




concerned ond whether between the Compony ond the member or members

or his or their representotives or between the Compony ond third

po rtytoo rbitrotioninlndioorotonyploceoutsidelndio ondtoobserve,performondt

odoollocts, deeds, motters ond things to corry out or enforce theowords.

27. To use trodemorks, trode nomes or brond nomes for the business octivities

products ond goods ond odopt such meons of moking known the business

ond products in which the compony is deoling os moy seem expedient ond in

porticulor by odvertising on rodio, television, newspopers, mogozines,

periodicols, by circulors, by opening stolls ond exhibition, by publicotion of

booksond periodicols, by distributing somples ond by gronting prizes,

rewords ondowords.

28. Toundertokethepoymentof ollrentondtheperf ormonceof ollcovenonls,controcts,

conditions ond ogreements contoined in ond reserved by ony leose thot moy

be gronted or ossigned to or ocquired by theCompony.

29. To become members of or to enter into ony ogreement with ony institution,

ossociotion or compony corrying on or which moy corry on reseorch ond

other scientif ic work of investigotion in

connectionv/ithonybusinessof Com ponyorothertrodesorindustrieso lliedtherewith

oroncillory thereto ond to ocquire shores in ony such institutions, ossociotion

or compony ond contribute towords the copitol or funds,thereof.

30. Toundertokeondexecuteonytrustwhichmoybebenef icioltotheCom ponydirectly

orindirectly.

31. To ensure properties, ossets, undertokings, controcts, guorontees, liobilities,

risks or obligotions of the Compony of every noture ondkind.

32. To receive donotions, gifts, contributions, subsidies, gronts, ond olher mode of

receipts of money for the furtheronce of the obiects of theCompony.

33. To invest the funds of the Compony not immediotely required in Government

or Semi Government corporotions, componies orfirms.

34. To poy o shore in the profit of the compony or commission to broker's sub-

ogents, ogents or ony other compony, firm or person including the employees

of the Compony os moy be thought fit for services rendered to theCompony.

35. Toem p loyex perts,toinvestigoteondexo m ineintothecond itionsprospects,vo luech

orocterond circumstonces of ony business concerns ond underfoking ond

generolly of ony ossets, concessions, properties ond/orrights.

36 To open estoblish, ond to discontinue in ln ro or overseos ony

of f ices, tro bition centers,

T=

*
,.-

of f ices, bronch

m

l8



lioison off ices ond to keep locol or resident

representotiveinonypo rtoftheworldforthepurposeof promotingthebusinessofthe

compony.

37. To enter into orrongement for technicol colloborotion ond/or other form of

ogreement including copitol porticipotion with o foreign or lndion compony for

the purpose of monufocture, quolity control ond product improvements ond for

morketing of the products which the Compony is empowered to monufocture

ondfor morket ond to poy or to receive for such technicol ossistonce or

colloborotions,

royo ltiesorotherfeesincoshorbyo I lotmentof sho resoftheCom ponycred itedospo id u

porissueof debenturesordebentures-stock,subiecttotheprovisionsof lowsforthe

time being in force.

38. To secure controcts for supply of the products monufoctured by the compony

to militory, civil ond other deportments of the government or semi-

goyernment bodies, corporotions, public or privote controcts, firms or persons

ond to recruit troined persons including persons retired from defence, police,

militory ond poromilitory forces to employdetectives.

39. To toke port in the monogement, supervision ond control of the controcts,

rights, turnkey iobs,

operotionsorbusinessof onycom ponyorundertokingentitledtoco rryonthebusines

swhichthe compony is outhorised to corryon.

lV. The Liobility of the members islimited

*The Authorised Shore Copitol of the Compony is Rs.25,00,00,OOO/-

(Rupees Twenty Five Crore) divided into 2,50,00,000 (Two Crore Fifty

Lokhs) Equity Shores of Rs. l0/- (Rupees ten only) eoch."

le
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xFollowing ore the detoils of modificotion of Copitol Clouse:

Dqte of Extro Ordinory Meeting (EGM) of the

members of the Compony

Totol Authorised shore copitol increosed

from lime to time

(in Rs.)

25.06.2018 20,00,00,000

19.02.2024 25,00,00,000
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MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION

Pursuonl fo loble F rn Schedule I of the Componies Act,2Ol3, the SE8, ,CDR Regulolions ond lhe moin
provisions of lhe Articles of Associolion reloting lo voling rights, dividend, lien, forfeilure, resfriclions on
tronsfer ond fronsmission of Equity Shores or debenfures ondfor on lheir consolrUolionfsplitting ore
defoiled below. Pleose note lhql eoch provrsion herein below rs numbered os per fhe corresponding orticle
number in the Articles of Assocrofion. Cerloin defined ferms used in the Articles of Assocrolion ore sel forlh
below. All other defined lerms used in lhrs secfion hove the meoning given lo them in the Articles of
Associofion.

These Articles of Associotion were odopted by the Boord of Directors of the Compony in their boord
meeting held on I 9th Februory 2024.

THE COMPANIES ACT, 2OI3

COMPANY TIMITED BY SHARES

ARTICIES OF ASSOCTATTON**

OF

ADITYA UTTRA STEEL LIMITED

Toble F not to opply

The regulotions contoined in Toble F, in the first Schedule, to the Componies Act,20 l3 sholl not opply
to this Compony, but the regulotions for the monogement of the Compony ond for the observonce of
the members thereof ond their representotives sholl, subiect to ony exercise of the stotutory powers of
the Compony in reference to the repeol or olternotion of, or oddition to, its regulotions by Speciol
Resolution, os prescribed by the soid Componies Act, 20 l3 be such os ore contoined in these Articles.

2. lnterpretotion

ln the interpretotion of these Articles, the following words ond expressions sholl hove the following
meonings ossigned there under, unless repugnont to the subiect motter or content thereof.

(o) "The Act" or "the soid Act"

"The Act" meons the Componies Act, 2013 or ony stotutory modificotion or re-enoctment thereof for
the time being in force.

(b) "These Articles"

"These Articles" meons Articles of Associotion for the time being of the Compony or the Articles of

Associotion os oltered from time to time by speciol resolution.

**New Article of Associotion odopled vide Speciol Resolution possed in the Extro-Ordinory Generol

Meeting held on 29'h Morch 2024
(c) "Beneficiol Owner"

"Beneficiol Owner" sholl hove the meoning ossigned thereto in clouse(o) of sub-section (1)of
Section 2 of the Depositories Act, 1 996.

r\B
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(d) "The Compony" or "this
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"The Compony" or "this Compony" meons "ADITYA ULTR.A STEET tlfYllTED".

*New sel of Arlicles of Associotion odopted, vide resolution possed in Extro Ordinory Generol
Meeting of members of lhe compony held on 29th ltlorch 2024.

(e) "The Directors"

"The Directors" meons the Directors for the time being of the Compony or os the cose moy be,
the Directors ossembled ot o Boord.

(f ) "Depository"

"Depository" sholl hove the meoning ossigned thereto by Section 2 (lXe) of the Depositories
Act, 1996.

(S) "Depositories Act I996"

"Depositories Act I996" includes ony stotutory modificotion or re- enoctment thereof.

(h) "The Boord" or the "Boord of Directors"

"The Boord," or the "Boord of Directors" meons o meeting of the Directors duly colled ond
constituted or os the cose mcty be the Directors ossembled ot o Boord, or the requisite number
of Directors entitled to poss o circulor resolulion in occordonce with the Act.

(i)

(i)

"The Choirmon"

"The Choirmon" meons the Choirmon of the Boord of Directors for the time being of the
Compony.

"The Monoging Director"

"The Monoging Director" includes one or more persons oppointed os such or ony of such

persons or

Directors for the time being of the Compony who moy for the time being be the Monoging
Director of the Compony.

"The Office"

"The Office" meons the Registered Office for the time being of the Compony.

"Copitol"

"Copitol" meons the shore copitol for the time being roised or outhorised to be roised, for the
purpose of the Compony.

"The Registror"

"The Registror" meons the Registror of Componies of the Stote in which the office of the

Compony is for the time being situoted

"Dividend"

(k)

(t)

(m)

(n)
A
i'\ .J

(--
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"Dividend" incl

L



(o) "Month"

"Month" meons the colendor month.

(p) "Seol"

"Seol" meons the Common Seol for the time being of the Compony.

(q) "ln Writing ond Written"
"ln Writing ond Written" include printing, lithogrophy ond other modes of representing or
reproducing words in o visible form.

(r) "Plurol Number"

Words importing the singulor number olso include the plurol number ond vice verso.

(s) "Persons"

"Persons" include corporotions ond firms os well os individuols.

(t) "Gender"

Words importing the mosculine gender olso include the feminine gender.

(u) "Securities & Exchonge Boord of lndio"

"Securities & Exchonge Boord of lndio" or SEBI meons the Securities & Exchonge Boord of
lndio estoblished under Section 3 of the Securities & Exchonge Boord of lndio Act, 1992.

(r) "Yeqr ond Finonciol Yeor"

"Yeor" meons the Colendor yeor ond "Finonciol Yeqr" sholl hove the meoning ossigned
thereto by Section 2@11 of the Act.

Expression in the Act lo beor some meoning in the Arlicles

Sove os oforesoid, ony words or expressions defined in the Act sholl, exceptwhere the subiect or
context forbids, beor the some meoning in these Articles.

Morginol Noles

The morginol noles hereto sholl not offect the these Articles.

4.



4.

5

6.

7

COPIES OF MEMORANDUIYI AND ARTICIES TO BE FURNISHED BY THE COMPANY

3. Pursuont to Section l7 of the Act, Compony sholl, on being so required by o member, send to
him within 7 (seven) doys of the requirement ond subiect to the poyment of o fee of Rs. 100/-
or such other fee os moy be specified in the Rules, o copy of eoch of the following documents,
os in force for the time being:

(i) The Memorondum;

(ii) The Articles, if ony;

(iii) Every other ogreement ond every resolution referred to in Section 117(1), of the Act,
if ond in so for os they hove not been embodied in the Memorondum or Articles.

CAPITAT AND SHARES

The Authorized Shore Copitol of the Compony is os per clouse V of the Memorondum of
Associotion of the Compony with oll rights to the compony to olter the sqme in ony woy it
thinks fit.

The Boord moy, from time to time, with the sonction of the Compony in o generol meeting,
increose the shore copitol by such sum to be divided into shores of such omounts os the
resolution sholl prescribe.

The shores copitol sholl be distinguished by its oppropriote number provided thot nothing in
this clouse sholl opply to the shores held with o depository.

SHARES AT THE DISPOSAT OF THE DIRECTORS

Subiect to the provisions of Section 62 of the Act ond these Articles, the shores copitol of
Compony for the time being sholl be under the control of the Directors who moy issue, ollot or
otherwise dispose of the some or ony of them to such persons, ln proportion ond on such terms
ond conditions ond either ot o premium or ot por or(subiect to the complionce with the
provision of section 53 of the Act) ot o discount ond ot such time os they moy from time to time
think fit ond with the sonction of the Compony in the Generol Meeting to give to ony person or
persons lhe option or right to coll for ony shqres either ot por or premium during such time ond
for such considerotion os the Directors think fit, ond moy issue ond ollot shores in the copitol of
the Compony on poyment in full or port of ony property sold ond tronsferred or for ony
services rendered to the Compony in the conduct of its business ond ony shores which moy so

be ollotted moy be issued os fully poid up shore ond if so issued, sholl be deemed to be fully
poid shores. Provided thot option or right to coll of shores sholl not be given to ony person or
persons without the sonction of the Compony in Generol Meeting.

FURTHER ISSUE OF sHAREs

8. (l)Where ot ony lime the compony proposes to increose its subscribed copitol by the issue of
further

shores, such shores sholl be offered -

to persons who ot the dote of the offer ore holders of equity shores of the compony
in proportion, os neorly os circumstonces odmit to the poid-up shore copitol on

those shores by sending o letter of offer subiect to the following conditions, nomely:

(

r::I
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(o)

(i) the offer byn number of shores offered



9

ond limiting q time not being less thon fifteen doys ond not exceeding thirty
doys from the dote of the offer within which the offer, if not occepted, sholl
be deemed to hove been declined;

(ii) unless the orticles of the compony otherwise provide, the offer oforesoid
sholl be deemed to include o right exercisoble by the person concerned to
renounce the shores offered to him or ony of them in fovour of ony other
person; ond the notice referred to in clouse (i) sholl contoin o stotement of
this right;

(iii) ofter the expiry of the time specified in the notice oforesoid, or on receipt
of eorlier intimotion from the person to whom such notice is given fhot he
declines to occept the shores offered, the Boord of Directors moy dispose
of them in such mqnner which is not disodvontogeous to the shoreholders
ond the compony;

(b) to employees under o scheme of employees' stock option, subiect to speciol resolution
possed by compony ond subiect to such conditions os moy be determined by centrol
goYernment; or

(c) to ony persons, if it is outhorized by o speciol resolution, whether or not those persons
include the persons referred to in clouse (o) or clouse (b), either for cosh or for o
considerotion other thon cosh, if the price of such shqres is determined by the voluotion
report of o registered voluer subiect to such conditions os moy be determined by
centrol government.

(2t The notice referred to in sub-clouse (i) of clouse (l)(o) sholl be dispotched through
registered post or speed post or through electronic mode to oll the existing
shoreholders ot leost three doys before the opening of the issue.

(3) Nothing in this section sholl opply to the increose of the subscribed copitol of o
compony coused by the exercise of on option os o term ottoched to the debentures
issued or loon roised by the compony to convert such debentures or loons into shores in
the compony.

The terms of issue of such debentures or loqn contoining such on option hove been
opproved before the issue of such debentures or the roising of loon by o speciol
resolution possed by the compony in generol meeting.

powER To oFFER SHARES/OPTIONS TO ACQUIRE SHARES

(i) Without preiudice to the generolity of the powers of the Boord under ony other Article
of these Articles of Associotion, the Boord or ony Committee thereof duly constituted
moy, subiect to the opplicoble provisions of the Act, rules notified there under ond ony
other opplicoble lows, rules ond regulotions, ot ony poinl of time, offer existing or
further Shores (consequent to increose of shore copitol) of the Compony, or options to
ocquire such Shores (consequent to increose of shore copitol) of the Compony, or
options to ocquire such Shores ot ony point of time, whether such options ore gronted
by woy of worronts or in ony other monner (subiect to such consents ond permissions

os mqy be required) to its employees, including Directors (whether whole-time or not),

whether ot por, ot discount, in cose of shores issued os sweot equity shores os per

section 54 of the Acl or ot o premium, for cosh or for considerotion other thon cosh, or

ony combinotion thereof os moy be permitted by low for the time being in force.

(ii) ln oddition to the powers of the Boord under Article 9(i), the Boord moy olso ollot the

Shores referred to in Article 9(i) to ony trust, whose principol obiects would inter olio
include further tronsferr res to the loyees including by woy
of options, os referre

,+.
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ln directions of the Boord



or ony Committee thereof duly constituted for this purpose. The Boord moy moke such
provision of moneys for the purposes of such trust, os it deems fit.

The Boord, or ony Committee thereof duly outhorized for this purpose, moy do oll such
octs, deeds, things, etc. os moy be necessory or expedient for the purposes of
ochieving the obiectives set out in Articles 9(i) ond (ii) obove.

REDEEMABTE PREFERENCE 5HARE5

r0. Subiect to the provisions of Section 55 of the Act, the Compony sholl hove the power to issue
preference shores which ore or ot the option of the Compony, ore lioble to be redeemed ond
the resolution outhorizing such issues sholl prescribe the monners, terms ond conditions of
redemption.

PROVlSlONs APPTICABTE IN CASE OF REDEEIVIABTE SHARES

I l. On the issue of redeemoble preference shores under the provisions of Article 10 hereof, the
following provisions sholl toke effect.

(o) No such shqres sholl be redeemed except out of the profits of the compony which would
otherwise be ovoiloble for dividend or out of the proceeds of o fresh issue of shores
mode for the purposes of such redemption;

(b) No such shores sholl be redeemed unless they ore fully poid;

(c) where such shores ore proposed to be redeemed out of the profits of the compony, there
sholl, out of such profits, be tronsferred, o sum equol to the nominol qmount of the shores
to be redeemed, to o reserye, to be colled the Copitol Redemption Reserve Account ond
the provisions of this Act reloting to reduction of shore copitol of o compony sholl opply
os if the Copitol Redemption Reserve Account were poid-up shore copitol of the
compony.

NEW CAPITAT SAME AS ORIGINAT CAPITAT

12 Except so for os otherwise provided by the conditions of issue or by these Arlicles ony copitol
roised by the creotion of new shores sholl be considered port of the initiol copitol ond sholl be
subiect to the provisions herein contoined with reference to the poyment of colls ond
instollments; tronsfer ond tronsmission, forfeiture, lien, surrender, voting qnd otherwise.

RESTRICTIONS ON PURCHASE BY COTNPANY OR GIVING OF LOANS BY IT FOR PURCHASE OFITS
SHARES

r3
(l)The compony sholl not hove power to buy its own shores unless the consequent reduction of

shore copitol is effected in occordonce with provisions of the Componies Act,2013 or
other opplicoble provisions (if ony) of the Act os opplicoble ot the time of opplicotion.

This Article is not to delegote ony power which the Compony would hove if it were
omitted.

(2) The compony sholl not give, whether directly or indirectly ond whether by meons of o loon,
guorontee the provision of security or otherwise, ony finonciol ossistonce for the purpose
of, or in connection with, o pu n be mode, by ony person of
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(3) Nothing in sub-clouse (2) sholl opply to -

(o) the compony in occordonce with ony scheme opproved by compony through speciol
resolution ond in occordonce with such requirements os moy be determined by centrol
government, for the purchose of, or subscription for, fully poid up shores in the
compony or its holding compony. if the purchose of, or the subscription or, the shores
held by trustees for the benefit of the employees or such shores held by the
employee of the compony;

(b) the giving of loons by o compony to persons in the employment of the compony other
thon its directors or key monogeriol personnel, for on omount not exceeding their
solory or woges for o period of six months with o view to enobling them to purchose
or subscribe for fully poid-up shores in the compony or its holding compony to be
held by them by woy of beneficiol ownership:

Provided thot disclosures in respect of voting rights not exercised directly by the
employees in respect of shores to which the scheme relotes sholl be mode in the
Boord's report in such monner os moy be determined by centrol government.

REDUCTION OF CAPITAI.

14 The Compony moy, subiect to the provisions of the Componies Act, 2013 or other opplicoble
provisions (if ony) of the Act, os opplicoble ot the time of opplicotion from time to time by
speciol resolution, reduce its copitol ond ony copitol redemption reserve occount or ony shore
premium occount in ony monner for the time being quthorized by low ond in porticulor, copitol
moy be poid off on the footing thot it moy be colled up ogoin or otherwise.

CONSOTIDATION AND DIVISION OF CAPITAI

r5. The Compony moy in generol meeting olter the conditions of its Memorondum of Associotion os
follows:

(o) Consolidote ond divide oll or ony of its shore copitol into shores of o lorger omount
thon its exisling shores bul no consolidotion ond division which results in chonges in the
voting percentoge of shoreholders sholl toke effect unless it is opproved by the
Tribunol on on opplicotion mode in the prescribed monner;

(b) Sub-divide its shores, or ony of them, into shqres of smoller omount thon is fixed by
the memorondum, so, however, thot in the sub-division the proportion between the
omount poid ond the omount, if ony, unpoid on eoch reduced shore sholl be the some
os it wos in the cose of the shore from which the reduced shore is derived;

(c) Concel shores which ot the dote of the possing of the resolution in thot beholf, hove
not been token or ogreed to be token by ony person, ond diminish the omount of its

shore copitol by the omount of the shores so concelled. The concellotion of shores in
pursuonce of this sub-clouse, sholl not be deemed to be reduction of shore copitol
within the meoning of the Act.

SAIE OF FRACTIONAT SHARES

lf ond whenever os o result of issue of new shores of ony consolidotion or sub-division of
shores ony shore become held by members in froctions, the Boord sholl, subiect to the
provisions of he Act ond the Articles ond to the directions of the Compony in Generql Meeting,
if ony, sell those shores which members hold in froctions for the best price reosonobly
obtoinoble ond sholl poy ond distribute to ond qmongst the members entitled to such shores in

due proportions the net p
such sole, the Boord moy

g effect to ony

t
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roceeds
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17.

't8

r9.

(o)

(b)

not be bound to see to the opplicotion of the purchose money nor sholl his title to the shores be
offected by ony irregulority or involidity in the proceedings with reference to the sole.

MODIFICATION OF RIGHTS

Whenever the cqpitol, by reoson of the issue of Preference Shores or otherwise, is divided into
closses of shqres oll or ony of the rights ond privileges ottoched to eoch closs moy subiect to
the provisions of the Componies Act,2013 be modified, commuted, offected or obrogoted, or
deolt with by Agreement between the Compony ond ony person purporting to controct on

beholf of thot closs, provided such ogreement is rotified in writing by holders of ot leost three-
fourths in nominol volue of the issued shores of the closs or is confirmed by o Speciol Resolution
possed ot o seporote generol meeting of the holders of shores of the closs

ISSUE OF FURTHER SHARES ON PARI PASSU BASIS

The rights conferred upon the holders of shores of ony closs issued with preferred or other
rights, not unless otherwise expressly provided by the terms of the issue of the shores of thot
closs, be deemed to be voried by the creotion or issue of further shores ronking pori possu

therewith.

The Compony sholl not issue ony shores (not being preference shores) which corry voting right
or rights in the Compony qs to dividend, copitol or otherwise which ore disproportionote to the
rights ottoched to the holders of other shores (not being preference shores).

