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Interpretation

¢ In the interpretation of these Articles the following

expressionsshallhave the following meanings unless repugnant to
the subjectorcontext(a)The Act means the Companies Act 2013 and
includesanystatutory modification or re-enactment thereof for the
timebeing inforce.(b)These Articles means Articles of Association
for thetimebeing in force or as may be altered from time to time
videSpecialResolution.(c)Auditors means and includes those
personsappointedas such for the time being of the Company.
(d)Capitalmeans theshare capital for the time being raised or
authorized tobe raised forthe purpose of the Company.(e)The
Company shallmean PRAKHARSOFTWARE SOLUTIONS
LIMITED(f)Executor orAdministrator meansa person who has
obtained a probate or letterof administration asthe case may be
from a Court of competentjurisdiction and shallinclude a holder of a
Succession Certificateauthorizing the holderthereof to negotiate or
transfer the Share orShares of the deceasedMember and shall also
include the holder ofa Certificate granted bythe Administrator
General under section 310f the AdministratorGeneral Act 1963.
(g)Legal Representativemeans a person who inlaw represents the
estate of a deceasedMember.(h)Wordsimporting the masculine
gender also include thefeminine gender.(i)in Writing and Written
includes printinglithography and othermodes of representing or
reproducing wordsin a visible form.(j)Themarginal notes hereto
shall not affect theconstruction thereof.(k\Meeting or General
Meeting means ameeting of members.(I)Month means a calendar
month.(m)Annual General Meetingmeans a General Meeting of the
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Membersheld in accordance with the provision of section 96 of the
Act.(n)Extra-Ordinary GeneralMeeting means an Extraordinary
General Meetingof the Membersduly called and constituted and
any adjournedholding thereof.(o)National Holiday means and
includes a daydeclared as NationalHoliday by the Central
Government.(p)Nonretiring Directors meansa director not subject
to retirement byrotation.(q)Office means theregistered Office for
the time being ofthe Company.(r)OrdinaryResolution and Special
Resolution shallhave the meanings assignedthereto by Section 114
of the Act.(s)Person shall be deemed toinclude corporations and
firms as wellas individuals.(t)Proxy meansan instrument whereby
any person isauthorized to vote for amember at General Meeting or
Poll andincludes attorney dulyconstituted under the power of
attorney.(u)The Register ofMembers means the Register of
Members to bekept pursuant toSection 88(1) (a) of the Act.(v)Seal
means thecommon seal for thetime being of the Company.
(w)Wordsimporting the Singularnumber include where the context
admitsor requires the pluralnumber and vice versa.(x)The Statutes
meansthe Companies Act2013and every other Act for the time
being inforce affecting theCompany.(y)These presents means
theMemorandum of Associationand the Articles of Association
asoriginally framed or as alteredfrom time to time.(z)Variation
shallinclude abrogation and vary shallinclude abrogate.(aa)Year
meansthe calendar year and FinancialYear shall have the
meaningassigned thereto by Section 2(41) ofthe Act. Save as
aforesaid anywords and expressions contained inthese Articles shall
bear thesame meanings as in the Act or anystatutory modifications
thereoffor the time being in force.(aa)Variation shall include
abrogation and vary shall includeabrogate.(bb) Year means the
calendar year and Financial Year shall havethemeaning assigned
thereto by Section 2(41) of the Act.Save asaforesaid any words and
expressions contained in theseArticlesshall bear the same
meanings as in the Act or anystatutorymodifications thereof for the
time being in force.

Share Capital and Variation of rights

I

o Authorized Capital The Authorized Share Capital of
theCompanyshall be such amount as may be mentioned in Clause
VofMemorandum of Association of the Company from time
totime.Increase of capital by the Company how carried into
effectTheCompany may in General Meeting from time to time
byOrdinaryResolution increase its capital by creation of new
Shareswhich maybe unclassified and may be classified at the time
of issuein one ormore classes and of such amount or amounts as
may bedeemedexpedient. The new Shares shall be issued upon
such termsandconditions and with such rights and privileges
annexed theretoasthe resolution shall prescribe and in particular
such Shares maybeissued with a preferential or qualified right to
dividends and inthedistribution of assets of the Company and with
a right of votingatGeneral Meeting of the Company in conformity
with Section 47ofthe Act. Whenever the capital of the Company has
beenincreasedunder the provisions of this Article the Directors
shallcomply withthe provisions of Section 64of the Act.

o New Capital same as existing capital Except so far
asotherwiseprovided by the conditions of issue or by these
Presentsany capitalraised by the creation of new Shares shall be
consideredas part ofthe existing capital and shall be subject to the
provisionshereincontained with reference to the payment of calls
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andinstallmentsforfeiture lien surrender transfer and
transmissionvoting andotherwise.Non-Voting Shares. The Board
shall have thepower toissue a part of authorized capital by way of
non-votingShares atprice(s) premia dividends eligibility volume
guantumproportionand other terms and conditions as they deem
fit subjecthowever toprovisions of law rules regulations
notifications andenforceableguidelines for the time being in force

Redeemable Preference Shares Subject to the provisions of
theActand these Articles the Board of Directors may
issueredeemablepreference shares to such persons on such terms
andconditionsand at such times as Directors think fit either at
premiumor at parand with full power to give any person the option
to call foror beallotted shares of the company either at premium or
at parsuchoption being exercisable at such times and for
suchconsiderationas the Board thinks fit.Voting rights of
preferenceshares The holder of Preference Sharesshall have a right
to voteonly on Resolutions which directly affectthe rights attached
to hisPreference Shares.Provisions to apply on issue of
RedeemablePreference Shares Onthe issue of redeemable
preference sharesunder the provisions ofArticle 7 hereof the
following provisionsshalltake effect(a) No suchShares shall be
redeemed except out ofprofits of which wouldotherwise be
available for dividend or out ofproceeds of a freshissue of shares
made for the purpose of theredemption(b) No suchShares shall be
redeemed unless they arefully paid(c) Subject tosection 55(2)(d)(i)
the premium if any payableon redemption shallhave been provided
for out of the profits of theCompany or out ofthe Companys
security premium account beforethe Shares areredeemed(d) Where
any such Shares are redeemedotherwise thenout of the proceeds of
a fresh issue there shall out ofprofits whichwould otherwise have
been available for dividend betransferred toa reserve fund to be
called the Capital RedemptionReserve Accounta sum equal to the
nominal amount of the Sharesredeemed andthe provisions of the
Act relating to the reduction ofthe sharecapital of the Company
shall except as provided in Section550f theAct apply as if the
Capital Redemption Reserve Accountwere paidupshare capital of
the Company and(e)Subject to theprovisions ofSection 55 of the
Act the redemption of preferenceshareshereunder may be effected
in accordance with the termsandconditions of their issue and in the
absence of any specifictermsand conditions in that behalf in such
manner as the Directorsmaythink fit. The reduction of Preference
Shares under theprovisionsby the Company shall not be taken as
reducing theamount of itsAuthorized Share Capital

Reduction of capital The Company may (subject to the
provisionsofsections 52 55 66 both inclusive and other applicable
provisionsifany of the Act) from time to time by Special
Resolutionreduce(a)the share capital(b) any capital redemption
reserveaccount or(c)any security premium account In any manner
for thetime beingauthorized by law and in particular capital may be
paidoff on thefooting that it may be called up again or otherwise.
ThisArticle isnot to derogate from any power the Company would
haveif it wereomitted.

Debentures Any debentures debenture-stock or othersecuritiesmay
be issued at a discount premium or otherwise andmay beissued on
condition that they shall be convertible intoshares of
anydenomination and with any privileges and conditionsas
toredemption surrender drawing allotment of shares
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attending(butnot voting) at the General Meeting appointment of
Directorsandotherwise. Debentures with the right to conversion
intoorallotment of shares shall be issued only with the consent
oftheCompany in the General Meeting by a Special Resolution.

Issue of Sweat Equity Shares The Company may exercise
thepowersof issuing sweat equity shares conferred by Section 54 of
theAct ofa class of shares already issued subject to such conditions
asmay bespecified in that sections and rules framed there
under.ESOP TheCompany may issue shares to Employees including
itsDirectorsother than independent directors and such other
personsas therules may allow under Employee Stock Option
Scheme (ESOP)orany other scheme if authorized by a Special
Resolution oftheCompany in general meeting subject to the
provisions of theActthe Rules and applicable guidelines made there
under bywhatevername called. Buy Back of shares
Notwithstandinganythingcontained in these articles but subject to
the provisions ofsections68 to 70 and any other applicable
provision of the Act orany otherlaw for the time being in force the
company maypurchase its ownshares or other specified securities
ConsolidationSub-Division AndCancellation Subject to the
provisions of Section61 of the Act theCompany in general meeting
may from time totime sub-divide orconsolidate all or any of the
share capital intoshares of largeramount than its existing share or
sub-divide itsshares or any ofthem into shares of smaller amount
than is fixed bytheMemorandum subject nevertheless to the
provisions of clause(d) ofsub-section (1) of Section 61 Subject as
aforesaid theCompany ingeneral meeting may also cancel shares
which have notbeen takenor agreed to be taken by any person and
diminish theamount of itsshare capital by the amount of the shares
so cancelled.Issue ofDepository Receipts Subject to compliance
withapplicableprovision of the Act and rules framed thereunder
thecompany shallhave power to issue depository receipts in
anyforeign country.lssue of Securities Subject to compliance
withapplicable provisionof the Act and rules framed thereunder
thecompany shall havepower to issue any kind of securities
aspermitted to be issuedunder the Act and rules framed
thereunder.

MODIFICATION OF CLASS RIGHTSModification of rights- (a) If at
anytime the share capital by reason of the issue of Preference
Shares orotherwise is divided into different classes of shares all or
any of therights privileges attached to any class (unless otherwise
providedby the terms of issue of the shares of the class) may
subject to theprovisions of Section 48 of the Act and whether or not
theCompany is being wound-up be varied modified or dealt with
theconsent in writing of the holders of not less than three-fourths
ofthe issued shares of that class or with the sanction of a
SpecialResolution passed at a separate general meeting of the
holders ofthe shares of that class. The provisions of these Articles
relating togeneral meetings shall mutatis mutandis apply to every
suchseparate class of meeting.Provided that if variation by one class
ofshareholders affects the rights of any other class of shareholders
theconsent of three-fourthsof such other class of shareholders
shallalso be obtained and the provisions of this section shall apply
tosuch variation.New Issue of Shares not to affect rights attached
toexisting shares of that class- (b) The rights conferred upon
theholders of the Shares including Preference Share if any) of any
classissued with preferred or other rights or privileges shall
unlessotherwise expressly provided by the terms of the issue of
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shares ofthat class be deemed not to be modified commuted
affectedabrogated dealt with or varied by thecreation or issue of
furthershares ranking pari passu therewith.Shares at the disposal of
theDirectors-Subject to the provisions of Section 62 of the Act
andthese Articles the shares in the capital of the company for the
timebeing shall be under the control of the Directors who may
issueallot or otherwise dispose of the same or any of them to
suchpersons in such proportion and on such terms and conditions
andeither at a premium or at parand at such time as they may
fromtime to time think fit and with the sanction of the company in
theGeneral Meeting to give to any person or persons the option
orright to call for any shares either at par or premium during
suchtime and for such consideration as the Directors think fit and
mayissue and allot shares in the capital of the company on payment
infull or part of any property sold and transferred or for any
servicesrendered to the company in the conduct of its business and
anyshares which may so be allotted may be issued as fully
paidupshares and if so issued shall be deemed to be fully
paidshares.Power to issue shares on preferential basis- The
Companymay issue shares or other securities in any manner
whatsoeverincluding by way of a preferential offer to any persons
whether ornot those persons include the persons referred to in
clause(a) orclause (b) of sub-section (1) of section 62 subject to
compliancewith section 42 and 62 of the Act and rules
framedthereunder.Shares should be Numbered progressively and
no shareto be subdivided- The shares in the capital shall be
numberedprogressively according to their several denominations
and exceptin the manner hereinbefore mentioned no share shall be
subdivided.Every forfeited or surrendered share shall continue to
bearthe number by which thesame was
originallydistinguished.Acceptance of Shares - An application
signed by oron behalf of an applicant for shares in the Company
followed by anallotment of any shares therein shall be an
acceptance of shareswithin the meaning of these Articles and every
person who thus orotherwise accepts any shares and whose name
ison the Registershall for the purposes of these Articles be a
Member.Directors mayallot shares as full paid-up- Subject to the
provisions of the Act andthese Articles the Directors may allot and
issue shares in the Capitalof the Company as payment or part
payment for any property(including goodwill of any business) sold
or transferred goods ormachinery supplied or for services rendered
to the Company eitherin or about the formation or promotion of
the Company or theconduct of its business and any shares which
may be so allottedmay be issued as fully paid-up or partly paid-up
otherwise than incash and if so issued shall be deemed to be fully
paid-up or partlypaid-up shares as aforesaid.Deposit and call etc.to
be a debtpayable immediately- The money (if any) which the Board
shall onthe allotment of any shares being made by them require or
direct tobe paid by way of deposit call or otherwise in respect of
any sharesallotted by them shall become a debt due to and
recoverable bythe Company from theallottee thereof and shall be
paid by himaccordingly.Liability of Members- Every Member or his
heirsexecutors administrators or legal representatives shall pay to
theCompany the portion of the Capital represented by his share
orshares which may for the time being remain unpaid thereon in
suchamounts at such time or times and in such manner as the
Boardshall from time to time in accordance with the
Companysregulations require on date fixed for the
paymentthereof.Registration of Shares- Shares may be registered in
thename of any limited company or other corporate body but not
inthe name of a firm an insolvent person or aperson of
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unsoundmind.RETURN ON ALLOTMENTS TO BE MADE
ORRESTRICTIONS ONALLOTMENT- The Board shall observe the
restrictions as regardsallotment of sharesto the public and as
regards return onallotments contained in Sections39of the Act

