey deem
proper dispense with production of Probate or Letiers of
Administrution or Succession Cenificae pul pegister Shares
stancking in the name of a deceased Member, 85 a Member.
However, provisions of this Article are suhject th Sections 7201

| the Companies AcL

Tithea ol Shaves of decensed
MMember

Whene, in case of porily paid Shores. an application for
remstration 1% mosde by the transfenor, the Company shall give
notice of the application (o the ransfence in sccordance with the
provisions of Section 56 of the Act

Motice of application when to
be given

T4,

Bubject 1o the provisions of the Act and these Anicles, any
person becoming entitled 1o any share inconsequence of the
death, unscy, bonkruptey, nselvency of any member or by any
lawful means other than by o transfer in scoordance with these
presents oy, with the consent of the Directors {which they shall
not b under any obligation to give) upon producing such
evidence thot he sustuins the charscier in respect of which he
proposes 1o et under this Article or of this tithe as the Direcior
shutll require either be réfistered as member in respect of such
shares or elect (o have some porson nomimmed by hm and
approvesd by the [Mrectors regisierad ns Member in respect of
such shores; provided pevenhicless that i such person shadl clect
o have his nominee régistered he shall testify hiz election by
execuiing in fovor of his nominee an instrument of fransfer
scordance so he shull not be freed from any lability in fespect
of such shares This clouse s bereinaller reflemed 0 as the
“Transmission Cliuse’,

rar

Registration  of  persoms
entitled 1o share wsiherwise
than by iransfer,
{Transmission cloase),

Subject 1o the provisions of the Act and these Articles, the
[Hrectors shall have the sime might 1o refuse or suspend regisier 4
person entitled by the transmizsion o amy shares or his nominee
ps if he were the transferee named i an ordinary tranasfer
presented for registration.

Refosal to regisier nomines,

Every tramsmission of a share shall be verified in sach manmer os

the THrectors may reguire and the Company moy refise o
register any such transmission until the same be so verificd or




wntil or unlies an indemnity be given W the Company with regard
o such registmtion which the Directors mt their discretion shill
consider sullicient, provided nevertheless that there shall not be
any obligation on the Company or the Directors to necept any
imghermminy.

The Counpairy ahall fneur mo lahility or nesponsibility whatsoever
meonsequence of ity registering ot giving effect to any tronsfier of
shares made, or purpering to be made by any apparent legnl
owner thereof (as shown or sppedsring in the Regisier or
Membersiio the prejudice of persons baving or claiming any
equitable right, bile or interest W oor in the sume shares
nofwithstanding that the Company may have had notice of such
equitable right. fitle or interest or notice prohibiting registration
of such transfer, and may have enlered such notice or refermed
thereto in any hook of the Company and the Company shall not
be bound or require to regerd or allend or pve effect 1o any
notice which may be given to them of my equitable right, title or
interest, or be under any liability whatioever for refusing or
neglecting =0 # do though i may hove been entered or referred
W in some book of the Company but the Compeny shall
nevertheless be nf liberty 0 regnrd ond sttend 1o any such notice
and give effect therelo, if the Directors shall so think fi

Company nol liable for
disregard of &  notice
prohibiting  registration  of
tramsfer.

In the case of any shase registered in any register mamtained
outside Indin the insrument of tranafer shall be in 8 form
recognized by the law of the place where the reglmer is
mnmiuuih:lmmﬂmﬂnutnllhmnmlnt}urm
prescribed in Form na, SH-4 here of 38 cireumsiances permil.

Farm of tranefer Oaslde
Imdin,

Mo tronsfer shall be made to any minor, inselvent or person of
unsound mind.

Ma transfer to insolvent ete.

NOMINATION

i Nobtwithstending inyihmg contnined n the arthcles, every
holder of securitics of the Company msy, al mny time,
pominaie & person 0 whom hisher secunties shall veat in
the event of his/her denth and the provisions of Section 72
of the Compamies Act, 2003 aholl opply in respeet of sich
ETLHTEH T

iy Mo person shall be regognized by the Company #s a
nominee unbess an intimation of the dppoiniment of the
anid person as pomines hos been gpiven to the Compony
during the lifietime of the hilden(s) ol the securities of the
Company in the monner specified under Section T2 of the
Companies Act, 2013 read with Rule 19 of the Companics
{Share Capital amd Debentures) Roles 2014

i) The Company shall not be in mnyway reaponsible for
tminsferrmg the  socuribies  consegpuent  upon  such
[ HTEE

If the holderis) of the securities sunive{s] nominee, then the

nomination made by the holder(s) shall be of no effoct and shall
mutomatically stand evoked,

ominntlon

A pomings, upen production of such evidence ps may be

requinsd by the Board and sobject g herein after provided, elect,

either-

il b be regisiered himisell as holder of the security, us the
cate may b o

[0} o moke such tansfier of the seourity, us the case may be,
w8 (he deceased secunty holder, could have made;

fiily f the nomimee elects o be regisiered o8 holder ol e
gocurity, imsell, as the case mov be, be shall deliver or

send 1o the Company, a notice in writing signed by him

Transmission of Sceurities by
nomines




Haﬂnuﬂ:ﬂ'tmmﬂuhnﬂinmhnnﬁn:shﬂh:
pepompanked with the desth certificate of the deceased
steurily holder ns the case maoy be;

{ivl = nomines shall be entitled to the same dividends and
olher pdvaninges o which he would e emitled o, iF he
were the registered holder of the security except that he
shall nod, before being registered os & member in respect
of bis security, be entitled in reapedt of i o exercise any
right conferred by membership in relotion to meetings of
the Company.

Provided further that the Board may, af anyviime, ghve motice
requiring sy such person toelect sither to be registerad hirmsell
for 1o transfer the share or debeniure, und il the notice is not
complied with within ninety-davs, the Boord may thereafter with
haold pavment of all dividends, bonuses or other moneys payahle
mnﬂ]ﬂmmmﬁﬂt&lﬂmﬁmmﬂm
requirernents of thie notice have been complied with.

T

DLMTEHM.IHA.TIG!‘I‘ ﬂF SHARES

Sabject to the proviskons of the Act and Rules mude thereunder | Dematerialization of
the Compuny may offer its members focility to hold scconties | Securities
isued by it in dematerialtced fiorm,

_JOINTHOLDER
WM1mwmmmmwﬂﬂulhnh1dmnhm' Jainl Holders

slare  they shall be deemed t0 hold the ssme a5 joint
Sharchoklers with benefits of survivership subject 1o the
fallowing snsd other provisions contained in these Articles.

(a) The Joimt helders of aoy share shall be linble sevemlly os
well as joinily for and in respect of all calls and other
______ payments which ought o be made in respect of sech share.

Jotnt and several liabilities
for all payments in respect of

(k) on the death of any such joint holders the survivor or
survivers- shall be the only person recognized by the
Company as having soy tile (o the share but the Board
may require such evidence of death as it may deem fit
and oo thing herein contained shall be taken to release the
estute of a deceased joint holder from any linhility of
shiares held by them joindly with any other person;

Titde of survivom.

{e)Any one of two or more joim holders of o share may give
effectual

receipts of ooy dividends or other mopeys
payable in respect of share; and

Receipis of one safficient.

{dionly the person whose name stands first in the Regisier of
Mlembers as ge of the joint bolders of my shware shall be
entitled 1o delivery of the certificnte relnting to such share
or to receive documents from the Compmny and any mich
documient served on of senl to such person shall deemed (o
be service on all the holders.

Delbvery of certificate and |
giving of notices o first
inmied halder,

SHARE WARRANTS

The Company may issue warrants subfect to and in secordance
with provissons of the Act end sccordmgly the Board may in its
discretion with respect to any Share which is fully paid upon
ppplication in writlng signed by (he persons regisiered us holder
of the Shore, and authenticated by such evidence(if anyias the
Board may, from tme o Ume, require a8 10 the identity of the
persons fgniog the application and on receiving the certificaie
{if any) of the Share, and the amount of the stamp duty on the
warrail and sich fee as the Board moy, from fime to time,
require, issue a alaee warsanl

Fower
Wirranis

o bsue share

=)

r.:':? - o ,{Ja;x




[a]  The bearer of § share woorrand mary @l any Hme deposit the
wirrnnd i the Office of the Company, and so long os the
wirtand rerning s deposited, the depositor shall have the
s fight of signing & requisition for call in o meeting of
the Compony, snd of sttending and voling and exercising
the other privileges of o Member of ony mesting held afber
the expiry of twn clear days from the fime of deposiy, as if
his nume were inseried in the Register of Members as the
holder of the Share included in the deposit warmnt.

(b} Mot mere than oné person shall be recognized as depositor
of the Share warrant,

{¢) The Company shall, on two day's written notice, return the
deposited share warrant to the depositor,

Deposit of share warranis

{a]l Subject s herein otherwise expreasty provided, no person.
being & besrer of & shure wurriint, sholl sign 8 requisition
for calling 8 miseting of the Company of atfend or vile or
exercise any olver privileges of a Member ot a moeting of
the Company, or be entitled 10 receive any motice from the

Company.

