THE COMPANIES ACT, 2013
(A COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

VISTAR AMAR LIMITED

PRELIMINARY

Save as may be otherwise provided for in these Aricles; the Regulations contained n Tabla 'F of
Schedule | to the Companies Act, 2013 as applicable 1o a public limited company, shall apply to
the Compary

DEFINITIONS & INTERPRETATION
1.1 Deafintons

In these Articles unless repugnant fo the context ar otharwise excluded
.

L

i “Act’ masns the Compames Act. 2013 and any statulory modifications thereto or
re-anactment thereof for the time being in force;

(i) “Affilfate”, with reference o any Corporate Person. shall mean any other Corporate
Parson which, directly or indiractly s a holding company or subsidiary of such first
named Corporate Person or which directly or indirectly’ (a) owns or Controls such first
named Corporate Parson, or (b) is owned or Controlisd by such fiest named Corporate
Person

(i)  “Annual General Meeting mesns a General Meeting of the Members held n
accordance with the provisions of Section 96 of the Act or any adjpurned Meeting
thereof:

fiv) “Applicable Law"” means the laws of India, including any statute, law, ordinance, rule
administrative interpretation, regufation. policy statement or gudelines. Print Media
Guidelings, order, writ. injunction, directive. judgment or decres (whether central siate,
local municipal or ptherwise), as the Case may be;

(v} ‘Beneficial Owner'! means a Person or Parsons whose name i recorded as such with &
Depository.

vl ‘Board of Directors" or "Board” meaans the Board of Directors of the Company
duly constitited for the lime being,

il ‘Books™ means all books of account and other books. records and papers required lo be

maintained by the Company pursuant o the provisions of the Act,
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(v}

{1x)

{x)

(%)

(xi1}

fain)

(xiv)

(xv)

[mn)

(xwll)

{wili

(%)

“Company" means “Vistar &mar Limited”, a company incorporated under the Companies
Act, 1856, having its Registered Office in the State of Maharashtra;

"Contract’ or “Contracting”, ncludes any legally enforceable contract. agresmenl
commitment. obligation. undertaking or understanding. including, without limitation
any note, bond. moirtgage, indenture, license or leasa,

‘Control’ or "Controlled" shall mean the power lo dirgct the managemanl. operations
andlor policies of such first fnamed Person, and the terms “holding company” and
“subsfciary” shall have the meanings ascribed 1o them under Saction 4 of the Act.

'Corporate Person” means corporation. company, partnetship.  mited  labilidy
company, joint venture, association or trust or any other anlity or grganization, but
dogs not include an Individual,

‘Debenture’ includes debenturelistock, bonds or any other instrument of a company
avidencing a debt, whether constituting & charge on the gssats of the Company or not;

"Depository” means a depository 85 defined in clause (8] of subDsaction (1) of section 2
aof the Depositories Act. 1886,

“Director” includes any parson occupying the position of director. by whalever name
called

“Encumbrances’ means any morigage, pledge, hypothecation, eguitable nlerest, pror
assignment, condiional sales Contracl, rght of olbers, claim, security inlerest,
ericumbrance, tile defect, lifle retariion sgreement, voling trust agreement, Infersst,
option, lien, charge, litigation, rights of minor Persons or other condition, commitment
restriction or limitation of any kind or nature whalsoeyer, including resinction on use

voting, transfer, receipt of income or exercise of any ather attributs of awnership,

“Equity Share” or “Share’ means @ share n the share capital of 8 Company and includes
stack;

“Extracrdinary General Meeting”, means an extrsordingry general meeting of the
Members duly called and constituted and any adjourned Ganeral Masting thereol

“Financial Year" means April 12t 0f a calendar year to 3181 March of the nexl calendar
year and shall include such other penod In lieu theresf as may be approved by
the Board)

‘Governmental Authority” means the Republic of Inda, any State of India. and any local
authorlty or any political subdivision therso! and includes (1) any entily exercising
executve, |egisiative, judicial, regulatary or administrative functions of or penaining o
government, moluding, without limitation, the Reserve Bank of India. or any other
government or stalutory or regulgtory  suthonty, agency. depanment, board
commission of instrurmeptality of the Republic of India, any State of Indw. any local
authority or any political subdivision thersol. andfor any court. tribunal or arbitrator(s) of
competent jurisdiction, and (i) any governmental, statutory or non-govemmental



autonomous or seif-regulatory organization, sgency, Person or suthority discharging
such functions;

(xxi)  “Individual” means a natural Person;

{xxii) “Manoging Director” means the Managing Directar(s) appointed in terms of clause (54);

(xxv) "Maoteriol Vorfonce” means @ variance exceading £10% in total income; total operating
oxpenses, total net proflt, capital expenditure, total assets, borrowings and other
liabilities;

(xxvi) "Meeting” or “General Meeting” means a meeting of Members;

(xxvii) "Members" means the Shareholders of the Company whose names appear in the
register of Members of the Company;

[Xxviil) "Memorandum of Astoclation” means the Memorandum of Association of the
Company for the time being In force;

{xxi:{] “Office” means the registered office for the time being of the Company
{xxx) "Paid-Up Copital” means the paid-up Equity Share capital of the Company;
(xxxi) "Person” means any Individual snd Corporate Person;

(xxxii) "Regulatory Approvals” means all consents, permits, permissions, approvals and
authorizations required under Applicable Law from any Governmental Authority for
doingany act, deed or thing;

(xxxiil)"Shareholder” means any of the sharehoider of the Company and any other Person who
becomes 2 holder of Equity Shares in actordance with the terms of these Articles whose
names appear in the regicter of Members of the Company; and "Shareholders” maans
collectively, all of them;

1.2 Interpratation

il The words and phrases used in these Articles but not defined hergin shall have, murans-
mutandis, the-same meaning as described to them in the Ad.

i) The headings and subheadings in this Article are included for convenience and
identification only and are not intended to describe, interpret, define or limit the scope,

gxtent or intent of this Article or any provision hereafl in any manner whatsoover.

i) a. The definitions in Clause 1 shall apply equally to both the singular and plural
form of the terms defined.

b. Whenever the context mey require, any pronoun  shall nclude the
carresponding masculine, feminine and neuter farm.
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C The words "include”, Mincludes” and “including” shall be deemed to be followed
by the phrase “without limitatien®,

d. Unless the context otherwise requires, (a) all réferences to Clauses, are to
Glauses of these Articles; and (b) the terms “herein”, “hereof”, "hereunder” and
words of similar Import refer to these Articles as a whole.

L The transaction of the company shall be restricted to its shareholders only. For
the purpose of these articles an applicant far shares in the company whose
application has been accepted by an officer authorized by the board of directors
shall be deemed 1o be a shareholder eligible to enter intg transaction with the
company.

SHARE CAPITAL

2. The Authorised Share Capital of the Company shall be such amaunt and be divided into
such shares as may, from time to time, be provided in clause V of Memorandum of
Associntion, capable of belng increased or decreased In accordance with the Company s
regulations and legislative provisions for the time being in farce in that behalf with the
powers 1o divide the Share capital whether orginal or increased oy decreased into
seyeral classes and attach thereto respectively such rights and privileges as are allowed
undeor Applicable Law.

-

i The Board may from time to time, with the sanction of the Company by ordinary
resolution increase the authorized Share capital of the Company by such sum to be
divided inte Shares of such amount and of such clasze< with such rights and privilages
attached thereta as the Members shall direct by specifying the same in the resolution
and if no directions be given as the Board may determine.

4. The Cempany may, subject to the provisions of Sections 66 of the Act reduce in any
manner, from time ta time,

a by special resolutlon its Paid-up Share capital;
b. Any capltal redemption reserve fund or any securities premium actourit
5 Subject to the provisions of these Articles, the Board shall have the power to allot,

grant, have option over or otherwise deal with or dispose of them to such Person at
such times and generally on such terms and canditions, as the Board may deem fit.

6. Subject to the provisions of these Articles, the Company shall have power to alter the
conditions of the Memorandum relating to Share capital as follows, that s to say it may

(g] increase its Share capital by such amount as it thinks expedient by Issuing new
Shares:

(la) Consalidate and divide all or any of its Share capital into Shares of larger
denomination than its existing Shares;

ic) sub-divide its Shares or any of them into Shares of smaller amount than is fixed
by the Memorandum so, howewer, that, in the sub-division, the propartian

* Alleration have been approved by the Members in the Extracordinary General Meeting held on 19th
March, 2024

-
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10.

betwesn the amount paid and the amount, if any, unpaid on each réduced
Share shall be the same as It was In the e of the Share, from which the
reduced Share |s derlvad,

(d) Canvert all or any of its fully paid-up shares into stock, and reconvert that stock
into fully paid-up shares of any denomination.

{e) cancel any Shares which, at the date of the passing of the resalution in that
behalf, have not been taken or agreed (o be taken by any Person and diminish
the amount of its Share capital by the amount of the shares as cancelled,
provided, however, that the cancellation of Shares in pursuance of the exercise
of this power shall not be deemed tobe & reduction of Share capital within the
meaning of the Act

SHARES

Subject to the provisions of section 55, any preference shares may, with the sanction of
an ordinary resolution, be issued on the terms that they are, or at the option of the
company are liable, to be radeemed on such terms and in such manner as the compaiy
befare the issue of the shares may, by Ordinary resolution, determine,

Further Subject to the provisions of Section 5% of the Act and these Articles, the Board
shall have the power to jssue, allot or otherwise dispose of the same or any of them to
such Persons, in such proportion and on such terms and conditions and either at a
premium or at par or (subject to the compliance with the provision aof Section 53 of the
Act) at a discount and at such time as they may from time to time think fit and with the
sanction of the Company in a Gengral Meeting to glve to any Person or Persons the
option or right to call for any Shares either at par or premium during such time and lor
such consideration as the Board think fit, and may lssue and allot Shares in the capleal of
the Company on payment in full or part of any property sold and transferred or for any
services rendered to the Company In the canduct of its business and any Shares which
may 50 be allotted may be issued as fully pald up Shares and if so fssued, shall be
deemed to be fully paid Shares. Provided that option or right to call for Shares shall not
bie given to any Person or Persons without the sanction of the Company in the General
Meeting.

An application signed by or on behalf of an applicant for Shares in the Company
followed by an allotment of any Shares therein, shall be an acceptance of Shares within
the meaning af these Articles and every Person who, thus or otherwise agrees to accept
in writing the Shares and whase name is entered on the register of Members shall for
1he purpese of these Articles, be a Shareholder,

If by the conditions of allotments of any Shares. the whole or 2 part of the amount or
issue price thereof shall be payable by installmants, every such installment shall, when
due, be paid to the Company by the Person who, for the time being and from time to
time shall be the registered holder of the Shares of his heirs, executors, administrators
and legal reprosentatives

Every Member or his heirs, executors, assignees or other representatives shall pay to

the Company the portion of the capital represented by his Share or Shares which may

for the time being remain unpaid thereon, in such amounts at such time or times and in
i_ﬁ*



11,

such mannar as the Board shall, from time to time, In accordance with the Company’s
regulations require or fix for the payment thereof and so lang as any moneys are due,
owing and unpaid to the Company by any Member on any account. However, such
Mernber ir default shall not be entitled at the option of the Board, to exercise any rights
or privileges available to him.