Share Certificates-(a) Every member shall be entitled
withoutpayment to one or more certificates in marketable lots for
all theshares of each class or denomination registered in his name
or if theDirectors so approve (upon paying such fee as provided in
therelevant laws) to several certificates each for one or more of
suchshares and the company shall complete and have ready for
deliverysuch certificates within two months from the date of
allotmentunless the conditions of issue thereof otherwise provide
or withinone month of the receipt of application for registration of
transfertransmission sub-division consolidation or renewal of any of
itsshares as the case may be. Every certificate of shares shall be
underthe seal of the company and shall specify the number
anddistinctive numbers of shares in respect of which it is issued
andamount paid-up thereon and shall be in such form as the
directorsmay prescribe or approve provided that in respect of a
share orshares held jointly by several persons the company shall
not bebound to issue more than one certificate and delivery of
acertificate of shares to one of several joint holders shall be
sufficientdelivery to all such holder. Such certificate shall be issued
only inpursuance of a resolution passed by the Board and on
surrender tothe Company of its letter of allotment or its fractional
coupons ofrequisite value save in cases of issues against letter of
acceptance orof renunciation or in cases of issue of bonus shares.
Every suchcertificate shall be issued under the seal of the Company
whichshall be affixed in the presence of two Directors or persons
actingon behalf of the Directors under a duly registered power of
attorneyand the Secretary or some other person appointed by the
Board forthe purpose and two Directors or their attorneys and the
Secretaryor other person shall sign the share certificate provided
that if thecomposition of the Board permits of it at least one of the
aforesaidtwo Directors shall be a person other than a Managing or
wholetimeDirector. Particulars of every share certificate issued shall
beentered in the Register of Members against the name of the
personto whom it has been issued indicating the date of issue.(b)
Any twoor more joint allottees of shares shall for the purpose of this
Articlebe treated as a single member and the certificate of any
shareswhich may be the subject of joint ownership may be
delivered toanyone of such joint owners on behalf of all of them.
For any furthercertificate the Board shall be entitled but shall not be
bound toprescribe a charge not exceeding Rupees Fifty. The
Company shallcomply with the provisions of Section 39 of the Act.
(c) A Directormay sign a share certificate by affixing his signature
thereon bymeans of any machine equipment or other mechanical
means suchas engraving in metal or lithography but not by means
of a rubberstamp provided that the Director shall be responsible
forthe safecustody of such machine equipment or other material
used for thepurpose.lssue of new certificates in place of those
defaced lost ordestroyed-If any certificate be worn out defaced
mutilated or tornor if there be no further space on the back thereof
for endorsementof transfer then upon production and surrender
thereof to theCompany a new Certificate may be issued in lieu
thereof and if anycertificate lost or destroyed then upon proof
thereof to thesatisfaction of the company and on execution of such
indemnity asthe company deem adequate being given a new
Certificate in lieuthereof shall be given to the party entitled to such
lost or destroyedCertificate. Every Certificate under the Article shall
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be issuedwithout payment of fees if the Directors so decide or on
payment ofsuch fees (not exceeding Rs.50- for each certificate) as
the Directorsshall prescribe. Provided that no fee shall be charged
for issue ofnew certificates in replacement of those which are old
defaced orworn out or where there is no further space on the back
thereof forendorsement of transfer.Provided that notwithstanding
what isstated above the Directors shall comply with such Rules
orRegulation or requirements of any Stock Exchange or the
Rulesmade under the Act or the rules made under Securities
Contracts(Regulation) Act 1956 or any other Act or rules applicable
in thisbehalf.The provisions of this Article shall mutatis mutandis
apply todebentures of the Company.The first named joint holder
deemedSole holder-(a) If any share stands in the names of two or
morepersons the person first named in the Register shall as
regardreceipts of dividends or bonus or service of notices and all or
anyother matter connected with the Company except voting
atmeetings and the transfer of the shares be deemed sole
holderthereof but the joint-holders of a share shall be severally as
well asjointly liable for the payment of all calls and other payments
due inrespect of such share and for all incidentals thereofaccording
to theCompanys regulations.Maximum number of joint holders-(b)
TheCompany shall not be bound to register more than three
persons asthe joint holders of any share.Company not bound to
recognise anyinterest in share other than that of registered holders-
Except asordered by a Court of competent jurisdiction or as by law
requiredthe Company shall not be bound to recognise any
equitablecontingent future or partial interest in any share or
(except only asis by these Articles otherwise expressly provided)
any right inrespect of a share other than an absolute right thereto
inaccordance with these Articles in the person from time to
timeregistered as the holder thereof but the Board shall be at
liberty atits sole discretion to register any share in the joint names
of any twoor more persons or thesurvivor or survivors of
them.Installment onshares to be duly paid- If by the conditions of
allotment of any sharethe whole or part of the amount or issue
price thereof shall bepayable by installment every such installment
shall when due bepaid to the Company by the person who for the
time being andfrom time to time shall be the registered holder of
the share or hislegal representative. JOINT HOLDERWhere two or
more persons areregistered as the holders of any share they shall be
deemed to holdthe same as joint Shareholders with benefits of
survivorship subjectto the following and other provisionscontained
in these Articles.a)The Joint holders of any share shall be liable
severally as well asjointly for and in respect of all calls and other
payments whichoughtto be made in respect of such share. b) on
the death of anysuch joint holders the survivor or survivors shall be
the only personrecognized by the Company as having any title to
the share but theBoard may require such evidence of death as it
may deem fit andnothing herein contained shall be taken to release
the estate of adeceased joint holder from any liability of shares
heldby themjointly with any other person (c) Any one of two or
more jointholders of a share may give effectualreceipts of any
dividends orother moneys payable in respect of share and d) only
the personwhose name stands first in the Register of Members as
one of thejoint holders of any share shall be entitled to delivery of
thecertificate relating to such share or to receive documents from
theCompany and any such document served on orsent to such
personshall deemed to be service on all the
holdersDEMATERIALISATIONOF SHARESSubject to the provisions of
the Act and Rules madethereunder the Company will offer its
members facility to holdsecurities issued by it in dematerialized
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form.All the fresh securitiesto be issued by the company will be in
dematerialized form.Anyperson seeking transfer of shares shall first
get his her sharesdematerialized before execution of instrument of
transfer. SHAREWARRANTSThe Company may issue warrants subject
to and inaccordance with provisions of the Act and accordingly the
Boardmay in its discretion with respect to any Share which is fully
paidupon application in writing signed by the persons registered
asholder of the Share and authenticated by such evidence(if any)
asthe Board may from time to time require as to the identity of
thepersons signing the application and on receiving the certificate
(ifany) of the Share and the amount of the stamp duty on the
warrantand such fee as the Board may fromtime to time require
issue ashare warrant.Deposit of share warrants(a) The bearer of a
sharewarrant may at any time deposit the warrant at the Office of
theCompany and so long as the warrant remains so deposited
thedepositor shall have the same right of signing a requisition for
callin a meeting of the Company and of attending and voting
andexercising the other privileges of a Member at any meeting
heldafter the expiry of two clear days from the time of deposit as if
hisname were inserted in the Register of Members as the holder of
theShare included in the deposit warrant.(b) Not more than one
personshall be recognized as depositor of the Share warrant.The
Companyshall on two days written notice return the deposited
share warrantto the depositorPrivileges and disabilities of the
holders of sharewarrant (a)Subject as herein otherwise expressly
provided noperson being a bearer of a share warrant shall sign a
requisition forcalling a meeting of the Company or attend or vote
or exercise anyother privileges of a Member at a meeting of the
Company or beentitled to receive any notice from the Company.
(b)The bearer of ashare warrant shall be entitled in all other
respects to the sameprivileges and advantages as if he were named
in theRegister ofMembers as the holder of the Share included in the
warrant and heshall be a Member of the Company.Issue of new
share warrantcoupons- The Board may from time to time make bye-
laws as toterms onwhich (if it shall think fit) a new share warrant or
couponmay be issued by way of renewal in case of defacement loss
ordestructionCONVERSION OF SHARES INTO STOCKThe
Companymay by ordinary resolution in General Meeting.(a)convert
any fullypaid-up shares into stock and(b) re-convert any stock into
fullypaid-up shares of any denomination.Transfer of stock- The
holdersof stock may transfer the same or any part thereof in the
samemanner as and subject to the same regulation under which
theshares from which the stock arose might before the
conversionhave been transferred or as near thereto as
circumstances admitprovided that the Board may from time to time
fix the minimumamount of stock transferable so however that such
minimum shallnot exceed thenominal amount of the shares from
which the stockarose.Rights of stockholders-The holders of stock
shall according tothe amount of stock held by them have the same
rights privilegesand advantages as regards dividends participation
in profits votingat meetings of the Company and other matters as if
they hold theshares for which the stock arose but no such privilege
or advantageshall be conferred by an amount of stock which would
not ifexisting in shares have conferred thatprivilege
oradvantageRegulations.Such of the regulations of the
Company(other than those relating to share warrants) as are
applicable topaid up share shall apply to stock and the words share
andshareholders in those regulations shallinclude stock
andstockholders respectively
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Lien

e Company to have Lien on shares The Company shall have a
firstandparamount lien upon all the shares debentures (other
thanfullypaid-up shares debentures) registered in the name of
eachmember(whether solely or jointly with others) and upon
theproceeds ofsale thereof for all moneys (whether presently
payableor not)called or payable at a fixed time in respect of
suchsharesdebentures and no equitable interest in any share shall
becreatedexcept upon the footing and condition that this Article
willhave fulleffect. And such lien shall extend to all dividends
andbonuses fromtime to time declared in respect of suchshares
debentures. Unlessotherwise agreed the registration of atransfer of
shares debenturesshall operate as a waiver of theCompany lien if
any on such sharesdebentures. The Directors mayat any time
declare any sharesdebentures wholly or in part to beexempt from
the provisions ofthis clause

10

¢ As to enforcing lien by sale For the purpose of enforcing
suchlienthe Directors may sell the shares subject thereto in such
mannerasthey shall think fit but no sale shall be made until such
periodasaforesaid shall have arrived and until notice in writing
oftheintention to sell shall have been served on such member
ortheperson (if any) entitled by transmission to the shares
anddefaultshall have been made by him in payment fulfillment
ofdischarge ofsuch debts liabilities or engagements for seven
daysafter suchnotice. To give effect to any such sale the Board
mayauthorise someperson to transfer the shares sold to the
purchaserthereof andpurchaser shall be registered as the holder of
theshares comprisedin any such transfer. Upon any such sale as
theCertificates in respectof the shares sold shall stand cancelled
andbecome null and voidand of no effect and the Directors shall
beentitled to issue a newCertificate or Certificates in lieu thereof
tothe purchaser orpurchasers concerned.