6] The bearer of o share warmand shall be entitled m all other
respects 10 the same privileges and advamages as if he
were named in the Register of Member as the holder of
the Share included in the woarrant, snd be shall be o
Member of the Company,

fa] The Board may, from tme (o tme, make byve-lows o w0
terms on wilch (if it shall think fit), o sew share warrant
of coupon may be issued by way of moewal in se of
defiscement, loss or destruction.

Privileges and disabilities of
the halders of shaire wirrant

Insue of mew share warrant
conpans

CONVERSION OF SHARES IN TO STOCK

The Company may, by ordinary resolution in General Mocting,

fa) Convertany fully paid-up shares into stock; and

bl re-comvert any sock into fully paid-up shores of any
: k)

Conversion of shares into
siock or recomvernien.

The holders of siock may transfer the snme or any part thereof in
ihe same monmer as and subject W the seme regolotion under
which the shares from which the stock srose might before the
conversion have been fransfernal, or a8 near there o as
circumstances. admit, provided that, the Boord may, from time o
time, fix the minimem amound of dock irensferable so hiwever
that wuch minimum shall md exceal the noeninn] amount of the
shares [rom which the skeck arose,

The holders of stock shall, scconding 10 the amount of stock held

by them. hove the same rights, privilepes and advantnpes us
regards dividends, participation in profits, voting nt meetings of
the Company, and other mntters, s 1if they hold the shores for
which ihe siock amse bot no such privilege or sdvantage shall be
conferred by nn amount of stock which wonld not, if existiog m
shanes. hove conferred th priviloge or advamage

Transfer of stock.

Such of the regulations of the Company (other than those relating
i0 share winrmnmis ), &s are applicable 1o paid op share shall opply
i sisck and the words" share™ amd “sharcholder=" in those
regulntions  shall  include  “stock™ and  “sieck  holders
"respectively.

BORROWING POWERS




Subject to' the provisions of the Al snd (hese Aricles, the
Board imay, from time o Hme o i discretion, by ure sslution
posged al & mectng of e Board gecerally mise or bormow
marmey by wany of deposits, losns, ovendrafis, cash ensdit or by
igaue of bonds, debentunes or debenture-stock (perpetual or
olherwiselor in any other manper, or from sny person, fism,
company,  co-operitive socicly, anybody corporate, bunk,
imElifution, whether meorporsted  in India o shrosd,
Government or uny wuthority or any other body lor the: pupiose
of the Company and may secore the poyment of any sums o
mmmﬂuﬂ.mﬁnﬂnrbﬂmﬂ provided that the ol

business) shall not withowt the consent of the Company in
Crengral Meeting exceed the aggregate of the paid up capital of
Ih:fmpmymﬂh;ﬁ“mﬂihh Y PESETVES NOE 561

Fower fo borrow,

ﬂlﬂ!}#ﬂwﬂ!pﬂmﬁmﬂﬂuﬁﬂmﬂmﬁ:ﬁﬂhinmr
bonds, debentures, debenture-stock or any other secoritics may
be issued o discount, premium or otherwise and with iiny
spectyl privilepes snd conditions as fo redemption, surrender,
alloament of shores, appointment of Directors or odberwise;
provided that debentures with the night to allotment of or
conversion inte shares shall nod be issued except with the
sumation of the Compamny in Genernl Meeting.

lsswe of discound eie. or wiﬂ:_

The payment and'or repuyment of moneys bomowed or mised us
mforesnid or oy moness owing othersise or debis due from the
Company may be secured in such marner and upon such terms
and conditions in all redpects as the Board may think G, and n
particular by mongage, charter, lien or ooy other security upon
all or any of the asscts or property (both present and lutare) or
the updertaking of the Company ncluding its uncalled capital
for the tme being, of by a guarantee by ady Director,
Government of third pary, und the bonds, debenbires misd
debenture stocks and other securities may be mnde assignable,
free from sgquities between the Company and the person o
whom the same may be issued and also by & similar morigege,
chorge or Ien 10 secure ond guarnniee, the performunce by the
Company or any other person or comipany of any obligation
underisken by the Company or any person or Company as the
s inayhe,

special privileges,

Securimg payment or
refEayment ol Monevs
borrowed,

Any bonds, debenturcs, debenture-siock o their socuritics
besed of 1o b issued by the Company shall be under the control
of the Board who may issuc them upon such lerms and
conditions, ml in such monner and for such considerstion as
they shall consider o be for the benedit of the Company.

by any morigage or other secunity the Directors shall subject in
the provisions of the Acl and these Articles make calls on e
members inorespect of such uncalled capital in fre=t for the
persen in whose fovour such mortgnee or securily i3 oxceuled,

Subject 1o the provizions of the Act and these Articles if the
Directors or any of them or any odher person shall incur or be
whewit b0 incur ooy liability whether as principal or surely for the
payment of any sum primosly due fom ithe Company, the
Directors moy execule or cause to be exconted sny morngage,
charge or security over or affecting the whole or any part of the
gmets of the compony by way of in demmity to secure the
Directors or persons of becoming Hable as aforesid fom any

Bonds, Debentures etc. to he
under the mh'ql of the
ireciors,

_lew-ul'ulnlhd

Cupltal

.llﬂ-lﬂ'lll}' may be given.,




loss in respect of such Hahifity,

MEETINGS OF MEMBERS

Mldtﬂmu]hhnmgnnfﬂ:LGmpmyndthmﬁmnuﬂ
Cenerl Meetings sholl be called Extro-ordinary General
Meetings,

Distinction between AGM &
EGM.

(u)The Directors may, whenever they think [t convene an
Fxirg-Onlinery General Mecting and they shall on requisition of
requinition of Members made in compliance with Section 100
of the Act forth with procesd (o convene Exir-Crdingry
Greneral Meeting of the members

Extru=-Crrdinary General
Meeting by Board and by
requisition

(b} I al iy time there' are nol within Indin sufficient Directors
capable of scting to form & guonim, of iF the aumber of
Directors: be reduced in number fo less than the  minimsm
number of Direviors preseribed by these Artels ond the
continuing Directors fuil or neglect o inkresse the oumber of
Mhreciors o thal pumber of e convene o Genernl Meeting, any
Director or any two or mane Members of the Company holding
not loss than one-tenth of the total paid up shore capital of the
Compuny muy call for an Extm-Ordinery General Meeting in
the sami manner as nearly as possible as that in which mecting
may be called by the Dirsciors,

1o,

When m DMrector or any twao
Members muy call an Exirs
Ohrdiimary General Mecting

Mo Geperal Meeting, Annpusl or Extraordinary shall be
competent W enter upon, disciss or transfer any business which
his ot been mentioned in the notice of notices upon which i

was convenedl.

Meeting  not  tn bransect
business ooi mentioned  in
nmatice.

1m2.

) The General meeiing including Annun! peneral meeting shodl
he convened by giving notice of clear 21 dayve in advance b per
section 101 of Companics Act 2013,

b.) A Cleneral mesting of the company including annusl peneral
meeting may be called afier giving shorter notice than specified
in nbove cluuse (1), i consent is accornded by the members of
the company holding not less than 95%; (Nincty Five porcent) of
such part of the puid-up capital of the company s gives o righ
10 vole at the meeting.

Lengih of Motice for calling
mecting

3.

The Chadrman (if any) of the Boord of Directors shall be entitfed
1o take the chair ai every Genenil Meeting, whether Anmual or
Extrnordinary, If there is no such Chairman of the Boand of
Diirectors, or if o pny meeting he is nol present within fifteen
minuizs of the time appointed for bolding such mecting or i he
i# unobie or unwilling to take the chair, then the Members
present shall elect another Director as Chairman, and iT no
Director be present or if all the Directors present decline io ke
the chair then the Members present shall chect one of the
members 1o be the Chairman of the meeting,

Chairman of Genernl Meeting

No buminess, except the olection of a Chairmon, shall be
discussed af any General Meeting whilst the Chair §s vacani,

Business confined o eloction
of Chairman whilst chair is
vacant,

185,

aj The Chairperson may, with the consent of any mecling al
which a quorem is present, and shall, if so, direcied by the
meeting, sdpourmn e mesting frem time o Hme and Trom
plice 1o place,

bl Mo business shall be tmnsected ol any adjourmed meetlng
other than the business left unfinished of the meeting from
which the adjoumment wok place.

g} When o meeting is adjoummed for thiry diys or more, notice
of the sdjourned meeting shall be given as i the case of an
original "

Chairman with consent may
s jeurn mesting.




il B

Save 23 nforsid, and s provided in section 103 of the Act, 1
ahall not be pecessary to give sy notice of an adjournmend or of
the business 1o be transacted at an adjourned meeting,

11,

In the case of an equality of votes the Chairman shall both on o
show of hands, on o poll (if any) and e-voting. hive casting vote
in addition to the vote or vobes 1o which he may be entitled a8 a
Member.