If any Shares stand In the name of two or more Persons, the one first named In the
register of Members shall as regards receipt of dividend bonus or service of notice and
ill or any other matters connected with the Company, except voting a1 Meetings and
the transfer of Shares, be deemed the sole-holder thereofl but [pint — holder of Shares
shall be severally as well as jointly lfable for the payment of the installments and calls in
respect of such Shares and for all Incidents thereof according to the Company's
regulations.

TERM OF ISS5UE OF DEBENTURE

12.

olF @

CALLS

13

14

15.

16.

17.

18

Any Debentures, debenture stock or other securities may be |ssued at o discount,
premium or atherwise and may be issued on the condition that they shall be convertibie
inte Shares of any denomination and with any privileges and conditions as (o
redemption, surrender, drawing, allotment of Shares, attending (but not vating) at the
General Meeting, appaintment of Directors and otherwise Debentures with a right of
conversion inlo or alletment of Shares shall be issued only with consent of the Company
in General Meeting by special resolution.

The Board may, from time to time and subject to the terms on which any Shares have
been issued and subject 1o the conditions of allotment, by a resolution passed at a
meeting of the Board make such call 351t thinks fit upon the Members in respect of all
moneys unpaid on the Shares held by them respectively, and each Member shall pay the
amount of every call so made on him to the Person or Persons and ot the times and
places appointed by the Board. A call may be made paysble by installments,

Provided that praviso to Article 13(1) of Table F of Schedule | of the Companies Act,
2113 shall not be applicable.

Fifteen days notice in writing of any call shall be given by the Board spacifying the time
and place of payment, and the Person or Persons ta whom such call shall be paid.

& gall shall be deemed to have been made at the time when the resolutien suthorizing
such coll was passed at a meating of tho Board.

A call may be rovoked ar postponad at the discretion of the Board.

The option or right to make call on Shares shall not be given to any Perspn except with
the sanctian of the Campany in a General Meeting.

The joint-halders of a Share shall be jointly and severally liable to pay all calls In respect
theraof

-ﬁ:.-



19,

20

21,

22.

23,

28,

=

The Board may, fram time to time at s discretion, extend the timé fixed for the
payment af any call, and may extend such time as to all or any of the Members wha, the
Board may deem fairly entitled to such extension, but no Member shall be entitled to
such extension save as a matter of grace and favour

If any Member falls to pay any call due from him on the day appointed for payment
thereof, or any such extension thereof as aforesaid, he shall be liable to pay interest of
the same from the day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to time be fied by the Board, but nothing n
this Article shall render it obligatory for the Board to demand or recover any nterest
from any such Member.

Arty sum, which may be the terms of lssue of a Share becomes payable on allotment or
at any fixed date, whether on accourt of the nominal value of the Share or by way of
premium, shall for the purposes of these Articles be deemed to be a call duly made and
payable, on the date on which by the terms of issue the same becomes payable and in
case of non-payment, all the relévant provisions ot these Articies as 1o payment of
interest and expenses, forfeiture or otherwise, shall apply as if such sum had become
pavable by virtue of a call duly made and notified.

On the trial ar hearing of any action or sult brought by the Company against any
Membier 'or his representatives for the recovery of any money clalmed t6 be dud to the
Company in respect of his Shares, It shall be sufficient to prove that the name of the
Member, in respect of whose Shares, the money Is sought to be recovered appears
entered on the register of Membirs as the holder, at or subsegquent to the date at which
the maney 15 sought to be recovered, Is alleged to have become due on the Shares in
respect of such money is sought to be recovered; that the resolution making the call is
duly recorded in the minute book; and that notice of such call was duly given to the
Member or his representatives used in pursuance of these Articles and that it shall nat
be necessary to prove the appointment of the Directors who made such call, nor that a
quorum of Directors was present at the Board at which any call was made nor that the
Mesting at which any call was made duly convened ar constituted nor any other
matters whatspever, but the proof of the matter afaresald shall be conclusive evidente
of the debt.

Neither the receipt by the Campany of a portion of any maney which shall from time to
time be due from any Member ta the Company in respect of his Shares, either by way of
principal or interest; nor any indulgence granted by the Company n respect of the
payment of any such money, shall preclude the Company from thereafter procesding to
anforce a forfeitire of such Shares as hereinafter provided.

The Board may, if they think fit, subject to the provisions of Section 50 of the Act, agree
to and recelve fram any Member willing to advance the same, whole or any part of the
moneys due upan the Shares held by him beyond the sums actually called for and upon
the amount so paid or in advance or so much thereof, 5 from time to time exceeds the
amewunt of the calls then made upan the Shares in respect of whilch such advance has
been made, the Company may pay Interest at such rate a5 the Member paying the sum
in advance and the Board agree upon, provided that money paid in advance of calls shall

=T



not canfer a right to participate in profits or dividend. Thie Board may at any time repay
the amount so advanced. The Members shall not be éntitled to any vating rights in
respect of the moneys so paid by him untll the same would but for such payment
become payable. The provision ol this Artlcle <hall mutatis mutandis apply to the cajls
an Debentures.

FORFEITURE OF SHARES

25,

£6;

22.

28.

31,

-

Subject to the provisions of the Act, for the forfeiture of shares the Company shall lssue
notice and it shall:

[} mamea day [not being earlier than the expiry of fourteen days from the date of
service of the notice) and a place of places on and at which such call or
installment and such Interest and expenses as sforesaid are to be paid; and

() state that in the svent of non-payment an or before the day so named at the
place appainted, the shares in respect of which the call was made or instalment
Is payahle will be liable to be forfeited,

I the requirements of any such notice as aforesaid are not complied with, any Shares, B
respect of which the notice has been given, may, at any time thereafter before the
payment required by the notice has been made, be forfeited by the resolution of the
Board to that effect. Such forfaiture shall Include all dividends diaclared in respect of the
forfeited Shares and not actually paid before the forfeiture

When any Shares shall have been so forfelted, notice of the forfeiture shall be given to
the Member In whose name [t stood Immediately prior to the forfeiture, and an entr'y of
the forfeiture, with the date thereof, shall forthwith be made In the register of Members
but no forfeiture shall be in any manner invalidated, by any omission or neglect 1o glve
such notice or to make any such entry as aforesaid.

Ay Share so forfeited shall be deemed to be the property of the Comparny and may b
sold, re-allotted or otherwise disposed off on such terms and In suth manner, as the
Board may think fit.

At any time before a3 sale, re-allotment or disposal as aforesald, the Baprd may cancel
the farfeiture on such terms, as it thinks fit

A Person, whose Shares have been forfeited, shall cease to be the Member in respect of
the forfeited Shares but shall, notwithstanding the forfeiture, remaln liable to pay to the
Company all moneys, all calls, or installment, interest and expenses, owing in respect of
such Share at the time of the forfeiture, together with interest thereon, from the time of
forfeitura untll payment, at such rate as the Board may determing and the Board may
enforce thie paymaent thereol, 1o any party thereof, without any deduction or allbwance
for the value of the Shares at the time of forfelture, but shall nat be under any
obllgatipn o do so.

The forfeiture of a Share involves extinction, at the time of the forfeiture, of all interest
and all claims and demands against the Company in respect af the Share and all other

8-



32.

33

®

rights, incidental ta the Share except anly such of those rights as by these Articles are
expredsly saved.

A duly verified declaration In writing that the declarant is a Director of the Company,
and that certain Shares in the Company have been duly forfeited an a date stated (n the
declaration shall be conclusive evidence of the facts thereln stated as against all Persans
claiming to be entitled to the Shares and such declaration and the receipt of the
Company for the consideration, if any, given for the Shares on the sale/ or disposition
thereof shall constitute @ good title to such Shares; and the Person to whom any such
Share as sold shall be registered as the Member in respect of such Share and shall not
be bound to see to the application of the purchase money, nor shall his title to such
Share be affacted by any irfegularity or invalidity in the proceedings in referénce to such
forfeiture, sale or disposition.

Upen any sale, re-alletment or other disposal under the provisions of the preceding
Artitles, the certificate or certificates originally issued in respect of the relative Shares
shiall (unless the same shall on demand by the Company have been previously
surrendered to it by the defaulting Member) stand cancelled and become null and veid
and of no effect, and the Directors, shall be entitled to ssue a duplicate certificate or
certificates in respect of the sald Shares to the Person or Persons, entitied thereta,

TRANSFER OF SHARES

34

35

36,

37

i&

39,

There shall be a proper Instrument of transfer, whith shall be in writing and all the
provisions of Section 108 of the Act and of any statutory modification thereof for the
time being, shall be duly complied with in respect of all transfer of Shares and the
registration thereof,

Every instrument of transfer duly stamped must be accompanied by the certificate of
Shares proposed to be transferred and such other evidence as the Board may reguire to
prove the title of the transferor or Ris fight to transfer the Shares,

No fee shall be charged for registration of trensfer, transmission, probate, succession
certificate and letters of administration, certificate of death or marrizge, power of
attorney or similar ather document.

Every such instrument of transfer shall be executed both by transferor and the
transferee and the transferor shall be deemed to rermain the holder of such Share until
the name of the transferee shall have been entered in the register of Members in
respect thereof. The Board shall not issue or register:a transfer of any Share in favour of
a minor [except in cases when they are fully paid up).

The Board shall have power on giving seven days previous notice by advertisement in
some nawspaper crculating in the district in which the Offics of the Company is situatid
to close the transfer books, the register of Members or register of debenture halders a1
such time or times and for such period or perlods, nat exceeding thirty days at a time
and not exceeding in the aggregate forty-five daye in each year, as it may deem
expediant.