11

e Application of proceeds of sale The net proceeds of any
suchsaleshall be received by the Company and applied in
ortowardspayment of such part of the amount in respect of which
thelienexists as is presently payable and the residue if any shall
(subjecttolien for sums not presently payable as existed upon
thesharesbefore the sale) be paid to the person entitled to the
sharesat the date of the sale.

12

o The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in respect of which
the lien exists as is presently payable. The residue if any shall
subject to a like lien for sums not presently payable as existed upon
the shares before the sale be paid to the person entitled to the
shares at the date of the sale.

Calls on shares

13

e Directors may make calls(1) The Board may from time totimesubject
to the terms on which any shares may have beenissued andsubject
to the conditions of allotment by a resolutionpassed at ameeting of
the Board and not by a circular resolutionmake suchcalls as it thinks
fit upon the Members in respect of all themoneysunpaid on the
shares held by them respectively and eachMembershall pay the
amount of every call so made on him to thepersonsand at the time
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and places appointed by the Board.(2) A callmay berevoked or
postponed at the discretion of the Board.(3) A call maybe made
payable by installments

14

Notice of Calls Fifteen days notice in writing of any call shallbegiven
by the Company specifying the time and place ofpaymentand the
person or persons to whom such call shall be paid

15

Calls to date from resolution A call shall be deemed to
havebeenmade at the time when the resolution of the Board
ofDirectorsauthorising such call was passed and may be
madepayable by themembers whose names appear on the Register
ofMembers on suchdate or at the discretion of the Directors on
suchsubsequent dateas may be fixed by Directors.

16

Calls on uniform basis Whenever any calls for further
sharecapitalare made on shares such calls shall be made on uniform
basison allshares falling under the same class. For the purposes of
thisArticleshares of the same nominal value of which different
amountshavebeen paid up shall not be deemed to fall under the
same class

17

Directors may extend time The Board may from time to time
atitsdiscretion extend the time fixed for the payment of any
callandmay extend such time as to all or any of the members
whoonaccount of the residence at a distance or other cause
whichtheBoard may deem fairly entitled to such extension but
nomembershall be entitled to such extension save as a matter of
graceandfavour.

Calls to carry interest If any Member fails to pay any call due
fromhim on the day appointed for payment thereof or any
suchextension thereof as aforesaid he shall be liable to pay
interestonthe same from the day appointed for the payment
thereof tothetime of actual payment at such rate as shall from time
to timebefixed by the Board not exceeding 21 per annum but
nothing inthisArticle shall render it obligatory for the Board to
demand orrecoverany interest from any such member.Sums
deemed to becalls. If bythe terms of issue of any share or otherwise
any amount ismadepayable at any fixed time or by installments at
fixed time(whetheron account of the amount of the share or by way
ofpremium) everysuch amount or installment shall be payable as if
itwere a call dulymade by the Directors and of which due notice
hasbeen given andall the provisions herein contained in respect of
callsshall apply tosuch amount or installment accordingly.Proof on
trialof suit formoney due on shares On the trial or hearing of any
actionor suitbrought by the Company against any Member
orhisrepresentatives for the recovery of any money claimed to be
duetothe Company in respect of his shares if shall be sufficient
toprovethat the name of the Member in respect of whose shares
themoneyis sought to be recovered appears entered on the
RegisterofMembers as the holder at or subsequent to the date at
whichthemoney is sought to be recovered is alleged to have
become dueonthe share in respect of which such money is sought
to berecoveredin the Minute Books and that notice of such call was
dulygiven tothe Member or his representatives used in pursuance
oftheseArticles and that it shall not be necessary to prove
theappointmentof the Directors who made such call nor that a
guorumof Directorswas present at the Board at which any call was
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madewasduly convened or constituted nor any other matters
whatsoeverbutthe proof of the matters aforesaid shall be
conclusive evidenceofthe debt.Judgment decree partial payment
motto proceed forforfeiture Neither a judgment nor a decree in
favour oftheCompany for calls or other moneys due in respect of
any sharesnorany part payment or satisfaction thereunder nor the
receipt bytheCompany of a portion of any money which shall from
time totimebe due from any Member of the Company in respect of
hisshareseither by way of principal or interest nor any
indulgencegranted bythe Company in respect of the payment of
any suchmoney shallpreclude the Company from thereafter
proceeding toenforceforfeiture of such shares as hereinafter
provided.PaymentsinAnticipation of calls may carry interest(a) The
Board may if itthinksfit receive from any Member willing to advance
the same allor anypart of the amounts of his respective shares
beyond thesumsactually called up and upon the moneys so paid in
advance oruponso much thereof from time to time and at any time
thereafterasexceeds the amount of the calls then made upon and
dueinrespect of the shares on account of which such advances
aremadethe Board may pay or allow interest at such rate as
thememberpaying the sum in advance and the Board agree upon.
TheBoardmay agree to repay at any time any amount so advanced
ormay atany time repay the same upon giving to the Member
threemonthsnotice in writing provided that moneys paid in
advance ofcalls onshares may carry interest but shall not confer a
right todividend orto participate in profits.(b) No Member paying
any suchsumin advance shall be entitled to voting rights in respect
ofthemoneys so paid by him until the same would but for
suchpaymentbecome presently payable. The provisions of this
Articleshallmutatis mutandis apply to calls on debentures issued
bytheCompany

Transfer of shares

19

e Execution of the instrument of shares(a) The instrument
oftransferof any share in or debenture of the Company shall
beexecuted byor on behalf of both the transferor and transferee.
(b)The transferorshall be deemed to remain a holder of the share
ordebenture until the name of the transferee is entered in
theRegister of Members or Register of Debenture holders in
respectthereof

20

e Transfer Form The instrument of transfer of any share
ordebentureshall be in writing and all the provisions of Section
56and statutorymodification thereof including other
applicableprovisions of theAct shall be duly complied with in
respect of alltransfers of sharesor debenture and registration
thereof.Theinstrument of transfershall be in a common form
approved by theExchangeThe instrument of transfer of any share or
debentureshallbe in writing and all the provisions of Section 56
andstatutorymodification thereof including other applicable
provisionsof theAct shall be duly complied with in respect of all
transfers ofsharesor debenture and registration thereof.The
instrument oftransfershall be in a common form approved by the
Exchange

o Transfer not to be registered except on production of
instrumentoftransfer The Company shall not register a transfer in
theCompanyother than the transfer between persons both of
whosenames areentered as holders of beneficial interest in the
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records ofadepository unless a proper instrument of transfer duly
stampedandexecuted by or on behalf of the transferor and by or on
behalfofthe transferee and specifying the name address and
occupationifany of the transferee has been delivered to the
Company alongwith the certificate relating to the shares or if no
suchsharecertificate is in existence along with the letter of
allotment oftheshares Provided that where on an application in
writing madetothe Company by the transferee and bearing the
stamp requiredforan instrument of transfer it is proved to the
satisfaction of theBoardof Directors that the instrument of transfer
signed by or onbehalf ofthe transferor and by or on behalf of the
transferee hasbeen lostthe Company may register the transfer on
such terms astoindemnity as the Board may think fit provided
further thatnothingin this Article shall prejudice any power of the
Company toregisteras shareholder any person to whom the right to
any sharesin theCompany has been transmitted by operation of
law.

22

Directors may refuse to register transfer Subject to the
provisionsofSection 58 of the Act and Section 22A of the
SecuritiesContracts(Regulation) Act 1956 the Directors may decline
toregister(a)anytransfer of shares on which the company has
alien.That registrationof transfer shall however not be refused on
theground of thetransferor being either alone or jointly with any
otherperson orpersons indebted to the Company on
anyaccountwhatsoever Notice of refusal to be given to
transferorandtransferee. If the Company refuses to register the
transfer ofanyshare or transmission of any right therein the
Company shallwithinone month from the date on which the
instrument of transferorintimation of transmission was lodged with
the Companysendnotice of refusal to the transferee and transferor
or to thepersongiving intimation of the transmission as the case
may be andthereupon the provisions of Section 56 of the Act or
anystatutorymodification thereof for the time being in force
shallapply.No feeon transfer No fee shall be charged for
registrationoftransfer transmission Probate Succession Certificate
and letterofadministration Certificate of Death or Marriage Power
ofAttorneyor similar other document with the Company. Closure
ofRegister ofMembers or debenture holder or other security
holdersThe Boardof Directors shall have power on giving not less
thanseven dayspervious notice in accordance with section 91 and
rulesmadethereunder close the Register of Members andor the
Registerofdebentures holders andor other security holders at such
timeortimes and for such period or periods not exceeding thirty
days atatime and not exceeding in the aggregate forty five days at
atimeand not exceeding in the aggregate forty five days in each
yearas itmay seem expedient to the Board.Custody of transfer
DeedsTheinstrument of transfer shall after registration be retained
bytheCompany and shall remain in its custody. All instruments
oftransferwhich the Directors may decline to register shall on
demandbereturned to the persons depositing the same. The
Directorsmaycause to be destroyed all the transfer deeds with the
Companyaftersuch period as they may determine.Application for
transfer ofpartlypaid shares Where an application of transfer relates
to partlypaidshares the transfer shall not be registered unless
theCompanygives notice of the application to the transferee and
thetransfereemakes no objection to the transfer within two weeks
fromthereceipt of the notice. Notice to transferee For this
purposethenotice to the transferee shall be deemed to have been
dulygiven ifit is dispatched by prepaid registered postspeed
postcourier to thetransferee at the address given in the instrument
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oftransfer andshall be deemed to have been duly delivered at
thetime at which itwould have been delivered in the ordinary
courseofpost.Recognition of legal representative(a) On the death
ofaMember the survivor or survivors where the Member was
ajointholder and his nominee or nominees or legal
representativewherehe was a sole holder shall be the only person
recognized bytheCompany as having any title to his interest in the
shares.(b)Beforerecognising any executor or administrator or
legalrepresentativethe Board may require him to obtain a Grant
ofProbate or LettersAdministration or other legal representation
asthe case may befrom some competent court in
India.Providednevertheless that inany case where the Board in its
absolutediscretion thinks fit it shallbe lawful for the Board to
dispense withthe production of Probateor letter of Administration
or such otherlegal representation uponsuch terms as to indemnity
or otherwiseas the Board in its absolutediscretion may consider
adequate(c)Nothing in clause (a) aboveshall release the estate of
the deceasedjoint holder from anyliability in respect of any share
which hadbeen jointly held by himwith other persons

Transmission of shares

23

o Titles of Shares of deceased Member The
ExecutorsorAdministrators of a deceased Member or holders of
aSuccessionCertificate or the Legal Representatives in respect of
theShares of adeceased Member (not being one of two or more
jointholders)shall be the only persons recognized by the Company
ashaving anytitle to the Shares registered in the name of
suchMembers and theCompany shall not be bound to recognize
suchExecutors orAdministrators or holders of Succession Certificate
orthe LegalRepresentative unless such Executors or Administrators
orLegalRepresentative shall have first obtained Probate or
LettersofAdministration or Succession Certificate as the case may
be fromaduly constituted Court in the Union of India provided that
inanycase where the Board of Directors in its absolute
discretionthinks fitthe Board upon such terms as to indemnity or
otherwise asthe Directors may deem proper dispense with
production ofProbate or Letters of Administration or Succession
Certificate andregister Shares standing in the name of a deceased
Member as aMember.However provisions of this Article are subject
to Sections72 of theCompanies Act.

24

¢ Notice of application when to be given Where in case of
partlypaidShares an application for registration is made by the
transfer ortheCompany shall give notice of the application to the
transfereeinaccordance with the provisions of Section 56 of the Act.

25

® Registration of persons entitled to share otherwise than by transfer.
(transmission clause) Subject to the provisions of the Act
andtheseArticles any person becoming entitled to any share
inconsequenceof the death lunacy bankruptcy insolvency of
anymember or byany lawful means other than by a transfer
inaccordance with thesepresents may with the consent of
theDirectors (which they shallnot be under any obligation to
give)upon producing such evidencethat he sustains the character
inrespect of which he proposes to actunder this Article or of this
titleas the Director shall require eitherbe registered as member
inrespect of such shares or elect to havesome person nominated
byhim and approved by the Directorsregistered as Member in
respectof such shares providednevertheless that if such person
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shall electto have his nomineeregistered he shall testify his election
byexecuting in favour of hisnominee an instrument of transfer
inaccordance so he shall not befreed from any liability in respect
ofsuch shares. This clause ishereinafter referred to as the
Transmission Clause.