Chuirman’s casting veie.

107,

Any poll duly demanded on the election of Chairmon of the
meeling or my guestion of adjournment shall be faken ot the
mieting forth with.

In what casc F-ll-l- inken
without adjounrnmoent,

The demand for o poll except o the gquestion of the election of
the Chairmon and of an adjournment shail not prevent the
contimmnce of & meeting for the tosaction of any brsiness other
than the question on which the poll has hoen demanded.

Demand for pell oot
prevent iramsactim of olher
hnsiness.

VOTES OF MEMEBERS

104,

N Member shiall be entitled 10 vote cither personally o by proxy
gt my Ceneral Meeting or Mecting of a class of sharcholders
gither upon & show of hands, upon & poll or clectronically, or be
reckomed in @ quorum in respeet of mny shares registered in his
name on which any calls or other sums presently payable by him
hove not been paid or o regand W0 which the Company has
exercised, any right or lien,

Members in arrears ool (o
vile

Lm.

Subject to the provision of these Articles snd withoot prejudice 1o
uny special privileges, or restrictions as 1o voling for the time
buing attnched 10 any cliss of shares for the time being forming
pari of the capital of the company, every Member., mo
dhisjualified by the lasd preceding Article shall be entitled 10 be
present, and 10 speak and 1o vole 81 such meeting, and on a show
of kands every mentber present in person shall have ope vole and
irpon o poll the voling right of every Member presont in person o
by proy shall be in proportion to his shore of the paid-up equity
shire cupitnl of the Company, Provided, however, if any
proference share holder is present at anmy mecting of the
Compuny, save as provided in sub-section (2) of Section 47 of
the Act, he shall have o right 10 vote only on resolution pleced
hefiore the meeting which directly affect the righis atisched 1o his
preference shores.

MNamber ol wotes esch
member entitled.

1.

On a poll taken ol @ meetmg of the Company o member entitlad
o more than ene vole or his proxy or other persen entitled 1o
vote For him, s the cese may be, need not, if he voles, use ull
his vies or cast in the same way ol the vole she wses,

F_nrh‘ of votes by & member
entitled s more thun oae vote,

L

A member of umssund mind, or in respect of whom an order has
been made by sy courl having jurisdietion in lunacy, or a
minor may vote, whether on 8 shew of hands or on o poll, by his
commiitee or other legal gussdian, and sy such commitiee ot

Vote of member u'l'-umﬂ
mind wnd of minar

113

__ ppuenrdian muy, ona poll, voie by proxy,
MNotwithstanding anything contwined in the provisions of the
Companies Act,2013, and the Rules made thoreunder, the
Conrpany may, and in the cuse of rewluthions relsting o such
business as may be prescribed by such muthorities from tme 1o
time, declare o be comshucted omly by postal ballot, shall, get
any such buginess'resolutions passed by means of postal ballot,
instead of transseting the business in the General Meeting of the
Comgany,

Lid.

Postal Ballot

A member may exercise his vote of o meeting by electronic

mecans in accordance with section 10R and shall vote only once.

N




HS5.

In the case of joint holders, the vole of the senior who ienders a
vole, whether in person or by proxy, shall be accepted 1o the
exnclugion of the votes of the other joind holders. If more than omne
af the said persons remain present than the senior shall along be
entiffed {0 speak ml (o vole i respest of such shares, bul the
other or others of the juind holders shall be entitled to be present
al the meeting. Several exceulors or sdmimistrioss of o deccased
Member bn whose name shere stmsds sholl for the purpose of
these Aricles be deemed joints holders thereol, For this purpose,
seniarity .i‘rujl. be determined by the order in which the numes
r ol members.

116.

=y

Vates of joini members.

Woles may i:u: given either personudly or by allomey or by proxy

or in cuse of o compuny, by o represemative doly Authorised as
meeritbomed in Aricles

Votes muy be given by proaxy
#r by representative

7.

A body corporiie { whether n company within the menming of the
Aet or not) may, if it = member or credit or of the Company
(inchling being a holder of debeniures) authorze such person by
resolution of its Bonrd of Directors, &5 it thinks fit. in sccondonce
with the provisions of Sectiom 1130l the Aol v acl s s
ropreseptofive at any Moeting of the members. or ereditors of the
Company or debentures holders of the Company. A perion
methorised by resoluticon s aforesaid shall be entiiled o exercise
the same rghts and powers (including the dght o voue by proxy]
ot behalf of the body corpomite s iF it were un  imdividual
member, creditor or halder of debentures of the Company,

1T

this payinent, beoome presently payable.

[ {a) A member paying the whobe or & pert of the amouni | |

remaining unpaid on sny share held by him althoogh oo part of
that mmemend his been ealled up, shall nod be entitled 1o any voting
rights i respect of the moneys paid until the: same woald, bul for

Hepresentation ol a
carparate.

bady

Members paying money in
advande.

1h}hmbu‘1=nnlpm&ﬂbmd from exercising his voling Fights
on the ground thot he has not held his shores or inferest i the

Company Tor any specified period preceding the dite on which
the vobe was nken.

Members not prohibited i
share not held for any

1ne.

Any person entitled umder Article 73 (ransmission clamse Mo
trunzler wry shore may vole al eny General Mectimg in respect
thereof in the same manner 85 §f he were the registered holder of
such shares, provided thot af least Rony-cight bours before the
time of holding the meeting or ndjourned meeting. &5 the case
may be gl which he proposes fo vole be shall salisfy the
Direvtors of his rghi o togsfer such shores and give such
indemnify (if any) o8 the DHrectors imey requine of the direcions
ahall have previcusly odmitted lis right o vole ab such meeting
in respect thereol,

120,

Mo Member shall be entitled 1© vote on a show of hands unles
such member (s present personally or by atomey or (s a body
Corporate present by o representative duly Authorised under the
provisions of the Act i which case such members, ulforey or
representative may vote oo o show of hapds as if be wero o
Member of the Company. [n the case of 4 Body Corporate the
prodioction of the meeting of 0 copy of such resolution duly
signed by & Director or Sceretary of such Body Corporste and
certificd by him s being 8 true copy of the resolution: shall be
accepted by the Company as sufficient evidence of the authority
of the appoimtmient,

specified period.

Yotes in respect of shares of
deceascd or insobveni
memmbers.

Mo votes by proxy an show ol
hands,

121,

The inatrumcnt appeinting a proxy and the power-of-giomsy or
other guthority, i any, under which it is signed or o potrized
copy of thel power or suthorily, ﬂullhnﬂpmih:ﬂuﬂ:t

>

Boo ph o A

Appointment of n Proxy,




registerer] office of the company not less than 48 hours before
the time for holding the meeting or adjourned meeting ot which
the person named in the instrament proposes (o wode, o, 0 the
case of o poll. not less than 24 hours before the time appointed
for the laking of the poll; snd in default the instrument of proxy
shall not be treated os valid.

111

An instiment appointing n proxy shall be in the form s
prescribed in the rules made under section 105,

121,

A virle given in sccordmee with the terms of an nstrument of

proxy shall be valid notwithstanding the previews death or in
gty of the Member, or revoention of the proxy or of any
power of aiforney which such proxy signed, or the transfer of
the share in respeet of which the vole is given, provided that no
imthmistion im writing of the deaith or msmity. revocation or
transifer shall have been reveivid at the olfice before the mesting
or adjourned meeting s which the proxy is used.

Form of proxy,

Validity of votes given by
proxy notwithstanding death
of o0 member,

124,

HNo ohjection shall be mised o the quaificntion of any voder
except &l the mooting or adjourned meeting o which the vole
objected 1o i3 given or tendered, ond every voie not disablowed
at such meeting shall be valid for all purposes.

Time Tor abjections s voles.

125,

Ay mch ohjection mised 1o the qualification of oy vober in
due thne shall be rofisresd W the Chainperson o the meeting,
whirse decision shall be final and conclusive,

Chairperson of the Meeling
to he the judge of validity of
any vole.

126,

MREECTORS

The following are the First Directors of the Compony:

1. Mr. Pankajkumar Hastimol Jagnoar;

2. Mr, Shashank Jagawatl;

3. Mr. Manoj Kumar Nemichand Jain

4, Mz Shefali Yogesh shoh

5. Mz, Mukesh Kumar Shantilal Jain

6, Mz Vinnd Kbemchand Bhagnand

T. Mr. Pramond Radg

Lintil otherwise determined by a General Mecting of the
Company and subject 1o the provissns of Section 149 of the
A, ihe number of Direclors (including Debenmiure  and
Alternate Dhrectors) shall not be less than thres and mot more
than (fueen, Providied that 8 company may appoint more than
fifleen directors after passing s special resolution

Numbser af Hrectors

117.