POWER OF COMPANY TO DEMATERIATIZE AND REMATERIATIZE

"Notwithstonding onything contoined in these Articles, the Compony sholl be entitled to
demoteriolize itsexisfing shores, debentures ond other securities ond remoteriqlize its such

shores, debentures ond other securities held by it with the Depository ondf or offer its fresh
shqres ond debentures ond other securities in o demoteriqlized form pursuont to the
Depositories Act, 

.l996 
ond the Rules f romed there under if ony"

DEMATERIATIZATION OF SECURIT!E5

Either on the Compony or on the investor exercising on option to hold his securities with o
depository in o demoteriolized form, the Compony sholl enter into on ogreement with the
depository to enoble the investor to demoteriolize the Secu event the rights ond

Act.obligotions of the porties concerned ed by
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INTIMATION TO DEPOSITORY

(c) "Notwithstonding onything confoined in this Article, where securities ore deolt with in o
Depository, theCompony shqll intimote the detqils of ollotment of securities to Depository
immediotely on ollotment of such Securities"

OPTION FOR INVESTORS

(d) "Every person subscribing to or holding securities of the Compony sholl hove the option to
receive security certificotes or to hold the securities with o Depository. A beneficiol owner of
ony security con ot ony time opt out of o Depository, if permitted by low, in the monner
provided by the Depositories Act, 1996 ond the Compony sholl, in the monner ond within the
time prescribed, issue to the beneficiol owner the required certificotes of securities."

THE COTYIPANY TO RECOGNTZE UNDER DEPOSITORIES ACT, INTEREST IN THE SECURITIESOTHER
THAN THAT OF REGISTERED HOTDER

(e) "The Compony or the investor moy exercise on option to issue, deol in, hold the securities
(including shores) with Depository in electronic form ond the certificqtes in respecf thereof
sholl be, demoteriolized in which event the rights ond obligotions of the porties concerned
ond motters connected therewith or incidentol thereto sholl be governed by the provisions of
the Depositories Act, 1996."

SECURIT!ES IN DEPOSITORIES AND BENEFICIAL OWNERS

(f) "All Securities held by o Depository sholl be demoteriolized ond be in fungible form. Nothing
contoined in Sections 89 of the Act sholl opply to o Depository in respect of the securities held
by it on beholf of the beneficiol owners."

RIGHTS OF DEPOSITORIES AND BENEFICIAT OWNERS

(s) (i) Notwithstqnding onything to the controry contoined in the Act or these Articles, o
depository sholl be deemed to be the registered owner for the purpose of effecting
tronsfer of ownership of security on beholf of the beneficiol owner.

(ii) Sove os otherwise provided in (o) obove, the depository os the registered owner of the
securities sholl not hove ony voting rights or ony other rights in respect of the securities
held by it.

(iii) Every person holding securities of the Compony ond whose nome if entered os the
beneficiol owner in the records of the depository sholl be deemed to be o member of the
Compony. The beneficiol owner of securities sholl be entitled to oll the rights ond benefits
ond be subiect to oll the liobilities in respect of the securities which ore held by o
depository.

DEPOSITORY TO FURNISH INFORMATION

(h) Every Depository sholl furnish to the Compony informotion obout the tronsfer of Securities in
the nome of the Beneficiol Owner ot such intervols ond in
the bye-lows ond the Compony in thot beholf.

ffiYesPeciriedbY
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21.

22.

SHARES AND CERTIFICATES
REGIsTER AND INDEX OF MEMBERS

The Compony sholl couse to be kept ot its Registered Office or ot such other ploce os moy be
decided, Register ond lndex of Members in occordonce with Sections 88 ond other opplicoble
provisions of the Act ond fhe Depositories Acf, I 996 with detoils of shores held in physicol ond
demoteriolized forms in ony medio os moy be permitted by low including in ony form of
electronic medio.

The Register ond lndex of beneficiol owners mointoined by o Depository under Section 1 I of
the Depositories Act, 

.l996 
sholl olso be deemed to be the Register ond lndex of Members for

the purpose of this Act. The Compony sholl hove the power to keep in ony stote or country
outside lndio, o Register of Members for the residents in thot stole or country.

SHARES TO BE NUIYIBERED PROGRESSIVETY

The shores in the copitol sholl be numbered progressively occording to their severql
denominotions ond except in the monner herein before mentioned, no shore shqll be sub-
divided.

DIRECTORS MAY AttOT SHARES FULTY PAID.UP

Subiect to the provisions of the Act ond of these Articles, the Boord moy ollot ond issue shores
in the copitol of the Compony os poyment or port poyment for ony property sold or
tronsferred, goods or mochinery supplied or for services rendered to the compony either in or
obout the formotion or promotion of the Compony or the conduct of its business ond ony
shores which moy be so ollotted moy be issued os fully poid-up shores ond if so issued shqll

be deemed to be fully poid up shores.

APPTICATION OF PREMIUM RECEIVED ON SHARES

I ) Where o compony issues shores ot o premium, whether for cosh or otherwise, o sum equol to

oggregote omount of the premium received on those shores sholl be tronsferred to o

"securities premium occount" ond the provisions of this Act reloting to reduction of shore copitol
of o compony sholl, except os provided in this orticle, qpply os if the securities premium

occount were the poid-up shore copitol of the compony.

2) Notwithstonding onything contoined in clouse (l), the securities premium occount moy be

opplied by the compony -

(o) towords the issue of unissued shores of the compony to the members of the compony os

fully poid bonus shores;
(b) in writing off the preliminory expenses of the compony;
(c) in writing off the expenses of, or the commission poid or discount ollowed on, ony issue of

ores or debentures of the compony;
providing for the premium poyoble on the redemption of ony redeemoble preference
ores or of ony debentures of the compony; or
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ACCEPTANCE OF SHARES

24. Subiect to the provisions of these Articles, ony opplicotion signed by or on beholf of on
opplicont for shores in the Compony followed by on ollotment of ony shores therein, sholl be
on occepfonce of shores within the meoning of these orticles ond every person who thus or
otherwise occept ony shores ond whose nome is on the Register of Members sholl, for the
purposes of these Articles, be o member, provided thot no shore sholl be opplied for or
ollotted to o minor, insolvent or person of unsound mind.

t!AB!TITY OF MEMBERS

25

26

27

Every member or his heir, executors or odministrotors sholl poy to the Compony the proportion
of the copitol represented by his shore or shores which moy, for the time being remoin unpoid
thereon in such omounts, ot such time or times ond in such monner os the Boord of Directors
sholl, from time to time, in occordonce with the Compony's regulotions require or fix for the
poyment thereof.

TIMITATION OF TIME FOR ISSUE OF CERTIFICATE

The Compony sholl, unless the conditions of issue otherwise provide, within three months ofter
the ollotment of ony of its shores or debentures ond within one month ofter the opplicotion for
the tronsfer of ony such shores or debentures, complete ond hove reody for delivery the
certificotes of oll shores ond debentures ollotted or tronsferred.

Every members sholl be entitled, without poyment, to one or more certificotes in morketoble
lots, for oll the shores of eoch closs or denominotion registered in his nome, or if the Directors
so opprove (upon poying such fee os the Directors moy from to time determine) to severol
certificotes, eoch for one or more of such shores ond the Compony sholl complete ond hove
reody for delivery such certificotes within three months from the dote of ollolment, unless the
conditions of issue thereof otherwise provide, or within one month of the receipt of opplicotion
of registrotion of tronsfer, tronsmission, sub-division, consolidotion or renewol of ony of its
shores os the cose moy be. Every certificote of shores sholl be under the seol of the Compony
ond sholl specify the number ond distinctive numbers of shores in respect of which it is issued
ond omount poid up thereon ond sholl be in such form os the directors moy prescribe or
opprove, provided thot in respect of o shore or shores held iointly by severol persons, the
Compony sholl not be bound to issue more thon one certificote ond delivery of o certificote to
oll such holder.

ISSUE OF NEW CERTIFICATE IN PLACE OF DEFACED, IOST OR DESTROYED

lf ony certificote be worn out, defoced mutiloted or torn or if there be no further spoce on the
bock thereof for endorsement of tronsfer, then upon production ond surrender thereof to the
Compony, o new certificote moy be issued in lieu thereof, ond if ony certificote lost or
destroyed then upon proof thereof to the sotisfoction of the Compony ond on execution of such
indemnity os the Compony deem odequote, being given, on o new certificote in lieu thereof
sholl be given to the porty entitled to such lost or destroyed certificote. Every Certificotes
under the Article sholl be issued without poyment of fees if the Directors so decide, or on
poyment of such fees (not exceeding Rs.2O/- for eoch certificote) os the Directors sholl
prescribe. Provided thot no fees sholl be chorged for issue of new certificotes in replocement
of those which ore old, defoced or worn out or where there is no further spoce on the bock
thereof for endorsement of trqnsfer.

Provided thot notwithstonding whot is stoted obove the Directors sholl comply with such Rules
or Regulotion or requirements of ony Stock Exchonge or the Rules mode under the Act or the
rules mode under Securit
opplicoble in this beholf.

ies Contrq Act, other Act, or rules
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30.

3r.

32.

The provisions of this Article sholl mutotis mutqndis opply to debentures of the Compony

RIGHT TO OBTAIN COPIES OF AND INSPECT TRUST DEED

A copy of ony Trust Deed for securing ony issue of debentures sholl be forworded to the
holders of ony such debentures or ony member of the Compony ot his request ond within seven
doys of the moking thereof on poyment not exceeding Rs.l0/- (Rupees Ten) per poge.

The Trust Deed referred to in item (i) obove olso be open to inspection by ony member or
debenture holder of the Compony in the some monner, to the some extent, ond on poyment of
these some fees, os if it were the Register of members of the Compony.

JOINT ATTOTTEES OF HOTDERS

Any two or more ioint ollottees or holders of shores sholl, for the purpose of Articles, be
treoted os o single member ond the certificote for ony shore, which moy be the sublect of ioint
ownership, moy be delivered to ony one of such ioint owners on beholf of oll of them.

COIUPANY NOT BOUND TO RECOGNISE ANY INTEREST IN SHARE OTHER THAN THAT OF
REGISTERED }IOTDER

(i) The Compony sholl not be bound to recognize ony equitoble, contingent, future or portiol
interest in ony shore or (except only os is by these presents, otherwise expressly
provided) ony right in respect of o shore other thqn on obsolute right there to, in
occordonce with these presents in the person from time to time registered os the holder
thereof, but the Boord sholl be ot liberty ot its sole discretion to register ony shore in the

ioint nomes of two or more persons or survivors of them.

WHO IVIAY HOID SHARES

Shores moy be registered in the nome of on incorporoted Compony or other body corporote
but not in the nome of o minor or in the nome of o person of unsound mind or in the nome of
ony firm or portnership.

The Directors sholl hove the power to offer, issue ond ollot Equity Shores in or Debentures
(whether fvllyfportly convertible or not into Equity Shores) of the Compony with or without
Equity Worronts to such of the Officers, Employees, Workers of the Compony or of its
Subsidiory ond / or Associote Componies or Monoging ond Whole Time Directors of the
Compony (hereinofter in this Article collectively referred to os "the Employees") os moy be
selected by them or by the trustees of such trust os moy be set up for the benefit of the
Employees in occordonce with the terms ond conditions of the Scheme, trust plon or proposol
thot moy be formuloted, creoted, instituted or set up by the Boord of Directors or the
Committee thereof in thot beholf on such terms ond conditions os the Boord moy in its
discretion deem fit.

SWEAT EQUITY

33. Subiect to the provisions of the Act (including ony
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or re-enoctment thereof

(ii) Sove os herein otherwise provided, the Compony sholl be entitled to treot the person
whose nome oppeors on the Register of Members os the holder of ony shore os the
obsolute owner thereof ond occordingly sholl not (except os ordered by o court of
competent iurisdiction or os by Low required) be bound to recognize ony benomi trust or
equitoble, contingent, future, portiol or other cloim or cloims or right to or interest in such

shore on the port of ony other person whether or not it sholl hove express or implied
notice thereof.



for the time being in force), shores of the Compony moy be issued qt q discount or for
considerotion other thon cosh to Directors or employees who provide know-how to the Compony
or creote on intellectuol property right or other volue oddition.

DECLARATIONSIN RESPECT OF BENEFICIAL INTEREST IN ANY SHARES

34.
(l ) ln pursuonce of section 89 of the oct, where the nome of o person is entered in the register

of members of o compony os the holder of shores in thot compony but who does not hold
the beneficiol interest in such shores, such person sholl moke o declorotion (within such time
ond in such form os moy be determined by Centrol Govt.) to the compony specifying the
nome ond other porticulors of the person who holds the beneficiol interest in such shores.

(2) Every person who holds or ocquires o beneficiol interest in shore of the compqny sholl moke
o declorotion to the compony specifying the noture of his interest, porticulors of the person
in whose nome the shores stond registered in the books of the compony ond such other
porticulors (os moy be determined by Centrol Govt.)

(3) Where ony chonge occurs in the beneficiol interest in such shores, the person referred to in
clouse (l) ond the beneficiol owner specified in clouse (2) sholl, within o period of thirty
doys from the dote of such chonge, moke o declorotion to the compony in such form ond
contoining such porticulors (os moy be determined by Centrol Govt.)

(a) The Compony hos be bound to follows the rules os moy be mode by the Centrol
Government to provide for the monner of holding ond disclosing beneficiol interest ond
beneficiol ownership under this section.

(5) Where ony declorotion under this orficle is mode to o compqny, the compony sholl moke o
note of such declorotion in the register concerned ond sholl file, within thirty doys from the
dote of receipt of declorotion by it, o return in the prescribed form with the Registror in
respect of such declorotion with such fees or odditionol fees os moy be determined by
centrol government, within the time specified under section 403.

(6) No right in relotion to ony shore in respect of which o declorotion is required to be mode
under this orticle but not mode by the beneficiol owner, sholl be enforceoble by him or by
ony person cloiming through him.

(7) Nothing in this orticle shqll be deemed to preiudice the obligotion of o compony to poy
dividend to its members under this Act ond the soid obligotion sholl, on such poyment, stond
dischorged.

FUNDS OF COMPANY NOT TO BE APPTIED IN PURCHASE OF SHARES OF THE COMPANY

35. No funds of the Compony sholl except os provided by Section 67 ol the Act, be employed in the
purchose of its own shores, unless the consequent reduction of copitol is effected ond sonction in

pursuonce of provisions of the Componies Act,2013 os moy be opplicoble ot the time of
opplicotion ond these Articles or in giving either directly or indirectly ond whether by meons of o
loon, guorontee, the provision of securify or otherwise, ony finonciol ossistonce for the purpose
of or in connection with o purchose or subscription mode or to be mode by ony person of or for
ony Shore in the Compony in its holding Compony.

ISSUE OF SHARES WITHOUT VOTING RIGHTS

36. ln the event it is permitted by low to issue shores without voting rights ottoched to them, the
Directors moy issue such shore upon such terms ond conditions ond with such rights ond privileges
onnexed thereto os through fit ond os moy be permitted by low.

SECTIONS 45 OF ACT NOT TO APPTY
37. Notwithstonding onything to the controry contoined in the Articles,

(i) Section 45 of the Act sholl not opply to the Shores held with o Depository;

T
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REGISTRATION OF CHARGES

39. The provisions of the Act reloting to registrotion of chorges sholl be complied with.

ln cose of o chorge creoted out of lndio ond comprising solely property situqted outside lndio,
the provisions of Section 77 of the Act sholl olso be complied with.

Where o chorge is creofed in lndio but comprised property outside lndio, the instrument,

creoting or purporting to creote the chorge under Section 77 of the Act or o copy thereof
verified in the prescribed monner, moy be filed for registrotion, notwithstonding thot further
proceedings moy be necessory to moke the chorge volid or effectuol occording to the low of
the country in which the property is situoted, os provided by Section 77 of the Act.

Where ony chorge on ony property of the Compony required to be registered to be
registered under Section 77 oI the Act hos been so registered, ony person ocquiring such

property or ony port thereof or ony shore or interest therein sholl be deemed to hove notice

of the chorge os from the dote of such registrotion.

Any creditors or member of the Compony ond ony other person sholl hove the right to inspect

copies of instruments creoting chorges ond the Compony's Register of Chorges in occordonce
with ond subiect to the provisions of Section 85 of the Act.

UNDERWRITING AND BROKERAGE

COMMISSION MAY BE PAID

40. A compony moy poy commission to ony person in connection with the subscription or
procurement of subscription to its securities, whether obsolute or conditionol, subiect to the
following conditions, nomely3 -

(o) The poyment of such commission sholl be outhorized in the compony's orticles of
ossociotion;

(b) The commission moy be poid out of proceeds of the issue or the profit of the compony or
both;

(c) The rote of commission poid or ogreed to be poid sholl not exceed, in cose of shores,
five percent of the price ot which the shores ore issued or o rote outhorised by the
orticles, whichever is less, ond in cose of debentures, sholl not exceed two ond o holf per
cent of the price ot which the debentures ore issued, or os specified in the compony's
orticles, whichever is less;

(d) The Droft Prospectus of the compony sholl disclose-

(i) The nome of the und
ion poyo

f"\\

(ii) The rote ond o riter; ond

Except os ordered, by o Court of competent iurisdiction or os by low required, the Compony
sholl not be bound to recognize, eyen when hoving notice thereof, ony equitoble, contingent,
future or portiol interest in ony Shore, or (except only os is by these Articles otherwise
expressly provided) ony right in respect of o Shqre other thon on obsolute right thereto, in

occordonce with these Articles, in the person from time to time registered os holder thereof but
the Boord shqll be ot liberty ot their sole discretion to register ony Shore in the ioint nqmes of
ony two or more persons (but not exceeding 4 persons) or the survivor or survivors of them.

Shores moy be registered in the nome of on incorporoted Compony or other body corporote
but not in the nome of o minor or of o person of unsound mind (except in cose where they ore
fully poid) or in the nome of ony firm or portnership.



(iii) The number of securities which is to be underwritten or subscribed by the underwriter
obsolutely or conditionolly.

(e) There sholl not be poid commission to ony underwriter on securities which ore not offered
to the public for subscription;

(f) A copy of the controct for the poyment of commission is delivered to the Registror ot the
time of delivery of the Droft Prospectus for registrotion.

BROKERAGE MAY BE PAID

41. The Compony moy poy o reosonoble sum for brokeroge on ony issue of shores ond
debentures.

CAttS ON SHARES

DIRECTORS MAY MAKE CAttS

42. The Boord of Directors moy from time to time by o resolution possed ot meeting of the Boord
(ond not by circulor resolution) moke such coll os it moy think fit upon the members in respect
of oll moneys unpoid on the shores held by them respectively (whether on occount of the
nominol volue of the shores or by woy of premium) ond not by the conditions of ollotment
thereof mode poyoble ot o fixed time ond eoch member sholl poy the omount of every coll
so mode on him to lhe persons ond ot the times ond ploce oppointed by the Boord of
Directors. A coll moy be mode poyoble by instolments.

CAttS ON SHAR.ES OF THE SAME CTASS TO BE MADE ON UNIFORM BASIS

43. Where ony colls for further shore copitol ore mode on shores, such colls sholl be mode on o
uniform bosis on oll shores folling under the some closs. For the purpose of this Article shores of
the some nominol volue on which different omounts hove been poid up sholl not be deemed to
foll under the some closs.

NOTTCE OF CArrS

44. One month notice qt leost of every coll poyoble otherwise then on ollotment sholl be given by
the Compony specifying the time ond ploce of poyment ond to whom such coll sholl be poid.

CAttS TO DATE FROM RESOTUTION

45. A coll sholl be deemed to hove been mode ot the time when the resolution of the Boord
outhorizing such coll wos possed ot o meeting of the Boord of Directors ond moy be mode
poyoble by the members on the Register of Members on o subsequent dote to be fixed by the
Boqrd.

DIRECTORS MAY EXTEND TIME

46. The Boord of Directors moy, from time to time, ot its discretion, extend the time fixed for the
poyment of ony coll ond moy extend such times os to oll or ony of the members, who from
residence ot o distonce or other couse, the Boqrd of Directors moy deem foirly entitled to such
extension sqve os o motter of groce ond fovour.

CAtt TO CARRY INTEREST AFTER DUE DATE

47. lf ony member fqils to poy o coll due from him on the d ointed for poyment thereof or
ony such extension thereof os oforesoid, he sholl etO interest on the some from
the doy oppointed for the poyme to the ot such rote os sholl

nothi
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from time to time be fixed b Di s Article sholl render it
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compulsory upon the Boord of Directors to demond or recover ony interest from ony such

member.

Any uncolled omount poid in qdvqnce sholl not in ony monner entitle the member so odvoncing
the omount, to ony dividend or porticipotion in profit or voting right on such omount remoining
to be colled, until such omount hos been duly colled-up.

Provided however thot ony omount poid to the extent colled - up, sholl be entitled to
proportionote dividend ond voting right.

PROOF ON TRIAI IN SUIT FOR MONEY DUE ON SHARES

Subiect to the provisions of the Act ond these Articles, on the triol or heoring of ony oction or
suit brought by the Compony ogoinst ony member or his representotives for the recovery of
ony debt or money cloimed to be due to the Compony in respect of his shores, it sholl be
sufficient to prove thot the nome of the member in respect of whose shores the money is sought
to be recovered, oppeors, entered on the register of members os the holder ot or subsequent
to the dote ot which the money sought to be recovered is olleged to hove become due, of the
shores in respect of which such money is sought to be received, thot the resolution moking the
coll is duly recorded in the minute book ond thot notice of such coll wos duly given to the
member or his representotives sued in pursuonce of these presents ond it sholl not be necessory
to prove the oppointment of the Directors who mode such coll, nor thot o quorum wos present
ot the Boord ot which ony coll wos mode, nor thot the meeting ot which ony coll wos mode
wos duly convened or constituted nor ony other motters whotsoever, but the proof of the
motters oforesoid sholl be conclusive evidence of the debt.

PAYMENT IN ANTICIPATION OF CAII. TVIAY CARRY INTEREST

The Directors moy, if they think fit, subiect to the provisions of Section 50 of the Act, ogree to
ond receive from ony member willing to odvonce the some whole or ony port of the moneys
due upon the shores held by him beyond the sums octuolly colled for, ond upon the qmount so

poid or sotisfied in odvonce, or so much thereof os from time to time exceeds the omount of
the colls then mode upon the shores in respect of which such odvonce hqs been mode, the
Compony moy poy interest ot such rofe not exceeding l27o unless the compony in generol
meeting sholl otherwise direct, os the member poying such sum in qdvonce ond the Directors
ogree upon provided thot money poid in odvonce of colls sholl not confer o right to
porticipote in profits or dividend. The Directors moy ot ony time repoy the omount so

odvonced. The members sholl not be entitled to ony voting rights in respect of the moneys so
poid by him until the some would but for such poyment, become presently poyoble. The
provisions of these Articles sholl mutotis mutondis opply to the colls on debenture of the
Compony.