26

o Refusal to register nominee Subject to the provisions of the
Actandthese Articles the Directors shall have the same right to
refuseorsuspend register a person entitled by the transmission to
anysharesor his nominee as if he were the transferee named in
anordinarytransfer presented for registration.

27

e Board may require evidence of transmission Every transmission
ofashare shall be verified in such manner as the Directors
mayrequireand the Company may refuse to register any
suchtransmission untilthe same be so verified or until or unless
anindemnity be given tothe Company with regard to such
registrationwhich the Directorsat their discretion shall consider
sufficientprovided neverthelessthat there shall not be any
obligation on theCompany or theDirectors to accept any
indemnity.Company notliable for disregardof a notice prohibiting
registration of transferThe Company shallincur no liability or
responsibility whatsoever inconsequence of itsregistering or giving
effect to any transfer ofshares made orpurporting to be made by
any apparent legal ownerthereof (asshown or appearing in the
Register or Members) to theprejudice ofpersons having or claiming
any equitable right title orinterest to orin the same shares
notwithstanding that the Companymay havehad notice of such
equitable right title or interest ornoticeprohibiting registration of
such transfer and may haveentered suchnotice or referred thereto
in any book of the Companyand theCompany shall not be bound or
require to regard or attendor giveeffect to any notice which may be
given to them of anyequitableright title or interest or be under any
liability whatsoeverforrefusing or neglecting so to do though it may
have been enteredorreferred to in some book of the Company but
the Companyshallnevertheless be at liberty to regard and attend to
any suchnoticeand give effect thereto if the Directors shall so think
fit.Formoftransfer Outside India In the case of any share registered
inanyregister maintained outside India the instrument of
transfershall bein a form recognized by the law of the place where
theregister ismaintained but subject thereto shall be as near to
theformprescribed in Form no. SH-4 hereof as
circumstancespermit.No transfer to insolvent etc. No transfer shall
be made to anyminorinsolvent or person of unsound mind.

Forfeiture of shares

28

o If call or installment not paid notice may be given If anyMemberfails
to pay the whole or any part of any call or installmentor anymoneys
due in respect of any shares either by way ofprincipal orinterest on
or before the day appointed for the paymentof thesame the
Directors may at any time thereafter during suchtime asthe call or
installment or any part thereof or other moneysasaforesaid remains
unpaid or a judgment or decree inrespectthereof remains
unsatisfied in whole or in part serve a noticeonsuch Member or on
the person (if any) entitled to the sharesbytransmission requiring
him to pay such call or installment ofsuchpart thereof or other
moneys as remain unpaid together withanyinterest that may have
accrued and all reasonable expenses(legalor otherwise) that may
have been accrued by the Companybyreason of such non-payment.
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Provided that no such shares shallbeforfeited if any moneys shall
remain unpaid in respect of any callorinstallment or any part
thereof as aforesaid by reason of thedelayoccasioned in payment
due to the necessity of complyingwith theprovisions contained in
the relevant exchange control lawsor otherapplicable laws of India
for the time being in force.

29

e Terms of notice The notice shall name a day (not being
lessthanfourteen days from the date of notice) and a place or places
onandat which such call or installment and such interest thereon
astheDirectors shall determine from the day on which such
callorinstallment ought to have been paid and expenses as
aforesaidareto be paid. The notice shall also state that in the event
ofthenonpayment at or before the time and at the place
orplacesappointed the shares in respect of which the call was
madeorinstallment is payable will be liable to be forfeited.On
default ofpayment shares to be forfeited If the requirements ofany
suchnotice as aforesaid shall not be complied with every or
anyshare inrespect of which such notice has been given may at
anytimethereafter but before payment of all calls or
installmentsinterestand expenses due in respect thereof be
forfeited byresolution ofthe Board to that effect. Such forfeiture
shall includeall dividendsdeclared or any other moneys payable in
respect ofthe forfeitedshare and not actually paid before the
forfeiture.

30

o Notice of forfeiture to a Member When any shares
havebeenforfeited notice of the forfeiture shall be given to the
memberinwhose name it stood immediately prior to the forfeiture
andanentry of the forfeiture with the date thereof shall forthwith
bemadein the Register of Members.

31

o Forfeited shares to be property of the Company and may besoldetc.
Any shares so forfeited shall be deemed to be thepropertyof the
Company and may be sold re-allotted or otherwisedisposedof
either to the original holder thereof or to any otherperson
uponsuch terms and in such manner as the Board in
theirabsolutediscretion shall think fit.

32

e Members still liable to pay money owing at time of
forfeitureandinterest Any Member whose shares have been
forfeitedshallnotwithstanding the forfeiture be liable to pay and
shallforthwithpay to the Company on demand all calls
installmentsinterest andexpenses owing upon or in respect of such
shares atthe time of theforfeiture together with interest thereon
from thetime of theforfeiture until payment at such rate as the
Board maydetermineand the Board may enforce the payment of
the whole ora portionthereof as if it were a new call made at the
date of theforfeiture butshall not be under any obligation to do so.

o Effect of forfeiture The forfeiture shares shall involve
extinctionatthe time of the forfeiture of all interest in all claims
anddemandagainst the Company in respect of the share and all
otherrightsincidental to the share except only such of those rights
as bythese Articles are expressly saved.Evidence of Forfeiture
Adeclaration inwriting that the declarant is a Director or Secretary
ofthe Companyand that shares in the Company have been
dulyforfeited inaccordance with these articles on a date stated in
thedeclarationshall be conclusive evidence of the facts therein
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statedas against allpersons claiming to be entitled to the
shares.Title ofpurchaser andallottee of Forfeited shares The
Company mayreceive theconsideration if any given for the share on
any sale reallotmentorother disposition thereof and the person to
whom suchshare issold re-allotted or disposed of may be registered
as theholder ofthe share and he shall not be bound to see to
theapplication of theconsideration if any nor shall his title to the
sharebe affected by anyirregularly or invalidity in the proceedings
inreference to theforfeiture sale re-allotment or other disposal
oftheshares.Cancellation of share certificate in respect of
forfeitedsharesUpon any sale re-allotment or other disposal under
theprovisionsof the preceding Article the certificate or
certificatesoriginallyissued in respect of the relative shares shall
(unless thesame shallon demand by the Company have been
previouslysurrendered to itby the defaulting member) stand
cancelled andbecome null andvoid and of no effect and the
Directors shall beentitled to issue aduplicate certificate or
certificates in respect ofthe said shares tothe person or persons
entitled thereto. Forfeituremay be remittedin the meantime and
until any share so forfeitedshall be soldreallotted or otherwise dealt
with as aforesaid theforfeiture thereofmay at the discretion and by
a resolution of theDirectors beremitted as a matter of grace and
favour and not as wasowingthereon to the Company at the time of
forfeiture beingdeclaredwith interest for the same unto the time of
the actualpaymentthereof if the Directors shall think fit to receive
the same oron anyother terms which the Director may deem
reasonable.Validity ofsale Upon any sale after forfeiture or for
enforcing a lieninpurported exercise of the powers herein before
given theBoardmay appoint some person to execute an instrument
oftransfer ofthe Shares sold and cause the purchasers name to
beentered in theRegister of Members in respect of the Shares sold
andthepurchasers shall not be bound to see to the regularity
oftheproceedings or to the application of the purchase money
andafterhis name has been entered in the Register of Members
inrespect ofsuch Shares the validity of the sale shall not
beimpeached byany person and the remedy of any person
aggrievedby the saleshall be in damages only and against
theCompanyexclusively.Surrender of shares The Directors may
subjectto theprovisions of the Act accept a surrender of any share
from orby anyMember desirous of surrendering on such terms
theDirectors maythink fit.

NOMINATION- i)Notwithstanding anything contained in the
articlesevery holder of securities of the Company may at any
timenominate a person in whom hisher securities shall vest in the
eventof hisher death and the provisions of Section 72 of the
CompaniesAct 2013shall apply in respect of such nomination. ii) No
personshall be recognized by the Company as a nominee unless
anintimation of the appointment of the said person as nominee
hasbeen given to the Company during the lifetime of the holder(s)
ofthe securities of the Company in the manner specified
underSection 72 of the Companies Act 2013 read with Rule 19 of
theCompanies (Share Capital and Debentures) Rules 2014iii)
TheCompany shall not be in any way responsible for transferring
thesecurities consequent upon such nomination.If the holder(s) of
thesecurities survive(s) nominee then the nomination made by
theholder(s) shall be of no effect and shall automatically
standrevoked.Transmission of Securities by nominee- A nominee
uponproduction of such evidence as may be required by the Board
andsubject as hereinafter provided elect either-(i) to be
registeredhimself as holder of the security as the case may be or(ii)
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to makesuch transfer of the security as the case may be as the
deceasedsecurity holder could have made(iii) if the nominee elects
to beregistered as holder of the security himself as the case may be
heshall deliver or send to the Company a notice in writing signed
byhim stating that he so elects and such notice shall be
accompaniedwith the death certificate of the deceased security
holder as thecase may be(iv) a nominee shall be entitled to the
same dividendsand other advantages to which he would be
entitled to if he werethe registered holder of the security except
that he shall not beforebeing registered as a member in respect of
his security be entitledin respect of it to exercise any right conferred
by membership inrelation to meetings of the Company.Provided
further that theBoard may at any time give notice requiring any
such person toelect either to be registered himself or to transfer the
share ordebenture and if the notice is not complied with within
ninety daysthe Board may thereafter withhold payment of all
dividendsbonuses or other moneys payable or rights accruing in
respect ofthe share or debenture until the requirements of the
notice havebeen complied with.

Alteration of capital

35

e The company may from time to time by ordinary resolution
increase the share capital by such sum to be divided into shares of
such amount as may be specified in the resolution.

36

e Subject to the provisions of section 61 the company may by
ordinary resolution consolidate and divide all or any of its share
capital into shares of larger amount than its existing shares convert
all or any of its fully paid-up shares into stock and reconvert that
stock into fully paid-up shares of any denomination sub-divide its
existing shares or any of them into shares of smaller amount than is
fixed by the memorandum cancel any shares which at the date of
the passing of the resolution have not been taken or agreed to be
taken by any person.

37

e Where shares are converted into stock the holders of stock may
transfer the same or any part thereof in the same manner as and
subject to the same regulations under which the shares from which
the stock arose might before the conversion have been transferred
or as near thereto as circumstances admit Provided that the Board
may from time to time fix the minimum amount of stock
transferable so however that such minimum shall not exceed the
nominal amount of the shares from which the stock arose. the
holders of stock shall according to the amount of stock held by
them have the same rights privileges and advantages as regards
dividends voting at meetings of the companyand other matters as
if they held the shares from which the stock arose but no such
privilege or advantage (except participation in the dividends and
profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not if existing in
shares have conferred that privilege or advantage. such of the
regulations of the company as are applicable to paid-up shares shall
apply to stock and the words share and shareholder in those
regulations shall include stock and stock-holder respectively.

38

e The company may by special resolution reduce in any manner and
with and subject to any incident authorised and consent required
by law it share capital any capital redemption reserve account or

Page 17 of 37




any share premium account.

Capitalisation of profits

39

e The company in general meeting may upon the recommendationof
the Board resolve that it is desirable to capitalise any part of
theamount for the time being standing to the credit of any of
thecompanys reserve accounts or to the credit of the profit and
lossaccountor otherwise available for distribution and that such
sum beaccordingly set free for distribution in the manner specified
inclause (ii) amongst the members who would have been
entitledthereto if distributed by way of dividend and in the
sameproportions. The sum aforesaid shall not be paid in cash but
shall beapplied subject to the provision contained in clause (iii)
either in ortowards paying up any amounts for the time being
unpaid on anyshares held by such members respectively paying up
in fullunissued shares of the company to be allotted and
distributedcredited as fully paid-up to and amongst such members
in theproportions aforesaid partly in the way specified in sub-clause
(A)and partly in that specified in sub-clause (B) A securities
premiumaccount and a capital redemption reserve account may for
thepurposes of this regulation be applied in the paying up of
unissuedshares to be issued to members of the company as fully
paid bonusshares The Board shall give effect to the resolution
passed by thecompany in pursuance of this regulation.