ADmhurmcqumhMMhnHm
QuﬂTuﬂmSlnrumlhe&mEng

128,

-

Qualificatian shares.

{al Subject to the provishons of the Compamies A,
201 3omdnotwithstanding  anything  to  the  contrary
contained in these Articles, the Board may oppoint any
persun &s 0 director nosmimed by wny  instilthon in
pursuance of the provisions of any law fior the time being
in fiorce or of pny sgreement

(bl The Nominee Director's so appointed shall not be required
io hold eny qualification shores in the Company nor shall
be linhle 10 retire by rotstion. The Board of Directors of
the Company shall hove no power 10 remove from office
the Mominee Direciiors 8o sppointed, The sold Momines
Direcioe/s shall bé entitfed to the same rights and
privileges including receiving of notiees, copiey of the
minutes, sitfing fees; cic. ms my other Direcior of the
Company is eniitled,

il I the Nomimes Directors s an officer of aov of ihe
limancinl mstitution the sitting fees in relation o such
noninee Directons shall acorue 1o such fimancial institution
angd the same sccordingly be paid by the Company 1o

Nominee Directors.




them, The Fmancial Institution shall be entitled to depute
obgzrver o atiend the medtings of the Bonnd or any other
Commitiee constitited by the Board.

(d) The Nominee Directar’s shall, notwithsianding anything to
the Contrary comdmined in these Arficles, be wi liberiy 1o
disclose sny information obimined by himd'them o the
Finangial  Institutfon  appointing himfAhem g5 such
Diirecion's.

124,

The Boord moy appoint on Alternate Director wo sct fur o
Ihrector (hereinalter called “The Onginal Dhrector™) during his
nbsence for i pericd of not less than three months from India
An Alternate Director uppotnted under this Article shall not hold
office for period longer than that permissible to the Original
Diirecior in whose place be has been appoinied and shall vacate
office if aod when the Original Director returmns to Insdia, If the
ierm of Gifice of the Origingl Dirccior is delermined before he
w0 returns: o Indin, sy provision i the Act or in these Arfiches
fior the automatic re- appoimment of retiring Diroctor in defal
of mnother appomibment shill apply to the Onginal Director and
md 1 the Allemme Dinceior,

Appointment  of
D¥irecior.

alicrnaie

130,

Subject to the provisions of the Act, the Board shall hove power
nd ooy time and from time o time fo appoint any other person to
bet an Additional Director. Any such Additional Director shall
hold office only upio the date. oF the next Annual Gendral
Meeting.

131

Subject to the provisions of the Act, the Board shall have power
ot ury time und from time o lime 10 sppoint a Director, if the
ifTice of mny director appoinied by the company in general
meeting s vacaled before his term of office expines in the
nomnal course, who shall hold office only upio the dalc upio
whilch the Director i whose plece be i appoiniad wonld have
held office if it hod not been vacnted by him,

Director's power 1o il caseal
vacanches,

13

Unol otherwise determined by the Company in Creneral
Mecting, esch Dhrecior other than the managing™Whole-time
Directon{unless otherwise specifically provided for) shall been
fitled 1o gitting fees notd exceeding o sum preseribed in the Act
(s may be amended from time o me)for snending meetings of
the Board or Commitiees thereol.

Sitting Fees.

The Board of Directors may subject to the limilations provided
in the Act allow znd pay to ony Divector who stiends o mesting
at a place sther than his wual place of residence for the purpose
of attending n mesting. such sum as the Board may congider i,
eompensation for trmvelling, boel and other incidental expenses
properly incurred by him, in addition 1o his fee for anending
such mecting ax above specified

Travelling eipenses Incurred
by Direcior on  Company's
Business.

PROCEEDING OF THE ROARD OF DIRECTORS

134,

{a) The Bourd of Directors may meet for ihe conduct of
business, adjourm and otherwizse regulaie ils meetings as it thinks
fit

b} A director may, and the manaper or secretary on e
requikition of & dirsctor’s hull, & any time, summon & mesting
of the Board.

Mectings of Dircctors.

135,

a) The Mrectors may from time to tme clect from among their
members & Chairperson of the Board and determine the period
fior whiich he b5 b0 hald office. 1T al any meeting of the Board, the
Chairman f8 oo present within five minotes after the Gfime
agpainied for holding the same, the [Yreciors presem may
chogse one of the Dircctors then present to preside of the




mesing.

b Subject w0 Section 2493 of the Act and niles made there under,
one person can act as the Chairman as well as the Managing
Director or Chief Executive Officer of the same time.

136,

Cuestions arising ot any meeting of the Board of Directors shall
be decided by a majority of voles and in the cese of an equality
of votes, the Chairman will have o second or casting vote.

Questions at Board mecting
bow decikded.

137,

The continuing directors may uct notwithstunding any vacancy
in the Board; bul if and so long as their number s redwced
helow the quonim fixed by the Act for o meeting of the Board,
the continuing directors or director may act for the purpose. of
increasing the number of directors 1o that fixed for the quonim,
or of summoening o general meeting of the company, but for no
other purpose.

Continuing directers may aet
ol wilhsisnding any vacancy
im the Bawrd

134,

Subject to the provisions of the Acl, the Boand may delegale
any of their porwers © 8 Commites consisting of such member
or members of it body as 1 thinks fit, and # may from Gme o
time revoke and discharge any such committes either wholly or
in part ol either as o pemson, or purposes, il every
Commines so formed shall in the exercise of the powers w0
delegoied conform io any repulations thal may from time jo
fime be imposed on it by the Board. All acts done by any such
Commitiee in conformity with such regulations sod in
fullillmient of ihe purposes of thelr sppointment bur ol
otheredse, shall have the like force and effect as i done by the
Board,

13,

The Meetings and proceedings of any such Committee of the
Board conabsting of twe or mare members shall be govemned by
the provisions herein contuined for regudating the meetings and
proveedings of the Directors so fir a5 the same are applicable
thereto and are not superseded by any regulations masde by the
Direcoors under the 1ast precoding Article.

Commitice Mecting show o
be governed.

T al A commitiee may clect 8 Chair person of it mectings.

by 1 no such Chairperson 18 chected, or f &1 ony mectmg the
Chatrperson & not present within five mimules afler the
time sppeinted For holding the mecting. the members
present may choose one of thelr members 0 be
Chairperson of the meeting.

= i § T . T 12T

Chairperson of Committee
Mectings

141,

a} A commitree may meet and adjowrn as it thinks fi

b Questions arisiog of ony mecting of o commitioe shall be
determined by a majority of voles of the members present,
and in case of an equality of votes, the Chairperson shall
luve 3 second or casting vole.

Mectings of the Committes

142

Subject o the provisions of the Act, all acts done by any

meeting of the Board or by a Committes of the Board, or by any
person scting ns a Director shall notwithstanding thut it shall

ifervwurds be discovensd fhoi there wes some defect in ihe
appointment of such Direcior or persons ucting us aforesisd, or
that they or any of them were disqualified or had vacaled office
of thal the appointment of any of them hisd been terminated by
virue of any provisions contsined in the Act or in these

Articles, be gz volid w0 every such person had been duly
appoimed, and wos qualified to be a Director.

Actn of Bosrd or Committee
shall be vakid notwithstanding
defect in appointment.

RETIREMENT AND ROTATION OF DIRECTORS
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143,

Al the Annual General Meoting of the Company 10 be held in
every vear, nol bess than two-=thinds of the total number of
Directors of the Company shall be the person whose period of
office is lioble to determination by retirement of Directors by
molation and be appoimed by the Company in the
mezting, Ot of the two-third directors, ene third of such of the
Diircelors ms are fiable to refire by rotation for time being, and
they wall be eligible for re-election. Provided thal Independent
Direetor(s) and Nominoe dirsctors) shall not retire by rotation
umsler thizs Arficle nor shall they be included in caleulting the
oiel number of Directors of whom one thivd shall setire from
office under this Article.

Fligible 1o retire by roiation

Td4.

Subject 1o the provisions of Section 161 of the Act, T the office
of any Director appointed by the Company in General Meeting
vicated beforn his ferm of office will expire i the mommal
course, the resuliing casoal vecancy mury i defmull af and
fubpect to any regulstion in the Aricles of the Company be
filled by the Board of Dircctors al the mecting of the Board and
the Director =0 pppommied sholl bold office only up o the dste up
o which the Director in whose pluoe he is nppoinied would have
held office if hiel oot beern sacated iis aforesiid.

Pawer to fill casunl vacancy

POWERS OF THE BOARD

145,

The business of the Company shall be managed by the Board
who may exercis¢ all such powers of the Company and do all
siich octs and things as muy be necessary, unless othepwise
remricted by the Act, or by anmy other law or by the
Memorandum o by the Articles required to be exercised by the
Company in Geperal Meeting. However oo regulation made by
the Company in Ueneral Meetings holl invalidate any prior sct
of the Board which would have been valid il that regulation had
oot Been made.