FORFEITURE, SURRENDER AND IIEN

IF CAtt OR INSTATTIVIENT NOT PAID, NOTICE IYIAY BE GIVEN

lf ony member foils to poy ony coll or instollment of o coll in respect of ony shores on or
before the doy oppointed for the poyment of the some, the Boord moy ot ony time hereofter
during such time qs the coll or instollment remoins unpoid, serve o notice on such member or on
the person (if ony) entitled to the shore by lronsmission requiring him to poy the some together
with ony interest thot moy hove occrued ond oll expenses thot moy hove been incurred by the
Compony by reoson of such non-poyment.

The Compony sholl hove o first ond poromount lien-
. on every shore (not being o fully poid shore), for oll monies (whether presently
oyoble or not) colled, or poyoble ot o fixed time, in respect of thot shore; ond
. on oll shores
erson, for oll monies

poid shores) in the nome of o single
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c. Every fully poid shores sholl be free from oll lien ond thot in the cose of portly poid
shores the lssuer's lien sholl be restricted to moneys colled or poyoble ot o fixed time in

respect of such shores.

Provided thot the Boord of directors moy qt ony time declore ony shore to be wholly or in
port exempt from the provisions of this clouse.

ii. The Compony's lien, if ony, on o shore sholl extend to oll dividends poyoble ond bonuses

declored from time to time in respect of such shores.

FORM OF NOTICE

The notice shqll nome o doy (not being eorlier thon the expiry of fourteen doys from the dote
of service of the notice) ond o ploce or ploces on ond ot which such money, including the coll
or instollmenl ond such interest ond expenses os oforesoid is to be poid. The notice sholl olso
stote thot in the event of non-poyment on or before the time ond ot the ploce oppointed, the

shores in respect of which the colls wos mode or instollment wos poyoble, will be lioble to be
forfeited.

5l
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IN DEFAUTT TO PAYMENT SHARES TO BE FORFEITED

lf the requirements of ony such notice os oforesoid ore not complied with, ony shore in respect

of which the notice hos been given moy ot ony time thereofter, before oll the colls or
instollments ond interest ond expenses due in respect thereof ore poid, be forfeited by o
resolution of the Boord to thot effect. Such forfeiture sholl include oll dividends ond bonus

declored in respect of the forfeited shores ond not octuolly poid before forfeiture but
provided thot there sholl be no forfeiture of uncloimed dividends before the cloim becomes

borred by low.

NOTICE OF FORFEITURE

When ony shore sholl hove been so forfeited, notice of the resolution sholl be given to he

member in whose nome it stood immediotely prior to he forfeiture ond on entry of the

forfeiture, with he dote thereof, sholl forthwith be mode in the Register of Members provided
however thot the foilure to give the notice of the shores hoving been forfeited will not in ony
woy involidote the forfeiture.

FORFEITED SHARES TO BECOME PROPERTY OF THE COMPANY

Any shores so forfeited sholl be deemed to be the property of the Compony ond the Boord
moy sell, re-ollot otherwise dispose off the some in such monner os it thinks fit.

POWER TO ANNUL FORFEITURE

The Boord moy, ot ony time before ony shore so forfeited sholl hove been sold, re-ollotted or
otherwise disposed off, onnul the forfeiture thereof os o motter of groce ond fovour but not os
of right upon such terms ond conditions os it moy think fit.

ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

Any member whose shores hove been forfeited sholl notwithstonding the forfeiture, be lioble
to poy ond sholl forthwith poy to the Compony oll colls, instollments, interest ond expenses
owing upon or in respect of such shores ot the time of the forfeiture together with interest
thereon from the time of forfeiture until poyment ot such rote not exceeding fifteen per cent
per onnum os the Boord moy the fo rce the poyment of such

bligotion so to do.
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EFFECT OF FORFETURE

The forfeiture of o shore sholl involve the extinction of qll interest in ond olso of oll clqims ond
demonds ogoinst the Compony, in respect of the shore ond oll other rights, incidentol to the
shore except only such of those rights os ore by these Articles expressly soved.

PROCEEDS HOW TO BE APPTIED

The net proceeds of ony such sole sholl be opplied in or towords sotisfoction of the soid debts,
liobilities or engogements ond the residue (if ony) poid to such member, his heirs, executors,
odministrotors or ossigns.

DECTARATION OF FORFEITURE

58.

s9. (o)

60.

6l

A duly verified declorotion in writing thot the decloront is o Director, the Monoging
Director of the Monoger of the Secretory of the Compony, ond thot shore in the
Compony hos been duly forfeited in occordonce with these Articles, on o dote stoted
in the declorotion, sholl be conclusive evidence of the focts therein stoted os ogoinst
oll persons cloiming tohe enlitled to the Shore.

(b) The Compony moy receive the considerotion, if ony, given for the Shore on ony sole,
re-ollotment or other disposol thereof ony moy execute o tronsfer of the Shore in

fovour of the person to whom the Shore is sold or disposed off.

(c) The person to whom such Shore is sold, re-ollotted or disposed of sholl thereupon be
registered os the holder of the Shore.

(d) Any such purchoser or ollottee sholl not (unless by express ogreement) be lioble to
poy colls, omounts, instollments, interests ond expenses owing to the Compony prior to
such purchose or ollotment nor sholl be entitled (unless by express ogreement) to ony
of the dividends, interests or bonuses occrued or which might hove qccrued upon the
Shore before the time of completing such purchose or before such ollotment.

(e) Such purchoser or ollottee sholl not be bound to see to the opplicotion of the purchose
money, if ony, nor sholl his title to the Shore be effected by the irregulority or
involidity in the proceedings in reference to the forfeiture, sole re-ollotment or other
disposol of the Shores.

The declorotion os mentioned in Article 59 (o) of these Articles sholl be conclusive evidence of
the focts therein stoted os ogoinst oll persons cloiming to be entitled to the Shore.

TITTE OF PURCHASER AND ALTOTTEE OF FORFEITED SHARES

The Compony moy receive the considerotion, if ony, given for the shore on ony sole, re-
ollotment or other disposol thereof ond moy execute o tronsfer of the shore in fovour of the
person to whom the shore is sold or disposed off ond the person to whom such shore is sold, re-
ollotted or disposed off moy be registered os the holder of the shore. Any such purchoser or
ollotfee sholl not (unless by express ogreement to the controry) be lioble to poy ony colls,
omounts, instollments, interest ond expenses owing to the Compony prior to such purchose or
ollotment, nor sholl he be entitled (unless by express ogreement to controry) to ony of the
dividends, interest or bonuses occrued or which might hove occrued upon the shore before the
time of completing such purchose or before such ollotment. Such purchoser or ollottee sholl not
be bound to see to the opplicotion of lhe purchose money, if ony; nor sholl his title to the shore
be offected by ony irregulority or involidity in the proceedings with reference to the
forfeiture, sole, re-ollotment or disposol of the shore.
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Neither o iudgment nor o decree in fovour of the Compony for colls or other moneys due in
respect of ony shores nor ony port poyment or sotisfoction thereof nor the receipt by the
Compony of o portion of ony money which sholl from time to time be due from ony member in
respect of ony shqres either by woy of principol or interest nor ony indulgence gronted by the
Compony in respect of poyment of ony such money sholl preclude the Compony from
thereofter proceeding to enforce o forfeiture of such shores os herein provided.

THE PROVISIONS OF THESE ARTICTES AS TO FORFEITURE TO APPLY tN CASE OF NON.PAYMENT
OF ANY SUM

63. The provisions of these Articles os to forfeiture sholl opply to the cose of non-poyment of ony
sum which by the terms of issue of o shore becomes poyoble ot o fixed time, whether on
occount of the nominol volue of the Shores or by woy of premium, os if the some hod been
poyoble by virtue of o coll duly mode ond notified.

BOARD MAY ACCEPT SURRENDER OF SHARES

64. The Boord moy ot ony time, subiect to the provisions of the Act, occept the surrender of ony
shore from or by ony member desirous of surrendering the some on such terms os the Boord
moy think fit.

65.

coMpANy's UEN ON SHARE/DEBENTURES

The Compony sholl hove o first ond poromount lien upon oll the shores/debentures (other thon
fully poid-up shores/debentures) registered in the nome of eoch member (whether solely or
iointly with others) ond upon the proceeds of sole thereof for oll moneys (whether presently
poyoble or not) colled or poyoble ot o fixed time in respect of such shores/debentures qnd
no equitoble interest in ony shore sholl be creoted except upon the footing ond condition thot
this Article will hove full effect. And such lien sholl extend to oll dividends ond bonuses from
time to time declored in respect of such shores/debentures. The registrotion of o tronsfer of
shores/debentures sholl not operote os o woiver of the Compony's lien if ony, on such

shores/debentures unless otherwise ogreed by the Boord. The Directors moy ot ony time
declore ony shores/debentures wholly or in port to be exempt from the provisions of this
Article.

ENFORCING tlEN BY SAIE

66. For the purpose of enforcing such lien, the Boord moy sell the shores subiect thereto in such

monner os it thinks fit but no sole sholl be mode until such time fixed os oforesoid sholl hove
orrived ond until notice in writing of the intention to sell, sholl hove been served on such
member his heirs, executors, odministrotors or other legol representotives os the cose moy be
ond defoult sholl hove been mode by him or them in poyment, fulfillment or dischorged of such
debts, liobilities or engogements for fourteen doys ofter the dote of such notice.

APPI.ICATION OF PROCEEDS OF SALE

67. The net proceeds of ony such sole sholl be received by the Compony ond opplied in or
towords sotisfoction of the soid debts, liobilities or engogements ond the residue, if ony, sholl
be poid to such member, his heirs, executors, odministrotors or other legol representotives, os
the cose moy be.

VATIDITY OF SATE IN EXERCISE OF I.IEN AND AFTER FORGEITURE

Upon ony sole ofter forfeiture or for enforcing o lien in purported exercise of the powers
herein before given, the Boord of Directors moy oppoint some person to execute on instrument
of tronsfer of the shores sold ond couse the purchoser's nome to be entered in the register in
respect of the shores sold ond the purchoser sholl not be to the regulority of the
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entered in the Register of members in respect of such shores, the volidity of the sole sholl not
be impeoched by ony person ond the remedy of ony person oggrieved by the sole sholl be in
domoges only ond ogoinst the Compony exclusively.

BOARD OF DIRECTORS MAY ISSUE NEW CERTIFICATES

Where on shores under the powers in thqt beholf herein contoined ore sold by the Boord of
Directors ofter forfeiture or for enforcing o lien, the certificote or certificotes originolly issued
in respect of the relotive shores sholl (unless the some sholl voluntorily or on demond by the
Compony, hove been previously surrendered to the Compony by the defoulting member)
stond concelled ond become null ond void ond of no effect ond the Boord of Directors moy
issue o new certificote or certificotes for such shores distinguishing it or them in such monner os
it moy think fit from the certificote or certificotes previously issued in respect of the soid shores.

sUM PAYABTE ON ATTOTIVIENT TO BE DEEMED A CALI

For the purpose of the provisions of these Articles reloting to forfeiture of Shores, the sum
poyoble upon ollotment in respecf of o shore sholl be deemed to be o coll poyoble upon such
Shore on the doy of ollotment.

TRANSFER AND TRANSMISSION OF SHARES

REGISTER OF TRANSFER

The Compony sholl keep o book to be colled the Register of Tronsfer ond therein sholl be
foirly ond distinctly entered the porticulors of every tronsfer or tronsmission of ony shore.

EXECUTION OF TRANSFER

Subiect to the Provisions of the Act ond these Articles, the tronsfer of shores in or debentures of
the Compony sholl be registered unless o proper instrument of tronsfer duly stomped ond
executed by or on beholf of the tronsferor or on beholf of the tronsferee ond specifying fhe
nome, oddress ond occupotion, if ony, of the tronsferee hos been delivered to the Compony
olong with the certificote if in existence or olong with the letter of ollotment of the shores or
debentures. The tronsferor sholl be deemed to remoin the holder of such shores until fhe nqme
of the tronsferee is entered in the register in respect thereof. Shores of different closses sholl
not be included in the some instrument of tronsfer.

INSTRUMENT OF TRANSFER

Every such instrument of tronsfer sholl be signed both by the Tronsferor ond tronsferee ond the
tronsferor sholl be deemed to remoin the holder of such shore until the nome of the tronsferee
is entered in the Register of members in respect thereof.

FORM OF TRANSFER

The instrument of tronsfer sholl be in writing ond oll the provisions of Section 56 of the Act ond
of ony stotutory modificotion thereof for the time being sholl be duly complied with in respect
of oll tronsfers of shores ond registrotion thereof. The Compony sholl use o common form for
tronsf er.

NO TRANSFER TO A PERSON OF UNSOUND MIND, ETC

75. No tronsfer sholl be mode to o minor or o person of unsound mind.
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(i) An opplicotion for the regisfrotion of o trqnsfer of shores moy be mode either by
thetronsferor or by the tronsferee.

(ii) Where the opplicotion is mode by the tronsferor ond relotes to portly poid shores, the
trqnsfer sholl not be registered unless the Compony gives notice of the opplicotion tohe
tronsferee ond the tronsferee mokes no obiection to the tronsfer within two weeks from
the receipt of the notice.

(iii) For the purpose of clouse (2) hereof notice to the tronsferee sholl be deemed to hove
been duly given if it is dispotched by prepoid registered post to the trqnsferee ot the
oddress given in the instruments of tronsfer ond sholl be deemed to hove been duly
delivered ot the time ot which it would hove been delivered in the ordinory course of
post.

DIRECTORS IVIAY REFUSE TO REGISTER TRANSFER

Subiect to the Provisions of Section 58 ond 59, these Articles ond other opplicoble provisions
of the Act or ony other low for the time being in force, the Boord moy refuse whether in
pursuonce of ony power of the compony under these Articles or otherwise to register the
tronsfer of, or the tronsmission by operotion of low of the right to, ony Shores or interest of o
Member in or Debentures of the Compony. The Compony sholl within one month from the dote
on which the instrument of tronsfer, or the intimotion of such tronsmission, os the cose moy be,
wos delivered to Compony, send notice of the refusol to the tronsferee ond the tronsferor or
to the person giving intimotion of such tronsmission, os the cose moy be giving reosons for such

refusol. Provided thot the registrotion of o tronsfer sholl not be refused person or persons
indebted to the Compony on ony occount whotsoever except where the Compony hos o lien
on Shores. lf the Compony refuses to register the tronsfer of ony shore or tronsmission of right
therein, the Compony sholl within one month from the dote on which instrument of tronsfer or
the intimotion of tronsmission, os the cose moy be, wos delivered to the Compony, sends notice
of the refusol to the tronsferee ond the tronsferor or to the person giving intimotion of such
tronsmission os the cose moy be. Nothing in these Articles sholl prejudice ony power of the
Compony to register os shoreholder ony person to whom the right to ony shores of the
Compony hos been tronsmitted by operotion of low.

NO FEE ON TRANSFER OR TRANSMISSION

No fee sholl be chorged for registrotion of tronsfer, tronsmission, Probote, Succession,
Certificote ond Letters of odministrotion, Certificote of Deoth or Morrioge, Power of Attorney
or similor other document.

TRANSFER TO BE IEFT AT OFFICE AS EVIDENCE OF TITI.E GIVEN

Every instruments of tronsfer duly executed ond stomped sholl be left ot the office for
registrotion occomponied by the certificote of the shores to be tronsferred ond such other
evidence os the Compony moy require to prove the title of the tronsferor or his right to
tronsfer the shores.

WHEN TRANSFER TO BE RETAINED

All instruments of tronsfer which ore registered sholl be retoined by the Compony but ony
instrument of tronsfer which the Boord declines to register sholl, on demond, be returned to the
person depositing the some. The Boord moy couse to be destroyed oll tronsfer deeds lying
with the Compony ofter such period not being less thon eight yeors os it moy determine.

DEATH OF ONE OR MORE JOINT HOTDERS OF SHARES

of Members os ioint
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shqreholders of ony shore, the survivors shqll be the only persons recognized by the Compony
os hoving ony title to or interest in such shores, but nothing herein contqined shqll be token to
releose the estote of o joint shoreholder from ony liobility to the Compony on shores held by
him iointly with ony other person.

TITIE TO SHARES OF DECEASED HOTDER

Subiect to Article 8l the heir, executor or odministrotor of o deceosed shoreholder sholl be
the only person recognized by the Compony os hoving ony title to his shores ond the Compony
sholl not be bound to recognize such heir, executor or odministrotor unless such heir, executor
or odministrotor sholl hove first obtoined probote, letters of odministrotion or succession

certif icote.

REGISTRATION OF PERSONS ENTITTED TO SHARE OTHERWISE THAN BY TRANSFER

Subiect to the provisions of Article 90 ony person becoming entitled to ony shore in

consequence of the deoth, lunocy, bonkruptcy or insolvency of ony member or by ony lowful
meons other thqn by o tronsfer in occordonce with these present, moy with the consent of the
Directors (which they sholl not be under ony obligotion to give) upon producing such evidence
thot the sustoins the chorocter in respect of which he proposes to oct under this Article or of
such titles qs the Directors sholl think sufficient, either be registered himself os o member in
respect of such shores or elect to hove some person nominoted by him ond opproved by the
Directors registered os o member in respect of such shqres. Provided nevertheless thot if such

person sholl elect to hqve his nominee registered he sholl testify his election by executing in
f ovor of his nominee on instrument of tronsfer in occordonce with the provisions herein
contqined ond until he does so, he sholl not be free from ony liobility in respect of such shores.

A tronsfer of the shore or other interest in the Compony of o deceosed member thereof mode
by his legol representotive sholl olthough the legol representotive is not himself o member, be
os volid os if he hod been o member ot the time of the execution of the instrument of tronsfer.

CTAIMANT TO BE ENTITTED TO SAME ADVANTAGE

The person entitled to o shore by reoson of the deoth lunocy, bonkruptcy or insolvency of the
holder sholl be entitled to the some dividends ond other odvontoges to which he would be
entitled os if he were registered holder of the shores except thot he sholl not before being
registered os o member in respect of the shore, be entitled in respect of it, to exercise qny

right conferred by membership in relotion to the meeting of the Compony provided thot the
Boqrd moy ot ony time give notice requiring ony such persons to elect either to be registered
himself or to tronsfer shores ond if the notice is not complied within sixty doys the Boord sholl
thereofter withhold poyment of oll dividends, interests, bonuses or other moneys poyoble in
respect of the shore until the requirements of the notice hove been compelled with.

TRANSMISSION OF SHARE

Subiect to the provisions of the Act ond these Articles, ony person becoming entitled to o shore
in consequence of the deoth, bonkruptcy or insolvency of ony member or by ony lqwful meons
other thon by o tronsfer in occordqnce with these presents, moy with the consent of the Boord
(which it sholl not be under ony obligotion to give) upon producing such evidence os the Boord
think sufficient, either be registered himself os the holder of the shore or elect to hove some
person nominoted by him ond opproved by the Boord registered os such holder, provided
nevertheless thot if such person sholl elect to hove his nominee registered, he sholl testify the
election by executing to his nominee on instrument of tronsfer of the shore in occordonce with
the provisions herein contoined ond until he does so he sholl not be freed from ony liobility in
respect of the shore.
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The Boord sholl hqve the some right to refuse on legol grounds to register o person entitled by
tronsmission to ony shore or his nominee, os if he were the tronsferee nomed in ony ordinory
tronsfer presented for registrolion.

BOARD MAY REQUIRE EVIDENCE OF TRANSAAISSION

Every tronsmission of shore sholl be verified in such monner os the Boord moy require ond if
the Boord so desires, be occomponied by such evidence os moy be thought necessory qnd the
Compony moy refuse to register ony such tronsmission until the some be verified on requisite
evidence produced or until or unless on indemnity be given to the Compony with regord to
such registrotion which the Boord ot its obsolute discretion sholl consider sufficient, provided
nevertheless, thot there sholl not be ony obligotion on the Compony or the Boord to occept
ony indemnity.

TRANSFER BY TEGAT REPRESENTATION

A tronsfer of o shore in the Compony of o deceosed member thereof mode by his legol
representotive sholl, olthough the legol representotive is nof himself o member be os vqlid os
if he hod been o member ot the time of the execution of instrument of tronsfer.

CERTIFICATE OF TRANSFER

The Certificotion by the Compony of ony instrument of tronsfer of shores in or debentures of
the Compony, sholl be token os o representotion by the Compony to ony person octing on the
foith of the certificqtion thqt there hove been produced to the Compony such documents os on
the foce of them show o prime focie title tohe shores or debentures in the tronsferor nomed in

the instrument of tronsfer, but not os o representotion thot the tronsferor hos ony title to he
shores or debentures

THE COMPANY NOT TIABTE FOR DISREGARD OF A NOTICE PROHIBITING

REGISTRATION OF TRANSFER

The Compony sholl incur no liobility or responsibility whotsoever in consequence of ifs

registering or giving effect to ony tronsfer or tronsmission of shores mqde or purporting to be
mode by qny opporent legol owner thereof os shown or oppeoring in the Register of
Members to the preiudice of persons hoving or cloiming ony equitoble right, title or interest to
or in the soid shores, notwithstonding thot the Compony moy hove hod notice of such equitoble
right, title or interest or notice prohibiting registrotion of such tronsfer ony moy hqve entered
such notice or referred thereto in ony book of the Compony ond the Compony sholl not be
bound or required to regord or ottend or give effect to ony notice which moy be given to it of
ony equitoble right, title or interest or be under ony liobility whotsoever for refusing or
neglecting so to do, though it moy hove been entered or referred to in some books of the
Compony but the Compony sholl nevertheless be ot liberty to regord ond ottend to ony such
notice ond give effect thereto if the Boord sholl so think fit.

NOMINATION

(i) Every shoreholder or debenture holder of the Compony, moy ot ony time, nominote o
person to whom his shores or debentures shqll vest in the event of his deoth in such
monner os moy be determined by centrol government under the Act.