The Company -shall incur no liability or responsibility whatsoever in consequence of its
registering or giving effort to any transfer of Shares made or purporting to be made by
£



41
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any apparent legal owner thereol (as shown or appesring In the register of Members) to
the prejudice of Persons Having or claiming any equitable right, title or'interest ta or in
the said Shares, notwithstanding that the Company may have had notice of such
equitable right, title or intereést or notice prohibiting registration of such transfer, and
may have entered such notice, or deferred thereto, in any book of the Company, and
the Company shall not be bound or required to regard or attend or give effect to any
notice which may be given to it of any equitable right or Interest, or be under any
liability whatseever for refusing or neglecting so to do, though it may have been entered
or referred 1o In some bogk of the Company; but the Company shall nevertheless be at
liberty to regard and attend to any such notice and give effect thereta, if the Board shall
s0 think fir

Notwithstanding anything stated elsewhere in these Articles, the Directors shall be
entitled to take all necessary steps to ensure compliance with Applicable Law and
subject to the provisions of Section 1114 of the Act, Section 22A of the Secunities
Contracts {Regulation] Act, 1956 and the other provisions of Applicable Law, the Board
may, at its own absolute and uncontrolled discretian and by glving reasons, (nter alia,
decling 1o register or acknowladge any transfer of Shares whethar fully paid or not. The
right of refusal of the Board shall not be affected by the crcumstances that the
proposed transferee is already 3 Member of the Company, but insuch cases the Board
shall within one month from the date en which the instrument of trensfer was lodged
with the Company, send to the transferee and the transferor notice of the refusal 1o
ragister such teansfor provided that registration of a transfer shall not be refused on the
ground of the transferor being sithér alone or jeintly with any cther Person or Parsons,
indebted to the Company an any account whatsgever, excapt when the Company has
llen on Shares. Transfer of Shares/Debentures ir whatever lot shall not be refused,

The Company shall keep at its Office the register of Members and therein shall firmly
and distinctly enter the particulars of every transfer or transmission of Shares. Subject
to the oravisions of Section 154 of the Act, the Board shall have power to close the
register af Members for such periods, not exceading forty flve days in apgregate o 8
vedar and thirty days at any one time, as may seem expedient to themn.

DEMATERIALISATION OF SECURITIES

42.

Notwithstanding anything to the contrary contained in any other Articles-

al The Company shall be entitled to dematetialize securities and to offer securities
ina dematerialized form pursuant ta the Depositories Act, 1986,

b Every holder of or subscriber to securities of the Company shall have the option
to réceive certificates for such securitles or to hold the securties with 3
Depository, Suth a Parcon who (£ the Baneficlal Owner of the securities can at
any tirne opt out of a Depasitory, if permitted by law, in respect of any securities
In the manner provided by the Degositories Act, 1396 and the Compariy shall, in
the manner and within the time prescribed, (ssue to the Beneficial Owner the
required certificates for the securities. If a Person opts to hold his securities with
the Depasitory, the Company shall intimate such Depository the detalls of
allatment of the securities, and on recelpt of the information, the Depositary

=10=



=

c)

i

el

Bl

h)

shall enter in It record the name of the a]lp:tee as the Beneficial Owner of the
securities,

All securities held by a Depositary shall be dematerialized and be in fungible
form, Nothing contained in Sections 153, 1534, 1538, 1878, 187¢C and 3724 of
the Act shall apply to a Depository in respect of the securities held by on behalf
of the Beneficlal Owners.

(i) Notwithstanding anything to the contrary contained mn the Act or these
Articles, a Depository shall be desmed to be the registered owner for the
purposes of effecting transfer of ownership of securities of the Company on
behaif of the Beneficial Owner.

(i) Save as required by the Applicable Law. the Depaository as the registered
ogwner of the securities shall not have any voting rights or any other rights in
respact of the securitios held by [t

{iii} Every Person holding securities of the Company and whose name |s entered
as the Beneficial Owner of securities in the record of the Depository shall be
entitled to all the rights and benefits and be subject to all the labilities in
respect of the securities which are held by a Depository and shall be deemed 10
be a Member of the Company.

Notwithstanding anvthing caontained in the Act or these Articies to the contrary,
where sgcurities of the Company are held in 3 Depository, the records of the
Beneficiary Ownership may be served by such Depository on the Company by
means of electronic mode or by delivery of floppies or discs

Nothing contained in Section 108 of the Act or these Articles, shall apply to 2
tratisfer of securities effected by a transferor and transferee both of whom are
entered as Beneficial Owners in the records of a Depository,

Notwithstanding anything contained in the Act or these Articles, where
segurities are dealt with by a Depository, the Company shall intimate the details
thereof to the Depository Immediately on dllotrient of such securities.

Nothing contalned In the Act or these Articles regarding the necessity of having
distinctive numbers for securlties lsued by the Company shall apply to
securities held with a Depository

The register of Members and Index of Beneficial Owners malntained by a
Depaository under the Depositories Act, 1996 shall be deemed to be the Register
and Index of Members and Security Holders far the purposes of these Articles,

TRANSMISSION OF SHARES

43,

-

Every holder of Shares in, or Bebentures of the Company may at any time naminate, in
the manner preseribed under the Act, 3 Person to whom his Shares in or Debentures of
the Company shall vest in the event of death of such holder. Where the Shares In, or
Debentures of the Company are helid by more than one Persons jointly, the joint holders
may together nominate, |n the prescribed manner, a Persan to whom all the rights in
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45.

a6,

q7.

Ll

the Shares or Debentures of the Company, as the case may be, held by them shall vest
in the event of death of all joint holders,

Notwithstanding anything contained in any other law for the time being In force or in
any disposition, whether testamentary or atherwlise, or in these Articles, in respect of
such Shargs in or Debentures of the Company, where a nomination made in the
prescribed manner purports to confer on any Persan the right to vest the Shares in, or
Debentures of the Campany, the nominee shall, on the death of the Shareholders or
holder of Debentures of the Company or, as the case may be. on the death of all the
joint holders become. satitled to all the rights in the Shares or Debentures of the
Company to the exclusion of all cther Persons, unless the nomination (s varied or
cancalled in the prescribed manner under the provisions of the Act,

Where the nominge Is a minor, it shall be lawiul for the holder of the Shares or hinlder of
Debentures to make the nomination to appoint, in the prescribed manner under the
provisions of the Act, any Person to become entltled to the Shares in or Debentures of
the Company, In the event of his death, during the minarity,

Any Person who becomes a nominee by virtue of the provisions of these Articles upon
production of such svidence as moay be required by the Board and subject as hereinafter
provided, elect, either:

) to be registered himsell as halder of the Shares or Debentures, as the case may
be,

b) to make such transfer of the Shares or Debentures, as the case may be, as the
deceased Shareholder or Debenture halder, as the case may be, could have
made; or

cl if the namines, so becoming entitied, elécts himself to be regstersad as holder

of the Shares or Debentures, as the case may be, he shall deliver or send to the
Company d notice in writing signed by him stating that he so elects and such
notice shall be accompanied with death certificate of the deceasod Shareholder
or Debenture holder and the certificate]s) of Shares or Debentures, as the case
‘may be, held by the deceased in the Company.

Subject to the provisions of Section 109 8 (3) of the Act and these Articles, the Board
may register the relevant Shares or Debentures in the name of the nominee of the
transferee as if the death of the registered holder of the Shares or Debentures had not
occurred and the notice or transfer were a transfer signed by that Shareholder or
Debenture holder, as the case may be.

A nominee on becoming éntitled to Shares or Debentures by reason of the death of the
holder, or joint holders shall be entitled to the <ame Dividend and other advantages to
which he wauld be entitled if he were the registered holder of the Share or Debenture,
except that he shall not before being registered as holder of such Shares or Debentures,
b entitled in respect of them to exercise any right conferred on & Member or
Debenture holder in relation to Meetings of the Company,

ELA
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The Board may, at any time, give notice requiring any such Person Lo elect either to be
ragistered himselfl or to transfér the Shares or Debentures, and if the notice i not
camplled with within ninety days, the Board may thereafter withhald payment of all
dividends, bonuses, Interast or ather moneys payable or rights accrued or aceruing in
respect of the relevant Shares or Debentures, until the requirements of the notice have
been camplied with.

subject to the provisions of these Articles, any Person becoming entitled to Shares in
consequence of the death, lunacy, bankruptcy or insolvency of any Member, or by any
fawful means other than by a transfer in accordance with these presents, may with the
consent of the Board (which it shall not be under any obligation to givel upon producing
such evidence that he sustains the character norespect of which he proposes to act
under this Article of His title, act, 3= the haolder of the Shares or elect to have some
Ferson nominated by him and approved by the Board, registered as such holder,
provided nevertheless, that if such Person shall elect 1o have hix nominee registered he
shall testify the election by executing to his neminee an instrument of transfer in
accordance with the provisions herein contained and until he does so, he shall not te
freed from any liabllity in respect of the Shares,

& Parson entitled to a Share by transmission shall, subject to the night of the Directors to
retain such dividends or money as hereinafrer provided, be entitied to receive and may
glve discharge for any dividends or other moneys payablein respect of the Share.

FURTHER ISSUE OF SHARES

51

Where at the time after the expiry of tweo years from the formation of the Campany ar
at any time after the expiry of one year from the allotment of Shares in the Company
made for the first time after it< formatlon, whichever is earlier, [t is propossd to Increase
the subscribed capital of the Company by allotment of further Shares, then:

(a) Such further Shares shall be offered to the #ersons who at the date of the offer,
are holders of the Equity Shares of the Company, In proportion, as near as
circumstances admit, to the capital paid up on these Shares at the date;

i) such offer shall be made by 3 notice specifying the number of Shares offered
and limiting a time not less than thirty days from the date of the offér and the
affer if rot accepted, will be deemed ta have been declingd,

(&) The offer aforesaid shall be deemed to include a right exercisable by the Person
concerned to renounce the Shares offered to therm in sub dause {b) herea! shall
contain a statement of this right. Provided that the Board may decling, without
assigning any reason to allot any Shares to any Person in whose favour any
Member may rencunce the Shares offered 1o himg

(ef) After expiry of the time spegified in the aforesaid notice or on receipt of earlier
intimation from the Person to whom such notice has been given that he
declines to accept the Shares affered, the Board may dispose off them in such
manner and to such Persanis) as they may think, In their sele discretion, fit.
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Notwithstanding anything contained in Article 51 heregf, the further Shares sforesaid
may be offered to any Person (whether or not those Persons Include the Persons
raferred to in clause {a) of Article 51 hereof] In any manner whatsoever.

{a) If & special resolution to that affect Is passed by the Company in General
Meeting, or
k) Where no such speclal resolution s passed, If the votes cast {whether on a show

of hands or on a poll as the case may be) in favour of the proposal contained in
the resolution moved n the General Meeating {including the casting vote by the
chairman) by the Members who, being entitled to do so, vote in person, o
where proxies are allowed, by proxy, exceed the yvotes, if any, cast against the
proposal by Members, so entitled and voting and the Central Government is
satisfied on an application made by the Baard in this behall that the proposal &
most beneficial ta the Company.