Powers of the Board

144

Withowt  peejudice 1o the general powers confiermed by the
Aricles und so as pot in aoy wey to limit or restrict these
powers, and without prejudice to the other powers conferred by
these Articles, but subject to the restrictions coutnined in the
Artieles, i is hereby, declared that the Directors shall hove the
following powers, that (510 say.

Certain powers of the Board

(1) Subject to the provisions of the Ac, to purchase or
:llhm.-m peqitire  any  lands,  buildings,  machinery.
premises, property, effecis, assets, rights, credifors,
rovaltics, business and gosdwill of any person firm o
company carrying on (he business which this Company B
atthonzed to corrv on in any part of India,

Te acquire any properiy,
rights cic.

(2} Subject to the provisions of the Aot I purchase, tnke on
lzaae for any term or wems of vears, or otherwize scquine
any land or lands, with or without boikimgs ad out-houses
thereon, situale in any pan of Indin, o such conditions as
the Directors may think fit, ond in any such purchase, lease
af soquisition o sccept such titke a8 the Directors may
beleve, or may be advised to be reasonsbly safisfy.

Tu take on Lease.

(33Te erect snd construct, on the suid nmd or lands, bauildings,
hosises, warchouses and sheds and 1o aber, extend and improve
the snmie, o It or lease the propery of the company. in part or
in whole for such rent and subject 10 such conditions, as may be
thought advissble; to sell soch portions of the lond or buibdings
of the Company as may nod be required for the company; (o
mortgage the whole or any portion of the property of the

| _company for the purposes of the Company; to sell gl or any

To erect & constract.




——rfion uf 1he muinery o siorcs heloagiig 1o the Company.

(4) A their discretion mnd subject to the provisions of the Act,
the Directors may pay property rights o privileged doguired by,
or services rendered 10 the Company, either wholly or partially
in cash or in shares, bonds, debentures or other securities of the
Company, and ony soch share may be isaued either as fully poid
up or with soch amount credited as paid up therson e may be
agreed upon: and any such honds, debentures or other sceuritics
may be either specifically charped opom all or iny part of the
propery of the Company and its uncalled capital or noi so

To pay for properiy.

(51 To inswre mnd keep msured against loss or diemage by fire or
otherwise for such period and o such extent as they may think
proper sl or sy part of the buildings, machinery, goods, stores,
produce and ather moveable v of the Company erther
separately o co-jointly; also 10 insure all or any portion of the
poodds, produce, machinery and other articles imported or
exported by the Company and to sell, msign, surrender or
discontinue any policies of assurance effected in pursuance of
this power.

To Insure properties of the
Company,

{6) To open scooonts with any Bank or Dankers and 1o pay
money imo and draw money from any such account from time
to time as ihe Directoes muy think fit.

To open Bank acorunis,

(7) To secure the fulfilliment of Emy comracts or cngagenent
entered into by the Company by moclgage or charge on all or
any of the propeny of the Company including s whole or por
ol i1s underinking a5 o poing concern and ity uncallod capital for
the time befing of in such manner as they think fit.

To secure comiroets by way
ol mortgage.

{#) To weeept from any member, so far 6s may be permissible by
Law, o surrender of the shores or any part thereof, on such lerms
unid conglitions as shall be agreed upon.

To aceopt surrender  of

shares.

(%) To appoint sy person o eecept and hold mtwt.furﬂr.
Company property belonging 1o the Company, or in whach it s
interested or for any other purposes and io execule und 0 do ol
such deeds and things ax muy be required in relation o any sech
priest, gind 0 provide for the remamersbion of suich trusiee or
IrESlets.

To appeint trusices for the
Company,

(10 To instiule, conduct, defend, ¢compound or abandon any
legnl proceading by or spaingt the Company or its Officer, or
oltherwizse concermning the affaire and also to compound and
pliw time for puyiment o satisfoction of aoy debts, doe, and of
wny cluims or demonds by or agalnst the Company and to rofer
pny difference W orbimtion, either sccording to Indinn or
Foreign law and cither in India or abroad and observe ond
perform or challenje wny swird thereon.

Ta canduet
procecadings.

legal

(11} To st on behalf of the Company in all matters relsting 1o
hankrupicy insohvency.

Bankruptey & Insolvenoy

(12) To make and give receipts, release and give discharge for
moncys payohle to the Compuny and for the claims ond

H]-]ﬁuhk:l.lnlh:pmwmnd the Act. and these Articles fo

imvest med denl with ony moneys of the Company oot
immediately requited for the purpose thereol, wpon such
guthority (not being the shores of this Company) or
withoul security und in such monner as they may think fit
and from thme o Wi (o vary o realize sach investments.
Bave ps provided i Section 187 of the Act, all
investments sholl be made and held in the Company’s oam
e,

Te invest

Te  msue recelptn &
give discharge,

and  deal  with
maney of the Company.




{14} To exeoule in the mume and on behall of the Company in
fuvor of wny Direcior or other person who may incur or be
ghoul o incur any personal lishility whether as principal
or s surety for the benefii of the Company, such
marigage of ihe Company’s propéry (present or fulure} ns
they think fit, and any such mortgage may contain & power
of sale ond other powers, provisions. covenants und
ngrecments s shall be agreed upon;

To give Security by way of
indemnity.

(151 Ta determine from fime o fme persons who shall be
entitked to sign on Company”s behalf, bills, notes, receipts.
pecepianees, endomsements, cheques, dividend warmamis,
mefenses, contracts and documents and o give the
necessary athority for such purpose, whether by way of g
resalution of the Board or by way of & power of sttomey
ar piheraise.

To determine signing powers,

(16} To give to any Director, Officer. or other persons employed
by the Company, 8 commission on the profits of any
panicular business or transaction, or a shore in the genern!
profits of the company; and such commizssion or share of
profits shall be tremied as part of the working expenses of
the

Commission or share in
profits.

(17) To give, award or allow @ny bonus, penswn, griity o
compensation W any employee of the Company, or his
widow, children, dependents that moy appesr just of
proper, whether such employee. hin widow, children or
dependenis hwve or have oot a legnl claim on the
Company.

Bomus etc. bo employees.

(18 To st nside out of the profits of the Compuny such sums es
they may think proper for deprecigtion or the depreciation
finds or o inswrnce fund or 4o an export fund, or 108
Reserve Fund, or Sipking Fund or eny special fumd 1o
miccl contingencics or repay debemiures or debeniure-stock
or for equalteing: dividends or Tor repaiting, improving,
extending and maintaining any of the propertics of the
Company and  for such other purposes(including  the
purpase neferred w in the preceding clase) as the Board
may, in the absolite discretion think conducive 1o the
interegis of the Company, and subjiet to Seclion 179 of
thié Act, o invest the severnl sums so sef madi or a6 much
thereol as may be required w0 be invesied, upon such
investments (other than shares of this Company) as they
may think fit and from time 1o time deal with and vary
such investments and dispose of ond apply and extend all
or any pari thereof f(or the benefit of the Company
notwithstanding the matters o which the Board apply or
upati which the capital maoncyvs of the Company might
rightly be applied or expended ond divide the reserve fund
in to such special funds as the Board may think it with
full powets to fonsfer the whele or any portion of &
reserve fund or division of o reserve fund 1 another fund
und with the foll power o employ the ss=ets constituting
all or any of the sbove fumds, including the depredation
fund, in the business of the company or i the purchase or
repaviment of debentures or debentune-siocks and witbomil
being bound to keep the ssme separute from the other
szels and withoul being bound o pay inderest on the dame
with the power to the Board at their discretion to pay or
allow 1o the credit of soch funds, interest at =uch mie &

Transfer to Heserve Funds




the Board mny think proper.

(19)To appoint., and ot their discretion remove of suspend such To appoint  snd  remove
generil  muanager, managers. secrelanics,  assistants alficers and oiher employees.
pupeTvisors, scientists, techmiciins, enginegms, consuftonis,
hibourers, clerks, agents and  servunts,  for penmunent,
iemporary or special services & ey my [roan timc 1o
time think fit, and W determine thelr powers and duties
and to (ix their salarics or emoluments or remumenation
and W0 require seourity in such instances wnd for such
ameurts they moy think [ and sk from lime o tme o
provide for the munagement and ansaction of the affuirs
of the Company in ony specificd locality in India of
elgpwhere o such manner os they think fit oad the
provisions coniained in the next followiig clauses shall be
willoul prejudice 1o the geneml powers confierred by thia
] e

(200 At any time and from tme o Ume by power of siiomey To appoint Attorneys,
ander the seal of the Company, (0 appint any person or
persoms to e the Atlorney or altomeys of the Company,
foor mch purposes snd with such powers, authorities and
diseretions (not excoeding these vesied in or exercisahle
by the Boand smder these presents and exchsding the
power o muke calls und excluding niso excepi in their
limits outhorized by the Boprd the power to make loans
and horrow moneysiand for such period and subject ©
soch conditions as the Board moy from time o time think
fit, and such appointments may (il the Board think fit) be
made in favor of the members or any of the members of
any local Board established a5 aforessdd or in Gvor of any
Company, of the shareholders. directors, nominess or
mumnigger of any Company or finm or otherwise in fvor of
any  fectuating body of persons whether nominated
directly or indirectly by the Hoard and any such powers of
piormey nuy  compin such powers for the profection or
canvenience for dealing with such Aftormeys as ihe Board
muty think fit, end may comnin powers enphling any such
delegated Atiormeys as aforesaid 1o sub-delegate all or any
of the powers, suthorities und discretion for the time being
wested in them,

(21} Subjoct o Sections 18R of the Act, for or in relation W any To enter in to conirects.
of the mutters sforesid or otherwise for the purpose of the
Company 10 enler inio all sweh negotiuiions and contmcts
and rescind ind vary all such contmcts, and execiute and
do all such acts, decds ond (hings in the name and on
behalf of the Company ns they may consider expedient,

(22) From time to time o make, vory and repeal rules for the To make rules.
regulations of the business of the Company its Officers
ol emplovees.