Where the shores or debentures of the Compony ore held by more thon one person
iointly, ioint holders moy together nominote o person to whom oll the rights in the
shores or debenlures, os the cose mo y be sholl vest in the event of deoth of oll the
ioint holders in such mon determined by
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(iii) Notwithstonding onything contoined in ony other low for the time being in force or in
ony disposition, whether testomenlory or otherwise, where o nominotion mode in the
monner oforesqid purports to confer on ony person the right to vest the shores of
debentures, the nominee sholl, on the deoth of the shoreholders or debenture holder
or, os the cose moy be on the deoth of the ioint holders become entitled to oll the
rights in such shores or debentures or, os the cose moy be , oll the ioint holders, in
relotion to such shores or debentures, to the exclusion of oll other persons, unless the
nominotion is voried or concelled in the monner os moy be determined by centrol
government under the Act.

(iv) Where the nominee is o minor, it sholl be lowful for the holder of the shores or
debentures, to moke the nominotion to oppoint ony person to become entitled to
shores in, or debentures of, the Compony in the monner prescribed under the Act, in
the event of his deoth, during the minority.

"Oplion of Nominee"

(i) A nominee upon production of such evidence os moy be required by the Boord ond
subiect os hereinofter provided, elect, either-(o) to register himself os holder of the
shore or debenture, os the cose moy be; (b) or to moke such tronsfer of the shores
ondf or debentures, os the deceqsed shoreholder or debenture holder, os the cose
moy be, could hove mode.
lf the nominee elects to be registered os holder of the shores or debentures, himself,
os the cose moy be, he sholl deliver or send to the Compony, notice in writing signed
by him stoting thot he so elects ond such notice sholl be occomponied with deoth
certificote of the deceosed shoreholder or debenture holder, qs the cose moy be.

(ii) A nominee sholl be entitled to the shore dividend/interest ond other odvontoges to
which he would be entitled if he were the registered holder of the shores or
debentures, provided thot he sholl not, before being registered os o member, be
entitled to exercise ony right conferred by membership in relotion to the meeting of
the Compony.

Provided further thqt the Boord moy, ot ony time, give notice requiring ony such
person to elect either to be registered himself or to tronsfer the shores or debentures,
ond if the notice is not complied within ninety doys, the Boqrd moy thereofter withhold
poyment of oll dividends, bonuses or other monies poyoble in respect of the shores or
debentures, until the requirements of the notice hove been complied with.

TRUST NOT RECOGNISED

Sove os herein otherwise provided, the Compony sholl be entitled to treot the person whose
nomes oppeors on the Register of Members/Debentures os the holder of ony
Shores/Debentures in the records of the Compony ondf or in the records of the Deposifory os
the obsolute owner thereof ond occordingly sholl not (except os moy be ordered by o Court
of competent iurisdiction or os moy be required by low) be bound to recognize ony benomi
trust or equitoble, contingent, future or other cloim or interest or portiol interest in ony such
shores/debentures on the port of ony other person or (except only os is by these Articles
otherwise expressly provided) ony right in respect of o shore other thon on obsolute right
thereto on the port of ony other person whether or not it sholl hove express or implied notice
thereof, but the Boord sholl be ot liberty ond ot its sole discretion decided to register ony
shore/debenture in the ioint nomes of ony two or more persons or the survivor or survivors of
them.
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Nothing contoined in Section 56(1)of the Act or these Articles sholl opply to o tronsfer of
securities offected by o tronsferor ond tronsferee both of whom ore entered os beneficiol
owners in the records of depository.

NOTICE OF APPTICATION WHEN TO BE GIVEN

Where, in cose of portly poid Shores, on opplicotion for registrotion is mode by the
tronsferor, the Compony sholl give notice of the opplicotion to the tronsferee in occordonce
with the provisions of Section 56 of the Act.

REFUSAT TO REGISTER NOMINEE

Subiect to the provisions of the Act ond these Articles, the Directors sholl hove the some right to
refuse to register o person entitled by tronsmission to ony Shore of his nominee os if he were
the tronsferee nomed in on ordinory tronsfer presented for registrotion.

PERSON ENTITTED MAY RECEIVE DIVIDEND WITHOUT BEING REGISTERED AS A MEMBER

A person entitled to o Shore by tronsmission sholl subiect to the right of the Directors to retoin
dividends or money os is herein provided, be entitled to receive ond moy give o dischorge for
ony dividends or other moneys poyoble in respect of the Shore.

BOARD MAY REFUSE TRANSFER TO MORE THAN THREE PERSONS

Subiect to the provisions of the Act, the Boord moy refuse to tronsfer o shore or shores in the

ioint nomes of more thon three persons.

JOINT HOTDERS

lf ony shore stonds in the nome of two or more persons, the person first nomed in the Register
of Members sholl, os regords receipt of dividends or bonus or service of notice ond/or ony
other motter connected with the Compony, except voting ot meeting ond the tronsfer of the
shore, be deemed the sole holder thereof, but the ioint holders of o shore be severolly os well
os iointly, lioble for the poyment of oll instollments ond colls due in respect of such shore ond
for oll incidents thereof subiect lo the following ond other provisions contoined in these orticles;

JOINT AND SEVERAI LIABITITIES FOR Att PAYMENTS IN RESPECT OF SHARES

(o) The ioint holders of ony shore sholl be lioble severolly os well os iointly for ond in

respect of oll colls ond other poyments which ought to be mode in respect of such

shore.

TITTE OF SURVIVORS

(b) On the deoth of ony such ioint holder, the survivor or survivors sholl be the only person
or persons recognized by the Compony os hoving ony title to the shore but the Boqrd
moy require such evidence of deoth os it moy deem fit ond nothing herein contoined
sholl be token to releose the estote of o deceosed ioint holder from ony liobility on
shores held by him iointly with ony other person.

EFFECTUAT RECEIPTS

(c) Any one of severol persons who is registered os ioint holder of ony shore moy give
effectuql receipts for oll dividends ond poyments on occount of dividends in respect
of such shore.

DETIVERY OF CERTIFICATE AND GIV HOTDER
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(d) Only the person whose nome stonds firsl in the Register of Members os one of the ioint
holders of ony shore sholl be entitled to delivery of the certificotes reloting to such

shore or to receive documents (which expression sholl be deemed to include oll
documents referred to in Article 29 lrom the Compony ond document served on or
sent to such person sholl be deemed service on oll the ioint holders).

VOTES OF JOINT HOTDERS

(e) Any one or two or more ioint holders moy vote ot qny meeting either personolly or by
ottorney or by proxy in respect of such shores os if he were solely entitled thereto
ond if more thon one of such ioint holders be present ot ony meeting personolly or by
proxy or by ottorney thon thot one or such persons so present whose nome stonds first
or higher (os the cose moy be) on the Register of Members in respect of such shores
sholl olone be entitled to vote in respect thereof but the others of the ioint holders
sholl be entitled to be present ot the meeting; provided olwoys thot o ioint holder
present ot ony meeting personolly sholl be entitled to vote in preference to o ioint
holder present by ottorney or by proxy olthough the nome of such ioint holder present
by on ottorney or by proxy olthough the nome of such ioint holder present by on
ottorney or proxy stonds first or higher (os the cose moy be) in the register in respect
of such shores. Severol executors or odministrotors of o deceosed members in whose
(deceosed member's) sole nome ony shores stond sholl for the purpose of this Article,
be deemed ioint holders.

CONVERSION OF SHARES INTO STOCK

SHARES MAY BE CONVERTED INTO STOCK

The Boord moy, pursuont to section 61 with the sonction of o Generol Meeting, convert ony
poid up shore into stock ond when ony shores sholl hove been converted into stock, the severol
holders of such stock moy henceforth, tronsfer their respective interests therein or ony port of
such interest in the some monner os ond subiect to the some regulotions, under which fully poid
up shore in the copitol of the Compony moy be tronsferred or os neor thereto os circumstonces
will odmit, but the Boord moy, from time to time if it thinks fit, fix the minimum omount of stock
tronsferoble ond direct thot froctions of o rupee sholl not be deolt with, power nevertheless ot
their discretion to woive such rules in ony porticulor cose.

RIGHTS OF STOCK.HOIDERS

The stock sholl confer on the holders thereof respecfively the some rights, privileges ond
odvontoges os regords porticipotion in the profits ond voting ot meetings of the Compony ond
for other purposes os would hove been conferred by shores of equol omounl in the copitol of
the Compony of the some closs os the shores from which such stock wos converted, but so thot
none of such privileges or odvontoges except porticipotion in the profits of the Compony or in
the ossets of the Compony on o winding up, sholl be conferred by ony such equivolent port of
consolidoted stock os would not, if existing in shores hove conferred such privileges or
odvontoges. No such conversion sholl effect or preiudice ony preference or other speciol
privileges ottqched to the shores so converted. Sove os oforesoid, oll the provisions herein
contoined sholl, so for os circumstonces will qdmit, opply to stock os well os to shores. The
Compony moy ot ony time reconvert ony such stock into fully poid up shores of ony
denominotion.

MEETING OF MEMBERS

(o) Subiect to Section 96 of the Act, the Comp to ony
ify the
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meeting os such in the notices colling it ond not more thon fifteen months sholl elopse
between the dote of the Annuol Generol Meeting of the Compony ond thot of the next,
provided olso thot the Register moy, for ony speciol reqson, extend the time within which
ony onnuol generol meeting sholl be held by o period not exceeding three months.

(b) Every Annuol Generol Meeting sholl be colled for ot o time during business hours thot is

between 9 o.m. ond 6 p.m. on ony doy thot is not o notionol holidoy ond sholl be held
either ot the Registered Office of the Compony or ot some other ploce within the city or
town or villoge in which the Registered Office of the Compony is situoted.

r 03. The Compony sholl in occordonce with Section 92 of the Act, within 60 doys from the doy on
which the Annuol Generol Meeling is held, prepore ond file with the Registror on onnuol return
together with the copy of the finonciol stotements, including consolidoted finonciol stotement, if
ony, olong with oll the documents which ore required to be or ottoched to sr.ich finonciol
stotements under this oct, duly odopted ot the Annuol Generol Meeting of the compony. A
copy of the finonciol stotements odopted ot the Annuol Generol Meeting sholl be filed within
30 doys of the onnuol generol meeting in occordonce with Section 137 of the Acf.

DISTINCTION BETWEEN ANNUAT GENERAT MEETING AND EXTRA.ORDINARY GENERATTVIEETING

1O4. The Generol Meeting referred to in Article 99 sholl be colled ond styled os on Annuol
Generql Meeting ond oll meetings other thon the Annuol Generol Meeting sholl be colled
Extro-ordinory Generol Meetings.

CAILING OF EXTRA.ORDINARY GENERAT MEETING

(l) The Boord moy, whenever it deems fit, coll on extroordinory generol meeting of the
comPony.

(2) The Boord sholl, ot the requisition mode by such number of members who hold, on the
dote of the receipt of the requisition, not less thon one-tenth of such of the poid-up shore
copitol of the compony os on thot dote corries the right of voting power of oll the
members hoving on the soid dote o right to vofe, coll on extroordinory generol meeting
of the compony within the period specified in clouse (4).

(3) The requisition mode under clouse (2) sholl set out the motters for the considerotion of
which the meeting is to be colled ond sholl be signed by the requisitionists ond sent to
the registered office of the compony.

(4) lf the Boord does not, within twenty-one doys from the dote of receipt of o volid
requisition in regord to ony motter, proceed to coll o meeting for the considerotion of
thot motter on o doy not loter thon forty-five doys from the dote of receipt of such

requisition, the meeting moy be colled ond held by the requisitionists themselves within o
period of three months from the dote of the requisition.

(5) A meeting under clouse (4) by the requisitionists sholl be colled ond held in the some
monner in which the meeting is colled ond held by the Boord.

(6) Any reosonoble expenses incurred by the requisitionists in colling o meeting under clouse
(4) sholl be reimbursed to the requisitionists by the compony ond the sums so poid sholl
be deducted from ony fee or other remunerotion under section 197 poyoble to such of
the directors who were in defoult in colling the meeting.

TENGTH OF NOTICE FOR CAttlNG MEETING

(l) A generol meeting of o compony moy be colled by giving not less thon cleor twenty-
one doys' notice either in writing or through electronic mode in such monner os moy be
determined by centrol government3

Provided thot o generol meeting moy be colled'ofiei sent is
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members entitled to vo?e ot such meeting.

(2) Every notice of o meeting sholl specify the ploce, dote, doy ond the hour of the meeting
ond sholl contoin o stotement of the business to be tronsocted ot such meeting.

(3) The notice of every meeting of the compony sholl be given lo -

o. every member of the compony, legol representofive of ony deceosed member or
the ossignee of on insolvent member;

b. the ouditor or ouditors of the compony; ond

c. every director of the compony.

(4) Any occidentol omission to give notice to, or the non-receipt of such notice by,
member or other person who is entitled to such notice for ony meeting sholl
involidote the proceedings of the meeting.

EXPTANATORY STATEMENT TO BE ANNEXED TO NOTTCE / SPEC|AL BUSINESS

(l) Pursuont to section 102 o stotement setting out the following moteriol focts concerning
eoch item of speciol business to be tronsqcted ot o generol meeting, sholl be onnexed
to the notice colling such meeting, nomely: -

(o) the noture of concern or interest, finonciol or otherwise, if ony, in respect of eoch
items of-
(i) every director ond the monoger, if ony;
(ii) every other key monogeriol personnel; ond
(iii) relotives of the persons mentioned in sub-clquses (i) ond (ii);

(b) ony other informotion ond focts thot moy enoble members to understond the
meoning, scope ond implicotions of the items of business ond to loke decision
thereon.

12) For the purposes of clouse (1),-
(o) in the cose of on onnuol generol meeting, oll business to be tronsocted thereot

sholl be deemed speciol, other thon-
(i) the considerotion of finonciol stotements ond the reports of the Boord of

Directors ond ouditors;
(ii) the declorotion of ony dividend;
(iii) the oppointment of directors in ploce of those retiring;
(iv) the oppointment of, ond the fixing of the remunerotion of, the ouditors; And

(b) in the cose of ony other meeting, oll business sholl be deemed to be speciol:

Provided thot where ony item of speciol business to be tronsocted ot o meeting
of the compony relotes to or offects ony other compony, the extent of
shoreholding interest in thot other compony of every promoter, director,
monoger. if ony, ond of every other key monogeriol personnel of the first
mentioned compony sholl, if the extent of such shoreholding is not less thon two
per cent. of the poid-up shore copitol of thqt compony, olso be set out in the
stotement.

(3) Where ony item of business refers to ony document, which is to be considered ot the
meeting, the time ond ploce where such document con be inspected sholl be specified in
the stotement under sub- clouse (l ).

108. No Generol Meeting, Annuol or Extro-ordinory, mpetent to discuss or
tronsoct ony business which hos not been spe ces u
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QUORUIVI
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(l) The quorum for o Generol Meeting of the Compony sholl be os under'

(i) five members personolly present if the number of members os on the dote of
meeting is not more thon one thousond; or

(ii) fifteen members personolly present if the number of members os on the dote of
meeting is more thon one thousond but up to five thousond; or

(iii) thirty members personolly present if the number of members os on the dote of
the meeting exceeds five thousond; sholl be the quorum for o meeting of the
compony.

(2) lf the quorum is not present within holf-on-hour from the time oppointed for holding o
meeting of the compony -

(o) the meeting sholl stond odiourned to the some doy in the next week ot the some
time ond ploce, or to such other dote ond such other time ond ploce os the Boord
moy determine; or

(b) the meeting, if colled by requisitionists under section 100, sholl stqnd concelled:
Provided thot in cose of on odiourned meeting or of o chonge of doy, time or
ploce of meeting under clouse (o), the compony sholl give nol less thon three doys
notice to the members either individuolly or by publishing on odvertisement in the
newspopers (one in English ond one in vernoculor longuoge) which is in circulotion
ot the ploce where the registered office of the compony is situoted.

(3) lf ot the odiourned meeting olso, o quorum is not present within holf-on-hour
from the time oppointed for holding meeting, the members present sholl be the quorum.

RESOTUTION PASSED AT ADJOURNED MEETING

I 
,l0. 

Where o resolution is possed ot on odiourned meeting of -

(") o compony; or
(b) the holders of ony closs of shores in o

compony; or
(c) the Boord of Directors of o compony,

the resolution sholl, for oll purposes, be treoted os hoving been possed on the dote on which it
wqs in foct possed, ond sholl not be deemed to hove been possed on ony eorlier dote.

REGISTRATION OF RESOTUTIONS AND AGREETVIENTS

1 I I . The Compony sholl comply with the provisions of Section 117 ol the Act reloting to registrotion
of certoin resolutions ond ogreements.

POWER OF ADJOURN GENERAT MEETING

(l) The Choirmon of the Generol Meeting ot which o quorum is present, ond sholl if so
directed by the meeting, moy odiourn the some from time to time ond from ploce to
ploce, but no business sholl be tronsocted qt ony odiourned meeting other thon the
business left unfinished ot the meeting fr

When o meeting is odiourned for thirty

odiournment took ploce.
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sholl be given os in the cose of on originol meeting.

(3) Sove os oforesoid, it sholl not be necessory to give ony notice of on odiournment of or
of the business to be trqnsocted ot ony odiourned meeting.

CHAIRMAN OF GENERAT TVIEETING

rr3. The Choirmon of the Boord sholl, if willing, preside os Choirmon ot every Generol Meeting,
Annuol or Extro-ordinory, if there be no such Choirmon or if ot ony meeting he sholl not be
present within fifteen minutes ofter fhe time oppointed for holding such meeting or being
present declined to toke the Choir, the Directors present moy choose one of their members to
be Choirmon ond in defoult of their doing so, the members present sholl choose one of the
Directors to be Choirmon ond if no Director present be willing to toke the Choir, members
sholl, on o show of honds elect one of their numbers to be Choirmon, of the meefing, if o poll is

demonded on the election of the Choirmon, it sholl be token forthwith in qccordonce with the
provisions of the Act ond these Articles ond the Choirmon elected on o show of honds sholl
exercise oll the powers of the Choirmon under the soid provisions. lf some olher person if
elected choirmon os o result of the poll, he sholl be the Choirmon for the rest of the meeting.

BUSINESS CONFINED TO ETECTION OF CHAIRMAN WHltE CHAIR VACANT

I 14. No business sholl be discussed ot ony Generol Meeting except the election of o Choirmon
while the choir is Yocont.

RESOTUTION MUST BE PROPOSED AND SECONDED

't 15. No resolution submitted to o meeting, unless proposed by the Choirmon of the meeting sholl be
discussed nor put to vote until the some hos been proposed by o member present ond entitled
to vote ot such meeting ond seconded by onother member present ond entitled to vote ot such

meeting.

POSTAT BAttOT
r r6.

(l ) Notwithstonding onything contoined in this Act, the compony -
(o) sholl, in respect of such items of business os the Centrol Government moy, by

notificotion, declore to be tronsqcted only by meons of postol bollot; ond
(b) moy, in respect of ony item of business, other thon ordinory business ond ony business

in respect of which directors or ouditors hove o right to be heord ot ony meeting,
tronsocl by meons of postol bollot, in such monner os moy be determined by Centrol
Government, insteod of tronsocting such business ot o generql meeting.

(2) lf o resolution is ossented lo by the requisite moiority of the shoreholders by meons of
postol bollot, it sholl be deemed to hove been duly possed ot o generol meeting
convened in thot beholf.

DECTARATION OF CHAIRMAN TO BE CONCTUSIVE

117. A declorotion by the Choirmon thqt o resolution hos or hos not been corried either unonimously
or by o porticulor moiority ond on enlry to thot effect in the books contoining the minutes of
the proceedings of the Compony sholl be conclusive evidence of the foct, without proof of the
number of proportion of the votes cost in fovour of or ogoinst such resolution.

CIRCUTATION OF IVIEMBERS' RESOIUTION

( l ) A compony sholl, on requisition in writing of such number of members, os required in
section 100,-
(o) give notice to members of ony resolution

intended to be moved ot o meeting; ond S
properly be moved ond is
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proposed resolution or business to be deolt with ot thot meeting.

(2) A compony sholl not be bound under this section to give notice of ony resolution or to
circulote ony
stotement unless -

(o) o copy of the requisition signed by the requisitionists (or two or more copies which,
between them, contoin the signotures of oll the requisitionists) is deposited ot the
registered office of the compony,-
(i) in the cose of o requisition requiring notice of o resolution, not less thon six

weeks before the meeting;
(ii) in the cose of ony other requisition, not less thon two weeks before the meeting;

ond
(b) there is deposited or tendered with the requisition, o sum reosonobly sufficient to

meet the compony's expenses in giving effect thereto:

Provided thot if, ofter o copy of o requisition requiring notice of o resolution hos

been deposited qt the registered office of the compony, on onnuol generol meeting
is colled on o dote within six weeks qfter the copy hos been deposited, the copy.
olthough not deposited within the time required by this sub-section, sholl be
deemed to hove been properly deposited for the purposes lhereof.

(3) The compony sholl not be bound to circulote ony stotement os required by clouse(b) of
sub-section (l ), if on the opplicotion either of the compony or of ony other person who
cloims to be oggrieved, the Centrol Government, by order, declores thot the rights
conferred by this section ore being obused to secure needless publicity for defomotory
motter.

(a) An order mode under sub-section (3) moy olso direct thot the cost incurred by the
compony by virtue of this section sholl be poid to the compony by the requisitionists,
notwithstonding thot they ore not porties to the opplicotion.

VOTES MAY BE GIVEN BY PROXY OR ATTORNEY

I I 9. Subiect to the provisions of the Act ond these Articles, votes moy be given either personolly or
by on ottorney or by proxy or in the cose of o body corporote, olso by o representotive duly
outhorised under section I I 3 of the Act.

A person con ocl os o proxy on beholf of members not exceeding fifty ond holding in the
oggregote not more thon ten percent of the totol shore copitol of the Compony corrying
voting rights

Provided thot o member holding more thon ten percent of the totol shore copitol of the
Compony corrying voting rights moy oppoint o single person os proxy ond such person sholl
not oct os proxy for ony other person or shoreholder.

VOTES OF MEMBERS

120.
(l) Subiect to the provisions of section 43 ond sub-section (2) of section 50, -

(o) every member of o compony limited by shores ond holding equity shore copitol
therein, sholl hove o right to vote on every resolution ploced before the compony;
ond

(b) his voting right on o poll sholl be in proportion to his shore in the poid-up equity
shore copitol of the compony.