Nothing in these Articles hereof skall be deemed:
{a} To extend the time within which the offer should be accepted; or

it Ta authorise any Person to exergise the right of renunciation for a second time
on the ground that the Persan in whose favour the renunciation was first made
has declined to take the Shares comprised in the renunciation,

Nothing in this article shall apply to the increase of the subseribed capital of the
Company taused by the éxercise of an option attached to the Debenture issued or loans
ralsed by the Comparny.

i To convert such Debentures orloans inte Shares In the Company; ar
(i To subscribe for Shares in the Company (whether such option is conferred in
these Articles ar atherwise)

Frovided that the terms of lssue of such Debentures or the terms of such loans nclude a
term providing for such option and such term.

(&) Either has been approved by the Central Government before the lssue of the
Debentures or the raising of the loans or is in confermity with rules, if any, maoe
by that Govarnment in this behalf: and

b} In the.case of Debentures or loans or other than Debentures issued to or loans
obtained from Government or any institution specified by the Central
Government in this behalf, has also been approved by & special resolution
passed by the Company in General Meeting before the issue of the Debentures
ar raising of the loans.

LIEN

The Campany shall have a first and paramount llen upon all the Shares/ Debentures
tother than fully paid-up Shares/Dehentures) registered in the mame of each Member/
Debenturehalder (whether solaly or jointly with others) and upon the proceeds of sale
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thereof, for all moneys (whether presently payable or not) called or payable at a fixed
tirne in respect of suth Shares and no equitable interest in any Shares shall be created
except upon the footing and condition that this Article will have full effect. Any such lien
shall extend to all dividends and bonuses from time to time declared in respect of such
Shares, Unless otherwise agreed, the registration of a transfer af Shares shal| aperate as
a8 walver of the Company's llen, if any, on such Shares/Debentures. The Board may ai

any time declare any Shares/Debentures wholly or in part to be exempt from the

provisions of this clause.

CERTIFICATE OF SHARES

55,

56.

57,

-

-

Every Member shall be entitled, without payment, to one or more certificates In
marketable lots, for all the Shares of each class or denomination registered in his name,
or if the Board so approves (upon paying such fee as the Board may from time to time
determine) to several certificates, each for one or more of such Shares and the
Company shall complete and  deliver such certificates within three months from the
date of allotment, or within two month of the receipt of applications of registration of
transfer, transmission, sub-division, consolidation or renewal of any of its Shares as the
tase may be, Every certificate of Shares shall be under the seal of the Company and shall
spiecily the number and distinctive numbers of Shares in respiéct of whith it Is issued and
amount pald-up thereen and shall be in such form as the Board may prescribe or
approve, provided that In respect of a Share or Shares held |ointly by seversl Persans,
the Comgany shall not be bound to issue and deliver mare than one certificate and
delivery of a certificate of Shares to one of several joint hotders shall be sufficent
delivery ta all such holders,

If any certificate b worn out, defaced, mutilated artorn or if there be no further space
on the back thereof for endorsement of transfer, then 'upon production and surrender
thereof to the Company, 8 new certificate may be issued in liey thereol and if any
certificate Is lost or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Company deems adequate, being
given, a new certificata In lleu thereof shall be glven to the party entitled to such lost or
destroyed certificate. Every certificate under this Article shall be issued without
payment of fees If the Board so decldes, or on payment of such fees (not excesting Ry
2/ for each certificate] as the Board shall prescribe. Frovided that no fee shall be
charged for issue of a new certificates in replacement of thase which are ald, defaced or
warn out or where there s no further space on the back thergof for endarsement or
transfir,

Provided that notwithstanding what is stated above the Board shall camply with such
Rules ar Regulation or requirements of ary stock exchange or the Rules made under the
Act or the Rules made under the Securities Contracts (Regulation) Act, 1956 or any other
Act, or Rules applicable in this behalf,

The provisions of Articles 54 and 55 shall mutatis mutandis apply 1o Debentures of the
Company.

PROCEEDINGS OF GENERAL MEETINGS
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Subject to the provisions of the Aet, the Company shall in each year hold a General
Meating as its Annual General Meeting in addition to any other Meetings In that year,
All General Meetings other than Annual General Meeting shall be Extraordinary General
Meetings. The first Annual General Meeting shall be held within eighteen manths from
the date of incorporation of the Company and the next Annual General Meeting shall be
held within six months after the expiry of the Financial Year in which the first Anpual
General Meeting was held and thereafter, an Annual General Meeting of the Company
shall be held within six months after the expiry of each Financial Year, provided that, not
more than fifteen months shall elapse between the date of one Apnual General Meeting
and that of the next. Nothing contained in the foregoing provisions shal| be taken as
affecting the right conferred upon the Registrar under the provisions of Section 166(1)
of the Act to extand the time within which any Annual General Meeting may be held.
Every Annual General Meeting shall be called for on a time during business hours, on a
day that Is not a public holidoy, and shall be held ot the Office of the Campany or at
some other place within the city, tawn or Willage In which the Offica of the Company Is
situated as the Board may determine and the notices calling the General Meeting shall
specify it as the Annual Gereral Meeting, The Company may Inoany Annual Genetal
Meeting fix the time for its subsequent Annual General Meeting. Every Member of the
Company shall be entitled to attend either in person or by praxy and the auditor of the
Eompany shall be entitted to attend and to be heard at any General Meeting which he
artends:-on any parf of the business that concerns him as the auditor. At evary Annual
General Meeting of the Cormpany there shall be laid on the table the proxy register with
proxies and the register af Directars’ share holdings of which the atter register shall
remain open and accessible during the cantinuance of the Annual General Mesting. The
Board shall cause to be prepared the Annual Return, Balance Sheet and Profit and Loss
Account and any other documents required to be attached thereto under the Act or
rules made there under and forward the same to the Registrar of Companies In
accordance with Sections 159, 161 and 220 of the Act.

The Board may, whenever it thinks fit, calt an Extraordinary General Meeting and it shall
do so upon @ requisition in writing by any Member ar Members hoiding in the aggregate
ot less than one-tenth of such of the Paid-Up Capital as at the date carries the right of
noting i regard to the mattar in raspect of which the regulsition has been made.

Any valid requisition so made by Members must state the objects of the Méeting
proposed to be called and must be signed by the requisitionists and be deposited at the
Office provided that such requisition may consist of several documents In ke form each
signed by one or more requisitionists,

Upon the receipt of any such requisition, the Board shall forthwith call an Extraordinary
General Meeting, and if they do not proceed within twenty-one days fram the date of
the requisition being deposited at the Office to cause a Meeting 1o be called on & day
not later than forty-five days from the date of deposit of the requisition, the
reguisitionists, or such of thelr number as represents gither a majority in value, of the
pald-up share capital of the Campany as Is referred to In Section 169(4) of the Ac,
which ever i¢ less, may themselves call the Meeting, but in either case, any Meeting so
called shall be held within three manths from the date of the delivery of the requisition
as aforesaid,
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Any Mealing called under the foregoing Articles by the requisitionists shall be ealled in
the same manner, as nearly as possible, as that In which General Mestings are to be
called by the Board.

Subject to the provisions of the Act, a general meeting may be convened by giving not
less than twenty-one days notice or a sharter natice thereof for every General Meeting,
Annual or Extraordinary and by whosoever called, specifying the day, plate and hour of
the Meeting, and shall contain a statement of the business to be transacted thereat,
shall e given in the manner hereinafter provided, to such Persons as are under 1hese
Articles entitled to:receive notice from the Company. Frovided that in the case of an
Annual General Masting with the consent in writing of all the Members entitled to vote
thereat and in the case of any other Mesting, with the consent in writing of the
Membess holding not less than 85 percent of such part of the Paid Up Capital of the
Company as gives a right to vote at the Meating may be convened by a shorter notice. In
the case of an Anpual General Meeting, if any business ather than

al the consideration of the accounts, balance sheets and reports of the Board of
Directors and auditors,

b) the declaration of dividend,
c) the appointment of Directors in place of thase retiring,
d) the appointment of, and fixing of remuneration of the auditors,

is proposed to be transacted then in that event there shall be arinexed to the notice of
the General Meeting a statement setting out all materfals facts concerning each such
itern of business including, In particular, the nature of concern or interest, i any, therein
of every Director, and the manager (if anyl.

Where any such item of special business relates to or affects any other company, the
extent of shareholding interest in other company of every Director and the manager, |f
any, of the Company shall also be set out in the statement If the extent of such
shareholding interest is not less than 20 percent of the paid-up share capital of that
other company. Where any ltem of business consists of tha according of approval to any
document by the Meeting, the time and place where the document can be Inspected
shall be specified in the statement aforesald.

The accidental omission to give any such notice as aforesaid to any of the Members ar
the non receipt thereof shall not invalidate the holding of the General Meeting or any
resolution passed at any such General Mesting.

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

A body corporate being a Member shall be deemed to be persorally present f it ks
represented in accordance with Section 187 of the Act.

The Chairman (if any) of the Board shall be entitled to take the chair at every General
Mesting, whether Annual or Extraardinaty, if there be no such Chalrman of the Beard,

AT
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or if at any meeting he shall not be present within fifieen minutes of the time appeinted
for halding such meeting, or if he shall be unable or unwilling to take the chair, then the
Directors present may choose one of their Member to be the Chairman of the meeting.
If no Director be present or if all the Pirectors present decline to take the chair, then the
Members present shall elect one of their number 1o be Chairman.

The Chairman with the consent of the Members may adjourn any Meeting from time to
time and from place tooplace in the city in‘which it iz Keld but, no business shall be
transacted at any adjourned Meeting other than thé business, left unfinished &t the
Meeting from which the adjournment took place. When a Mesting Is adjourned for
more than 30 days, notice of the adjourned Meeting shail be given as In the case of an
original Meeting. Save as aloresaid, it shall not be necassary to give any notlce of the
adjsurnment or of the business to be transacted at an adjourned Meeting

Subject to the provisions of the Act, 3t any General Meeting a resplution put to vote at
the Meeting shall be decided on & show of hands, unless a poll is before or pn the
declaration of the result of the show of hands, demanded by any member having the
right to vate on the resolution and present in person or by proxy, or by the Chairman of
the Meeting or by any Member or Members halding not less tharn one-tanth of the tatal
voting power in respect of the resolution or by any Member or Members pre<ent in
parson or by proxy and holding Shares in the Company conferring a right to vote on the
resolution, being Shares on which an aggregate sum has been paid-up on all the Shares
conferring that right and unless a poll is demanded, a declaration by the Chairman that a
resolution has on a show of hands, been carried unanimously, or by a particular
majority, or lost, and an entry to that effect In the minute book of the Company shall be
conclusive evidence of the fact, without proof of the number or propartion of the votes
recorded in favour of or against the resolution,

It the case of an equality of votes, the Chairman shall, both on a show of hands and at a
poll {if any), have a casting vote in addition to the vote or votes to which he may he
entitled as-a Member.

if -8 poll Is demanded as aforesaid, the same shall, subject to the provisions of these
Articles be taken st such time (not later than forty-elght hours from the time when the
demand was made) and gither by open voting or by ballot, as the Chairman shall direct,
and either at once or after an intarval or adjournment or otherwise, and the result of
the poll shall be deemed to be the resolution of the General Meeting at which the poll
was demanded. The demand for a poll may be withdrawn at any time by the Person or
Persons who made the demand.