(23] To effect, moke and enter in o on behall of the Company | To effect contructs ele.
ull rrunsactions, agreements and other confrects within the
seope of the business of the Company,

124} To apply for, promiote and obiain wny act, charter, poivilegs, To apply &  obmin
poncesson, license, suthorization, if any, Gowermment, concessinmns licenses e,
Stute or mumctpality, provigional order or license of any
sutharity for enabling the Company o carry &my ol this
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objects imo effect, or for extending and eny of the powers
of the Compuny or for effecting any modification of the
Company's constitution, or for any other purpose, which
may seem expedient and b oppose ey prisceedings or
applications which may seem calculnted, directly or
indirectly to prejudice the Company's interests,

(25} Tupqyuﬂd'nmmﬂw mmﬂmw af the Compamy
any eommission of inderest lowfully payable thers out
under the provisions of Sections 40 of the Aot and of the
provisions contnined in these presents.

(26} To redeem preference shares.

(27) To subseribe, imrﬂpmﬁmnrmhmm RSt or in
puarmtee money (o charitshle, benevolent, relighous,
scentific, notionnd or ony other instifutions or subjecis
which shiall have any moml of other claim o suppart or
mid by the Company, either by reason of focality or
operation or of public wmd general utility or otherwise.

Ta wesint  charitable ar
bemevalent instifulions.

{28) To pay the cost chorges and expenses proliminary and
nmd:rmlhﬂmpmmuml’mmnlm esinblishmen and
registration of the Company.

{29) To pay and charge o the copital wceount of the Company
my  commission of interest lawfully payable thereon
under thi provisions of Scctions 40 of the At

(30) To provide for the welfune of Directors or ex-Direciors or
employees or ex-employees of the Company ol their
wives, widows ond Fonilies or the dependents or
conncetions of such pomsons, by boilding or condributing
iny the building of houses, dwelting or chowls, or by grants
of moncys, pension, gratuitics, aflowances, bonus or other
payments, o by creming and  from ome o lime
subscribing or contributing, 10 provide other aswciationg,
instifitions. Funds or trusis and by providing or
subscribing or contributing lowards place of nstruction
and recrestion, hospitals and dispensanes. medical and
other atlendance and other assistance 45 the Board shall
think fit aned subject to the provision of Section 181 of the
Axl, to subseribe or contribule or otherwise o assisd or 1o
gunrantee money to charitahle, benevalent,
religions, scientific, matomal or other inatitubions or ohject
which shall have any moml or other claim fo support ar pid
by the Company, cither by resson of locality of operation,
or of the public und generml utility or otherwise.
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147.

[31)

(33}

134)

(35}

{36

137)

E

To purchase or oibersase sequine or obtain ficense for the
ik of wnel d acl], exchange or grant license for the use of
imy trademark, patenl, mvention or techmcal knowsww,
To sell from time 1o fime &ny Articks, malerials,
machinery, plts, stores angd other Articles and thing
belonging to the Company 45 the Boand moay think peoper
aned o mmmnfaciune, prepare and sell saste md by
producis.
From time io ' time 1o exiend the business and underiaking
of the Company by ndding, altering or enlurging all or gy
of the buildings, foclories, workshops, premises, piomt and
i s Tor the time being the property of or in the
possessson of the Company, or by erocting new or
wddfitionn] buildings, snd fo expend such um of money
for the purpose aloresaid or any of them us they be
thoughi necessary or expedient.
To undertake on behall of the Company sny payment of
rents and the performance of the covenants, conditions
and ngreemends comtained 0 or reserved by amy lease thai
may be granted or axsigned 1o or otherwise scquired by
ihe Company and io purchose the reversion or reversions,
aid otherwise 10 acguire on free hold smple of all or any
ol the lands of the Compay e the time being held onder
leuse o for an cxtste less than frechold esate.
To impeove, manage, develop, exchange, lesse, sell, rescll
ind re-purchise, dispose off, den] or otherwise tum @
nccount, any propery (movable or immovable) or any
rghts or privilepes belongng 1o or af the disposal of the
Company or in which the Company is interested.
To let, sell or otherwise dispose of swbject o the
provissons of Seclion 180 of the Act and of the other
Articles any propenty of the Company, cither absolutely o
conditionally and in such manner and upon sih terms and
conditions in all respects as It thinks fit and o accept
payment in satisfaction for the same in cash-or otherwise
s it thinks i
Crenerally subject to the provisions of the Act and these
Adticles, 1o delepate the powers"suthonties amd discretions
vegted in the Direetors to any personds), finn, company or
Muctuating bady of persons a8 aforesaid.
To comply with the requirements of any local Taw which
in their opdnion it shull in the inferest of the Company be
pecessary or expodient W comply with,

Bl

MANAGING AND WHOLE-TIME DIRECTORS

e e e e e e S e e e e e T

the Directors may from tme o fime - Board Meetings
appoint one or more of their body w be a Managing
Director or Munaging Threctors or whole-time Director or
whole-time Directors of the Company for such ferm not
exceoding five years of o time as they may think fit fo
manege the affairs pnd business of the Company, and may
from time fo time (subject 1o the provisions of any contract
between him or themn and the Compony) remaove or dismiss
him or them from office and appoini another or others in his
oF their place or ploces.

The Managing Direcior or Mansging Directors or whole
time Dhrector or whole-time [hreciors so appomted shall be
Tabic 1o retire by rotation. A Managing Director or Whode-
time DHrector whi is appointed as Director immiedintely on

en o
Managing Whole-Thme
Mirectors,




the retirment by ristation shnll continee 10 hold his office as
Munaging Director or Whole-time Director and such re-
uppointmeent a8 such Director shall not be deemed o
constitute o break in his appointment &s Managing [Nrector
or Whode-time [Firector.

148,

The remuncration of a Managing Direcior or & Whole-time
Director (subject to the provisions of te At and of these Articles
mnd of any contrect betwoen him and the Company) shall from
time to time be fixed by the Directors, and may be, by way of
fixed walary, or commisasion on profits of the Company, or by
participation in any such profits, or by any, or all of these modes.

149,

Remuncration of Managing or
Whole Time [Mrecior.

{1} Subject o control, direction and supervision of the Boand
of Direciors, the day-ioday management of the company
will be in the hands of the Maniging Director or Whole-
time Director i in accordance with regulmions off
these Articles of Associufion with powers fo the Directors
W distibuie such day-to-day monagement  functions
among such Dhireciors and in any manner a8 may bhe
directad by the Board,

(#  The Directors may from o io G entrust by and confer
upon the Managing Director or Whole-time Dirccior for
the time being sive os prohibited i the Act, such of the
powers exercisable under these presents by the Dircctors
5 they may think fit, und may confer sich objects and
purposes, and upon such ferms and conditions, and with
sioch restrictions #s they think expedient; mod they mey
subject 0 the provisions of the Aci amd these Anlicles
confer such powers, either colluterally with or to the
exclusion of, and in substitution for, all or any of the
powers of the Directors in that behalf, and may from time
1o time revoke, withdrow, alter or vary all or any such
puwers.

(3} The Company’s General Meeting may also from time 1o
time dppoint any Monsging Director or  Manoging
Directors or Whole tme Dimector or Whele time Dinecions
of the Company ond may exercise all the powers referred
to in these Anicles.

4  The Manoging Director shall be entitied 1o sub-delegate
{with the sanction of the Directors where necessary) all or
poy of the powers, authorties and discretions for the ime
being vested in him in particular from time 0 time by the
sppointment  of any aftomey or atomeys for the
management and transaction of the affairs of the Company
i ary specified locality in such munner as they may think
fit.

Powers and duthes of Managing
Mireetor or  Whole-Time
Dirvetor.