(2) Every member of o compony limited by sho pr copitol
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therein sholl, in respect of such copitol, hove o right to vote only on resolutions ploced
before the compony which directly offect the rights ottoched to his preference shores

ond, ony resolution for the winding up of the compony or for the repoyment or reduction
of its equity or preference shore copitol ond his voting right on o poll sholl be in

proportion to his shore in the poid-up preference shore copitol of the compony'

Provided thot the proportion of the voting rights of equity shoreholders to the voting
rights of the preference shoreholders sholl be in the some proportion qs the poid-up
copitol in respect of the equity shores beors to the poid-up copitol in respect of the
preference shores:

Provided further thot where the dividend in respect of o closs of preference shores hos

not been poid for o period of two yeors or more, such closs of preference shoreholders
sholl hove o right to vote on oll the resolutions ploced before the compony.

RIGHT OF TVIEMBER TO USE HIS VOTES DIFFERENTTY

121. On o poll being token ot meeting of the Compony, o member entitled lo more thon one vote
or his proxy or other person entitled to vote for him os the cose moy be need not, if he votes,

use oll his votes or cost in the some woy oll the votes he uses.

REPRESENTATION OF BODY CORPORATE

1 22. Pursuonl to section I I 3 o body corporote whether o Compony within meoning of the Act or
not moy, if it is o member or creditor of the Compony including being o holder of debentures,
moy outhorize such person by o resolution of its Boord of Directors, os it thinks fit, to oct os its
representotive ot ony meeting of members ond creditors of the Compony.

REPRESENTATION OF THE PRESIDENT OF INDIA OR GOVERNORS

1 23. The President of lndio or the Governor of Stote if he is o member of the Compony moy
oppoint such person os he thinks fit to oct, os his representotive ot ony meeting of the
Compony or ot ony meeting of ony closs of members of the Compony in occordonce with
provisions of Section 1 12 of the Act or ony other stotutory provision governing the some.

A person oppointed to oct os oforesoid sholl for the purposes of the Act be deemed to be o
member of such o Compony ond sholl be entitled to exercise the some rights ond powers
(including the right to vote by proxy) os the Governor could exercise, os member of the
Compony.

RESTRICTION ON EXERCISE OF VOTING RIGHT BY MEIVIBERS WHO HAVE NOT PAID CAttS

1 24. No member sholl exercise ony voting right in respect of ony shores registered in his nome on
which ony colls or other sums presently poyoble by him hove not been poid or in regord to
which the Compony hos ond/or hos exercised its right of lien.

RESTRICTION ON EXERCISE OF VOTING RIGHT IN OTHER CASES TO BE VOID

125 A member is not prohibifed from exercising his voting right on the ground thot he hos not held
his shore or other interest in the Compony for ony specified period preceding the dote on
which the vote is token, or on ony other ground not being o ground set out in Article 124.

HOW IVIEMBER NON-COMPOS MENTIS MAY VOTE

126. lf ony member be o lunotic or non-compos mentis, the vote is respect of his shore or shores
sholl be his committee or other legol guordion provided t such evidence of the outhority of
the person cloimed to vote qs shqll be occeptoble sholl hove osited ot

irg
t,
b-

"-\

r

the office of the Compony not less thon forty ei

o

time



INSTRUMENT OF PROXY

127. The inslrument oppointing o proxy sholl be in writing ond signed by the oppointer or his

ottorney duly outhorized in writing or if the oppointer is o body corporqte be under its seol or
be signed by on office or ottorney duly outhorized by it.

INSTRUMENT OF PROXY TO BE DEPOSITED AT OFFICE

1 28. The instrument oppointing o proxy ond the power of ottorney or other outhority (if ony) under
which it is signed or o notoriolly certified copy of thot power of ottorney or outhority sholl be
deposited ot the registered office of the Compony not less thon forty eight hours before the
time for holding the meeting or odiourned meeting ot which the person nomed in the instrument
proposes to vote ond in defoult, the instrument of proxy sholl not be treoted os volid. No
instrument of proxy sholl be volid ofter the expirotion of twelve months from the dote of its

execution.

WHEN VOTE BY PROXY VAIID THOUGH AUTHORITY REVOKED

1 29. A vote given in occordonce with the terms of qn instrument of proxy sholl be volid,
notwithstqnding the previous deoth or insonity of the principol or the revocotion of the proxy
or of the outhority under which the proxy wos executed or the tronsfer of the shore in respect
of which the vote is given. Provided thot no intimotion in writing of such deoth, insonity,
revocqtion or tronsfer sholl hove been received by the Compony ot its office before the
commencement of the meeting or odiournment meeting ot which the proxy is used.

FORM OF PROXY

r 30. Every instrument of proxy, whether for specified meeting or otherwise sholl, os neorly os
circumstonces will odmit, be in the form Pursuont to Section 105(6) of the Componies Act, 201 3
ond Rule l9(3)of the Componies (Monogement ond Administrotion) Rules, 2O14.

TITYIE FOR OBJECTION TO VOTE

r3r. No obiection sholl be mode to the volidity of ony vote except ot the meeting or poll ot which
such vote sholl be so tendered ond every vote whether given personolly or by proxy ond not
disollowed ot such meeting or poll sholl be deemed volid for oll purposes of such meeting or
poll whotsoever.

CHAIRMAN OF ANY MEETING TO BE THE JUDGE OF VATIDITY OF ANYVOTE

132. The Choirmon of ony meeting sholl be sole iudge of the volidity of every vote tendered ot
such meeting. The Choirmon present ot the time of toking of o poll shqll be the sole iudge of
the volidity of every vote tendered ot such poll.

MEMBER PAYING MONEY IN ADVANCE NOT BE ENTITTED TO VOTE IN RESPECT THEREOF

A Member poying the whole or o port of the omount remoining unpoid on ctny Shore held by
him olthough no port of thot omount hos been colled up, sholl not be entitled to ony voting
rights or porticipote in dividend or profits in respect of moneys so poid by him until the some
would but for such poyment become presently poyoble

,r'
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134.
1) Until otherwise determined by o Generol Meeting of the Compony ond subiect to the

provisions of Section 149 of the Act, the number of Directors sholl not be less thon three
nor more thon fifteen.

2) As on the dote of odoption of this Articles of Associotion, following ore the directors of
the compony:

BOARD OF DIRECTORS

I 35. The following sholl be the First Directors of the Compony

I. DIPEN RAMESHBHAI FALDU

2. PRAMODKUMAR MADHAVJIBHAI MAKADIA
3. CHIRAG LAKHANI
4. YOGESH PREMJIBHAI SUVARIYA

INCREASE tN NUMBER OF DIRECTORS TO REQUIRE GOVERNIVIENT SANCTION

r36 The oppointment of the Directors exceeding l5 (fifteen) will be subiect to the provisions of
Section 149 of the Act.

POWER OF DIRECTORS TO APPOINT ADDITIONAt DIRECTORS

137 The Boord of Directors sholl hove the power to oppoint ony person, other thon o person who
foils to get oppointed os o director in o generol meeting, os on odditionol director ot ony time
who sholl hold office up to the dote of the next onnuol generol meeting or the lost dote on

which the onnuol generol meeting should hove been held, whichever is eorlier.

ATTERNATE DIRECTORS

r 38. The Boord of Directors sholl hove the power to oppoint o person, not being o person holding
ony olternote directorship for ony other director in the compony, to oct os on olternote
director for o director during his obsence for o period of not less thon three months from lndio:

Provided thot no person sholl be oppointed os on olternote director for on independent
director unless he is quolified to be oppointed os on independent director under the provisions
of this Act:

Provided further thot on olternote director sholl not hold office for o period longer thon thot
permissible to the director in whose ploce he hos been oppointed qnd sholl vocote the office if
ond when the director in whose ploce he hos been oppointed returns to lndio:

Provided qlso thot if the term of office of the originol director is determined before he so

returns to lndio, ony provision for the outomqtic re-oppointment of retiring directors in defoult
of onother oppointment sholl opply to the originol, ond not fo the olternote director.

NO'VIINEE DIRECTORS

139. The Boord sholl hove the power to oppoint ony person os q director nominoted by ony
institution in Pursuonce of the provisions of o for the time be rce or of ony
ogreement or by the Centrol
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lf the office of ony director oppointed by the compony in generol meeting is vocoted before
his term of office expires in the normol course, the resulting cosuol voconcy moy, in defoult
of ond subiect to ony regulotions in the orticles of the compony, be filled by the Boord of
Directors ot o meeting of the Boord:

Provided lhot ony person so oppointed sholl hold office only up lo the dote up to which the
director in whose ploce he is oppointed would hove held office if it hod not been vocoted.

140. A Director need not hold ony quolificotion shores.

REMUNERATION OF DIRECTORS

141 .

(l ) Subiect to the provisions of the Act, o Monoging Director or ony other Director, who is in
the Whole time employment of the Compony moy be poid remunerotion either by woy of
o monthly poyment or ot o specified percentoge of the net profits of the Compony or
portly by one woy ond portly by the other.

(2) Subiect to the provisions of the Act, o Director who is neither in the Whole-time
employment not o Monoging Director moy be poid remunerotion.

(i) by woy of monthly, quorterly or onnuol poyment with the opprovol of the Centrol
Government: or

(ii) by woy of commission if the Compony by o speciol resolution outhorises such

poyments.

(3) The fees poyoble to Director (including o Monoging or whole-time Director, if ony) for
ottending o meeting of the Boord or Committee sholl be decided by the Boord of
Directors from time to time, however the omount thereof sholl not exceed limit provided in

the Componies Act, 2013 ond rules, if ony, fromed there under.

(4) if ony Director be colled upon to perform extro services or speciol exertion or efforts
(which expression sholl include work done by o Director os member of ony committee
formed by the Directors), the Boord moy orronge with such Directors for such speciol
remunerotion for such extro services or speciol exertions or either by o fixed sum or
otherwise os moy be determined by the Boord ond such remunerotion moy be either in

oddition to or in substitution for his remunerotion obove provided subiect to the provision
of Section 197(4) of the Act.

TNCREASE IN REIVIUNERATION OF DIRECTORS TO REQUIRE GOVERNMENT SANCTION

1 42. Any provision reloting to the remunerotion of ony Director including the Monoging Director or
Joint Monoging Director or whole time Director or executive Director whether contoined in his

originol oppointment or which purports to increose or hos the effect of increosing whether
directly or indirectly the omount of such remunerotion ond whether thot provisions ore
contoined in the orticles or in ony ogreement entered into by the Boord of Directors sholl be
subiect to the provisions of Section 

.l96, 
I 97 ond 203 of the Act ond in occordonce with the

conditions specified in Schedule V ond to the extent to which such oppointment or ony
provisions for remunerotion thereof is not in occordonce with the Schedule V, the some sholl not
hove ony effect unless opproved by the Centrol Government ond sholl be effective for such

period ond be subiect to such conditions os moy be stipuloted by the Centrol Government ond
to the extent to which the sqme is not opproved by the Centrol Government, the some sholl

become void ond not enforceoble ogoinst the Compony.

TRAVETTING EXPENSES INCURRED BY A

{
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DIRECTOR GOING OUT ON COMPANY'S BUSINESS

The Boqrd moy ollow ond poy to ony Director who is not o bonofide resident of the ploce
where the meetings of the Boord or committee thereof ore ordinorily held ond who sholl come
to o such ploce for the purpose of ottending ony meeting, such sum os the Boord moy consider
foir compensotion or for troveling, boording, lodging ond other expenses, in qddition to his

fee for ottending such meeting os obove specified ond if ony Direclor be colled upon to go or
reside out of the ordinory ploce of his residence on the Compony's business, he sholl be
entitled lo be repoid ond reimbursed ony trovelling or other expenses, incurred in connection
with business of the Compony.

DIRECTORS MAY ACT NOTWITHSTANDING ANY VACANCY

The continuing Directors moy oct notwithstonding ony voconcy in the Boord, but if ond so long
os the number is reduced below the quorum fixed by the Act or by lhese Articles for o meeting
of the Boord, the continuing Directors or Director moy oct for the purpose of increosing the
number of Directors to thot fixed for the quorum or for summoning o Generol Meeting of the
Compony but for no other purpose.

DISCTOSURE OF INTEREST OF DIRECTORS

(l) Every director sholl ot the first meeting of the Boord in which he porticipotes os o director
ond thereofter ot the first meeting of the Boord in every finonciol yeor or whenever
there is ony chonge in fhe disclosures olreody mode, then ot the first Boqrd meeting held
ofter such chonge, disclose his concern or interest in on compony or componies or bodies
corporote, firms, or other ossociotion of individuols which sholl include the shoreholding, in

such monner os moy be determined by centrol government.
(2) Every director of o compony who is in ony woy, whether directly or indirectly, concerned

or interested in o controct or orrongement or proposed controct or orrongement entered
into or to be entered into-

o. with o body corporote in which such director or such director in ossociotion with ony
other director, holds more thon two per cent. shoreholding of thot body corporote. or
is o promoter, monoger, Chief Executive Officer of thqt body corporote; or

b. with o firm or other entity in which, such director is o portner, owner or member, os
the cose moy be, sholl disclose the noture of his concern or interest ot the meeting of
the Boord in which the controct or orrongement is discussed ond sholl not porticipote
in such meeting:

Provided thot where ony director who is not so concerned or interested ot the time of
entering into such controct or orrongement, he sholl, if he becomes concerned or
interested ofter the controct or orrongement is entered into, disclose his concern or
interest forlhwith when he becomes concerned or interested or ot the first meeting of
the Boord held ofter he becomes so concerned or interested.

(3) A controct or orrongement entered into by the compony without disclosure under sub-

section (2) or with porticipotion by o director who is concerned or interested in ony woy,
directly or indirectly, in the controct or orrongement, sholl be voidoble ot the option of
the compony.

(4) Nothing in this Article-

(o) sholl be token to preiudice the operotion of ony rule of low restricting o director of
o compony from
the compony;
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(b) sholl opply to ony controct or orrqngement entered into or to be entered into
between two componies where ony of the directors of the one compony or two or
more of them togefher holds or hold not more thon two per cent. of the poid-up
shore copitol in the other compony.

INTERESTED DIRECTOR NOT TO PARTICIPATE OR VOTE ON BOARD'S PROCEEDINGS

146. No Director of the Compony sholl, os Director, toke ony port in the discussion of or vote on ony
controct or orrongement entered into or to be entered into by or on beholf of the Compony if
he is in ony woy whether directly or indirectly, concerned or interested in the controct or
orrongement, nor sholl his presence count for the purpose of forming o quorum ot the time of
ony such discussion or vote ond if he does vote his vote sholl be void, provided however thot
Directors moy vole on ony controct of indemnity ogoinst ony loss which the Directors or ony
one or more of them moy suffer by reoson of becoming or being sureties or surety for the
Compony.

BOARD'S SANCTION TO BE REQUIRED FOR CERTAIN CONTRACTS IN WHICH PARTICUTAR
DIRECTOR IS !NTERESTED

147.
I ) Except with the consent of the Boord of Directors of the Compony ond of the

Shoreholders where opplicoble, the Compony , sholl not enter into ony controct with o
Reloted Porty in controvention of Section I 88 of the Act ond the Rules mode thereunder-

(i)

(ii)

(ii i)

(iv)

(r)

for the sole, purchose or supply of ony goods, moteriols or services; or

selling or otherwise disposing of, or buying, property of ony kind;

leosing of property of ony kind;

ovoiling or rendering of ony services;

oppointment of ony ogent for purchose or sole of goods, moteriols, services or
propertyi

such Reloted Porty's oppointment to ony office or ploce of profit in the Compony, its
subsidiory compony or ossociote componyi
underwriting the subscription of ony securities or derivotives thereof, of the
Compony:

(vi)

(vii)

2) Nothing contoined in clouse (1)sholl offect ony tronsoctions entered into by the Compony
in its ordinory course of business other thon tronsoctions which ore not on on orm's length
bosis.

3) Notwithstonding onything contoined in clouses (l) ond (2) o Reloted Porty moy, in
circumstonces of urgent necessity enter, without obtoining the consent of the Boord, into
ony controct with the Compony; but in such q cose the consent of the Boord sholl be
obtoined ot o meeting within three months of the dote of which the controct wos entered
into or such other period os moy be prescribed under the Act. (S..l88 (3))

4) Every consent of the Boord required under this Article sholl be occorded by o resolution
of the Boord ond the consent required under Clouse (l)sholl not be deemed to hqve
been given within the meoning of thot clouse unless the consent is occorded before the
controct is entered into or within three months of the dote on which it wos entered into or
such other period os moy be prescribed under the Act.

5) lf the consent is not occorded to
pursuonce of the controct will be voi
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SPECIAL D!RECTOR

ln connection with ony colloborotion orrqngement with ony compony or corporotion or ony firm
or person for supply of technicol know-how ondf or mochinery or technicol odvice the directors
moy outhorize such compony, corporotion, firm or person herein-ofter in this clouse referred to
os "colloborotor" to oppoint from time to time ony person os director of the compony
(hereinofter referred to os "speciol director") ond moy ogree thot such speciol director sholl
not be lioble to retire by rototion ond need not possess ony quolificotion shores to quolify him
for office of such director, so however thot such speciol director sholl hold office so long os

such colloborotion orrongement remoins in force unless otherwise ogreed upon between the
Compony ond such colloborotor under the colloborotion orrongements or ot ony time
thereofter.

The colloborotors moy ot ony time ond from time to time remove ony such speciol director
oppointed by it ond moy ot the time of such removol ond olso in the cose of deoth or
resignotion of the person so oppointed, ot ony time oppoint ony other person os speciol
director in his ploce ond such oppointment or removol sholl be mode in writing signed by such

compony or corporotion or ony portner or such person ond sholl be delivered to the Compony
ot its registered office.

It is clorified thot every colloborotor entitled to oppoint o director under this orticle moy
oppoint one such person os o director ond so rhot if more then one colloborotor is so entitled
there moy be ot ony time os moy speciol directors qs the colloborolors eligible to moke the
oppointment.

D!RECTORS' SITTING FEES

The fees poyoble to o Director for ottending eoch Boord meefing sholl be such Sum os moy be
fixed by the Boord of Directors not exceeding such os moy be determined by centrol
government by the Centrol Government for eoch of the meetings of the Boord or A committee
thereof ond odiournments thereto ottended by him. The directors, Subiect to the sonction of the
Centrol Government (if ony required) moy be poid such higher fees os the Compony in

Generol Meeting sholl from time to time determine.

Subiect to the provisions of the Act the Directors (including o Monoging Director And whole
time Director) sholl not be disquolified by reoson of his or their office os such from holding
office under the Compony or from controcting with the Compony either os vendor, purchoser,
lender, ogent, broker, lessor or lessee or Otherwise, nor sholl ony such controct or ony
controcts or orrongement entered lnto by or on beholf of the Compony with ony Director or
with ony compony or Portnership of or in which ony Director sholl be o member or otherwise
interesfed be ovoided nor sholl ony Director so controcting be lioble to occount to the
Compony for ony profit reolized by such controct or orrongement by reoson only Of such

director holding thot office or of the fiduciory relotion thereby estoblished, but it is declored
thot the nqture of his interest sholl be disclosed os Provided by Section I 88 of the Act ond in
this respect oll the provisions of Section 179,180, .l84, .l85, 186, I88, l89ond .l96 of the
Act shqll be duly observed ond complied with.

DISQUATIFICATION OF THE DIRECTOR

(l ) A person sholl not be eligible for oppointment os o director of o compony, if -

(o) he is of unsound mind ond stonds so declored by o competent court;
(b) he is on undischorged insolvent;
(c) he hos opplied to be odiudicote
(d) he hos been convicted by o
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turpitude or otherwise, ond sentenced in respect thereof to imprisonment for not
less thon six months ond o period of five yeors hos not elopsed from the dote of
expiry of the sentence:
Provided thot if <l person hos been convicted of ony offence ond sentenced in

respect thereof to imprisonment for o period of seven yeors or more, he sholl not
be eligible to be oppointed os o direcfor in ony compony;

(e) on order disquolifying him for oppointment os o director hos been possed by o
court or Tribunol ond the order is in force;

(f) he hos not poid ony colls in respect of ony shores of the compony held by him,
whether olone or iointly with others, ond six months hove elopsed from the lost
doy fixed for the poyment
of the coll;

(S) he hos been convicted of the offence deoling with reloted porty trqnsoctions
under section I 88 ot ony time during the lost preceding five yeors; or

(h) he hos not complied with sub-section (3) of section 152.

(2) No person who is or hos been o director of o compony which -

(q) hos not filed finonciol stotements or onnuol returns for ony continuous period of
three finonciol yeors; or

(b) hqs foiled to repoy the deposits occepled by it or poy interest thereon or to
redeem ony debentures on the due dote or poy interest due thereon or poy ony
dividend declored ond such foilure to poy or redeem continues for one yeor or
more shqll be eligible to be re-oppointed os o director of thot compony or
oppointed in other compony for o period of five yeors from the dote on which
the soid compony foils to do so.

DIRECTORS VACATING OFFICE

152. The office of o Director sholl be vocoted if :

he is found to be of unsound mind by o Court of competent iurisdiction;(i)

(ii )

(iii)

(iv)

he opplied to be odiudicoted on insolvent;

he is odiudicoted on insolvent;

he is convicted by o Court, of ony offence involving morol turpitude or otherwise ond
sentenced in respect thereof to imprisonment for not less thon six months ond o period
of five yeors hos not elopsed from the expiry of the sentencei Provided thot if o
person hos been convicted of ony offence ond sentenced in respect thereof to
imprisonment for o period of seven yeors or more, he sholl not be eligible to be
oppointed os o director in ony compony;

(r) he foils to poy ony coll in respect of shores of the Compony held by him, whether olone
or iointly with others, within six months from the lost dote fixed for the poyment of the
coll unless the Centrol Government by Notificotion in the Officiol Gozette removes the
disquolificotion incurred by such foilure;

(vi) he obsents himself from oll the meetings of the Boord of Directors held during o period
of twelve months with or without seeking leqve of obsence of the Boord;

(vii)

(viii)

he is removed in pursuonce of Section I 69 of Act;

hoving been oppointed o Director by virtue of his holding
employment in the Compony, he ceqses to hold such office or

or other

/!t

Compony;
in the
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(ix) he octs in controvention of the provisions of Section I 84 of the Act reloting to entering
into controcts or orrongements in which he is directly or indirectly interested;

(^) he foils to disclose his interest in ony controct or orrongement in which he is directly or
indirectly interested, in controvention of the provisions of section I 84.