40

o Whenever such a resolution as aforesaid shall have been passed
theBoard shall make all appropriations and applications of
theundivided profits resolved to be capitalised thereby and
allallotments and issues of fully paid shares if any and generally do
allacts and things required to give effect thereto. The Board shall
havepower to make such provisions by the issue of fractional
certificatesor by payment in cash or otherwise as it thinks fit for the
case ofshares becoming distributable in fractions and to authorise
anyperson to enter on behalf of all the members entitled thereto
intoan agreement with the company providing for the allotment
tothem respectively credited as fully paid-up of any further shares
towhich they may be entitled upon such capitalisation or as the
casemay require for the payment by the company on their behalf
by theapplication thereto of their respective proportions of
profitsresolved to be capitalised of the amount or any part of the
amountsremaining unpaid on their existing shares Any agreement
madeunder such authority shall be effective and binding on
suchmembersThat for the purpose of giving effect to any
resolutionunder the preceding paragraph of this Article the
Directors maygive such directions as may be necessary and settle
any questionsor difficultiesthat may arise in regard to any issue
includingdistribution of new equity shares and fractional
certificates as theythink fit.

Buy-back of shares

41

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

General meetings
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o Distinction between AGM EGM All the General Meetings
oftheCompany other than Annual General Meetings shall
becalledExtraordinary General Meetings. Extra-Ordinary
GeneralMeeting byBoard and by requisition The Directors may
wheneverthey think fitconvene an Extra-Ordinary General Meeting
and theyshall onrequisition of requisition of Members made in
compliancewithSection 100 of the Act forthwith proceed to
convene Extra-OrdinaryGeneral Meeting of the members

43

e When a Director or any two Members may call an Extra
OrdinaryGeneral Meetinglf at any time there are not within
IndiasufficientDirectors capable of acting to form a quorum or if
thenumber ofDirectors be reduced in number to less than
theminimum numberof Directors prescribed by these Articles and
thecontinuingDirectors fail or neglect to increase the number
ofDirectors to thatnumber or to convene a General Meeting
anyDirector or any two ormore Members of the Company holding
notless than one-tenth ofthe total paid up share capital of
theCompany may call for anExtra Ordinary General Meeting in
thesame manner as nearly asPossible as that in which meeting may
becalled by the Director.

Proceedings at general meetings

44

e Meeting not to transact business not mentioned in notice
NoGeneral Meeting Annual or Extraordinary shall be
competenttoenter upon discuss or transfer any business which has
notbeenmentioned in the notice or notices upon which it
wasconvened.

45

e Chairman of General Meeting The Chairman (if any) of the
BoardofDirectors shall be entitled to take the chair at
everyGeneralMeeting whether Annual or Extraordinary. If there is
nosuchChairman of the Board of Directors or if at any meeting he
isnotpresent within fifteen minutes of the time appointed
forholdingsuch meeting or if he is unable or unwilling to take the
chairthenthe Members present shall elect another Director as
Chairmanandif no Director be present or if all the Directors present
declinetotake the chair then the Members present shall elect one
ofthemembers to be the Chairman of the meeting.

46

e Business confined to election of Chairman whilst chair is vacant-
Nobusiness except the election of a Chairman shall be discussed
atanyGeneral Meeting whilst the Chair is vacant.

47

o [f at any meeting no director is willing to act as Chairperson or if
nodirector is present within fifteen minutes after the time
appointedfor holding the meeting the members present shall
choose one oftheir members to be Chairperson of the meeting.
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¢ In case of a One Person Company the resolution required to
bepassed at the general meetings of the company shall be deemed
tohave been passed if the resolution is agreed upon by the
solemember and communicated to the company and entered in
theminutes book maintained under section 118 such minutes
bookshall be signed and dated by the member the resolution
shallbecome effective from the date of signing such minutes by the
solemember.

Adjournment of meeting

49

e Chairman with consent may adjourn meeting-The Chairperson
maywith the consent of any meeting at which a quorum is present
andshall if so directed by the meeting adjourn the meeting from
timeto time and from place to place.No business shall be transacted
atany adjourned meeting other than the business left unfinished
atthe meeting from which the adjournment took place.When
ameeting is adjourned for thirty days or more notice of
theadjourned meeting shall be given as in the case of an
originalmeeting Save as aforesaid and as provided in section 103 of
the Actit shall not be necessary to give any notice of an
adjournment or ofthebusiness to be transacted at an adjourned
meeting.Chairmanscasting vote-In the case of an equality of votes
the Chairman shallboth on a showof hands on a poll (if any) and e-
voting have castingvote in addition to the vote or votes to which he
may be entitled asa Memberln what case poll taken without
adjournment- Any pollduly demanded on the election of Chairman
of the meeting or anyquestion of adjournment shall be taken at the
meetingforthwith.Demand for poll notto prevent transaction of
otherbusiness- The demand for a poll except on the question of
theelection of the Chairman and of an adjournment shall not
preventthe continuance of a meeting for the transaction of any
businessother than the question on which the poll has been
demanded.

Voting rights

50

e Voting rightsMembers in arrears not to vote No Member shall
beentitled to voteeither personally or by proxy at any
GeneralMeeting or Meeting ofa class of shareholders either upon a
show ofhands upon a poll orelectronically or be reckoned in a
quorum inrespect of anysharesregistered in his name on which any
calls orother sumspresently payable by him have not been paid or
inregard to whichthe Company has exercised any right
orlien.Number of votes eachmember entitled Subject to the
provisionof these Articles andwithout prejudice to any special
privileges orrestrictions as tovoting for the time being attached to
any class ofshares for thetime being forming part of the capital of
the companyeveryMember not disqualified by the last preceding
Article shallbeentitled to be present and to speak and to vote at
suchmeetingand on a show of hands every member present in
personshall haveone vote and upon a poll the voting right of
everyMember presentin person or by proxy shall be in proportion
to hisshare of thepaidup equity share capital of the Company
Providedhowever ifany preference shareholder is present at any
meeting oftheCompany save as provided in sub-section (2) of
Section 47 oftheAct he shall have a right to vote only on resolution
placedbeforethe meeting which directly affect the rights attached
tohispreference shares. Casting of votes by a member entitled
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tomorethan one vote On a poll taken at a meeting of the
Companyamember entitled to more than one vote or his proxy
orotherperson entitled to vote for him as the case may be need not
ifhevotes use all his votes or cast in the same way all the votes
heuses.Vote of member of unsound mind and of minor A
memberofunsound mind or in respect of whom an order has been
madebyany court having jurisdiction in lunacy or a minor may
votewhetheron a show of hands or on a poll by his committee or
otherlegalguardian and any such committee or guardian may on a
pollvoteby proxy. Postal Ballot Notwithstanding anything
contained intheprovisions of the Companies Act 2013 and the Rules
madethereunder the Company may and in the case of
resolutionsrelating tosuch business as may be prescribed by such
authoritiesfrom timeto time declare to be conducted only by postal
ballotshall get anysuch business resolutions passed by means of
postalballot insteadof transacting the business in the General
Meeting oftheCompany

51

e E-VotingA member may exercise his vote at a meeting by
electronicmeans inaccordance with section 108 and shall vote only
once

52

e Votes of joint members.(a) In the case of joint holders the vote ofthe
senior who tenders a vote whether in person or by proxy shallbe
accepted to the exclusion of the votes of the other joint holders.If
more than one of the said persons remain present than the
seniorshall alone be entitled to speak and to vote in respect of
suchshares but the other or others of the joint holders shall be
entitledto be present at the meeting. Severalexecutors or
administrators ofa deceased Member in whose name share stands
shall for thepurpose of these Articles be deemed joints holders
thereof.(b) Forthis purpose seniority shall be determined by the
order in which thenames stand in the register of members.Votes
may be given byproxy or by representative- Votes may be given
either personally orby attorney or by proxy or in case of a company
by a representativeduly Authorised as mentioned in Articles

53

e Representation of a body corporate.- A body corporate (whether
acompany within the meaning of the Act or not) may if it is
memberor creditor of the Company (including being a holder
ofdebentures) authorise such person by resolution of its Board
ofDirectors as it thinks fit in accordance with the provisions of
Section113 of the Act to act as its representative at any Meeting of
themembers or creditors of the Company or debentures holders of
theCompany. A person authorised by resolution as aforesaid shall
beentitled to exercise the same rights and powers (including the
rightto vote by proxy) on behalf of the body corporate as if it were
anindividual member creditor or holder of debentures
oftheCompany.

54

e Members paying money in advance.- (a) A member paying
thewhole or a part of the amount remaining unpaid on any share
heldby him although no part of that amount has been called up
shallnot be entitled to any voting rights in respect of the moneys
paiduntil the same would but for this payment become
presentlypayable.Members not prohibited if share not held for any
specifiedperiod-(b) A member is not prohibited from exercising his
votingrights on the ground that he has not held his shares or
interest inthe Companyfor any specified period preceding the date
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on whichthe vote was taken

55

e Votesin respect of shares of deceased or insolvent members-
Anyperson entitled under Article 73 (transmission clause) to
transferany share may vote at any General Meeting in respect
thereof in thesame manner as if he were the registered holder of
such sharesprovided that at least forty-eight hours before the time
of holdingthe meeting or adjourned meeting as the case may be at
which heproposes to vote he shall satisfy the Directors of his right
to transfersuch shares and give such indemnify (if any) as the
Directors mayrequire or the directors shall have previously
admitted his right tovote at such meeting in respect thereof.

56

* No votes by proxy on show of hands- No Member shall be
entitledto vote on a show of hands unless such member is
presentpersonally or by attorney or is a body Corporate present by
arepresentative duly Authorised under the provisions of the Act
inwhich case such members attorney or representative may vote on
ashow of hands as if he were a Member of the Company. In the
caseof a Body Corporate the production at the meeting of a copy
ofsuch resolution duly signed by a Director or Secretary of such
BodyCorporate and certified by him as being a true copy of
theresolutionshall be accepted by the Company as sufficient
evidenceof the authority of the appointment

Proxy

57

e The instrument appointing a proxy and the power-of-attorney
orother authority if any under which it is signed or a notarised copy
ofthat power or authority shall be deposited at the registered office
ofthe company not less than 48 hours before the time for holding
themeeting or adjourned meeting at which the person named in
theinstrument proposes to vote or in the case of a poll not less than
24hours before the time appointed for the taking of the poll and
indefault the instrument of proxy shall not be treated as valid.

58

* Aninstrument appointing a proxy shall be in the form as prescribed
in the rules made under section 105

59

o A vote given in accordance with the terms of an instrument
ofproxyshall be valid notwithstanding the previous death or
insanityof theprincipal or the revocation of the proxy or of the
authorityunderwhich the proxy was executed or the transfer of the
sharesinrespect of which the proxy is given.Provided that no
intimationinwriting of such death insanity revocation or transfer
shall havebeenreceived by the company at its office before
thecommencement ofthe meeting or adjourned meeting at which
theproxy is used.No objection shall be raised to the qualification of
anyvoter except at the meeting or adjourned meeting at which
thevote objected to is given or tendered and every vote not
disallowedat such meeting shall be valid for all purposesAny such
objectionraised to the qualification of any voter in due time shall be
referredto the Chairperson of the meeting whose decision shall be
final and conclusive.