Where a poll is to be taken, the Chairman of the Mesting shall appoint two scrutinizers
to sgrutimeze the vote given on the poll and o report thereon to him. One of the
serutinizers so appointed shall always be a Member (not being an officer or employee of
the Company| present at the Mesting provided such Member Is avallable and willing to
be appointed. The Chairman shall have power at any time before the result of the poll i
declared to remove 3 serutinizer from office and Fill vacancies in the office of scrutinizer
from such remaoval or from any other cause,

Any poll duly demanded on the election of Chairman of a Meeting or on any question af
adjournment shall be taken at the Meating forthwith
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The demand for a poll except on the questions of the election of the Chairman and of an
adjournment shall not prevent the continuance of a Meeting for the transaction of any
business other than the question on which the poll has been demanded.

Subject 1o the Articles for the time being in force, the guorum for & General Meeting
shdll be five Shareholders present in Person or by attormey| in case of corporate
members  their authorised persons so apgointed shall déemed to be presents in
persans), I the guarum s not present within half hour ol the scheduled time for holding
of the General Mesting, the Meeting shall be adjourned for two weeks and reconvened
at the same time of the day and place and il such day Is a public hotiday then Lo the
immediately succeeding day which is not & public holiday, and if at such rescheduled
Meeting quorum  [s-not present within thirty (30] minutes of the time appointed for the
hMeeting, the Shareholders present shall form the quorum for the General Meeting.

VOTING RIGHTS

76.

il

78.

.

=

No Member shall be entitled to vote either personally ar by proxy/attorney, at any
General Meeting or meeting of a clase of Shareholders, either upon i show of hands or
upon a pall in respect of any Shares registerad in his name on which any calls ar other
sums presently payable by him have not been pald or, In regard to which the Company
hais, and has exercised any right of llen,

Subject to the provisions of these Articles and without prejudice to any special privileges
or restrictions as 1o voting for the time being attached to any class of Shares for the time
being forming part of the capital of the Company, every Member not disqualified by the
last preceding Article shall be entitled to be present in persan of by proxy or by attorney
and to-speak and vote at such Meeting, and on a show of hands every Membier present
in person or through attorney shall have one vote and upon a poll the voting fights of
wuery Member present in person or by prosy or by attarney shall be in proportion to his
Shares of the Pajd-Up Capital of the Compaty. Provided, however, If any preference
Shareholder be present at any Meeting of the Company, save as provided in clause (b)
of sub-section (2) of Section 87, he shall have a right to vote anly on resolutions placed
before the Meeting which directly affect the rights attached to his preference Shares,

On a poll taken at Meeting of the Company 8 Member entitfed to more than ane vote,
or his proxy or other Person entitled to'vote for him, as the case may be, need not, if he
wotes, use all his votes or cast In thesame way all the votes he used or may abstan from
wioting.

A Member who has became unsound mind or In respect of whom an gorder has been
made by any Court having |urisdiction in lunacy may yote either on a show of hands or
on a poll, by his committee or other legal guardian and any such committee or guardian
may an poll vate by proxy and’ if any Member be a minor, the vote in respect pf his
Share or Shares shall be by his guardian, or any of his guardians, it more than one, to be

selected in case of dispute by the Chairman of the Mesting.

If there bé |aint holders of any Shares, anyone of suth Person may vote al any Maeting
or may appolnt another Person (whether a Mamber or not} as his proxy or attorney n
respect of such Shares, The progy <o appointed shall not have any right 1o speak at the
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Meeting and, if mare than one of such joint holders be present at any Meeting then one
of the said Persons so present whose name stands higher on the register of Members
shall alone be entitled to speak and 10 vote In respect of such Shares, but the ather
joint-holder(s] shall be entitled to be present at the Meeting. Several executars or
administrators of a deceased Member In whose name Shares stand shall for the purpose
of these Articles to be deemed joint halders thereof.

Subject to the provisions of these Articles, votes may be given either personally or by
proxy or by attorney. & body corporate being a Membor may vote either by s proxy or
by a représentative duly authorised in accordance with Section 187 of the fct, and such
representative shall be entitled to exercise the same rights and powers [including the
rights to vote by prosy) on behalf of the body carpoarate which he represents as the
body could exercise if it were an individual Member,

Any Person entitled to transfer any Share may vote at any General Meeting In respect
thereaf In the same manner, as If he were the registered holder of such Shares,
provided that forty eight hours at least before the time of holding the Meeting or
adjourned Meeting, as the case may be at which he propases to vote he shall satisfy the
Directors of his right to transfer such Shares and give such indemnity (if any) as the
Directors ray require or the Directars shall have previously admitted his rfght to voie o
such Maeeting in respect thereof.

Eviery prowy (whether a Member or not) shall be appointed In writing under the hand of
the appointer or his attarney, or if such appainter s a corporation under the commaon
seal of such cargoration, or be signed by an officer or any attorney duly authorlsed by it,
and any Committee or guardian may appoint such proxy. The prosy so appainted shall
nat have any right to speak at the Meeting

An instrumeant of proxy. may appoint 8 proxy elther for the purpose of a particular
Meeting specified in the instrument and any adjournment thereof or it may appoint for
the purposie of every Mesating of the Company, ar of svery Megting to be held before a
date specified in the instrument and every adjournment of any such Meating.

A Member present by proxy shall be entitied to vote enly on a pell.

The instrument appainting a proxy and the power of attorney or pther autharity (if any)
under which it is signed or a notarized copy of that power of attarney or other autharity
shill be deposited at the Office not 1ater than forty eight hours belpre the time for
holding the Meeting-at which the Person pamed in the instrument proposes 1o vote,
ond in default the instrument of proxy shall not be treated as valid, ‘No instrument
appotnting a proaxy shall be valid after the sxpiration of twelve months from the date of
its execution.

Every Instrument of promy whether for a specilied Meeting or otherwise shall, as nearly
as circumstances will admit, be in any of the forms setout in Schedule 1K of the Act.

A vote given in accordance with the terms of an instrument of proxy shall be valid

natwithstanding the previous death or insanity of the principal, ar revocation of the

proxy or any power of attorpey under which such proxy was signed, or the transfer of

the Share in respect of which the vote is given, provided that nointimation in writing of
=20)-
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the death or Iasanity, revocation or transfer shall have besn received at the Dfflce
before the Meeting,

No ebjection shall be made to the validity of any vote, except at any Meeting or poll at
which such vote shall be tendered, and every vote whether glven persanally or by proxy
or by attorney, not disallowed at such Meeting or poll shall be deemed valid for all
purposes of such Meeting or poll whatsoever.

Motwithstanding any thing contained in the foregoing, the Company shall transact such
business, as may be specified by the Central Government from time te time, through the
means of postal ballot. In case of resolutions to be passed by postal baliot, no Meeating
need to be held ata specified time and space requiring physical presence of Mambers to
form a quorum, Where a resolution will be passed by postal ballot the Company shall, in
addition to the requirements of giving requisite clear days notice, send to all the
Members the fallowing:

al Oraft resolution and relevant explanatory statement clearly explaining the
reasons thereof.

b) Fostal baliot for giving assent or dissent, in writing by Members and

el Postage prepaid envelope (by registered post) for communicating assents or
disserts on the postal ballot to the Company with a reguest to the Members to
send their communications within 30 days from the date of dispateh of notice.

The Company shall also follow such procedure, for conducting vate by postal balldt and
far ascertaining the assent or dissent, 35 may be prascribed by the Act and the relevant
Riiles made thereunder,

JMMINUTES

92

93.

The Board shall cause minutes of all proceedings of General Meetings and of all
proceedings at meetings of the Board or of committee of the Board to be duly entered
in Books to be maintained for that purpose in accordance with Section 193 of the Act.

The minutes of each meeting shall contain:
[a) The fair and correct summary of the proceedings thereat

() Each page of every such book shall be initlaled or signed and the last page of the
record of proceedings of such meeting in such Books shall be dated and signed
by the Chairman of the same meeting or in the avent of the death or liability of
that Chairman withir that period, by a Director duly authorised by the Baard for
the purpose.

fc) In no case the minutes of proceedings of @ meeting shall be attached to any
suich book as aforesaid by pasting or atherwise.

{d) The names of the Diregtors present at the meeting, In case of meeting of the
Board or Committee of Board
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(h)

The names of the Directors, if any, dissenting from of not consenting to the
resolution, in the case of each resolution passed at the meeting of Board or
Committes of Board.

All appaintrents af officers made at any masting.
Any such minutes shall be evidence of the proceedings recorded therein.

The Book containing the minutes of proceadings of General Mestings shall be
kept at the Dffice of the Company and shall be open during business hours for
such periods not belng less in the aggregate than two hours In each day as the
Directors determing, to the inspection of any Member without charge.

CONSTITUTION OF THE BOARD AND BOARD MEETINGS

54,

a5,

96.
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Except as otherwise requiced by the Articles, all resolutions and decsions of the Board
shall be by vote of a majority of the Directors present at a duly convened meeting of the
Board. Except as otherwise reguired by the Articles of Association or the Act, any atction
which can be taken by the Board at a duly convened meeting may also be taken by a
resolution by circulation as provided Article 102{iv) below.

General Powers

(h

The property, business and affairs of the Company shall be managed exclusively
under the supervision and direction of the Board save and except as the
Applicable Law and the Articles of Association may atherwise provide or allocate
respansibility for any matier to any Shareholder or Director or any other Person,
The Board may exercise all such powers of the Company and have such
authiority and do all such lawful acts and things as are perrnitted by Applicable
Law and the Company's Memorandum of Associstion and the Articles of
Association,

(i Subject to the Applicable Law and the Articles of Association, the Board shall be
entitled 1o delegate such of its powers and functions to such of its committees,
Director (s) ar officers of the Company as the Board may in its sole discretion
deem appropriate

Constitution of the Board

()

(1}

Subject to the provisions of section 252 read with 259 of the Act, the number of
Directors of the Company shall not be less than three and not more than twelve
including nominees of the Lending Institutions or debenture holder efc.