DIRECTOR MAY BE DIRECTOR OF COMPANIES PROMOTED BY THE COMPANY

Subiect to provisions of Section 2O3 of the Act, o Director moy be or become o director of ony
compony promoted by the Compony, or in which it moy be interested os o vendor,
shoreholder, or otherwise ond no such Director sholl be occountoble for ony benefit received
os director or Shoreholder of such compony except in so for Section 197or Section I 88 of the
Act moy be opplicoble.

RETIREMENT AND ROTATION OF DIRECTORS

RETIREIVIENT OF DIRECTORS BY ROTATION

(l)
(o) At every Annuol Generol Meeting, not less thon two-thirds of the totol number of

directors of o compony sholl -

(i) be persons whose period of office is lioble to determinotion by retiremenf of
directors by rototion;ond

(ii) sove os otherwise expressly provided in this Act, be oppointed by the compony
in generolmeeting.

(b) The remoining directors in the cose of ony such compony sholl, in defoult of, ond
subiect to ony regulotions in the orticles of the compony, olso be oppointed by the
compony in generol meeting.

(c) At the first onnuol generol meeting of o public compqny held next ofter the dote of
the generol meeting ot which the first directors ore oppointed in occordonce with
clouses (o) ond (b) ond o every subsequent onnuol generol meeting, one-third of such

of the directors for the time being cts ore lioble to retire by rototion, or if their
number is neither three nor o multiple of three, then, the number neorest to one-third,
sholl retire from office.

(d) The directors to retire by rototion ot every onnuol generol meeting sholl be those
who hove been longest in office since their lost oppointment, but os between persons
who become directors on the some doy, those who ore to retire sholl, in defoult
of ond subiect to ony ogreement omong themselves, be determined by lot.

(e) At the onnuol generol meeting ot which o director retires os oforesoid, the compony
moy fill up the voconcy by oppointing the retiring director or some other person
thereto.

(2)
(o) lf the voconcy of the retiring director is not so filled-up ond the meeting hos not

expressly resolved not to fill the voconcy, the meeting sholl stond odiourned till the
some doy in the next week, ot the some time ond ploce, or if thot doy is q notionol
holidoy, till the next succeeding doy which is nol o holidoy, ot the some time ond
ploce.

(b) lf ot the odiourned meeting olso, the voconcy of the retiring director is not filled up
ond thot meeting qlso hos not expressly the retiring

eeting,director sholl be deemed to hove
fiil
ot
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unless-

l. ot thot meeting or ot the previous meeting o resolution for the re-oppointmenf
of such director hos been put to the meeting ond lost;

2. the retiring director hos, by o notice in writing oddressed to the compony or its

Boord of directors, expressed his unwillingness to be so re-oppointed;

3. he is not quolified or is disquolified for oppointment;

4. o resolution, whether speciol or ordinory, is required for his oppointment or re-
oppointment by virtue of ony provisions of this Act; or

5. section 162 is opplicoble to the cose.

APPOINTMENT OF DIRECTOR TO BE VOTE INDIVIDUATTY

'l ) At o generol meeting of o compony, o motion for the oppointment of two or more
persons os direclors of the compony by o single resolution sholl not be moved unless o
proposol to move such o motion hos first been ogreed to ot the meeting without ony vote
being cost ogoinst it.

2) A resolution moved in controvention of sub-section (l)sholl be void, whether or not ony
obiection wos loken when it wos moved.

3) A motion for opproving o person for oppointment, or for nominoting o person for
oppointment os o director, sholl be treoted os o motion for his oppointment.

(l) A person who is not o retiring director in terms of section 152 sholl, subiect to the
provisions of this Act, be eligible for oppointment to the office of o director ot ony
generol meeting, if he, or some member intending to propose him os o director, hos, not
less thon fourteen doys before the meeling, left ot the registered office of the compony,
o notice in writing under his hond signifying his condidoture os o director or, os the cose

moy be, the intention of such member to propose him os o condidote for thot office,
olong with the deposit of one lokh rupees or such higher omount os moy be determined
by centrol government which sholl be refunded to such person or, os the cose moy be, to
the member, if the person proposed get selected os o director or gets more thon twenty-
five per cent. of totol volid votes cost either on show of honds or on poll on such

resolution.
(2) The compony sholl inform its members of the condidoture of o person for the office of

director under sub-section (1 ) in such monner os moy be determined by centrol
goYernment.

RESIGNATION OF DIRECTOR

I ) A director moy resign from his office by giving o notice in writing to the compony ond the
Boord sholl on receipt of such notice toke note of the some ond the compony sholl
intimote the Registror in such monner, within such time ond in such form os moy be
determined by centrol government ond sholl olso ploce the foct of such resignotion in the
report of directors loid in the immediotely following generol meeting by the compony:

Provided thot o director sholl olso forword o copy etoiled
reosons for the resignotion to the Regist
monner os moy be determined by cen
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2) The resignotion of o director sholl toke effect from the dote on which the notice is
received by the compony or the dote, if ony, specified by fhe director in the notice,
whichever is loter:

Provided thot the director who hos resigned sholl be lioble even ofter his resignotion for
the offences which occurred during his tenure.

3) Where oll the directors of o compony resign from their offices, or vocote their offices
under Section 167 of the Act, the promoter or, in his obsence, the Centrol Government
sholl oppoint the required number of directors who sholl hold office till the directors ore
oppointed by the compony in generol meeting.

REGISTER OF DIRECTORS AND KEY MANAGERIA!. PERSONNET AND NOTIFTCATION OF
CHANGES TO REGISTRAR

The Compony sholl keep ot its registered office, o Register of Director, Monoging Director,
Monoger ond Secretory ond key monogeriol personnel of the Compony contoining the
porticulors os required by Section 170 of the Act ond sholl send to the Registror o return in the
prescribed form contoining the porticulors specified in the soid register ond sholl notify to the
Registror ony chonge omong its Directors, Monoging Directors, Monoger, Secretory ond key
monogeriol personnel or ony of the porticulors contoined in the register os required by Section
17O of the Act.

APPOINTMENT OF TECHNICAT OR EXECUTTVE DIRECTORS

The Boord of Directors sholl hove the right from time to time to oppoint ony person or
persons os Technicol Director or Executive Director/s ond remove ony such persons from
time to time without ossigning ony reoson whotsoever. A Technicol Director or Executive
Director sholl not be required to hold ony quolificotion shores ond sholl not be entitled to
vote ot ony meeting of the Boord of Directors.

b. Subiect to the provisions of Section l6l of the Act, if the office of ony Director oppointed
by the Compony in Generol Meeting vocoted before his term of office will expire in the
normol course, the resulting cosuol voconcy moy in defoult of ond subiect to ony regulotion
in the Articles of the Compony be filled by the Boord of Directors ot the meeting of the
Boord ond the Director so oppointed sholl hold office only up to the dote up to which the
Director in whose ploce he is oppointed would hove held office if hod not been vocoted
os oforesoid.

RETYIOVAT OF DIRECTORS

I ) A compony moy, by ordinory resolution, remove o director, not being o director
oppointed by the Tribunol under section 242, before the expiry of the period of his office
ofter giving him o reosonoble opportunity of being heord:

Provided thot nothing contoined in this sub-section sholl opply where the compony hos
ovoiled itself of the option given to it under section I 63 to oppoint not less thon two thirds
of the totol number of directors occording to the principle of proportionol representotion.

2) A speciol notice shqll be required of ony resolution, to remove o director under this section,
or lo oppoint somebody in ploce of o director so removed, ot the meeting ot which he is
removed.

o

3) On receipt of notice of o resolution UN fu.o.,pony
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r 6r.

sholl forthwith send o copy thereof to the director concerned, ond the director, whether or
not he is o member of the compony, sholl be entitled to be heord on the resolution ot the
meeting.

4) Where notice hos been given of o resolution to remove o director under this section ond
the director concerned mokes with respect thereto representotion in writing to the compony
ond requests its notificotion to members of the compony, the compony sholl, if the time
permits it to do so,-

(o) in ony notice of the resolution given to members of the compony, stote the foct of the
representotion hoving been mode; ond

(b) send c, copy of the representotion to every member of the compony to whom notice of
the meeting is sent (whether before or ofter receipt of the representotion by the
compony), ond if o copy of the representotion is not sent os oforesoid due to
insufficienl time or for the compony's defoult, the director moy without preiudice to his

right to be heord orolly require thot the representotion sholl be reod out qt the
meeting:
Provided thot copy of the representotion need not be sent out ond the representotion
need not be reod out ot the meeting if, on the opplicotion either of the compony or of
ony other person who cloims to be oggrieved, the Tribunol is sqtisfied thot the rights
conferred by this sub-section ore being obused to secure needless publicity for
def omotory mofteri qnd the Tribunol moy order the compony's costs on the
opplicotion to be poid in whole or in port by the director notwithstonding thot he is
not o porty to it.

5) A voconcy creoted by the removol of o director under this section moy, if he hod been
oppointed by the compony in generol meeting or by the Boord, be filled by the
oppointment of onother director in his ploce ot the meeting ot which he is removed,
provided speciol notice of the intended oppointment hos been given under sub-section (2).

6) A director so oppointed shqll hold office till the dote up to which his predecessor would
hove held office if he hod not been removed.

7) lf the voconcy is not filled under sub-section (5), it moy be filled os o cosuol voconcy in
occordonce with the provisions of this Act:
Provided thot the director who wos removed from office sholl not be re-oppointed os o
director by he Boord of Directors.

8) Nothing in this section sholl be token -

(o) os depriving o person removed under this section of ony compensotion or domoges
poyoble to him in respect of the terminotion of his oppointment os director os per the
terms of controct or terms of his oppointment os director, or of ony other oppointment
terminoting with thot os director; or

(b) os derogoting from ony power to remove o director under other provisions of this Act.

ETIGIBIT!W FOR RE.ETECTION

A retiring Director sholl be eligible for re-election.

PROCEEDINGS OF DIRECTORS

MEETINGS OF BOARD

1) A minimum number of four meetings of its every yeor in such o monner
en e b;ft.FenrHa..con secu tive
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r 63.

meetings of the Boord:

Provided thot the Centrol Government moy, by notificotion, direct thot the provisions of
this sub section sholl not opply in relotion to ony closs or description of componies or sholl

opply subiect to such exceptions, modificotions or conditions os moy be specified in the
notif icotion.

2) The porticipotion of directors in o meeting of the Boord moy be either in person or through
video conferencing or other oudio visuol meons, os moy be determined by centrol
government, which ore copoble of recording ond recognising the porlicipotion of the
directors ond of recording ond storing the proceedings of such meetings olong with dote
ond time:

Provided thot the Centrol Government moy, by notificotion, specify such motters which

sholl not be deolt with in o meeting through video conferencing or other oudio visuol
meons.

3) A meeting of the Boord sholl be colled by giving not less thon seven doys' notice in writing
to every director ot his oddress registered with the compony ond such notice sholl be sent

by hond delivery or by post or by electronic meons:

Provided thot o meeting of the Boord moy be colled ot shorter notice to tronsqct urgent
business subiect to the condition thot ot leosf one independent director, if ony, sholl be
present ot the meeting:

Provided further thot in cose of obsence of independent directors from such o meeting of
the Boord, decisions token ot such o meeting sholl be circuloted to oll the directors ond
sholl be finol only on rotificotion thereof by ot leost one independent director, if ony.

QUORUTVI

1 ) The quorum for o meeting of the Boord of Directors of o compony sholl be one third of its
totol strength or two directors, whichever is higher, ond the porticipotion of the directors
by video conferencing or by other oudio visuol meons sholl olso be counted for the
purposes of quorum under this sub-section.

2l The continuing directors mqy oct notwithstonding ony voconcy in the Boord; but if ond so

long os their number is reduced below the quorum fixed by the Act for o meeting of the
Boord, the continuing directors or director moy oct for the purpose of increosing the
number of directors to thot fixed for the quorum, or of summoning o generol meeting of
the compony ond for no other purpose.

3) Where ot ony time the number of interested directors exceeds or is equol to two thirds of
the totol strength of the Boord of Directors, the number of directors who ore not interested
directors ond present ot the meeting, being not less thon two, sholl be the quorum during
such time.

4) Where o meeting of the Boord could not be held for wont of quorum, then, unless the
orticles of the compony otherwise provide, the meeting sholl outomoticolly stond
odiourned to the some doy ot the some time ond ploce in the next week or if thot doy is o
notionol holidoy till the next succeeding doy, which is not o notionol holidoy, ot the some
time ond ploce.

YDECISION OF



| 64. Subiect to the provisions of the Acf, question orising ot ony meeting of the Boqrd sholl be
decided by o moiority of votes qnd in cose of on equolity of votes, the Choirmon sholl hqve o
second or costing vote.

BOARD MAY APPOINT CHAIRMAN, CO-CHAIRMAN AND VICE CHAIRMAN

r 65. The Boord moy elect o Choirmon, o Co-Choirmon ond o Vice Choirmon of their Meetings ond
of the Compony ond determine the period for which he is to hold office. The Choirmon or in his

obsence the Co-Choirmon or the Vice Choirmon sholl be entitled to toke the Choir ot every
Generol Meeting, whether Annuol or Extroordinory, or if there be no such Choirmon or Co-
Choirmon or Vice Choirmon of the Boord of Directors, or if qt ony Meeting neither of these
sholl be present within fifteen minutes of the time oppointed for holding such Meeting, the
Directors present moy choose one of their members to be the Choirmon of the Meeting of their
meetings qnd determine the period for which he is to hold office, but if no such Choirmon is

elected or if ot ony meeting the Choirmon is not present within ten minutes ofter the time
oppointed for holding the meeting, the Directors present moy choose one of their members to
be the Choirmon of the Meeting.

POWER OF BOARD MEETING

1 66. A meeting of the Boord ot which o quorum is present sholl be competent to exercise oll or ony
of the outhorities, powers ond discretions which by or under the Act or the Articles ore for the
time being vested in or exercisoble by the Boord generolly.

167. Subiect to the restrictions contoined in Section 179 of the Act, the Boord moy delegote ony of
its power to q Committee of the Boord consisting of such member or members of its body or
ony other person os it thinks fit ond it moy from time to time revoke ond dischorge ony such

committee of the Boord so formed, sholl in the exercise of the power so delegoted confirm to
ony regulotions thot moy from time to time be imposed on it by lhe Boord. All octs done by
such Committee of the Boord in conformity with such regulotions ond in fulfillment of the
purposes of their oppointment but not otherwise, sholl hove the like force ond effect os if done
by the Boord.

MEETING OF THE COMTVIITTEE HOW TO BE GOVERNED

r 68. The meeting ond proceedings of ony such Committee of the Boord consisting of two or more
persons sholl be governed by the provisions herein contqined for reguloting the meetings ond
proceedings of the Boord, so for os the some ore opplicoble thereto ond ore not superseded
by ony regulotions mode by the Boord under the lost preceding Article.

DEFECTS IN APPOINTMENT OF DIRECTORS NOT TO INVALIDATE ACTIONS TAKEN

169. No oct done by o person os o director sholl be deemed to be involid not withstonding thot it
wos subsequently noticed thot his oppointment wos involid by reoson of ony defect or
disquolificotion or hod terminoted by virtue of ony provision contqined in this Act or in the
orticles of the componyt

Provided thot nothing in this section sholl be deemed to give volidity to ony oct done by the
director ofter his oppointment hos been noticed by the compony to be involid or to hove
terminoted.

PASSING OF RESOTUTION BY CIRCUTATION

I ) No resolution sholl be deemed to hqve been duly possed by the Boqrd or by o committee
thereof bycirculotion, unless the resolution hos been circuloted in droft, together with the
necessory popers, if ony, to oll the di
moy be, ot their oddresses registered

os the cose
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171.

post or by courier, or through such electronic meons os mqy be determined by centrol
government ond hos been opproved by o moiority of the directors or members, who ore
entitled to Yote on the resolution:

Provided thot, where not less thon one-third of the totol number of directors of the
compony for the time being require thqt qny resolution under circulqtion must be
decided ot o meeting, the choirperson sholl put the resolution to be decided ot q
meeting of the Boord.

2) A resolution under sub-section (1)obove sholl be noted ot o subsequent meeting of the
Boord or the committee thereof, os the cose moy be, ond mode port of the minutes of such

meeting.

SPECIAT NOTICE

Where by ony provision contoined in the Act or in these Arficles speciol notice is required for
ony resolution, notice of the intention to move the resolution sholl be given to the Compony by
such number of members holding not less thon one per cent. of totol voting power or holding
shores on which such oggregote sum not exceeding five lokh rupees, os moy be prescribed,
hos been poid-up, not less thon fourteen doys before the meeting ot which it is to be moved
exclusive of the doy on which the notice is served or deemed to be served ond the doy of the
meeting. The Compony sholl immediotely ofter the notice of the intention to move ony such

resolution hos been received by it, give its members notice of the resolution in the some monner
os it gives notice of the meeting, or iI thot is not procticoble, sholl give them notice thereof
either by odvertisement in o newspoper hoving on oppropriote circulotion or in ony other
mode ollowed by these presents not less thon seven doys before the meeting.

GENERAI. POWERS OF THE BOARD

172.
'l ) The Boord of Directors of o compony sholl be entitled to exercise oll such powers, ond to

do oll such octs ond things, os the compony is outhorized to exercise qnd do:

Provided thot in exercising such power or doing such oct or thing, the Boord sholl be
subiect to the provisions contoined in thot beholf in this Act, or in the memorondum
or orticles, or in ony regulotions not inconsistent therewith ond duly mode there under,
including regulotions mode by the compony in generol meeting:

Provided further thot the Boord sholl not exercise ony power or do ony oct or thing which
is directed or required, whether under this Act or by the memorondum or orticles of the
compony or otherwise, to be exercised or done by the compony in generol meeting.

2) No regulotion mode by the compony in generol meeting sholl involidote ony prior oct of
the Boord which would hove been volid if thot regulotion hod not been mode.

CERTAIN POWERS TO BE EXERCISED BY THE BOARD ONIY AT MEETINGS

173. The Boord of Directors of o compony sholl exercise the following powers on beholf of the
compony by meons of resolutions possed ot meetings of the Boord, nomely: -

(o) to moke colls on shoreholders in respect of money unpoid on their shores;

(c) to issue securities, including debentures, w ide lndio
$

;)

(d) to borrow monies;
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(b) to outhorize buy-bock of securities under section 68;
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(e)

(f)

(s)

(h)

(i)

(i)

(q)

(r)

(s)

(k)

(t)

(m)

(n)

(o)

(p)

to invest the funds of the compony;

to gront loons or give guorontee or provide security in respect of loons;

to opproye finonciol stotement ond the Boord's report;

to diversify the business of the compony;

to opprove omolgomotion, merger or reconstruction;

to toke over o compony or ocquire o controlling or substontiol stoke in onother
compony;

to moke politicol contributions;

to oppoint or remove key monogeriol personnel (KMP);

to toke note of oppointment(s) or removol(s) of one level below the Key Monogeriol
Personnel;

to oppoint internol ouditors ond secretoriol ouditor;

to toke note of disclosure of director's interest ond shoreholding;

to buy, sell investments held by the compony (other thon trode investments) constituting
five percent or more of the poid up shore copitol ond free reserve of the investee
comPonyi

to invite ond occept or renew public deposits ond reloted motters;

to review or chonge the terms ond conditions of public deposil;

174.

to opprove quorterly, holf yeorly ond onnuol finonciol stotements or finonciol results os
the cose moy be. Provided thot the Boord moy, by o resolution possed ot o meeting,
delegote to ony committee of directors, the monoging director, the monoger or qny
other principol officer of the compony or in the cose of o bronch office of the compony,
the principol officer of the bronch office, the powers specified in clouses (d) to (f) on such

conditions os it moy specify:

Nothing in this section shqll be deemed to offect the right of the compony in generol
meeting to impose restrictions ond conditions on the exercise by the Boord of ony of the
powers specified in this section.

RESTRICTIONS ON POWERS OF BOARD

I ) The Boord of Directors of o compony sholl exercise the following powers only with the
consent of the compony by o speciol resolution, nomely: -

o. to sell, leose or otherwise dispose of the whole or substontiolly the whole of the
undertoking of the compony or where the compony owns more thon one
undertoking, of the whole or substontiolly the whole of ony of such undertokings.

b. to invest otherwise in trust securities the omount of compensotion received by it os o
result of ony merger or omolgomotion;

wed, tog ether the moneyto borrow money, where the money to be borro
olreody borrowed by the compony 9g shore
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bonkers in the ordinory course of business:
Provided thot the occeptonce by o bonking compony, in the ordinory course of its

business, of deposits of money from the public, repoyoble on demond or otherwise
ond with drowoble by cheque, droft, order or otherwise, sholl not be deemed to be
o borrowing of monies by the bonking compony within the meoning of this clquse.

d. to remit, or give time for the repoyment of, ony debt due from o director.

2) Every speciol resolution possed by the compony in generol meeting in relotion to
the exercise of the powers referred to in clouse (c) of sub-section (l)sholl specify the
totol omount up to which monies moy be borrowed by the Boord of Directors.

3) Nothing contoined in clouse (o) of sub-section (1) sholl offect -

(o) the title of o buyer or other person who buys or tokes on leose ony property
investment or undertoking os is referred to in thot clouse, in good foith; or

(b) the sole or leose of ony property of the compony where the ordinory business of
fhe compony consists of, or comprises, such selling or leosing.

4) Any speciol resolution possed by the compony consenting to the tronsoction os is referred
to in clouse (o) of sub-section (l)moy stipulote such conditions os moy be specified in such

resolution, including conditions regording the use, disposol or investment of the
sole proceeds which moy result f rom the tronsoctions:

Provided thot this sub-section sholl not be deemed to outhorise the compony to effect ony
reduction in its copitol except in qccordonce with the provisions contoined in this Act.

5) No debt incurred by the compqny in excess of the limit imposed by clouse (c) of sub-
section (1)sholl be volid or effectuol, unless the lender proves thot he odvonced the loon
in good foifh ond without knowledge thot the limit imposed by thot clouse hod been
exceeded.

POWER TO BORROW

17 5. Subiect to the provisions of Sections 73 ond I 80 of the Act, the Boord moy, f rom time to time
ot its discretion ond by meons of resolulions possed ot its meeting occept deposits from
members either in odvonce of colls or otherwise ond generolly, roise or borrow or secure the
poyment or ony sum or sums of money for the purposes of the Compony.