5@,

e g

) Euﬁﬁmﬂmmﬂnmﬂ'mm—
L A chief executive officer, munnger, company’ Secretary
or chief fnancinl officer may be appointed by the
Boprd for soch termy sl such remunerstion and wpon
such conditions as it moy think Ay and any chicl
executive officer, mnager, company secretary or chief
finoncisl officer so dppointed muy be removed by
s of a resolution of the Board;
i A director may be appointed as chief executive officer,
manager, company segretary or chief financial officer,
b} A provision of the Actor these regulations requiring os
puthorizing a thing to be done by or 10 0 director and chicf
executive officer, moanager, company secreinry or chief

Board to  appoimt  Chiefl
Exccutive Officer/ Mauannger/
Company  Secretaryl/  Chiel
Finnncial Officer




financinl afficer shall not be satishied by is being dang by or
{o the sume person acting both &= director and as, or in place

chief finumcinl officer.

of, chicl executive oificer, mannger, company secrelary or

THE SEAL

151.

152,

(@) The Board shall provide o Common Seal for the purposes of
the Company, and shall have power from tane o lime 1o
destroy ihe same and substitute o new Seal in lieu dereot,
and he Board shull provide for the safe cusiody of the
Seal for the time being, and the Seal shall never be wsad
excepl by the suthority of the Board or a Commitiee of the
Boand previvusly given.

() The Company shall siwo be ot liberty W have an Official
Seal in necordmnce with of the Act, for wse in oy territory,

______ district or place outside India.

The seal, its custody end nse.

[he seal of the company shall not be affixed (o sny instrament
except by the amhority of o resclution of the Bowrd or of a
commities of ke Board authorized by it in thad belalf, and except
in the presence of of fenst wo directors and of the secretary or
such other person & the Boand may appoini for the purpose; and
those two directors and the secretary or diber pierson aforesaid
shall sign every instrument 10 which the seal of the company is so
uffixed in their presence,

Deeds how exceuied.

Dividend and Reserves

|'lﬁL

(1} Subject to the rights of persoms, i any, entitled 1o shares
with special rights as (o dividends, oll dividends shall be
declored mnd pusd peconding o the amounts puid or
credited as puid on (he shones in respect whereol the
dividend is paid, but if and so long as nothing is paid upon
wny of the shuren i the Company, dividends muy be
declared pnd paid according to the amounts of the shares.
Mo amound. pald or crediied & piod on i share I acvisnsie
of culls shall be trented for the purposes of this regulation
as puidd on the share,

All  dividends shall be aspportioned and paid
proportionately (o the amouants paid or eredited as paid on
the shores during any portion or portions of the period in
respect of which the dividend is poid; bt if any share is

(2

(3)

issued an terms providing that it shall rank for dividend as
from o particular date such share shall rank for dividend
ncoordingly.

Division of profits,

154,

The Company in General Mesting may declare dividends, 1o be
pitidd ko miembers according 6 the irrespective rights and interesls
in e profits and may fix the time for paymeid and the Company
shall comply with the provisions of Bection 127 ol the Act, i
nn dividends shall excesd the wmount recommended by the Boand
of Directors, but the Company may declare a smaller dividend in
peneral meeting.

The company |n General
Meeting may
Dividenils.

155,

4) The Board muy, before recommending uny dividend, set
ustde out of the profits of the company such sums as it
thinks it a5 a reserve or reserves which -shall, o the
discretion of the Board, be applicable For any purpose to
which the peafiis of the company may be properdy
spplied, including provision for meeting conlingencies
or for equalicing dividends; ond pending  such
ppplication, may, ot the like discrelion, either he
emploved in the business of the company or be invested
in such investments (other than shures of the company)

Transfer io reserves




b 'i"}uﬁuﬂmnm:wrymr'mdmmﬁluwhkhll
may consider necessary ot to divide, withoot setting
them nside as o reserve,

1 54,

Subicel to ihe provisions of section 123, the Board may from
fime: to fme pay i the members sach interim dividends is appear
1 it o be justified by the profits of the company.

157,

Ihe Brirectors may retoin any dividends on which (he Compamy
has a lien and may spply the same in or fowards the satisfisction
of the debis, Tabifities or engepemends in nespeet of which the
T Exisds.

ebis may be dediscied.

154,

Mo amount paid or eredited as pail on & share m acvance of calls
shall be tresded Tor the purposes of this ariicles as pmd on the
ulsrre.

Capital paid op in advance not
o earn dividend.

154,

All dividends shall be apportioned and paid proportionatety wo the
amounis pakd or crediied as paid on the sheres during any portion
or portions of the perind in respect of which the dividend is poid
buit 1F any shane ks issued on terms providing that it shall rank for
dividends a5 from a particulor date soch share shall mnk for
dividend acoordmgly.

Drividends in  proportion
o mokounl pald-up.

168,

The Boord of Mrectors may retasn the dividend payable vpon

shares in pespect of which eny person under Articles bas become

entithed 10 be a member, or any person under that Aricle (s
enfithed te tromsfier, wntil soch person becomes & member, in
respect of such shares or sholl doly tronafer the sanmse,

Retention of dividends wntil
completion of fransfer ander
Articles.

L&l.

Mo member shall be entifhed to receive payvment of ooy inderest or
dividend or bonus in nespect of his shere or shures, whilil any
money may be doe or owing from him io the Company in respect
ol such share or shares (or otherwise however, either alone or
joimtly with any other person or persons) and the Board of
Diirectors mury deduct from the interest o dividend payable 1o aoy
member all such moms of money s0 due from him 1o the
Company.

Mo Member o recelve dividend
whilst indebied to the company
and the Company's right of
reimbursement thereof.

162,

A trunsfer of shores does nod pass the rght o eny dividend
declared there on before the registration of the transfier.

([ 2N

Any one of several persons who ere registersd as joint holders of
uny shore may give effectunl receipts for all dividends or bonps
and paymients on sccount of dividensds in nespect of such share.,

Effeet off tranafer of shares.

Dividend to joint hokders.

(128

a8 Any dividend, imicrest or other monies payable o cash
in respect of shares may be paid by cheque of warrant
senl through the post dirscted to the registered address
of the bolder or, v the case of joim holders, o the
regisiercd address of that one of the joint holders wh is
first pumed on the register of members, or o swech
person and o such address s the hobder o joint hokders
may in writing disect.

b  Every such cheque of warrant sholl be made pav able 1o
the order of the persen to whom it ks sent

Dividend shiw remitted,

145,

Notice of uny dividend that may have been declared shall be
given to the persons enfitled io share therein in the menmer
msntiooed in the Aot

Natice of dividend.

166,

No uncleimed dividend shall be forfeited before the claim
becomes barred by law and oo unpaid dividend shall bear interest
as agains| the Company,

Mo interest an Dividemnda.

CAPITALIZATION

167,

The Compuny in General Mecting may, upon ihe
recommendation of the Boand, resobve:

That it is desirable W capitalize any pan of the wmound for
the time being stonding: to the credit of oy of the
Company s reserve acoounts, or 1o the credit of the Profit

88
{a)




and Lass account, or otherwise available for distribution;
aml

jb)  thal wech sum be acoordingly st free for distribution in
the manner specified in clowse (2} smongst the members
who would have bes entitled thereto, il distributed by
way of dividend and in the same proportions,

2] The sums aforesald sholl nol be paid in cush but shall be
gpplied sohject o the provisions contmined n clovse (3)
fther in o towarda:

il paving up &y wmounts for the time being anpaed o ooy
shares held by such members rospectively;

(il paving up m full, unissued shares of the Company 1o be
allored and distributied, credited as fully paid up, 10 and
nmomngst such members in the propotions sforesaid; or

fin) parily in the way specificd in sub-clause (i) ond parly in
thai specified in sub-clauseiiik.

(3 A Secuntics Premium Account and Capital Redemption
Reserve Account may, for the purposes of this regulation,
onky be applied in the paying up of unissoed shares 1o be
isgued (o members of the Company aml fully poid boos
shimes.

The Board shall give effect 0 the resolutiom passed by the

Company i pursuanee of this regulation.

LK,

{11 Whenever such a resohstion a8 aforesaid shall have been
passed, the Board shall—

fa]  make all appropriations and spplications of the undivided
profits resolved w be capitalized therehy and il
allptments and issues of fully paid shares, iy, and

(b} penerlly to do all scts and things required (o give effect
thereto.

2y The Board shall heve full power -
fa} to make such provision, by the issue of fractional
cedificles or by payment in cash or otherwise 25 i thinks
fit, in case of ghoares becoming distributable in fractions;
i s
b} to suthorize uny peraon 1o entcr, on behalf of oll the
members entithed  therelo, into an sgreement with the
Compuay providing for the allotment 1o them respectively,
credited as fully paid up, of oy further shares to which
they mny be entithal upon such caphialization, o the
cose may naguire) for the payvment by the Company on
their behalf, by the application thercio of their respective
proportions, of the profits resolved to be capitalized, of the
nmounts or aoy, port of e amounds remdning unpaid on
their existing shines,
(3} Any sgreement made amder soch auihority shoall be
effective und binding on all such menbers.
That for-the purpose of giving effect 10 ony resolution, wnder the
preceding pumaraph of this Article, the Directors muy give such
directions ns may be necessary und setlle uny questions or
difficulties thit may arise in nepund 0 ouny jssue including
disrimmon of pew equity shares and frectional certificaies as
iy think (it

Fractional Certilicates.