Further, any increase beyond the said limit shall nat have any effect uniess

approved by the Central Government under Section 253 of the Act,

The following persgns shall be the Tirst directors of the Company:
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{ii)

flw)

iv)

n Mr. Jatinder Pal Singh Johar
(il Mr, Murli Dhar Agiwal
(it} Mr: Sidharth Jain

If at any time the Company ebtajns any loan ar any assistance In connection
there with by way o guarantee or otherwise from any person, firm, bady
corporate, local authority or public body (hereinafter called “the institution”) or
if &t any time the Company issues any Shares ur Debentures and enters into any
contract or arrangement with the institution, whereby the institution subscribes
for or underwrites the issue of the Company's Shares or Debentures or provides
any assistance to the Company in any manner and it is a term of the relative
loan, assistance, contract or agreemaent that the institution shall have the right
to appoint one or more directors to the Board of the Company, subject to the
terms and conditions of such loan, assistance, contract or arrargement, the
mstitution shall be entitled to appoint bne or mare director or directors, as the
tase may be, to the Board of the Company and to rémove from office any
director so appointed and ta appoint anather in his place or in the place of the
director so appointed who resigns or otherwise vacates his affice. Any such
appointment or remaval shall be made in writing and shall be served &l the
registered office of the Company, The director or directors so appoimted shall
nat be llable to retire by rotation and shall continue in the office for <o long as
the relative loan, assistance, contract or arrangement, as the case may be
Subsists.

If it I= provided by the trust deed, securing or athérwlse in connaction with any
sswe of debentures of the Company, that any person or persons shall have
power to nominate a director of the Company, then in the case of any and every
such Issue of debanture, the person or persons having such power may exercise
such power from time to time and appeint a director accordingly, Any director
o appointed |5 herein referred to as “Debenture Director™. & Debenture
Director may be removed from office at.any time by the person or persons in
whiom for the time being is vested the power under which he was appointed
and another director maybe appointed in his place. A Debenture Director shall
nat be llakile to retire by rotation and shall continue In the office for so long as
the debentures are not redeemed,

If the Company at any time has a minimum pald up capital of Rupess five crores
or such sum a5 may be prescribed and at least one thousand or mare small
shareholders, then the Company may, suo mote er upon requisition of not less
than one-tenth of the total number of small shareholders, procesd to appoint #
nominge from amongst the small shareholders as a Director of the Company.
The small shareholders director shall before his appointment, file his consent,
to act as a director, in writing to the Company and the tenure of such
appointment shall be three years at 3 time witheut retirement by rotation, but
shall be eligible far Feappointment for another tenure. He shall, howeviir, not be
appointed a5 Managing Direclor or whale time director undér  any
circumstances and shall be subject to the same disgualifications and shall vacate
his uffice on the same grounds as are applicable to other Directors, In pursuance
of these presents and the subject 1o the provisions of the Act, The Company
shall follow such rules as may be prescribed by the Central Government I this
ag J=
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behalf.

Mo small shareholders’ director appolnted In accordance with the provisions of
this Article shall hold office at the same time as small skarehalders’ director In
more than two companies,

Provided that the number of Director’s liable to retire by rotation shall not be
less than two-thirds of the total number of Directors.

(vi} The Directers shall not be required to hold any gualification shares in the
Company.

Additional Directors

Subject to Applicable Law and these Articles, the Board shall bave power, at any time
and from time to time, to appoint any Person as an Additional Directar at the Board, but
the total number of Directors including Additional Directar shall not, at any time exceed
the maxlmum number fixed by these Articles. Any Director so appented shall hold
office only up 10 the date of | the next Annual Geperal Meeting of the Company but shall
bie eligible for re-election at such Meeting.

Alternate Directors

If any Director is reasonably expected to be or is absent for a period of not less than
three {3) calendar maonths from the State in India where the meetings of the Board are
ordinarily held, at the request of such Director, the Board shall, at & meeting of the
Board ar by ciroulation of a written resolution of the Board in accordance with
Applicable Law, appoint, subject to Section 313 of the Agt, an Individual as an alternate
Director to such Director (the “Alternate Director”)].

At the request of the Shareholder, who has nominated such Director and failing such
request from such Shareholder, The Alternate Director shall be an Individual, and the
Shareholders shall cause thelr nominees on the Board to approve the appointment of
such Individual as an Alternate Director, An Alternate Director so appointed shall
vacate office if and when the absentee Director returns to the state in which meeting
of the Board are ordinarily held or the ahsentee Director vacates office as a Director

Removal of Directors

il The afficeof a Directar shall ipso facto be vacated if:

a. heisfound to be unsound mind by a court of competent Jurisdiction; or
b, he has applied to ke adjudicated ps an insolvent and his application s pending,

c  heis adjudged insolvent; or
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(i)

{iii]

he Is convicted by & court of any offence involving moral turpitude and
sentenced In respect thereof to Impriscnment for not kess than sis months; or
he fails to pay any call in respect of Shares af the Company held by him,
whether alone of jointly with others, within six months fram the last date fixed
for the payment of the call; or

he absents from three consecutive meetings of the Board or fram all meetings
of the Board for a continuous period of three months, whithever is the onger,
without obtaining leave of absence fram the Board; or

hie whether by himself or by any parson for his bepefit or on his account, or any
firm of which he is a partner or any private company of which he is a director,
accepts a lean, or any guaranige or security for a loan, from the Company in
contravention of the provisions of the Act, or

he acts in cantravention of any of the provisions of the Act; or

he has been disqualified by an order of 3 court of competent jurisdiction under
the provisions of the Act; or

by notice in writing to the Company that-he resigns his office; or

any office or place of profit under the Compatiy or under any subsidiary of the
Company Is held in contravention of section 314 of the Act and by operation of
that section he is deemed to vacate the office.

Notwithstanding arty matter or thing in Articles 100 ()} (d), () and (j) , the
disqualification referred to in those sub-clauses shall not ke effect:

[a) for thirty days from the date of adjudication sentence ar order; or

(b) where an appeal or petition s preferred, within the thirty days aforesaid
against the adjudication, sentence or conviction resulting in the
sentance, or order until the expiry of seven days from the date on which
such appeal or petition ik dizpased of, or

le) whre within the seven days aforesaid any further appeal or petition |s
preferred in respect of the adjudication, sentence, conviction or order,
and the appeal or petition, if allowed, would result in the removal of the
dicqualification untll such further appeal or petition is disposed of,

Each of the Shareholders having the right under these Aricles to appoint a
nominee Director shall be entitled to require removal of any ar all of its
nominee Directors on the Board and to have another or others of its choice
nominated for appointment in the place of such removed Directors, For
effecting the removal of any of its nominee Directors by a Shareholder, such
shareholder shall, only by written instructions addressed to the Board and ather
shareholders, duly signed by an authorised representative of such Shareholder,
regulsition a General Meeting of the Company, and upar receipt of such notice,
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101,

the Board shall promptly convene 3 General Meeting of the Company far the
removal of such nomines Oirector,

Casual Vacancies

Any casual vacancies occurring on the Board, Including, but without limitation, as a
result of death, resignation, removal or Incapacity of any Members of the Board, shall
be filled by the Board at a meeting in accordance with the Applicatile Law,,

Such vacangy may be filled in accordance with the nomination made by the concerned
Sharehalder. The Individual so appointed to fill such vacancy shall be an Individual
nominated by the Shareholder that had nominated the Director whose position s to be
filled, and such Individual stall hold office until the dateé an which the Director in whose
vacancy hels appointed would have held dffice had the vacancy not oocurred.

Board Meetings

i}

D]

Notice

1 (seven) calendar days’ written notice of every meeting of the Board shall be
given 1o every Director. Such notice shall be accompanied by the agenda setting
out the business proposed to be transacted at such meeting of the Board may
be deliverd by elogtromice means. However in case of urgency Board Meoting
may be cdlled on shorter notice.

orum for Aoard Meeti

No business shall be transacted at any Board meeting unless a quoram s
present at the meeting. [n the first instance the quorum far meetings of the
Board shall be atleast ane- third of the Board or 2 whichever is higher, subject
to Section 287 of the Act. if within half an hour from the time appainted for &
meeting, a guorum as aforesaid is not present, the meeting shall stand
adjourned to the same day in the next week at the same time and place or to
such other later day and at such other time and place as the Chairman may
determine. IF at such adjourned mesting also, a quorum is not prasent, the
meeting shall stand adjourned for 3 further half an hour and f the querum s
afaresaid is still not present but the Directors present are at least one third of
the Baard or two whichever (s higher, they shall constitute a querum

Voting

Except a5 otherwise retuired by, the Articles of Assodation or the Act, all
resolutions and decisions of the Board shall be by vote of a majority of the
Directors present at a duly convened meeting of the Board. Excapt as otherwlse
reguired by the Articles of Association or the Act, any actien which can be taken
by the Board at a duly convened meeting may also be taken by a resolution by
circulation as provided in Article 102 (iv) below. Except the Chairman, no
Director shall have a second or a casting vote.

26-



102

103.

104.

105.

106.

1ay.

-

(i) Boar lon Jfreulat

Subject to the Applicable Law, a written resolution that has been clrculated in
draft to all Directors (together with the necessary documents, if any) and signed
by a majority of Directors shall be a valid and effectual as if It is a resolution
passed at a duly convened Board meeting. Far the purposes of this Article
“signed" shall include signature transmitted through facsimile.

Subject always to Applicable Laws and these Articles, such of the Directors, as the Board
may decide, may be paid such remuneration 35 may be decided by the Board for
services rendered. Such remunération may be either a fiwed safary or a percentage of
net profits or partly in one form and partly in the other and may also provide for
perquf.ﬁres ta the Directars ke food, medical benefit, club & Schoal fee ete, Furthey,
the non-executive Directors may be paid sitting fees for attending the meeting of the
Board ar any committee thereof, as may be decided by the Baard, for services rendered
and as per the applicable laws.

In addition o the above remuneration and perguisites payable o them the Directors
may be paid all travelling, hotel and other expenses actually Incurred by them in
connection with their travel from and to their usial residence or from any other place
where they might be present at the relevant tirme to attend the meeting of the Board of
Directars or any committee thereof or to attend to some other business of the
Company.

The continuing Directors may, notwithstanding any vacancy in the Board but so long as
their number js not reduced below the number fixed as the necessary quorum for &
mesting, increase the number of Directors or for the purpose of summoning & General
Meeting of the Company, but for no other purpose.

The Board shall exercise the following powers on behalt of the Company only by means
of reselutions passed at meetings of the Board:=-

i) The power to make calls an Shareholders in respect ta money unpaid on their

Shares.
1k The power to ittue Debentures,
(i) The power to borrow maneys otherwise than on Debentures.
liv] The power 1o make loans,
{w) The power to invest the funds of the company,
{wl) The power to autharize the buy back as per the provisions of the Act

The Board may, from time to time and subject to the restrictions contained in Séction
292 of the Act, delegale to a committee or committees consisting of ong or more
Directors or to managars, secretiaries, officers, askistants and othar employess or
Persons any of the powers, sutharities and discretion for the time being vestad in the
Directors arid may, at any time revake such powers, authorltiee and disceetions,

Subject to provision of these Artides all deeds agreements and documents and all
cheques, promissory notes, drafts, hundies, bills of exchange and ather negotiable
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109.

instrurnents and all receipts for moneys paid ta the Company shall be signed, drawn,
sccepted or endorsed by the Persons authorized by the Board in this behalf.