Board of Directors

e Number of Directors-Until otherwise determined by a
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GeneralMeeting of the Company and subject to the provisions of
Section149 of the Act the number of Directors (including
Debenture andAlternate Directors) shall not be less than three and
not more thanfifteen. Provided that a company may appoint more
than fifteendirectors after passing a special Resolution. The First
Directors ofthe Company are the following persons-1. Sahasha
Sinha2. DwarkaPrasad Namdeo

61

Qualification shares-A Director of the Company shall not be
boundto hold anyQualification Shares in the Company

62

Nominee Directors-(a)Subject to the provisions of
theCompaniesAct 2013and notwithstanding anything to the
contrarycontained inthese Articles the Board may appoint any
person as adirectornominated by any institution in pursuance of
the provisionsof anylaw for the time being in force or of any
agreement(b)TheNomineeDirectors so appointed shall not be
required to holdanyqualification shares in the Company nor shall
be liable to retirebyrotation. The Board of Directors of the Company
shall havenopower to remove from office the Nominee Directors
soappointed.The said Nominee Directors shall be entitled to the
samerights andprivileges including receiving of notices copies of
theminutessitting fees etc. as any other Director of the Company
isentitled.c)lfthe Nominee Directors is an officer of any of
thefinancial institutionthe sitting fees in relation to such
nomineeDirectors shall accrue tosuch financial institution and the
sameaccordingly be paid by theCompany to them. The
Financiallnstitution shall be entitled todepute observer to attend
themeetings of the Board or any otherCommittee constituted by
theBoard.The Nominee Directors shallnotwithstanding anything to
theContrary contained in theseArticles be at liberty to disclose
anyinformation obtained byhimthem to the Financial
Institutionappointing himthem as suchDirectors

63

Appointment of alternate Director- The Board may
appointanAlternate Director to act for a Director (hereinafter
calledTheOriginal Director) during his absence for a period of not
lessthanthree months from India. An Alternate Director
appointedunderthis Article shall not hold office for period longer
thanthatpermissible to the Original Director in whose place he
hasbeenappointed and shall vacate office if and when the
OriginalDirectorreturns to India. If the term of Office of the Original
Directorisdetermined before he so returns to India any provision in
the Actorin these Articles for the automatic re-appointment
ofretiringDirector in default of another appointment shall apply
totheOriginal Director and not to the
AlternateDirector.AdditionalDirector-Subject to the provisions of
the Act theBoard shall havepower at any time and from time to
time toappoint any otherperson to be an Additional Director. Any
suchAdditional Directorshall hold office only upto the date of the
nextAnnual GeneralMeeting

64

Directors power to fill casual vacancies.Subject to the
provisionsofthe Act the Board shall have power at any time and
from timetotime to appoint a Director if the office of any director
appointedbythe company in general meeting is vacated before his
term ofofficeexpires in the normal course who shall hold office only
uptothedate upto which the Director in whose place he is
appointedwouldhave held office if it had not been vacated by him.
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o Sitting Fees. Until otherwise determined by the Company

inGeneralMeeting each Director other than the ManagingWhole-
timeDirector (unless otherwise specifically provided for) shall
beentitledto sitting fees not exceeding a sum prescribed in the Act
(asmay beamended from time to time) for attending meetings of
theBoard orCommittees thereof.

66

Travelling expenses Incurred by Director on Companys business-
The Board of Directors may subject to the limitations provided
intheAct allow and pay to any Director who attends a meeting at
aplaceother than his usual place of residence for the purpose
ofattendinga meeting such sum as the Board may consider
faircompensationfor travelling hotel and other incidental
expensesproperly incurredbyhim in addition to his fee for
attending suchmeeting as abovespecified.

Proceedings of the Board

67

o Meetings of Directors.(a)The Board of Directors may meet

fortheconduct of business adjourn and otherwise regulate
itsmeetings asit thinks fit.(b)A director may and the manager
orsecretary on therequisition of a director shall at any time summon
ameeting of theBoard

68

Chairperson(a)The Directors may from time to time
electfromamong their members a Chairperson of the Board
anddeterminethe period for which he is to hold office. If at any
meetingof theBoard the Chairman is not present within five
minutes afterthetime appointed for holding the same the Directors
presentmaychoose one of the Directors then present to preside at
themeeting.(b)Subject to Section 203 of the Act and rules made
thereunderone person can act as the Chairman as well as
theManagingDirector or Chief Executive Officer at the same time.

69

Questions at Board meeting how decided- Questions arising
atanymeeting of the Board of Directors shall be decided by a
majorityofvotes and in the case of an equality of votes the
Chairman willhavea second or casting vote

70

Continuing directors may act notwithstanding any vacancy
intheBoard- The continuing directors may act
notwithstandinganyvacancy in the Board but if and so long as their
number isreducedbelow the quorum fixed by the Act for a meeting
of theBoard thecontinuing directors or director may act for the
purposeofincreasing the number of directors to that fixed for the
guorumorof summoning a general meeting of the company but for
nootherpurpose

Directors may appoint committee. Subject to the provisions
oftheAct the Board may delegate any of their powers to
aCommitteeconsisting of such member or members of its body as
itthinks fitand it may from time to time revoke and discharge
anysuchcommittee either wholly or in part and either as to
personorpurposes but every Committee so formed shall in the
exerciseofthe powers so delegated conform to any regulations that
mayfromtime to time be imposed on it by the Board. All acts done
byanysuch Committee in conformity with such regulations
andinfulfillment of the purposes of their appointment but
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nototherwiseshall have the like force and effect as if done
bytheBoard.Committee Meeting show to be governed- The
Meetingsandproceedings of any such Committee of the Board
consisting oftwoor more members shall be governed by the
provisionshereincontained for regulating the meetings and
proceedings oftheDirectors so far as the same are applicable
thereto and arenotsuperseded by any regulations made by the
Directors under thelastpreceding Article.
(a)ChairpersonofCommittee Meetings- (a)Acommittee may elect a
Chairperson of its meetings. If nosuchChairperson is elected or if at
any meeting the Chairperson isnotpresent within five minutes after
the time appointed forholdingthe meeting the members present
may choose one oftheirmembers to be Chairperson of the
meeting.Meetings oftheCommittee (a) A committee may meet and
adjourn as it thinksfit.(a)Questions arising at any meeting of a
committee shallbedetermined by a majority of votes of the
members present andincase of an equality of votes the Chairperson
shall have a secondorcasting vote. Acts of Board or Committee shall
bevalidnotwithstanding defect in appointment-Subject to
theprovisions ofthe Act all acts done by any meeting of the Board
or byaCommittee of the Board or by any person acting as a
Directorshallnotwithstanding that it shall afterwards be discovered
thattherewas some defect in the appointment of such Director
orpersonsacting as aforesaid or that they or any of them
weredisqualified orhad vacated office or that the appointment of
any ofthem hadbeen terminated by virtue of any provisions
contained inthe Act orin these Articles be as valid as if every such
person hadbeen dulyappointed and was qualified to be a Director

72

RETIREMENT AND ROTATION OF DIRECTORSPower to
fillcasualvacancySubject to the provisions of Section 161 of the Act
iftheoffice of any Director appointed by the Company
inGeneralMeeting vacated before his term of office will expire in
thenormalcourse the resulting casual vacancy may in default of
andsubject toany regulation in the Articles of the Company be filled
bythe Boardof Directors at the meeting of the Board and the
Directorsoappointed shall hold office only up to the date up to
whichtheDirector in whose place he is appointed would have held
officeifhad not been vacated as aforesaid