L[

{1} The books containing the minules of the proceedings of
anv General Moeetings of the Company sholl be open
inspection of members without charge on such days amd
during such business bours a5 moy consistently with the
providims of Section 119 of the Act be determined by the
Compeny in Geneml Mecting and the members will also

Inspection of Minutes Books of
General Mectings.




i g e o ey e ey
of regulated charges.

{21  Any member of the Company shall be emniled 10 be
furnished within seven deys after he has made & request in
that behalf o the Compony with o copy of any minutes
referred w0 in sub-clouse (1) bereol on pavment of Rs, 10
por page or any pari thereof.

I

o) The Board shall from time o time determine whether
and to what exvent end at whot times pnd places and
under whal conditions or regulations, the accounis and
books of the companry, or any of them. shall be open 1o
the inspection of membera not being direciors.

b} No member {not being u director) shall kove any right of
inspecting mny nocouni or book or document of the
company except as conferred by lmw or nithorxed by
the Board or by the company in gencral mecting.

Inspection of Aceoumts

FOREIGN REGISTER

i

The Company moy exercise the powers conferred on it by the
provisions of the Act with regord (o the keeping of  Foreign
Register of its Members or Debentire holders, und the Board
may, subject to the provisions of the Act. moke and vary such
regulations as if may think 01 in regand o the keeping of eny such
Regisiers.

Forcign Register.

MM UMENTS AND SERVICE OF NOTICES

1TL

Any document or potice to be served or given by the Company be
signed by a Divector or such peron duly authorized by the Board
for such purpose and the sipnature may be writien or printed or
lithographed.

Signing of documenis & notices
to be served or given.

173

Bave ns otherwise expressly prowaded in the Act, » document or
procecding reguiring authenfication by the company may be
sbgried by o [Mrecior, the Muanager, or Secrefary or other
Authonzed Officer of the Company and meod not be under the

Common Senl of the Co i

Anthenticution  of docoments
and pracesding.

WINDING UP

174,

Subject 10 the proswisions of ﬂmn' XX of the Act and rubes
made thercunder—

i1 17 the company shall be wound up, e Hguidator may, with
the sanction of & specisl resolution of the compony wnd any
other sanction required by the Act, divide amongst the members;
in specie or kind, the whole or poy port of the asseis of the
company, whether they shall comsast of properdy of the same
Kimnzl wr sl

fii} For the purpose aforesaid, the liguidator may s such value
as he deems fair upon any property b be divided s wforesaisd
and mey determine how such division slall be carrled in 25
belween the members or diffiereiod clossies of members.

] Thee hopridwior may, with e ke sanction, vest the whole or
any part of such masets in insiees upon soch trusts for ihe
bencfit of the contributories if he considers necessary, bul so
that ng member shall h.-mnp:ll:dwn::-:p: gny shares or other
secuTitics whereon there m:u.n].'hnhdlt]

INDEMNITY

178,

Subjest fo provisions of the At every Director, or Cfficer or
Servanl of the Company ar any person (whether an Chficer of
the Company or not) employed by the Company g Auwditor,
shall be indemnified by the Compuny against and i shall be the
duty of the Directors to pay, out of the funds of the Company,
Ml costs, chorges, Tosses and dumgges which any such person

Drectars’ and athers right s
imdemmity,




mll}nrl:tnrlﬁmgdnn:.mmmdmmmnmltﬂhdnuh}
him in ooy way in or sboul the execution or discharge of his
duties or supposed duthes (except such it any a8 he shall incur or
sigdnin through or by his own wronglul oot peglect o
defoultiincluding expenses, snd in pamicdlsr and so as pot o
limit the generakity of the loregoing provisions, ogainst all
Hihilities incumred by bim gs such Director, Officer or Auditer
or other officer of the Company in definding any procecdings
whether civil or criminal in which judgment is given in his
favar, or in which he is soquitted or in connection with any
application mnder Section 463 of the Act on which reficf is

granted 1o him by the Cour.

176

Subject o the provisions of the Act, no Direcior, Managing
Director or other officer of the Company shall be Heble for the
acts, reecipls, oeglecis or defulis of any other [hrectors or
Difficer, or for joining in sy receipt o other st fir conformity,
or for any loks or expinse happening o the Company through
insufficiency or deficiency of title to sny property acguired by
arder of the Dinectors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or wpon which any
of the moneys of the Company shall be invesied, or for oy loss
or domage arising from the bankruptey, insolvency or lorbous
pol of ony person, company or corpomstion. with whom any
moneys. securities or effects shall be entrusted or deposited, or
for any loss oecasioned by any error of judgment or oversight
on his part, or for any other loss or dumape or mrisforfune
whatever which shall happen in the excemion of the dutics of
his office or in relation therelo, mnles the sime hippens hrodgh
hig own dishonesty.

Mol responsible for acts  al
athers

T

SECHRECY

(i) Every Diircetor, Manager, Aoditor, Tressurer, Trusbee,
Member of o Committes, Officer, Servant, Agont,
Accountant or ofher person cmploved in the business of
the company shall; if so required by the Directors, before

wpon his dutles, sign o declarstion pleading
himself 10 observe sirict secrecy respecting wl fransuctions
and affairs of the Company with the cusiomers and the
state of the sccounts with sdividuals and in motters
relating theretn, and shall by soch declomation pledge
himsalf nod to reveal any of the matter which may come 1o
i knowledge in the dischorge of his duties exeept when
respuired w0 to do by the Directors of by any meefing or by
i Cowrl of Low ond excepl so for & may be necessary in
order to comply with any of the provisions in these
prescnts contained.

i) Mo member or other person (other than o Dircctor) shall be
entithed 0 enter the property of the Company or 1o inspect
or examine the Company's premises or propertics or the
books of sccotnts of the Company without the permission
of the Board of Directors of the Company for the fime
being or to require discovery of or any information in
respect of any detall of the Company's trading or any
matter which is or maybe in the nature of tmde zecret,
mystery of trode or secret process of of any maisr
whatsoever which may relse 19 ihe oondwei of the
husiness of the Company and which in the opmon of the
Board it will be inexpedient in the interest of the Company
o disclose or 1o communicate.

Access o property information




We the several persons whose names, sddress and descriptions are hereunder subseribed ane
dhesirons of being formed into a Company in pursusnee of these Articles of Association.

Nomes, sddresses, description and occupationod
the =ubserbers

Signoivre of
S barriterd

Signuture, Nome
Address, Diescripuion &
Clecupation of Wilness

Yillage, Khar (EL
utimala — (N (RS2 Ohoe:

-1, Uma Sadan Puilding, 10% Road, Khar
exl), Mumbai —400 052

! Servicn

. Ms. Shelali ¥ogesh Shah, [¥o
- Yogesh Nagardns Sholy

03, feeelam Bldy, Talmiki Bd, Linking Rd,
arsswitl Colony, Santncruz (W), Mumbai 400
54

o Servics

4. Mir. Mukesh Kurmnor Shantilal Jain, S0
. Shantilal Jain,

-1, Uma Sadan, 10" Road, Khar

200 155, Road,
Chirn Magar,
Mumbal — 400 (K2

O Sepvive

Whness for All
Sl
Anoop Kumar Jain
[ 3116, Kapadia Chambers




We the several persons whose munes. address and desriptions ore hercunder subscribed wre desirous of
being formed into a Company in pursuamce of these Attscles of Assoceation,

= —_—

Mumes, slddresses, description and oceapationod Bipgnmiure of Signature, Name
the mihscrbers Subsiribers
: Address, Deseription &

| Clecupation of Witness

5, Mr. Shashank Bhavarlal JagnwalS/o Mr
[Rhuwarin] Fapawal

B 174, Jain Apartrnents, Cluim Village.
Dandpacde, Khor (West),

Membai — 00 053200
Service |

sdl.

i, b, Vimni Khemchond Bhagonmni W oM. 5d/-
Fhemchand Bhagnan:,

(10%, Mangal Sandesh, 17
Road, Kher (West), Mumbad -
400 052

Witnesy for All
S
5490 1.8.5, Road,
{Chira Bazar,
Mumbni - 466 (02
D Service

Anoop Kumar Jain
13116, Kapadia Chambers

7. Mr. Pramanud Raoo, S sd/-
M. Vinayak Rao,

R-404, Om Shanti Ci-Op. Hig. Soc., 16"Rl,
mmcre W,

umbwi — 400 0154

Plasic: b bl
Dt 20 10,2007

Digitally signed by
Shashank 910

Shavarial | 227
Jagawat 1539430530