Subject to the provisions of Sectlons: 297 and 299 of the Act, no Director shall be
disqualified, by virtue of his office, far Contracting with the Company, either as vendor
or purchaser or atherwise, nor shall any Contract ar arrangement entered into by ar on
behalf of the Company with a Director or any Company or partnership firm |n which a
Director is @ member or otherwise interested be avoided nar shall any Birectar so
Contracting or being such member or so Interested be liable to account to the Company
for any profit realized from any such Contract or any arrangement by reason only of
such Director holding that office or of the fduciary relationship thereby established,
provided that he shall disclose the nature of his interest at the meeting of the Board a1
which the Contract or arrangerient is determined, if his interest thien exists or in any
othier caze at the first meeting of Board after the acquisition of his interest.

A general notice that the Director is a member of a specified firm or company shall, as
regards any such transaction be sufficient disclosure under this article and after such
generasl notice It shall not be necessary Tar the interested Directar th give any special
rotice relatlni; to any particular transaction with such firm or company.

CHARMAN

110,

The Board shall appoint a chairman of its meetings and determine the peried for whith
he st hold office. If ne chairman s appointed, or if at any meeting of the Board the
chairman is not present within five minutes after the time appointed, for holding the
zame, the Diractars presaent shall choose tome one of their member to be the chairman
of such meeting,

MANAGING DIRECTOR AND WHOLETIME DIRECTORS

111,

112

Subject to Applicable Law and provisions hereof, the Board of Directors may, appoint
one pr mere Directors as the Managing Director (the "MD"} (by whatever name called)
for the management of the Company’s affairs, for such period and on such terms as they
think fit. His/their appointment shall be automatically terminated it he/they cease to be
Director/Directars. Their remuneration shall be decided by the Board of Directors from
time to tme

The MO shall be respansible for the conduct of the day-to-day management, Business
and affairs of the Company. The MD shall undertake the management of the Campany
and perform all the administrative functions and other duties of the Company necessary
for the effective transaction of its business with full powers to do all acts, matters and
things deemed necessary, proper and expedient thereof and generally to exercise all the
power and authorities of the Company except such of them as by the Act ar any
statutory medifications thereof for the time being in force or may be expressly directed
to be exercised by the Company in a General Meeting or by the Board, provided that on
subsequent regulation it shall not invalidate any prior act of the MD which woauld Fave
been valid IF such regulation had not been made.

The MD shall be delegated by the Board adequate power and authority te undertake,
conduct and carry on the day-to-day management, Business and affairs of Company
.38
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115,

-

The MD shall repart to and function subject to the supervision, directian and Control of
the Board

The Whole timeé Directars <hall act subject to the direction, supervision and Control of
the Board and shall repart to the MD, Their powers and dutles shall bie determined from
time to time by resolution of the Beard.

The term of office of the MD and the Whaile time Directors shall be determined by
resolution of the Board but in no event shall the term be longer than five (5) years,
suliject however, to renewal at the end of each such term,

Subject 1o Section 292 of the Act, and these Articles the Board may entrust to and
confer upon the Managing Director any of powers exercisable by them upon such terms
and conditions and with such restrictions as they may think fit and either collaterally
with or to the miclusion of their own powers and may, from time to time, revoke,
withdraw, alter, or vary all or any of such powers. The Managing Director shall have the
fallowing powers exercisable under the superintendence and Control of the Board until
otherw(se decided by the Company in a General Meeting.

(i To purchase ar otherwise acguire for the Company any property rights or
privileges which the Company s authorized to acquire and to sell, let exchange
or ptherwise dispose off or deal with all or any part of the property rights or
privileges of the Company at such price and for such consideration and on such
terms and conditions as he may deem expeadisnt

(i) To anter intd, carryout, rescind or vary all financial arrangement with banks,
Persons, companies, corporations or other badies for or In connection with the
Business of the Company.

(i} Subject to the limitations lald down by Board under Sections 584 and 292 of the
Act, to raise or borrew, from time to time and at his discretion, any sums of
money or make any arrangements for finance for the purpose of the Company
and to secure the payment of, such sum ar sums in such manner and upon such
terms and conditions in all respects as he may thimk fit and in particular by
making. drawing, accepting or endorsing on behalf of the Company any
promissory notes or bills of exchange or by issulng receipts of the Company or
by giving any security of the Company or by creating mortgage or charge owerall
ur any patt of the property of the Campany.

[T} To appoint from time to time and at his discretion, for the purpose of the
Company, managers, secretaries, agents, experts and other officers, clerks,
servants and other employees of the Company on such terms and conditions 25
he may deem expedient and to determine their powers and duties and at his
discretion to terminate the services of any one or more of them a: he may
deem expedient,

{v) To institute, defend, compromise, withdraw or abandon any legal proceedings
by or against the Company or atherwise concerning the affairs of the Company:
and to act on behalf of the Company in all matters relating to any governmental
agency or authority including those relating o taxation, licensing, excise and
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customs and In matters pertaining to the Insolvency or liguidation and to apply
for and obtain letters of administration, with or without a will, to the estate of
Persons with whaom the Company shall have dealings,

] To make, draw, sign, accept, endorse, negotiate and otherwise sxgcuto on
behalf of the Company &l cheques, promissory notas, drafts, pay orders, hbills of
exchange, bills of lading and other documents of titles and securitles including
securities of Government of India and other promissory notes, Conlracts
transfer deeds and other instruments as shall be necessary In his apinion for
carrylng on the Business of the Company.

(wii) Subject to the over all limit ficed by the Board under Section 292 of the Act, to
invest and deal with the moneys of the Company not immediately required for
the purposes thereof in such securities or investments and in such manrer as he
thinks fit and from time to time, to vary or realize or otherwise deal, with such
securities and investrments.

[winl) To negotiate and enter into any Contract and execute, rescnd or vary all such
Caontracts and do &l acts, deeds and things in the name and on behalf of the
aforesaid or otherwise for the Business of the Company

.
BORROWING POWERS

1y

118.

119

120.

Subject to provisions of Sections 58A and 292 or any other applicable provision of the
Act; and these Articles, the Board of Directors may from time to time guarantee, raise or
borrow any sums of money for and on behalf of the Company from the Members ar
from other Persons, companies or banks or financial institutions or the Directors may
themselves advance money 1o the Company. on such terms and conditions as may be
approved by the Board of Directors provided that the Board shall not without the
sanction of the Company In Gengral Meeting borrow any sum of maney which togethor
with money barrowed by the Company [apart Trom temporary lodns obtained from the
Company’'s bankers in the ordinary course of business) excead the aggregate for the
time being of the Pald Up Capital of the Company and its free reserves, that [s 1o say,
reserves not set aside for any specific purpose.

Subject 1o the provisions of applicable Law and these Articles, the Board of Directors
miay from time to time give Security for the payment of any money borrowed, In such
manner and upon such terms and conditions as they think fir and In particular by the
Issue of Debentures or bonds of the Company or by mortgage or charge an all or part of
the properties of the Company.

Subject to the provisions of the Act, any Debentures, bgnds or other securities may be
issued at @ discount, premium or otherwise and may be Isseed on the condition that
they shall be convertible into Shares of any denamination and with any privileges and
conditions as to redemption, surrender, drawing, allotment of Shares, attending bt
not voting) the General Meeting and appointment of Directars. Provided that
Debentures with 3 right of convirsion Into or allotment of Shares sholl be [ssued anly
with sanction of the Caompany in General Meeting.

Save as provided in Section 108 of the Act, no transfer of Debentures shall be registered
-3 D'



121,

72

uriless a proper Instrument of transfer duly starnped and executed by the transferar and
transferee has been delivered to the Company together with the certificate or
certificates of the Debentures,

If the Board refuses to reglster the transfer of any Debentures, the Company shall,
within one month from the date on which the Instrument of transfer was lodged with
the Company, send to the transferee and to the transferor the notice of such refusal,

The Board shall cause a proper register to be Kept in accordance with the provislons of
Section 143 of the Act of all morigages, Debentures and charges specifically affecting
the property of the Company, and shall cause the requirements of Sections 118 and 125
and 127 to 144, both inclusive of the Act in that behalf 1o be duly complied with, so far
a5 they are reguired to be complied with by the Board.

The Company shall, if at any time it |ssues Debentures, keep the Register and Index of
Debenture holders in accardance with Section 152 of the Act.

COMMON SEAL

124} The Board of Directors shall provide a common seal for the purpese of the Company,

125,

and shall have power from time to time to destroy the same and substitute a new seal
in lieu thereof, and the Board of Directors shall provide for the safe custody of the seal
for the time being, and the seal shall never be used except by the authority of a
resalution of the Board of Directors or a Committee of the Board of Diréctors.

Every deed or other instrument to which the seal of the Company is required to be
affixed shall be signed by a Director or by the Secretary or by any other Person
authorized by the Board of Directors; Provided nevertheless that certificates of Shargs
shall be signed in accordance with the:Companies {1ssue of Share certificate] Rules, 1960
and certificates of Debentures may be signed by one Director, whose signatures on such
certificates of Shares or Debentures, when so authorized by the Board of Directors may
be affixed and reproduced by mechanical means.

DIVIDENDS AND RESERVES

126,

127.

128,
-

The profits of the Comparny, subject to any special rights relating thereto created or
authorized 1o be created by these Articles, and subject ta the provisions of these Articles
shall be divisible among the Members in propartion to the amount of capital pald-up on
the Shares held by them respactively,

Subject to the provisions of these Articles, the Company in General Meeting may declare
dividends but no dividend shall exceed the amount recommended by the Board of
Directors but the Company in Ganeral Meating may declare a smaller dividend.

Any General Mesting declaring a dividend may make a call on the Members ot such
amount as the meeting fives. If the call on each Member does not sxceed the dividend
payatle to him and the call s made payable at the same time as the dividend, the
dividend may, if so arranged between the Company and the Member, be set off agalnst
the call,
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130

131

132

133

134,

135,

=

No' dividends shall be paid otherwise than in cash. The declaration of the Board of
Directors as to the amount of the prafits of the Company shall be conclusive.

Subject to the provisions of thess Articles, the Board of Directars may, from time to
time, pay to Members such interim dividends as appear to be justified by the profits of
the Company.

i) Subject tothe rights of Persans if any, entitied to Shares with special rights as to
dividends, it shall be declared and paid according to the amounts paid or
credited as paid on the Shares in respect whereof the Dividends are paid.