POWERS OF THE BOARD The business of the Company
shallbemanaged by the Board who may exercise all such powers
oftheCompany and do all such acts and things as may
benecessaryunless otherwise restricted by the Act or by any other
lawor by theMemorandum or by the Articles required to be
exercisedby theCompany in General Meeting. However no
regulation madeby theCompany in General Meeting shall invalidate
any prior act oftheBoard which would have been valid if that
regulation had notbeenmade.Without prejudice to the general
powers conferred bytheArticles and so as not in any way to limit or
restrict thesepowersand without prejudice to the other powers
conferred bytheseArticles but subject to the restrictions contained
in the Articlesit ishereby declared thatthe Directors shall have the
followingpowersthat is to say1) Subject to the provisions of the Act
topurchase orotherwise acquire any lands buildings
machinerypremises propertyeffects assets rights creditors royalties
businessand goodwill of anyperson firm or company carrying on
thebusiness which thisCompany is authorised to carry on in any
part oflndia. (2) Subject tothe provisions of the Act to purchase take
onlease for any term orterms of years or otherwise acquire any land
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orlands with orwithout buildings and out-houses thereon situate
inany part ofindia at such conditions as the Directors may think
fitand in anysuch purchase lease or acquisition to accept such title
astheDirectors may believe or may be advised to be
reasonablysatisfy.(3) To erect and construct on the said land or
landsbuildingshouses warehouses and sheds and to alter extend
andimprove thesame to let or lease the property of the company
inpart or in wholefor such rent and subject to such conditions as
maybe thoughtadvisable to sell such portions of the land or
buildingsoftheCompany as may not be required for the company
tomortgage thewhole or any portion of the property of the
companyfor thepurposes of the Company to sell all or any portion
of themachineryor stores belonging to the Company. (4) At
theirdiscretion andsubject to the provisions of the Act the Directors
maypay propertyrights or privileges acquired by or services
rendered totheCompany either wholly or partially in cash or in
sharesbondsdebentures or other securities of the Company and any
suchsharemay be issued either as fully paid up or with such
amountcreditedas paid up thereon as may be agreed upon and any
suchbondsdebentures or other securities may be either
specificallychargedupon all or any part of the property of the
Company anditsuncalled capital or not so charged. (5) To insure
and keepinsuredagainst loss or damage by fire or otherwise for
such periodand tosuch extent as they may think proper all or any
part of thebuildingsmachinery goods stores produce and other
moveableproperty ofthe Company either separately or co-jointly
also toinsure all or anyportion of the goods produce machinery and
otherarticlesimported or exported by the Company and to sell
assignsurrenderor discontinue any policies of assurance effected
inpursuance ofthis power(6) To open accounts with any Bank
orBankers and topay money into and draw money from any
suchaccount from timeto time as the Directors may think fit. (7)
Tosecure the fulfillment ofany contracts or engagement entered
intoby the Company bymortgage or charge on all or any of
theproperty of the Companyincluding its whole or part of
itsundertaking as a going concernand its uncalled capital for the
timebeing or in such manner as theythink fit. (8) To accept from
anymember so far as may bepermissible by law a surrender of
theshares or any part thereof onsuch terms andconditions as shall
beagreed upon. (9) To appointany person to accept and hold in
trustfor the Company propertybelonging to the Company or in
which itis interested or for anyother purposes and to execute and to
do allsuch deeds and thingsas may be required in relation to any
suchtrust and to provide forthe remuneration of such trustee or
trustees.10) To instituteconduct defend compound or abandon any
legalproceeding by oragainst the Company or its Officer or
otherwiseconcerning theaffairs and also to compound and allow
time forpayment orsatisfaction of any debts due and of any claims
ordemands by oragainst the Company and to refer any difference
toarbitrationeither according to Indian or Foreign law and either
inlndia orabroad and observe and perform or challenge any
awardthereon.11) To act on behalf of the Company in all matters
relatingtobankruptcy insolvency. 12) To make and give receipts
releaseandgive discharge for moneys payable to the Company and
fortheclaims and demands of the Company. 13) Subject to
theprovisionsof the Act and these Articles to invest and deal with
anymoneys ofthe Company not immediately required for the
purposethereofupon such authority (not being the shares of this
Company)orwithout security and in such manner as they may think
fit andfromtime to time to vary or realise such investments. Save
asprovided inSection 187 of the Act all investments shall be made
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andheld in theCompanys own name(14) To execute in the name
and onbehalf ofthe Company in favour of any Director or other
personwho mayincur or be about to incur any personal liability
whether asprincipalor as surety for the benefit of the Company
such mortgageof theCompanys property (present or future) as they
think fit andanysuch mortgage may contain a power of sale and
otherpowersprovisions covenants and agreements as shall be
agreedupon 15)To determine from time to time persons who shall
beentitled tosign on Companys behalf bills notes
receiptsacceptancesendorsements cheques dividend warrants
releasescontracts anddocuments and to give the necessary
authority forsuch purposewhether by way of a resolution of the
Board or by wayof a power ofattorney or otherwise. 16) To give to
any DirectorOfficer or otherpersons employed by the Company a
commissionon the profits ofany particular business or transaction
or a share inthe generalprofits of the company and such
commission or share ofprofitsshall be treated as part of the working
expenses of theCompany.(17) To give award or allow any bonus
pension gratuityorcompensation to any employee of the Company
or hiswidowchildren dependents that may appear just or proper
whethersuchemployee his widow children or dependents have or
have notalegal claim on the Company. (18) To set aside out of the
profitsofthe Company such sums as they may think proper
fordepreciationor the depreciation funds or to insurance fund or to
anexport fundor to a Reserve Fund or Sinking Fund or any special
fundto meetcontingencies or repay debentures or debenture-stock
orforequalizing dividends or for repairing improving
extendingandmaintaining any of the properties of the Company
and forsuchother purposes (including the purpose referred to in
theprecedingclause) as the Board may in the absolute discretion
thinkconduciveto the interests of the Company and subject to
Section179 of theAct to invest the several sums so set aside or so
muchthereof asmay be required to be invested upon such
investments(other thanshares of this Company) as they may think
fit and fromtime to timedeal with and vary such investments and
dispose ofand apply andextend all or any part thereof for the
benefit of theCompanynotwithstanding the matters to which the
Board apply oruponwhich the capital moneys of the Company
might rightly beappliedor expended and divide the reserve fund
into such specialfunds asthe Board may think fit with full powers to
transfer thewhole or anyportion of a reserve fund or division of a
reserve fundto anotherfund and with the full power to employ the
assetsconstituting all orany of the above funds including the
depredationfund in thebusiness of the company or in the purchase
orrepayment ofdebentures or debenture-stocks and without
beingbound to keepthe same separate from the other assets and
withoutbeing boundto pay interest on the same with the power to
theBoard at theirdiscretion to pay or allow to the credit of such
fundsinterest at suchrate as the Board may think proper. 19) To
appointand at theirdiscretion remove or suspend such general
managermanagerssecretaries assistants supervisors scientists
techniciansengineersconsultants legal medical or economic
advisers researchworkerslabourers clerks agents and servants for
permanenttemporary orspecial services as they may from time to
time think fitand todetermine their powers and duties and to fix
their salariesoremoluments or remunerationand to require security
insuchinstances and for such amounts they may think fit and
alsofromtime to time to provide for the management and
transaction oftheaffairs of the Company in any specified locality in
India orelsewherein such manner as they think fit and the
provisionscontained in thenext following clauses shall be without
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prejudice tothe generalpowers conferred by this clause(20) At any
time andfrom time totime by power of attorney under the seal of
theCompany toappoint any person or persons to be the Attorney
orattorneys ofthe Company for such purposes and with such
powersauthoritiesand discretions (not exceeding those vested in
orexercisable by theBoard under these presents and excluding
thepower to make callsand excluding also except in their
limitsauthorised by the Boardthe power to make loans and
borrowmoneys) and for such periodand subject to such conditions
as theBoard may from time to timethink fit and such appointments
may(if the Board think fit) be madein favour of the members or any
ofthe members of any local Boardestablished as aforesaid or in
favourof any Company or theshareholders directors nominees or
managerof any Company orirm or otherwise in favour of any
fluctuatingbody of personswhether nominated directly or indirectly
by theBoard and any suchpowers of attorney may contain such
powersfor the protection orconvenience for dealing with such
Attorneys asthe Board maythink fit and may contain powers
enabling any suchdelegatedAttorneys as aforesaid to sub-delegate
all or any of thepowersauthorities and discretion for the time being
vested in them.(21)Subject to Sections 188 of the Act for or in
relation to any ofthematters aforesaid or otherwise for the purpose
of the Companytoenter into all such negotiations and contracts and
rescind andvaryall such contracts and execute and do all such acts
deedsandPage 28 of 36things in the name and on behalf of the
Companyas they mayconsider expedient(22) From time to time to
make varyand repealrules for the regulations of the business of the
Companyits Officersand employees. (23) To effect make and enter
into onbehalf of theCompany all transactions agreements and
othercontracts withinthe scope of the business of the Company.
(24) Toapply forpromote and obtain any act charter privilege
concessionlicenseauthorization if any Government State or
municipalityprovisionalorder or license of any authority for
enabling theCompany to carryany of this objects into effect or for
extending andany of thepowers of the Company or for effecting
any modificationof theCompanys constitution or for any other
purpose which mayseemexpedient and to oppose any proceedings
or applicationswhichmay seem calculated directly or indirectly to
prejudicetheCompanys interests. (25) To pay and charge to the
capitalaccountof the Company any commission or interest
lawfullypayable thereout under the provisions of Sections 400f the
Act andof theprovisions contained in these presents. 26) To
redeempreferenceshares. (27) To subscribe incur expenditure or
otherwiseto assist orto guarantee money to charitable benevolent
religiousscientificnational or any other institutions or subjects
which shallhave anymoral or other claim to support or aid by the
Companyeither byreason of locality or operation or of public and
generalutilityor(28)otherwise. To pay the cost charges and
expensespreliminaryand incidental to the promotion
formationestablishment andregistration of the Company.(29)To pay
andcharge to the capitalaccount of the Company any commission
orinterest lawfullypayable thereon under the provisions of
Sections40 of the Act. (30)To provide for the welfare of Directors or
ex-Directors or employeesor ex-employees of the Company and
theirwives widows andfamilies or the dependents or connections
ofsuch persons bybuilding or contributing to the building of
housesdwelling orchawls or by grants of moneys pension
gratuitiesallowances bonusor other payments or by creating and
from timeto time subscribingor contributing to provide other
associationsinstitutions funds ortrusts and by providing or
subscribing orcontributing towardsplace of instruction and
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recreation hospitalsand dispensariesmedical and other attendance
and otherassistance as the Boardshall think fit and subject to the
provision ofSection 181 of the Actto subscribe or contribute or
otherwise toassist or to guaranteemoney to charitable benevolent
religiousscientific national orother institutions or object which shall
haveany moral or otherclaim to support or aid by the Company
either byreason of localityof(31)operation or of the public and
general utilityor otherwise. Topurchase or otherwise acquire or
obtain license forthe use of andto sell exchange or grant license for
the use of anytrade markpatent invention or technical know-how.
(32)To sell fromtime totime any Articles materials machinery plants
stores andotherArticles and thing belonging to the Company as the
Boardmaythink proper and to manufacture prepare and sell waste
andby-products.(33)From time to time to extend the
businessandundertaking of the Company by adding altering or
enlarging allorany of the buildings factories workshops premises
plantandmachinery for the time being the property of or in
thepossession ofthe Company or by erecting new or
additionalbuildings and toexpend such sum of money for the
purposeaforesaid or any ofthem as they be thought necessary or
expedient.(34)To undertakeon behalf of the Company any payment
of rentsand theperformance of the covenants conditions
andagreementscontained in or reserved by any lease that may
begranted orassigned to or otherwise acquired by the Company
andto purchasePage 29 of 36the reversion or reversions and
otherwiseto acquire on free holdsample of all or any of the lands of
theCompany for the time beingheld under lease or for an estate
lessthan freehold estate.(35)Toimprove manage develop
exchangelease sell resell and re-purchase dispose off deal or
otherwise turnto account anyproperty (movable orimmovable) or
any rights orprivilegesbelonging to or at the disposal of the
Company or inwhich theCompany is interested.(36)To let sell or
otherwise disposeof subjectto the provisions of Section 180 of the
Act and of theother Articlesany property of the Company either
absolutely orconditionally andin such manner and upon such terms
andconditions in all respectsas it thinks fit and to accept payment
insatisfaction for the same incash or otherwise as it thinks fit.
(37)Generally subject to theprovisions of the Act and these
Articlesto delegate thepowersauthorities and discretions vested in
theDirectors to anyperson(s) firm company or fluctuating body
ofpersons as aforesaid.(38) To comply with the requirements of
anylocal law which in theiropinion it shall in the interest of
theCompany be necessary orexpedient to comply with.

74

MANAGING AND WHOLE-TIME DIRECTORSa)Subject
totheprovisions of the Act and of these Articles the Directors
mayfromtime to time in Board Meetings appoint one or more of
theirbodyto be a Managing Director or Managing Directors or
wholetimeDirectoror whole-time Directors of the Company for such
termnotexceeding five years at a time as they may think fit to
managetheaffairs and business of the Company and may from time
totime(subject to the provisions of any contract between him or
themandthe Company) remove or dismiss him or them from
officeandappoint another or others in his or their place
orplaces.b)TheManaging Director or Managing Directors or
wholetimeDirector orwhole-time Directors so appointed shall be
liable toretire byrotation. A Managing Director or Whole-time
Director whoisappointed as Director immediately on the retirement
byrotationshall continue to hold his office as Managing Director
orWhole-time Director and such re-appointment as such
Directorshall not bedeemed to constitute a break in his
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appointment asManagingDirector or Whole-time Director.The
remuneration of aManagingDirector or a Whole-time Director
(subject to theprovisions of theAct and of these Articles and of any
contractbetween him and theCompany) shall from time to time be
fixed bythe Directors and maybe by way of fixed salary or
commission onprofits of the Companyor by participation in any
such profits or byany or all of thesemodes

75

Powers and duties of Managing Director or Whole-Time Director.
(T)Subject to control direction and supervision of the
BoardofDirectors the day-today management of the company will
be inthehands of the Managing Director or Whole-time
Directorappointedin accordance with regulations of these Articles
ofAssociation withpowers to the Directors to distribute such day-
today managementfunctions among such Directors and in
anymanner as may bedirected by the Board.(2)The Directors may
fromtime to timeentrust to and confer upon the Managing Director
orWhole-timeDirector for the time being save as prohibited in the
Actsuch of thepowers exercisable under these presents by
theDirectors as theymay think fit and may confer such objects
andpurposes and uponsuch terms and conditions and with
suchrestrictions as they thinkexpedient and they may subject to
theprovisions of the Act andthese Articles confer such powers
eithercollaterally with or to theexclusion of and in substitution for
all orany of the powers of theDirectors in that behalf and may from
timeto time revoke withdrawalter or vary all or any such powers.
(3)TheCompanys GeneralMeeting may also from time to time
appoint anyManaging Directoror Managing Directors or Wholetime
Director orWholetimeDirectors of the Company and may exercise
all thepowers referredto in these Articles.(4)The Managing Director
shallbe entitled tosub-delegate (with the sanction of the
Directorswhere necessary)all or any of the powers authorities and
discretionsfor the timebeing vested in him in particular from time
to time bytheappointment of any attorney or attorneys for the
managementandtransaction of the affairs of the Company in any
specifiedlocality insuch manner as they may think fit.
(5)Notwithstandinganythingcontained in these Articles the
Managing Director isexpresslyallowed generally to work for and
contract with theCompany andespecially to do the work of
Managing Director andalso to do anywork for the Company upon
such terms andconditions and forsuch remuneration (subject to the
provisions ofthe Act) as mayfrom time to time be agreed between
him and theDirectors of theCompany.

BORROWING POWERSSubject to the provisions of the Act
andtheseArticles the Board may from time to time at its discretion
byaresolution passed at a meeting of the Board generally
raiseorborrow money by way of deposits loans overdrafts cash
credit orbyissue of bonds debentures or debenture-stock
(perpetualorotherwise) or in any other manner or from any
personfirmcompany co-operative society anybody corporate
bankinstitutionwhether incorporated in India or abroad
Government oranyauthority or any other body for the purpose of
the Companyandmay secure the payment of any sums of money so
receivedraisedor borrowed provided that the total amount
borrowed bytheCompany (apart from temporary loans obtained
fromtheCompanys Bankers in the ordinary course of business)
shallnotwithout the consent of the Company in General
Meetingexceedthe aggregate of the paid up capital of the
Company and itsfreereserves that is to say reserves not set apart for

Page 30 of 37




76

anyspecifiedpurpose.Subject to the provisions of the Act and
theseArticles anybonds debentures debenture-stock or any
othersecurities may beissued at a discount premium or otherwise
andwith any specialprivileges and conditions as to
redemptionsurrender allotment ofshares appointment of Directors
or otherwiseprovided thatdebentures with the right to allotment of
orconversion into sharesshall not be issued except with the
sanctionof the Company inGeneral Meeting.The payment andor
repaymentof moneysborrowed or raised as aforesaid or any
moneys owingotherwise ordebts due from the Company may be
secured in suchmanner andupon such terms and conditions in all
respects as theBoard maythink fit and in particular by mortgage
charter lien or anyothersecurity upon all or any of the assets or
property (both presentandfuture) or the undertaking of the
Company including itsuncalledcapital for the time being or by a
guarantee by anyDirectorGovernment or third party and the bonds
debenturesanddebenture stocks and other securities may be made
assignablefreefrom equities between the Company and the person
to whomthesame may be issued and also by a similar mortgage
charge orliento secure and guarantee the performance by the
Company oranyother person or company of any obligation
undertaken bytheCompany or any person or Company as the case
may be.Anybondsdebentures debenture-stock or their securities
issued or tobeissued by the Company shall be under the control of
the Boardwhomay issue them upon such terms and conditions and
insuchmanner and for such consideration as they shall consider to
beforthe benefit of the Company. If any uncalled capital of
theCompanyis included in or charged by any mortgage or
othersecurity theDirectors shall subject to the provisions of the Act
andthese Articlesmake calls on the members in respect of
suchuncalled capital intrust for the person in whose favour
suchmortgage or security isexecuted. Subject to the provisions of
theAct and these Articles ifthe Directors or any of them or any
otherperson shall incur or beabout to incur any liability whether
asprincipal or surely for thepayment of any sum primarily due
fromthe Company the Directorsmay execute or cause to be
executedany mortgage charge orsecurity over or affecting the
whole or anypart of the assets of theCompany by way of indemnity
to secure theDirectors or person sobecoming liable as aforesaid
from any loss inrespect of suchliability.