176. All the provisions opplicoble to nominotion focility ovoiloble fo shoreholder(s) ond debenture
holder(s) enumeroted in these Articles sholl equolly opply to deposit holder(s) ond the
provisions of Section 72 ol the Act sholl olso opply.

THE PAYMENT OR REPAYMENT OF TVIONEYS BORROWED

177 The poyment or repoyment of moneys borrowed os oforesoid moy be secured in such monner
ond upon such terms ond conditions in oll respects os the Boord of Directors moy think fit, ond
in porticulor in pursuonce of o resolution possed ot o meeting of the Boord (ond not by circulor
resolution) by the issue of bonds, debentures or debentures stock of the Compony, chorged
upon oll or ony port of the property of the Compony, (both present ond future), including its
un-colled copitol for the time being ond the debentures ond the debenture stock ond other
securities moy be mode ossignoble free from ony equities between the Compony ond the
person to whom the some moy be issued.

BONDS, DEBENTURES, ETC. TO BE SUBJECT TO CONTROT OF DIRECTORS

178. Any bonds, debentures, debenture-stock or other securities issued or to be issued by the
Compony sholl be under the control of the Di te rms ond

for the
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benefit of the Compony

Provided thot bonds, debentures, debenture-stock or other securities so issued or to be issued
by the Compony with the right to ollotment of or conversion into shores sholl not be issued
except with the sonction of the Compony in generol meeting.

CONDITION ON WHICH MONEY MAY BE BORROWED

179. The Boord moy roise or secure the poyment of such sum or sums in such monner ond upon such

terms ond conditions in oll respects os it thinks fit ond in porticulor by the issue of bonds,
perpetuol or redeemoble debenture-stock or ony mortgoge, chorge or other security on the
undertoking of the whole or ony port of the Compony (both present ond future) including its
uncolled copitol for the time being. The Boord sholl exercise such power only by meons of
resolutions possed ot its meetings ond not by circulqr resolutions.

TERMS OF ISSUE OF DEBENTURES

r 80. Any debentures, debenture-stock or other securities moy be issued ot o discount, premium or
otherwise ond moy be issued on condition thot they sholl be convertible into shores of ony
denominotion ond with ony privileges ond conditions os to redemption, surrender, drowing,
ollotment of shores, ottending (but not voting) ot the Generol Meeting, oppointment of
Directors ond otherwise Debentures with the right to conversion into or ollotment of shores sholl
be issued only with the consent of the Compony in the Generol Meeting by o Speciol
Resolution.

DEBENTURES WITH VOT!NG RIGHTS NOT BE ISSUED

r 8r.
I ) A compony moy issue debentures with on option to convert such debentures into shores,

either wholly or portly ot the time of redemption:

Provided thot the issue of debentures with on option to convert such debentures into
shores, wholly or portly, sholl be opproved by o speciol resolution possed ot o generol
meeting.

2) No compony sholl issue ony debentures corrying ony voting rights.

3) Secured debentures moy be issued by o compony subiect to such terms ond conditions os
moy be determined by centrol government.

4) Where debentures ore issued by o compony under this section, the compony sholl creote
o debenture redemption reserve occount out of the profits of the compony
ovoiloble for poyment of dividend ond the omount credited to such occount sholl not be
utilized by the compony except for the redemption of debentures.

5) No compony sholl issue o Droft Prospectus or moke on offer or invitotion to the public or
to its members exceeding five hundred for the subscription of its debenlures, unless the
compony hos, before such issue or offer, oppointed one or more debenture trustees ond
the conditions governing the oppointment of such trustees sholl be such os moy be
determined by centrol government.

6) A debenture trustee sholl toke steps to protect the interests of the debentureholders ond
redress their grievonces in qccordonce with such rules os moy be determined by centrol
government.

7\ Any provision contoined in o trust
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controct with the debenture-holders secured by o trust deed, sholl be void in so for os it
would hove the effect of exempting o trustee thereof from, or indemnifying him ogoinst,
ony liobility for breoch of trust, where he foils to show the degree of core ond due
diligence required of him os o trustee, hoving regord to the provisions of the trust deed
conferring on him ony power, outhority or discrefion:

Provided thot the liobility of the debenture trustee sholl be subiect to such exemptions os
moy be ogreed upon by o moiority of debenture-holders holding not less thon three-
fourths in volue of the totol debentures ot o meeting held for the purpose.

8) A compony sholl poy interest ond redeem the debentures in occordonce with the terms
ond conditions of their issue.

9) Where ot ony time the debenture trustee comes to o conclusion thot the ossets of the
compony ore insufficient or ore likely to become insufficient to dischorge the principol
omount os ond when it becomes due, the debenture trustee moy file o petition before the
Tribunol ond the Tribunol moy, ofter heoring the compony ond ony other person
interested in the motter, by order, impose such restrictions on the incurring of ony further
liobilities by the compony os the Tribunol moy consider necessory in the interests of the
debenture-holders.

1 0) Where o compony foils to redeem the debentures on the dote of their moturity or foils to
poy interest on the debentures when it is due, the Tribunol moy, on the opplicotion of ony
or oll of the debenture-holders, or debenture trustee ond, ofter heoring the porties
concerned, direct, by order, the compony lo redeem the debentures forthwith on poyment
of principol ond interest due thereon.

'l I ) lf ony defoult is mode in complying with the order of the Tribunol under this section,
every officer of the compony who is in defoult sholl be punishoble with imprisonment for
o term which moy extend to three yeors or with fine which sholl not be less thon two
lokh rupees but which moy extend to five lokh rupees, or with both.

I 2) A controct with the compony to toke up ond poy for ony debentures of the compony moy
be enforced by o decree for specific performonce.

I 3) The Centrol Government moy prescribe the procedure, for securing the issue of
debentures, the form of debenture trust deed, the procedure for the debenture-holders to
inspect the trust deed ond to obtoin copies thereof, quontum of debenture redemption
reserve required to be creoted ond such other motlers.

EXECUTION OF INDEMNITY

182 lf the Directors or ony of them or ony other persons sholl become personolly lioble for the
poyment of ony sum primorily due from the Compony, the Boord moy execute or couse to be
executed ony mortgoge, chorge or security over or offecting the whole or ony port of the
ossets of the Compony by woy of indemnity ogoinst ony loss which the Directors or ony one or
more of them moy suffer by reoson of becoming or being sureties or surety for the compqny.

CERTAIN POWERS OF THE BOARD

I 83. Without preiudice to the generol powers conferred by these Articles ond so os not in ony woy
to limit or restrict those powers, but subiect however to the provisions of the Act, it is hereby
expressly declored thot the Boord sholl hove the following powers:

I ) To poy the costs, chorges ond expenses preliminory ond incidentol to the promotion,
formotion, estoblishment, ond registrotion of the Compony.
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or otherwise ocquire for the Compony ony property, movoble or immovoble, rights or
privileges which the Compony is quthorized to ocquire ot or for such price or considerqtion
ond generolly on such terms ond conditions os they moy think fit qnd in ony such purchose
or other ocquisition to occept such title os the Boord moy believe or moy be odvised to be
reosono bly sotisf octory.

3) At its discretion ond subiect to the provisions of the Act, to poy for ony property, rights,
privileges ocquired by or services rendered to the Compony, either wholly or portiolly in
cosh or in shores, bonds, debentures, mortgoges or other securities of the Compony ond
ony such shores moy be issued either os fully poid up or with such omount credited os fully
poid up thereon os moy be ogreed upon ond ony such bonds, debentures, mortgoges o
other securities moy be either specificolly chorges upon oll or ony port of the property of
the Compony including its uncolled copitol or not so chorges.

4) To secure the fulfillment of ony controcts, ogreements or engogements entered into by the
Compony by mortgoge of chorge of oll or ony of the property of the Compony ond its
uncolled copitol for the time being or in such monner os they moy think fit.

5) To oppoint ond ot its discretion, remove or suspend, such monogers, secretories, officers,
clerks, ogents ond employees for permonent, temporory or speciol services os it moy from
time to time think fit qnd to determine their pov/er ond duties qnd fix their solories,
emoluments remunerotion ond to require security in such instonces ond of such omounts os it
moy think fit.

6) To occept from ony member subiect to the provisions of the Act, o surrender of his shore or
ony port thereof on such terms ond condition os sholl be ogreed.

7) To oppoint ony person or persons (whether incorporoted or not) to occept ond hold in trust
for the Compony ony property belonging to the Compony or in which it is interested or for
ony other purpose ond to execute ond do oll such deeds ond things os moy be required in
relotion to ony such trust ond to provide for the remunerotion of such trustee or trustees.

8) To inslitute, conduct, defend, compound or obondon ony legol proceedings by or ogoinst
the Compony or its officers or otherwise concerning the offoirs of the Compony ond olso
to compound ond ollow time for poyment or sotisfoction of ony debts due or ony cloims or
demonds by or ogoinst the Compony ond to refer ony difference to orbitrotion ond
observe ond perform the terms of ony owords mode therein either occording to lndion
Low or occording to Foreign Low ond either in lndio or obrood ond observe ond perform
or chollenge ony oword mode therein.

9) To refer ony cloims or demonds by or ogoinst the Compony or ony difference to
orbitrotion ond observe ond perform the owords.

1 0) To oct on beholf of the Compony in oll motters reloting to bonkruptcy ond insolvency.

I 1 ) To moke ond give receipts, releoses ond other dischorges for money poyoble to the
Compony ond for the cloims ond demonds of the Compony.

l2) To open ond operote Bonk Accounts, to determine from time to time who sholl be entitled
to sign, on the Compony's beholf, bills, notes, receipts, occeptonces, endorsements,
cheques, dividend wqrronts, releoses, controcts ond documents ond to give the necessory
outhority for such purposes.

'l 3) Subiect to the provisions of the Act ond these Articles from time to time to provide for the
monogement of the offoirs of the Compony in or outside lndio in such monner os it moy
think fit ond in porticulor to oppoint ony person to be the -.or

Compony with such person (including the b-de
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l4) Subject to the provisions of Sections 179,180, 185 of Act ond other opplicoble provisions
of the Act qnd these Articles, to invest qnd deol with the moneys of the Compony not
immediotely required for the purpose thereof in or upon such security (not being shores in
this Compony) or without security ond in such monner os it moy think fit ond from time to
time to vory or reolize such investments sove os provided in Section 187 of the Act, oll
investments sholl be mode ond held in the Compony's own nqme.

l5) To execute in the nome ond on beholf of the Compony in fovour of ony Director or other
person who moy incur or be obout to incur, ony personol liobility for the benefit of the
Compony, such mortgoges of the Compony's property (present ond future) os it thinks fit
ond ony such mortgoge moy contoin o power of sole ond such other powers, coyenqnts
ond provisions os sholl be ogreed upon.

l6) To distribute by woy of bonus omongst the stoff of the Compony o shore or shores in the
profits of the Compony ond to give to ony Director, officer or other person employed by
the Compony o commission on the profits of ony porticulor business or tronsoction ond to
chorge such bonus or commission os o port of working expenses of the Compony.

17)To provide for the welfore of employees or ex-employees of the Compony ond the wives
ond fomilies or the dependents or connections of such persons by building or contributing
to the building of houses, dwellings or chowls or by gronts of money, pension, grotuity,
onnuities, ollowonces, bonuses or other poyments or by creoting ond from time to time
subscribing or contributing to, provident fund ond other ossociotions institutions, funds or
trusts ond by providing or subscribing or contributing towords ploces of instruction or
recreotions, hospitols ond dispensories, medicol ond other ottendonce ond other ossistonce
os the Boord sholl think fit.

1 8) To subscribe, incur expenditure or otherwise to ossist or to guorontee money to choritoble,
benevolent, religious, scientific, notionol or ony other institutions or obiects which sholl hove
ony morol or other cloim to support or oid by the Compony either by reoson of locolity of
operotion or of public ond generol utility or otherwise.

1 9) Before recommending qny dividend, to set oside, out of the profits of the Compony, such
sums os it moy think proper for depreciotion or to o depreciotion fund or to on insuronce
fund or os o reserve fund or sinking fund or ony speciol fund to meet contingencies to
repoy debentures or for debenture-stock or for speciol dividends or for equolizing
dividends or for repoiring, improving, extending ond mointoining ony of the property of
the Compony ond for such other purposes (including the purposes referred to in the lost
two preceding clouses) os the Boord of Directors, hoy in its obsolute discretion-think
conducive fo the interest of the Compony ond subiecl to Section 292 ol the Act to invest
the severol sums so set oside or so much thereof os is required to be invested, upon such
investments (other thon shores of this Compony) os it moy think fit ond from time to time
deol with ond vory such investments ond dispose off ond opply ond expend oll or ony
port the for the benefit of the Compony, in such monner & for such purposes os the Boqrd
of Directors in its obsolute discretion think conducive to the interest of the Compony
notwithstonding thot the motters to which the Boord of Directors opplies or upon which it
expends the some or ony port thereof moy be mqtters to or upon which the copitol
moneys of the Compony might rightly be opplied or expended ond to divide the generol
reserve fund into such speciol funds os the Boord of Directors moy think fit with full power
to tronsfer the whole or ony portion of o reserve fund or division of reserve fund to
qnother reserve fund ond with full power to employ the osset constituting oll or ony of the
obove funds including the depreciotion fund in the business of the Compony or in the
purchose or repoyment of debentures or debenture-stock qnd thot without being bound to
keep the some seporote from the other ossets ond without being interest on
ht some with power however to the Boord ot its di r& ollow to
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20) To poy ond chorge to the copitol occount of the Compony ony commission or interest
lowfully poyoble the out under the provisions of the Act ond of the provision contoined in
these presents.

2l)From time to time moke, vory ond repeol by-lows for regulotion of the business of the
Compony, its officers ond servonts.

22)To redeem redeemoble preference shores.

23) Subiect to provisions of the Act, for or in relotion fo ony of the motters oforesoid or
otherwise for fhe purpose of the Compony to enter in to oll such negotiotions ond controcts
ond rescind ond vory oll such controcts ond execute ond do oll such octs, deeds ond things
in the nome ond on beholf of the Compony os they moy consider expedient.

24)To undertoke ony bronch or kind of business which the compony is expressly or by
implicotion outhorized to undertoke ot such time or times os it sholl think fit ond to keep in
obeyonce ony such bronch or kind of business even though it moy hove been octuolly
commenced or not, so long os the Boord moy deem it expedient not to commence or
proceed with such bronch or kind of business.

APPOINTIVIENT OF INDEPENDENT DIRECTOR

.l84. 
Pursuqnt to section 

,l49 ond rules os moy be opplicoble ond subiect to the provisions of
Schedule lV the compony sholl oppoint such number of independent directors from time to time
os moy be determined by centrol government by the Centrol Government.

Every independent director sholl ot the first meeting of the Boord in which he porticipotes qs o
director ond thereofter ot the first meeting of the Boord in every finonciol yeor or whenever
there is ony chonge in the circumstonces which moy offect his stotus os on independent director,
give o declorqtion thot he meets the criterio of independence.

Notwithstonding onything contoined in ony other provision of this Act, but subiect to the
provisions of sections 197 ond I 98, on independent director sholl not be entitled to ony stock
option ond moy receive remunerotion by woy of fee provided under sub-section (5) of section
1 97, reimbursement of expenses for porticipotion in the Boord ond other meetings ond profit
reloted commission os moy be opproved by the members.

No independent director sholl hold office for more thon two consecutive terms, but such
independent director sholl be eligible for oppointment ofter the expirotion of three yeors of
ceosing to become on independent director:

Provided thot on independent director sholl not, during the soid period of three yeors, be
oppointed in or be ossocioted with the compony in ony other copocity, either directly or
indirectly.

Notwithstonding onything contoined in this Act -

(i) on independent director;

(ii) o non-executive director not being promoter or key monogeriol personnel,

sholl be held lioble, only in respect of
hqd occurred with his knowledge, ottri

o compony which

l.with his consent or
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Subiect to the provisions of section 152, on independent director sholl hold office for o term up
to five consecutive yeors on the Boord of o compony, but sholl be eligible for reoppointment
on possing of o speciol resolution by the compony ond disclosure of such oppointment in the
Boord's report.



connivonce or where he hod not octed diligently.

The provisions of sub-sections (6) ond (7) of section I 52 in respect of retirement of directors by
rotqtion sholl not be opplicoble to oppointment of independent directors.

KEY MANAGERlAt PERSONNEL

APPOINTMENT OF KEY 
'UANAGERIAT 

PERSONNEI

r85
I ) Subiect to the provisions of Sections 203 ond other opplicoble provisions, if ony of the

Act, Compony sholl oppoint whole-time key monogeriol personnel by meons of o
resolution of the Boord contoining the terms ond conditions of the oppointment including
the remunerotion.

2) A whole-time key monogeriol personnel sholl not hold office in more thqn one compqny
except in its subsidiory compony ot ?he some time:

Provided thot nolhing contoined in this sub-clouse sholl disentitle o key monogeriol
personnel from being o director of ony compony with the permission of the Boord:

Provided further thot whole-time key monogeriol personnel holding office in more thon
one compony ot the some time on the dote of commencement of this Act, sholl, within o
period of six months from such commencement, choose one compony, in which he wishes to
continue to hold the office of key monogeriol personnel:

Provided olso thot o compony moy oppoint or employ o person os its monoging director,
if he is the monoging director or monoger of one, ond of not more thon one, other
compony ond such oppointment or employment is mode or opproved by o resolution
possed ot o meeting of the Boord with the consent of oll the directors present ot the
meeting ond of which meeting, ond of the resolution to be moved thereot, specific notice
hos been given to oll the directors then in lndio.

3) lf the office of ony whole-time key monogeriol personnel is vocoted, the resulting
voconcy sholl be filled-up by the Boord ot o meeting of the Boord within o period of six
months from the dote of such voconcy.

REMUNERATION OF KEY MANAGERIAT PERSONNEt

1 86. The remunerotion of Key Monogeriol Personnel sholl from time to time, be fixed by the Boord
ond moy be by woy of solory or commission or porticipotion in profits or by ony or oll of
these modes or in ony other form ond sholl be subiect to the limitotions prescribed in Schedule
V olong with Sections 196 ond 197 oI the Act.

DIRECTORS MAY CONFER POWER ON MANAGING DIRECTOR

187. Subiect to the provisions of the Act ond to the restrictions contoined in these Articles, Boord
moy from time to time entrust to ond confer upon o Monoging Director for the time being such
of the powers exercisoble by the Boord under these Articles os it moy think fit ond moy confer
such powers for such time qnd to be exercised for such obiects ond purposes ond upon such
terms ond conditions ond with such restrictions os it thinks expedient.

CERTAIN PERSONS NOT TO BE APPOINTED A5 MANAGING DIRECTORS

oging director,No compony sholl oppoint or continue
whole-time director or monoger who -
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(o) is below the oge of twenty-one yeors or hos ottoined the oge.of seventy yectrs:

Provided thot oppointment of o person who hqs qttoined the oge of seventy yeors moy
be mode by possing o speciol resolution in which cose the explonotory stotement
onnexed to the notice for such motion sholl indicote the iustificqtion for oppointing such
person;

(b) is on undischorged insolvent or hos ot ony time been odiudged os on insolvent;

(c) hos ot ony time suspended poyment to his creditors or mokes, or hos ot onytime mode, o
composition with them; or

(d) hos ot ony time been convicted by o court of on offence ond sentenced for o period of
more thon six months.

A person sholl not be eligible for oppointment os o direcfor of o compony if such person
suffers ony of the disquolificotions provided under Section 164 of the Act.

r89 Speciol to ony controct between him ond the Compony, o Monoging or Wholetime Director
sholl not, while he continues to hold thot office, be subiect to retirement by rototion ond he
sholl not be reckoned qs o Director for the purpose of determining the rototion of retirement of
Directors or in fixing the number of Directors to retire but (subject to the provision of ony
controct between him ond the Compony), he shqll be subiect to the some provisions os to
resignotion ond removol os the Directors of the Compony ond sholl, ipso f octo ond
immediotely, ceose to be o Monoging Director if he ceoses to hold the office of Director from
ony couse.

190. The Compony sholl not oppoint or employ ot the some time more thon one of the following
cotegories of monogeriol personnel nomely:-

o) Monoging Director ond

b) Monoger

ond sholl duly observe the provisions of Section I 96 of the Act regording prohibition of
simultoneous oppointment of different cotegories of monogeriol personnel therein referred to.

THE SECRETARY

r 9r. The Boord moy, from time to time, oppoint ond ot its discretion, remove ony individuol
(hereinofter colled the Secretory) to perform ony function which by the Act ore to be
performed by the Secretory ond to execute ony other ministeriol or odministrotive duties which
moy from time to time be ossigned to the Secretory by the Boord. The Boord moy olso ot ony
time oppoint some persons (who need not be the Secretory) to keep the registers required to
be kept by the Compony. The oppointment of Secretory sholl conform to the provisions of
Section 203 of the Act.

THE SEA[, ITS CUSTODY AND USE

192. The Boord of Directors sholl provide o Common Seol for the purpose of the Compony ond
sholl hove power from time to time to destroy the some ond substitute o new Seol in lieu
thereof ond sholl provide for the sofe custody of the Seol for time being ond the Seol of the
Compony sholl not be offixed to ony instrument except by the outhority of o resolution of the
Boord of Directors ond except in the presence of ot leost two Director or such other person os
the Directors moy oppoint for the purpose ond or othe oforesoid sholl
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MINUTES
r93

'I ) The Compony sholl couse minutes of qll proceedings of every Generol Meeting ond oll
proceedings of every meeting of its Boord ol fdireaors or of every Committee of the
Boord to be kept by moking within thirty doys of the conclusion of every such meeting
concerned, entries thereof in books kept for thot, their poges consecutively numbered.

2l Eoch poge of every such book sholl be initioled or signed ond the lost Poge of the record
of proceedings of eoch meeting in such books sholl be doted ond signed.

(o) in the cose of minutes of proceedings of o meeting of the Boord or of o committee
hereof, by the Choirmon of the next succeeding meeting.

(b) ln the cose of minutes of proceedings of o Generol Meeting, by the choirmon of the
some meeting within the oforesoid period of thirty Doys or in the event of the deoth
or inobility of thot Chqirmon within thot period, by o Director duly outhorized by the
Boord for the purpose.