{7 No ameunt paid or credited as paid on Shares in advance of calls shall be
treated for the purposes of this Article as "paid on the Share”

fili) All dividends shall be apportioned on the paid-up value of the share and paid
proportianately to the amounts paid or credited as paid on the Shares during
any portion ar portions af the period in respect &f which the dividends s paid
but if any share is ssued on terms providing that it shall rank for Dividends as
from a particular date such share shall rank for dividend accordingly,

The Beard of Directors may, from time to time, before recommending any dividend, set
apart such portion of the profits of the Campany as they think fit as @ reserve fund,
etualization fund or depreciation fund to meet contingencies or for the liquidation of
any Debentures, debts or other liabilities of the Company or for repairing, imoproving
and maintaining any of the property of the Company and far such other purposes of the
Company as the Board of Direttors in thelr absolute discretion think prudent and may
invest the sum 5o set aside |n such manner as they may think fit

The Board of Directors may alsp carry forward any profits, which it may think prudent
not to divide without setting them aside as a reserve.

The Board of Directors may retain any dividend or other moneys payable in respect of a
share on which the Company has a lien, and may apply the same in or towards
satisfaction of the debts, liabilities or engagements In respect of which the lien exists.

If thie Cormpany has not provided for dapreciation for any previous Firancial Year or
years, it shall, before declaring or paying a dividend for any Financial Year, provide for
such depreciation out of the profits of the Financial Year or years.

ifthe Company has incurred any loss in any previous Financlal Year or years, the amount
of the loss or any amount which is equal to the amaunt provided for depredation for
that year or those years whichever is less, shall be set off against the profits or the
Company in the year for which the dividend is proposed to be declared or paid ar
against the profits of the Company for any previous Financial Year ar years arrived at in
both cases after providing for depreciation In accordance with the provisions pf sub-
section (2] of Section 205 of the Act, or against both.

Where capital is pald in advance of calls, such capital may carry Interest But shall hatin
respect thereof confer a right to dividend or participate in profits,
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139.

1401

141,

142

143

A transfer of Shares shall not pass the right to any dividend therson before the
registration of the transfer.

Subject to the provisions of the Act, any dividend, Interest ar other maneys payable in
cash in respect of Shares may be paid by cheque or warrant or receipt having the force
of a cheque or warrant, sent through the registered post with or without
acknowledgement or under a certificate of posting: to the registered address of the
Members or Person entitled or in case of joint Shareholders to the registered address of
that one of the joint Shareholders who is first named on the register of Members or to
such Person and to such address as the Shareholders of the joint Shareholders may in
writing direct. Every such chegue or warrant shall be made payable o the order of the
Ferson to whom it is sent. The Company shall not be liable or responsible for any
theque warrant, or recefpt lost in tronsmissiont or For any cheque of warranl or the
forped signature of any receipt or the fraudulent recovery of the dividend by any other
rearts,

Any one of two or more jeint holders of a Share may give effectual receipts far any
Dividends or other moneys payable in respect of such Share.

Mo Member sholl be entitled to recelve payments of any interest or dividend in respect
of his Share or Shares, while any money may be dug or owing from him to the Company
in respisct of such Share ¢r Shares orf otherwise howsoever, either alone or jointly with
iny other Person orf Persons and the Board may deduct fram the [nterest or dividend
payable ta any Member all sums of money so due from him to the Company

Whure the Company has declared a dividend which has not been paid or the dividend
warrant in respect thereof has not been posted within 30 days from the date of
declaration to any Shareholder entitled to the payment of the dividend the Company.
shall within 7 days from the date of expiry of the said period of 30 days. open a special
account in that behalf in any scheduled bank called “Unpaid Dividend of “Mitlenmium
InfraDevelopers Limited” and transfer to the said account, the total amount of dividend
which remaine unpaid or in relation to which no dividend warrant has been posted.

Any money transferred to the unpsid dividend account of the Company which remains
unpaid ar unclaimed for a perlod of seven years from the date of such transfer, shall be
transferred by the Company to the Investor Education and Protection Fund of the
Central Government. As per the pravisions of the Act, no person s entitled to claim any
money transferred to the Fund.

Mo untlalmed or Unpaid dividend shall be forfeited by the Board.

ACCOUNTS

144,

The Board shall cause proper Books of accounts to be maintained under sectlon 209 of
the et
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145,

146,

147.

{il Mo Member (not being a Directar) shall have any right of inspecting any account
or book or document of the Company except as conferred by law or ag
authorized by the Board of Directors.,

1) The Board of Directors shall from time to time determine whether and to whiat
extent and at what times and places and under what conditions or regulations
the account and Books of the Company, or any of them, shall be apen to the
inspection of Members, not being Directors.

The Board shall llie before each Annual General Meeting duly auvdited profit and loss
accpunt for the Financial Year and the Balance Sheet made up to the end of thar vear.

The Directors shall, if they tonsider it to be necessary and in the interest aof the
Company, be entitled to amend the Audited Accounts of the Company, of any preceding
Financial Year subject to approval of the Company in Genera! Meeting. The
amendments 1o the Accounts affected by the Directors In pursuant of thase Articles
shall be placed before the Members In the General Meeting for thelr consideration and
approval,

AUDITOR

®

148,

149.

Statutory auditors shall be appeointed and their rights and duties regulated in
accordance with the provisions of the Act.

Subject to the provision of the Act, the remungration of the auditors shall be fixed by
the Company in a General Megting or by the Board, |f so decided at the General
Mesting.

CAPITALISATION OF PROFITS

150.

fi) The Company in General Meeting may, upon the recommendation of the Board,
resolve that it 15 desirabile to caphtalize whole or any part of the amount for the
time being standing to the credit of any of the Company’s reserve account or o
credit to the prafit and loss account, and availlabie for dividend or representing
premiums received on the lssue of Shares and standing to the credit of the
Securities Fremium Account be capitalized and distributed amongst such of the
Members as would be entitled to reéceive the same if distributed by way of
dividend in the same proportions on the footing that they become entitled
thereto as capital and thatall or any part of such capitalized fund be applied on
behalf of such Members in paying up in full any unissued Shares, Debentures of
the Compary which shall be distributed accordingly or in or towards payment of
the uncalled llability on any issued Shares , so that such distribution or payment
shall be accepted by such Members in full satlsfaction of their interast in the
said capitalized sum. Provided that any sum standing to the credit of a Securities
Premium Account or @ Capital Redemption Reserve Fund may, in accordance
with the applicable provisions of the Act for the purposes of this Articles; only
be applied in the paying up of unissued Shares to be issued to Members of the
Company as fully paid bonus Shares,
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151.

152.

-

(i) The surr aforesaid shall not be pald in cash but shall be apglied sither in or
towards:

(a) Paying up any amount for the time being unpald on any Shares held by
such Members,

(b) Paying up In full unissued Shares of the Company to be allatted,
distributed and credited as fully paid up;

(e) Partly in the way specified In sub-Article (3) and partly in the way
specified in sub-Article (b) above.

(i) The Board shall give effect to the resolution passed by the Company in
pursuance of this Article,

General Meeting may resolve that any surplus money arising from the realisation of any
capital asset of the Company or any investments representing the same, or any other
undistributed profits of the Company. be distributed among the Members.

The Board shall have power:

[a) to make provision in tase any shareholder |s entitled to have any part of share
and the samé may disposed off either payment in cash or otherwise as they
think fit, In case shares become distributable In fraction and also:

() to accept authorization of any Person to enter on behalf of all the Members
entitled thereto, into an agreement with the Company providing for allatment
to them respectively as fully paid up of any further shares to which they may be
entitied upon such capitalisation or as the case may require for the paying up by
the Compary on thelr behalf by the application thereto, their respective
proportions of the profits resolved to be copitalised of the amounts or any part
of the amounts remaining unpaid bn these existing shares.

lch An dgreement as such shall be effective and binding on all such Members.

INDEMNIFICATION

153,

Subject to the provisions of the Act, every Director, secretary, MD, manager or officer of
the Company or any Person (whether an offlcer of the Company or not) emploved by
the Company as Auditar, {"Indemnified Person”) shall be indemnified out of the funds
of the Company against all llakility incurred by him as such Director, manager, officer or
Auditor in defending himself against any proceedings, whether eivil ar eriminal in which
Judgment is given in his favour ar an which he Is acguitted or in connection with - any
application under Sectlon 6332 of the Adt, in which relief Is granted tb kim by the court.
This clause is subject to Section 201 of the Act.

CONFIDENTIALITY

154,

Subject to the provisions of the Act and these Articles any Directars or officers of the
Company shall be entitied, it he thinks fit, decline to answer any question by third
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155.

NOTICE

156

157

=

parties concerning the business of the Campany on the ground that the answer to such
guestion would disclose or tend to disclose the secret of the Company.

No Person (not being a Director) shall be entitled to enter upon the property of the
Company or to inspect or examine the Company’s premises of properties of the
Company without the permission of the Board or te discover any information respecting
any details of the trading of the Company ar of any matter which s or may be In the
nature of a trade secret, mystéry of trade or secret process or of any matter whatsogver
which may relate to the business of the Compary, which in the opinion of the Board will
not e in the interest of the Company to communicate,

Subject to the provislons of the Act, 3 notlce of ddcuments may be given or served by
the Company to any Member elther personally 6r by sending It by post 1o him at his
registered address ar, if It has no registered address in India, at the address, iIf any which
is supplied by him to the Company for the purpose of giving natice to him. All notices
and communications shall be deemed recelved upon: [a) actual receipt thereof by the
addressee; (b} actual dellvery thereof to the appropriate address; or (¢) in the case of 3
facsimile transmission, upon transmissian thereaf by the sender and the |ssuance by the
transmitting maching of a confirmation slip confirming that the number of pages
constituting the notice have bean transmitted without error.

The Company shall comply with the provisions of Sections 51 and 53 of the Act.

WINDING UP

158,

159,

1 If the Campany shall be wound up, the liquidator may, with the sanction of a
special resalution of the Company and any other sanction reguired by the Act,
divide amangst the Members, In specie or kind the whole or any part of the
assets of the Company, whether they shall consist of property of the same kind
ar nat.

i) For the purpese aforesald, the liquidator may set such value as he deems fair
upan any property to be divided as aforesaid and may determing how such
division shzll be carricd out as between the Members or different classes of
Members.

The liquidator may, with the like sanction, vest the whaole ar any part of such assets in
trustees upon such trusts for the benefit of the contributories as the liquidater with the
like sanction, shall think fit, but so that no Member shall be compelled to accepl any
Share or ather securities where on there is any liahllity,

LAW AND JURISENICTION

160.

-

(W)

(i} The Articles shall be governed by intérpreted and construed in accordance with
the substantive laws of India, without regard to the conflict of laws provisions
thereol.

Unless otherwise provided in the Act or any law for the tlime being in force, anly eourts

in Belhi shall have exclusive jurisdiction on all matters.
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