Chief Executive Officer, Manager, Company Secretary or Chief Financial

Officer

77

Subject to the provisions of the Act A chief executive officer
manager company secretary or chief financial officer may be
appointed by the Board for such term at such remuneration and
upon such conditions as it may think fit and any chief executive
officer manager company secretary or chief financial officer so
appointed may be removed by means of a resolution of the Board A
director may be appointed as chief executive officer manager
company secretary or chief financial officer

78

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

79

o The seal its custody and use.(a) The Board shall provide a
CommonSeal for the purposes of the Company and shall have
power fromtime to time to destroy the same and substitute a new
Seal in lieuthereof and the Board shall provide for the safe custody
of the Sealfor the time being and the Seal shall never be used
except by theauthority of the Board or a Committee of the Board
previouslygiven.(b) The Company shall also be at liberty to have an
OfficialSeal in accordance with of the Act for use in any territory
district orplace outside India.Deeds how executed.The seal of the
companyshall not be affixed to any instrument except by the
authority of aresolution of the Board or of a committee of the Board
authorizedby it in that behalf and except in the presence of at least
twodirectors and of the secretary or such other person as the
Boardmay appoint for the purpose and those two directors and
thesecretary or other person aforesaid shall sign every instrument
towhich the seal of the company is so affixed in their presence.

Dividends and Reserve

80

o Division of profits.(1) Subject to the rights of persons if any
entitledto shares with special rights as to dividends all dividends
shall bedeclared and paid according to the amounts paid or
credited aspaid on the shares in respect whereof the dividend is
paid but if andso long as nothing is paid upon any of the shares in
the Companydividends may be declared and paid according to the
amounts ofthe shares.(2) No amount paid or credited as paid on a
share inadvance of calls shall be treated for the purposes of this
regulationas paid on the share.(3) All dividends shall be
apportioned and paidproportionately to the amounts paid or
credited as paid on theshares during any portion or portions of the
period in respect ofwhich the dividend is paid but if any share is
issued on termsproviding that it shall rank for dividend as from a
particular datesuch share shall rank for dividendaccordingly.

81

e The company in General Meeting may declare
DividendsTheCompany in General Meeting may declare dividends
to be paid tomembers according to their respective rights and
interests in theprofits and may fix the time for payment and the
Company shallcomply with the provisions of Section 127 of the Act
butnodividends shall exceed the amount recommended by the
Boardof Directors but the Company may declare a smaller dividend
ingeneral meeting.

82

e Transfer to reserves (a)The Board may before
recommendinganydividend set aside out of the profits of the
company such sumsas itthinks fit as a reserve or reserves which
shall at the discretion oftheBoard be applicable for any purpose to
which the profits ofthecompany may be properly applied including
provision formeetingcontingencies or for equalizing dividends and
pendingsuchapplication may at the like discretion either be
employed inthebusiness of the company or be invested in such
investments(otherthan shares of the company) as the Board may
from time totimethinks fit.(b) The Board may also carry forward any
profits whichitmay consider necessary not to divide without setting
them asideas a reserve.

o Interim Dividend.Subject to the provisions of section 123
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theBoardmay from time to time pay to the members such
interimdividendsas appear to it to be justified by the profits of
thecompany

84

e Debts may be deducted.The Directors may retain any
dividendsonwhich the Company has a lien and may apply the same
inortowards the satisfaction of the debts liabilities or
engagementsinrespect of which the lien exists.

85

o (Capital paid up in advance not to earn dividend. No amount
paidorcredited as paid on a share in advance of calls shall be
treatedforthe purposes of this articles as paid on the share.

86

e Dividendsinproportionto amount paid-up. All dividends
shallbeapportioned and paid proportionately to the amounts
paidorcredited as paid on the shares during any portion or portions
oftheperiod in respect of which the dividend is paid but if any
shareisissued on terms providing that it shall rank for dividends as
fromaparticular date such share shall rank for dividend accordingly.

87

e Retention of dividends until completion of transfer
underArticlesThe Board of Directors may retain the dividend
payableuponshares in respect of which any person under Articles
hasbecomeentitled to be a member or any person under that
Article isentitledto transfer until such person becomes a member in
respectof suchshares or shall duly transfer the same

88

* No Member to receive dividend whilst indebted to thecompanyand
the Companys right of reimbursement thereof Nomembershall be
entitled to receive payment of any interest ordividend orbonus in
respect of his share or shares whilst any moneymay bedue or owing
from him to the Company in respect of suchshare orshares (or
otherwise however either alone or jointly withany otherperson or
persons) and the Board of Directors may deductfrom theinterest or
dividend payable to any member all such sumsof moneyso due
from him to the Company.Effect of transfer ofshares.Atransfer of
shares does not pass the right to any dividenddeclaredthereon
before the registration of the transferDividend tojointholders.Any
one of several persons who are registered asjointholders of any
share may give effectual receipts for alldividends orbonus and
payments on account of dividends inrespect of
suchshare.Dividends how remitted.Any dividend interestor
othermonies payable in cash in respect of shares may be paid
bychequeor warrant sent through the post directed to the
registeredaddressof the holder or in the case of joint holders to the
registeredaddressof that one of the joint holders who is first named
on theregister ofmembers or to such person and to such address as
theholder orjoint holders may in writing direct.Every such cheque
orwarrantshall be made payable to the order of the person to
whom itissent.Notice of dividend.Notice of any dividend that may
havebeendeclared shall be given to the persons entitled to share
thereininthe manner mentioned in the Act.No interest
onDividends.Nounclaimed dividend shall be forfeited before the
claimbecomesbarred by law and no unpaid dividend shall bear
interestas againstthe Company.

Accounts
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e The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the company or any of them
shall be open to the inspection of members not being directors. No
member (not being a director) shall have any right of inspecting
any account or book or document of the company except as
conferred by law or authorised by the Board or by the company in
general meeting.

Winding up

90

e Subject to the provisions of Chapter XX of the Act and rules made
thereunder If the company shall be wound up the liquidator may
with the sanction of a special resolution of the company and any
other sanction required by the Act divide amongst the members in
specie or kind the whole or any part of the assets of the company
whether they shall consist of property of the same kind or not. For
the purpose aforesaid the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members. The liquidator may with
the like sanction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he
considers necessary but so that no member shall be compelled to
accept any shares or other securities whereon there is any liability.

Indemnity

91

e Subject to provisions of the Act every Director or Officer or
Servantof the Company or any person (whether an Officer of the
Companyor not) employed by the Company as Auditor shall be
indemnifiedby the Company against and it shall be the duty of the
Directorstopay out of the funds of the Company all costs charges
losses anddamages which any such person may incur or become
liable to byreason of any contract entered into or act or thing done
concurredin or omitted to be done by him in any way in or about
theexecution or discharge of his duties or supposed duties
(exceptsuch if any as he shall incur or sustain through or by his
ownwrongful act neglect or default) including expenses and
inparticular and so as not to limit the generality of the
foregoingprovisions against all liabilities incurred by him as such
DirectorOfficer or Auditor or other officer of the Company in
defending anyproceedings whether civil or criminal in which
judgment is given inhis favor or in which he is acquitted or in
connection with anyapplication under Section 463 of the Act on
which relief is grantedto him by the CourtNot responsible for acts of
othersSubject to theprovisions of the Act no Director Managing
Director or other officerof the Company shall be liable for the acts
receipts neglects ordefaults of any other Directors or Officer or for
joining in any receiptor other act for conformity or for any loss or
expense happening tothe Company through insufficiency or
deficiency of title to anyproperty acquired by order of the Directors
for or on behalf of theCompany or for the insufficiency or deficiency
of any security in orupon which any of the moneys of the Company
shall be invested orfor any loss or damage arising from the
bankruptcy insolvency ortortuous act of any person company or
corporation with whom anymoneys securities or effects shall be
entrusted or deposited or forany loss occasioned by any error of
judgment or oversight on hispart or for any other loss or damage or
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misfortune whatever whichshall happen in the execution of the
duties of his office or in relationthereto unless the same happens
through his own dishonesty

Others

92

SECRECY(a) Every Director Manager Auditor Treasurer
TrusteeMember of a Committee Officer Servant Agent Accountant
or otherperson employed in the business of the company shall if
sorequired by the Directors before entering upon his duties sign
adeclaration pleading himself to observe strict secrecy respecting
alltransactions and affairs of the Company with the customers and
thestate of the accounts with individuals and in matters
relatingthereto and shall by such declaration pledge himself not to
revealany of the matter which may come to his knowledge in
thedischarge of his duties except when required so to do by
theDirectors or by any meeting or by a Court of Law and except so
far as may be necessary in order to comply with any of the
provisionsin these presents contained.(b) No member or other
person (otherthan a Director) shall be entitled to enter the property
of theCompany or to inspect or examine the Companys premises
orproperties or the books of accounts of the Company without
thepermission of the Board of Directors of the Company for the
timebeing or to require discovery of or any information in respect
of anydetail of the Companys trading or any matter which is or may
be inthe nature of trade secret mystery of trade or secret process or
ofany matter whatsoever which may relate to the conduct of
thebusiness of the Company and which in theopinion of the Board
itwill be inexpedient in the interest of the Company to disclose or
tocommunicate.FOREIGN REGISTERThe Company may exercise
thepowers conferred on it by the provisions of the Act with regard
tothe keeping of Foreign Register of its Members or
Debentureholders and the Board may subject to the provisions of
the Actmake and vary such regulations as it may think fit in regard
to thekeeping of any such RegistersDOCUMENTS AND SERVICE
OFNOTICESAny document or notice to be served or given by
theCompany be signed by a Director or such person duly
authorised bythe Board for such purpose and the signature may be
written orprinted or lithographed.Save as otherwise expressly
provided in theAct a document or proceeding requiring
authentication by thecompany may be signed by a Director the
Manager or Secretary orother Authorised Officer of the Company
and need not be underthe Common Seal of the
Companylnspection of Minutes Books ofGeneral Meetings(1) The
books containing the minutes of theproceedings of any General
Meetings of the Company shall be opento inspection of members
without charge on such days and duringsuch business hours as may
consistently with the provisions ofSection 119 of the Act be
determined by the Company in GeneralMeeting and the members
will also be entitled to be furnished withcopies thereof on payment
of regulated charges.(2) Any member ofthe Company shall be
entitled to be furnished within seven daysafter he has made a
request in that behalf to the Company with acopy of any minutes
referred to in sub-clause (1) hereof on paymentof Rs. 10 per page or
any part thereof. UNDERWRITING ANDBROKERAGECommission -
Subject to the provisions of Section 40 (6)of the Act the Company
may at any time pay a commission to anyperson in consideration of
his subscribing or agreeing to subscribe(whether absolutely or
conditionally) for any shares or debenturesin the Company or
procuring or agreeing to procure subscriptions(whether absolutely
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or conditionally) for any shares or debenturesin the Company but
so that the commission shall not exceed themaximum rates laid
down by the Act and the rules made in thatregard. Such
commission may besatisfied by payment of cash or byallotment of
fully or partly paid shares or partly in one way andpartly in the
other.Brokerage The Company may pay on any issue ofshares and
debentures suchbrokerage as may be reasonable andlawful.
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Attachments

First Subscriber (s) sheet AOA-SHEET.pdf
Declaration
Pursuant to resolution no. |11 dated, 11/01/2025 I, on the behalf of Board of

Directors, declare that following amendments have been adopted in Article of Association:

CONVERSION OF THE COMPANY INTO PUBLIC LIMITED COMPANY

To be digitally signed by

Name PRADEEP NAMDEO
Designation Director

DIN 05272209

sC
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