194. Minutes of proceedings of every Generol Meeting ond of the proceedings of every meeting of
the Boord kept in occordonce with the provisions of Article I 98 obove, sholl be evidence of
the proceedings recorded therein.

'r95. Where minutes of the proceedings of every Generol Meeting of the Compony or of ony
meeting of the Boord or of o Committee of the Boord hove been kept in occordonce with the
provisions of orticle I99 obove then, until the controry is proved the meeting sholl be deemed
to hove been duly colled ond held ond oll proceedings thereot to hove duly token ploce ond
in porticulor oll oppointments of Directors or liquidotors mode ot the meeting sholl be deemed
to be Volid.

I 96.
I ) The books contoining the minutes of the proceedings of ony Generol Meeting of the

Compony sholl be kept ot the registered office of the Compony ond sholl be open for
inspection of members without chorge between the hours 2 p.^. ond 5 p.m. during business
hours on eoch working doy except Soturdoy.

2) Any member of the Compony shqll be entitled to be furnished, within seven doys ofter he
hos mode o request in writing in thot beholf to the Compony, with o copy of ony minutes
referred obove on poyment of such sum not exceeding Ten Rupees for every poge thereof
required to be copied.

3) In no cose the minutes of proceedings of o meeting sholl be ottoched to ony such book os
oforesoid by posting or otherwise.

4) The minutes of different meetings sholl contoin q foir ond correct summory of proceedings
thereot.

5) All oppointments of officers mode ot ony of the meetings oforesoid sholl be included in
the minutes of the meeting.

6) ln the cose of o meeting of the Boord of Directors or of o committee of the Boord, the
minutes sholl qlso contoin -

o) the nomes of the directors present ot the meetingi ond
b) in the cose of eoch resolution possed ot the meeting, the nomes of the directors, if

ony, dissenting f rom, or not concurring with the resolution.

7) Nothing contoined in clouses (l) to (6)
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not be include ony



197.

r 98.

(o) is or could reosonobly be regorded os defomotory of ony person; or
(b) is irrelevont or immqteriol to the proceedings; or
(c) is detrimentol to the interests of the compony.

The Choirmon sholl exercise ond obsolute discretion in regord to the inclusion or non-
inclusion of ony motters in the minutes on the grounds specified in this clouse.

PRESUMPTIONS TO BE DRAWN WHERE MINUTES DUIY DRAWN AND SIGNED

Where minutes of the proceedings of ony generol meeting of the Compony or of ony meeting
of its Boord of Directors of o Committee of the Boord hove been kept in occordonce with the
provisions of Section I l8 of the oct then, until the controry is proved, the meting sholl be
deemed to hove been duly cqlled ond held, ond oll proceedings thereot to hove duly token
ploce ond in porticulor oll oppointments of directors of Liquidotors mode of the meeting sholl
be deemed to be volid ond the minutes sholl be evidence of the proceedings recorded therein.

DIVIDENDS

I ) No dividend sholl be declored or poid by o compony for ony finonciol yeor except -

o) out of the profits of the compony for thot yeor orrived ot ofter providing for
depreciotion or out of the profits of the compony for ony previous finonciol yeor or
yeors orrived ot ofter providing lor depreciotion in occordonce with the
provisions of thot sub-section ond remoining undistributed, or out of both; or

b) out of money provided by the Centrql Government or o Stote Government for the
poyment of dividend by the compony in pursuonce of o guorontee given by thot
Government: Provided thot o compony moy, before the declorotion of ony dividend
in ony finonciol yeor, tronsfer such percentoge of its profits for thot finonciol yeor os
it moy consider oppropriote to the reserves of the compony:

Provided further thot where, owing to inodequocy or obsence of profits in ony
finqnciql yeor, ony compony proposes to declore dividend out of the occumuloted
profits eorned by it in previous yeors ond tronsferred by the compony to the reserves,
such declorotion of dividend sholl not be mode except in occordonce with such rules os

moy be determined by centrol government in this beholf:

Provided olso thot no dividend sholl be declored or poid by o compony from its
reserves other thon free reserves.

2) The depreciotion sholl be provided in occordonce with the provisions of Schedule ll of the
oct.

3) The Boord of Directors of o compony moy declore interim dividend during ony finonciol
yeor out of the surplus in the profit ond loss occount ond out of profits of the finonciol
yeor in which such interim dividend is sought to be declored:

Provided thot in cose the compony hos incurred loss during the current finonciol yeor up to
the end of the quorter immediotely preceding the dote of declorotion of interim dividend,
such interim dividend sholl not be declored ot o rote higher thon the overoge dividends
declored by the compony during the immediotely preceding three finonciol yeors.

4) The omount of the dividend, including interim d in o scheduled

*k#
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5) No dividend sholl be poid by o compony in respect of ony shqre therein except to the
registered shoreholder of such shore or to his order or to his bonker ond sholl not be
poyoble except in cosh:

Provided thot nothing in this sub-section sholl be deemed to prohibit the copitolizotion of
profits or reserves of o compony for the purpose of issuing fully poid-up bonus shores or
poying up ony omount for the time being unpoid on ony shores held by the members of
the compony:

Provided further thot ony dividend poyoble in cosh moy be poid by cheque or worrontor
in ony electronic mode to the shoreholder entitled to the poyment of the dividend.

6) A compony which foils fo comply with the provisions of sections 73 ond 74 sholl not, so
long os such foilure continues, declore ony dividend on its equity shores.

DIVIDEND TO JOINT HOTDERS

199. Any one of severol persons who ore registered os ioint holders of ony Shores moy give
effectuol receipts for oll dividends or bonus ond poyments on occount of dividends in respect
of such Shores.

No omount poid or credited os poid on o shore in odvonce of colls sholl be treoted os poid
up on the shore.

APPORTIONMENT OF DIVIDENDS

2O1 . All dividends sholl be opportioned ond poid proportionote to the omounts poid or credited os
poid on the shores, during ony portion or portions of the period in respect of which the
dividend is poid, but if ony shore is issued on terms providing thot it sholl ronk for dividend qs
from o porticulor dote such shore sholl ronk for dividend occordingly.

DECTARATION OF DIVIDENDS

2O2. The Compony in Generol Meeting moy, subiect to the provisions of Section 123 of the Act,
declored o dividend to be poid to the members occording to their right ond interests in the
profits ond moy fix the time for poyment.

203.

RESTRICTION ON ATVIOUNT OF DIVTDEND

No lorger dividend sholl be declored thon is recommended by the Boord, but the Compony in
Generol Meeting moy declore o smoller dividend.

DIVIDEND OUT OF PROFITS ONIY AND NOT TO CARRY TNTEREST

204
I ) No dividend sholl be poyoble except out of the profits of the Compony orrived or os

stoted in Section 123 of the Act.

2) The declorotion
conclusive.

of the Boqrd os to the omount of the net profits of the Compony shoil be

s
INTERIfVI

2OO. Subiect to the rights of persons, if ony, entitled to shores with speciol rights os to dividends, oll
dividends sholl be declored ond poid occording to the omounts poid or credited os poid on
the shores in respect whereof the dividend is poid, but if ond so long os nothing is poid upon
ony of the shores in the compony, dividends moy be declored ond poid occording to the
omounts of the shores.



205 The Boqrd of Directors moy from time to time poy the members such interim dividends os
oppeors to it to be justified by the profits of the Compony in occordonce with Section 123 ot
the Act.

DEBTS MAY BE DEDUCTED

206 The Boord moy retoin ony dividends poyoble on shores on which the Compony hos o lien qnd
moy opply the some in or towords the sotisfoction of the debts, liobilities or engogements in
respect of which lien exists.

DIVIDEND AND CAtt TOGETHER

207. Any Generol Meeting decloring on dividend moy moke o coll on the members of such omount
os the meeting fixes but so thot the coll on eoch members sholl not exceed the dividend
poyoble on him ond so thot the coll moy be mode poyoble ot the some time os the dividend
ond dividend moy; if so orronged between the Compony ond the member, be set off ogoinst
the coll.

EFFECT OF TRANSFER

2O8, Right to dividend, right shores ond bonus shores sholl be held in obeyonce pending
registrotion of tronsfer of shores in conformity with the provision of Section 126 of the Act.

RETENTION !N CERTAIN CASES

209 The Boord moy retoin the dividends poyoble upon shore in respect of which ony person is
under Articles entitled to become o member of which ony person under thot Article is entitled
to tronsfer until such person sholl become o member in respect of such shores or sholl duly
tronsfer the some.

NO MEMBER TO RECEIVE INTEREST OR DIVIDEND WHILST INDEBTED TO THE COMPANY AND
COMPANY'S RIGHT TO REIMBURSETYIENT THERE OUT

210. No member sholl be entitled to receive poyment of on interest or dividend in respect of his
own shore or shores whilst ony money moy be due or owing from him to the Compony in
respect of such shore or shores otherwise howsoever either olone or iointly with ony other
person or Persons ond the Boord moy deduct from the interest or dividend poyoble to ony
shoreholder oll sums or money so due from him to the Compony.

PAYMENT BY POST

211 Any dividend poyoble in cosh moy be poid by cheque or worront sent through the post
directly to the registered oddress of the shoreholder entitled to the poyment of the dividend
or in the cose of ioint shoreholders to the registered oddress of thot one whose nome stonds
first on the Register of Members in respect of the ioint shoreholding or to such persons ond to
such oddress os the shoreholders of the ioint shoreholders moy in writing direct ond every
cheque or worront so send sholl be mode poyoble to the order of the person to whom it is sent
ond the Compony sholl not be responsible or lioble for ony cheque or worront lost in tronsit or
for ony dividend lost to the member or person entitled thereto by the forged endorsement of
ony cheque or worront of the froudulent recovery thereof by ony other meons. The Compony
moy, if it thinks fit, coll upon the shoreholders when opplying for dividends or bonus to
produce their shore certificotes ot the registered office or other ploce where the poyment of
dividend is to be mode.

DIVIDEND TO BE PAID WITHIN THTRTY DAYS
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212. The Compony sholl poy dividend or send 5ln respect

+
fl



213.

entitled to the poyment of the dividend within Thirty doys from the dote of the declorotion of
the dividend unless:

(o) the dividend could not be poid by reoson of the operotion of ony low or

(b) o shoreholder hos given directions to the Compony regording the poyment of dividend
ond these directions con not be complied with or

(c) there is dispute, regording the right to receive the dividend or

(d) the dividend hos been lowfully odiusted by the Compony ogoinst ony sum due to it from
the shoreholder or

(e) for ony other reoson, the foilure to poy the dividend or to post the worront within the
period oforesoid wos not due to ony defoult on the port of the Compony.

UNPAID OR UNCTAIMED DIVIDEND

I ) Where o dividend hos been declored by o compony but hos not been poid or cloimed
within thirty doys from the dote of the declorotion to ony shoreholder entitled to the
poyment of the dividend, the compony sholl, within seven doys from the dote of expiry of
the soid period of thirty doys, tronsfer the fotol omount of dividend which remoins unpoid
or uncloimed to o speciol occount to be opened by the compony in thot beholf in ony
scheduled bonk to be colled the Unpoid Dividend Account.

3) lf ony defoult is mode in tronsferring the totol omount referred to in sub-section (1)or ony
port thereof to the Unpoid Dividend Account of the compony, it sholl poy, from the dote of
such defoult, interest on so much of the omount os hos not been tronsferred to the soid
occount, ot the rote of twelve per cent. per onnum ond the interest occruing on such

omount sholl endure to the benefit of the members of the compqny in proportion to the
omount remoining unpoid to them.

4) Any person cloiming to be entitled to ony money tronsferred under sub-section (1)to the
Unpoid Dividend Account of the compony moy opply to the compony for poyment of the
money cloimed.

5) Any money trqnsferred to the Unpoid Dividend Account of o compony in pursuonce of this
section which remoins unpoid or uncloimed for o period of seven yeors from the dote of
such tronsfer sholl be tronsferred by the compony olong with interest occrued, if ony,
thereon to the Fund estoblished under sub-section ( I ) of section 1 25 ond the compony sholl
send o stotement in lhe prescribed form of the detoils of such tronsfer to the outhority
which odministers the soid Fund ond thot outhority sholl issue o receipt to the compony os
evidence of such tronsfer.

6) All shores in respect of which unpoid or unclqimed dividend hos been tronsferred under
sub-section (5) sholl olso be tronsferred by the compony in the nome of lnvestor Educotion
ond Protection Fund olong with o stotement contoining such detoils os moy be determined
by centrol governmenl ond thot there sholl be no forfeiture of unclqimed dividends before
the cloim becomes borred by low,

r\s
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Provided thot ony cloimont

it {

d obove to cloim the

2) The compony sholl, within q period of ninety doys of moking ony tronsfer of on omount
under sub- section (l)to the Unpoid Dividend Account, prepore o stotementcontoining the
nomes, their lost known oddresses ond the unpoid dividend to be poid to eoch person ond
ploce it on the website of the compony, if ony, ond olso on ony other website opproved
by the Centrol Government for this purpose, in such form, monner ond other porticulors os

moy be determined by centrol government.
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tronsfer of shores from lnvestor Educotion ond Protection Fund in occordqnce with such
procedure ond on submission of such documents os moy be determined by centrol
government.

CAPITATIZATION OF RESERVES

o. Any Generol Meeting moy, upon the recommendotion of the Boord resolve thot ony
moneys, investments or other ossets forming port of the undistributed profits of the
Compony stonding to the credit of ony of the profit ond loss occount or ony copitol
redemption reserve fund or in honds of the Compony ond ovoiloble for dividend or
representing premium received on the issue of shores ond stqnding to the credit of the
shore premium occount be copitolized ond distributed omongst such of the shoreholders os
would be entitled to receive the some if distributed by woy of dividend ond in the some
proportions on the footing thot they become entitled thereto os copitol ond thot oll or ony
port of such copitolized fund sholl not be poid in cosh but sholl be opplied subiect to the
provisions contoined in clouse (b) hereof on beholf of such shoreholders in full or towqrds:

(l) Poying either ot por or ot such premium os the resolution moy provide ony unissued
shores or debentures or debenture-stock of the Compony which sholl be ollotted,
distributed ond credited os fully poid up to ond omongst such members in the
proportions oforesoid; or

12) Poying up ony omounts for the time being remoining unpoid on ony shores or
debentures or debenture-stock held by such members respectively; or

(3) Poying up portly in the woy specified in sub-clouse (l)ond portly in thot specified in
sub-clouse (2) ond thot such distribution or poyment sholl be occepted by such

shoreholders in full sotisfqction of their interest in the soid copitolized sum.

(l ) Any moneys, investments or other ossets representing premium received on the issue
of shores ond stonding to the credit of shore premium occount; ond

b

c.

(2) lf the Compony sholl hove redeemed ony redeemoble preference shores, oll or ony
port of ony copitol redemption fund orising from the redemption of such shores moy,
by resolution of the Compony be opplied only in poying up unissued shores of the
Compony to be issued to members of the Compony os fully poid bonus shores to be
issued to such members of the Compony os the Generol Meeling moy resolve upto on
omount equol to the nominol omount of the shores so issued.

Any Generol Meeting moy resolve thot ony surplus moneys orising from the reolizotion of
ony copitol ossets of the Compony or ony investments representing the some or ony other
undistributed profits of the Compony not subiect to chorge for income-tox be distributed
omongst the members on the footing thot they receive the some os copitol.

d. For the purpose of giving effect to ony such resolution, the Boord moy settle ony difficulty
which moy orise in regord to the distribution of poyment os oforesoid os it thinks
expedient ond in porticulor it moy issue froctionol certificotes ond moy fix the volue for
distribution of ony specific ossets ond moy determine thot cosh poyments be mode to ony
members on the footing of the volue so fixed ond moy vest ony such cosh, shore,
debentures, debenture-stock, bonds or other obligotion in trustees upon such trust for the
persons entitled thereto os mcry seem expedient to the Boord ond generolly moy moke
such orrongement for occeptonce, ollotment ond sole of such shores, debentures,
debenture-stock, bonds or other obligotions ond froctionol certificotes or otherwise os it
moy think fit.

e. lf ond whenever ony shore becomes held by ony member in froction, the Boord moy
subiect to the provisions of the Act ond of the Compony
in Generol Meeting, if ony, sell for the bestonsd,

r'\1
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price reosonobly obtoinoble ond sholl poy ond distribute to ond omongst the members
entitled to such shores in due proportion the net proceeds of the sole lhereof, for the
purpose of giving effect to ony such sole, the Boord moy outhorize ony person to tronsfer
the shores sold to the purchoser thereof, comprised in ony such tronsfer ond he sholl not be
bound to see to the opplicotion of the purchose money nor sholl his title to the shores be
offected by ony irregulority or of involidity in the proceedings with reference to the sole.

f. Where required; o proper controct sholl be delivered to the Registror for registrotion in

occordonce with Section 39 of the Componies Act 20'l 3 ond the Boord moy oppoint ony
person to sign such controct on beholf of the persons entitled to the dividend or copitolized
fund ond such oppointment sholl be effective.

FRACTIONAL CERTIFICATES

(l) Whenever such o resolution os oforesoid sholl hove been possed, the Boord sholl;

(o) moke oll oppropriotions ond opplicotions of the undivided profits resolved to be
copitolized lhereby ond oll ollotments ond issues of fully poid Shores ond

(b) Generolly do oll octs ond things required to give effect thereto.

(2) The Boord sholl hove full power:

(o) to moke such provision by the issue of froctionol cosh certificote or by poyment in

cosh or otherwise os it thinks fit, in the cose of Shores becoming distributoble in
froctions, olso

(b) to outhorize ony person to enter, on beholf of oll the Members entitled thereto. into
on ogreement with the Compony providing for the ollotment to them respectively,
credited os fully poid up, of ony further Shores to which they moy be entitled upon
such copitolizotion or (os the cose moy require) for the poyment by the Compony on
their behqlf by the opplicotion thereof of the respective proportions of the profits
resolved to be copitolised of the omounts remoining unpoid on their existing Shores.

(3) Any ogreement mode under such outhority sholl be effective ond binding on oll such

Members.

(4) thot for the purpose of giving effect to ony resolution, under the preceding porogroph of
this Article, the Directors moy give such directions os moy be necessory ond settle ony
question or difficulties thot moy orise in regord to ony issue including dislribution of new
Shores ond froctionol certificotes os they think fit.

DIVIDEND IN CASH

No dividends sholl be poyoble except in cosh, provided thot nothing in this Article sholl be
deemed to prohibit the copitolizotion of the profits or reserves of the Compony for the
purpose of issuing fully poid up bonus Shores or poying up ony omount for the time being
unpoid on ony Shores held by Members of the Compony.

The Boord sholl give effect to the resolution possed by the Compony in pursuonce of oll the
obove Articles.

BOOKS 0F ACCO

rdti
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218. The Compony sholl couse to be kept proper books of occount with respect to:

O oll sums of money received ond expended by o compony ond motters in

relotion to which the receipts ond expenditure toke ploce;

(ii)

(ii,)

(iii)

qll soles ond purchoses of goods ond services by the compony;

the ossets ond liobilities of the compony; ond

the items of cost os moy be determined by centrql government under section I48 inthe
cose of o compony which belongs to ony closs of componies specified under thot section;

BOOKS WHERE TO BE KEPT AND INSPECTION
219.

'l ) Every compony sholl prepore ond keep ot its registered office books of occount ond
other relevont books ond popers ond finonciol stotement for every finonciol yeor which
give o true ond foir view of the stote of the offoirs of the compony, including thot of its

bronch office or offices, if ony, ond exploin the tronsoctions effected both ot the
registered office ond its bronches ond such books sholl be kept on qccruol bosis ond
occording to the double entry system of occounting.

All or ony of the books of occount oforesoid qnd other relevont popers moy be kept ot
such other ploce in lndio os the Boord of Directors moy decide qnd where such o decision
is token, the compony sholl, within seven doys thereof, file with the Registror o notice in

writing giving the full qddress of thot other ploce. The compony moy keep such books of
occount or other relevont popers in electronic mode in such monner os moy be
determined by centrol government.

2) Where o compony hos o bronch office in lndiq or outside lndio, it sholl be deemed to
hove complied with the provisions of sub-clouse (l), if proper books of qccount reloting to
the tronsoctions effected ot the bronch office ore kept ot thot office ond proper
summorized returns periodicolly ore sent by the bronch office to the compony ot its

registered office or the other ploce referred to in sub-clouse (1).

3) The books of occount of every compony reloting to o period of not less thon eight
finonciol yeors immediotely preceding o finonciol yeor, or where the compony hod been
in existence for o period less thon eight yeors, in respect of oll the preceding yeors
together with the vouchers relevont to ony entry in such books of occount sholl be kept in

good order.

4) The Compony moy keep such books of occounts or other relevont popers in electronic
mode in such monner os moy be prescribed.

INSPECTION BY MEMBERS

220. Boord of Directors sholl, from time to time, determine whether ond to whqt extent ond ot whot
times ond ploces ond under whot conditions or regulotions occounts the ond books ond the
documents of the Compony or ony of them sholl be open to the inspection of the members ond
no member (not being o Director) sholl hqve ony right of inspecting ony occount or book or
document of the Compony except os conferred stotute or outhorised by the Boord of Directors
or by o resolution of the Compony in Generol Meeting.

TRANSFER. BOOKS AND REGISTER OF MEMBERS WHEN CLOSED

221 . The Boord shqll hove power on giving not less thon seven doys' previous notice by
qdvertisement in some newspoper circul istrict in ice of the Compony
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holders ot such time or times ond for such period or periods, not exceeding thirty doys ot o
time ond not exceeding in the oggregote forty-five doys in eoch yeor.

lf the tronsfer books hove nol been closed ot ony time during o yeor, the Compony sholl ot
leost once o yeor, close the books ot the time of its Annuol Generol Meeting. The minimum time
gop belween the two book closures ondf or record dotes would be otleost 30 (thirty) doys.

STATEIVIENT OF ACCOUNTS TO BE IAID IN GENERAL 
'VIEETING

The Boord of Directors sholl from time to time, in occordonce with Sections 129 ondl34 of the
Act, couse to be prepored ond to be loid before the Compony in Generol Meeting, such
Bolonce Sheets, Profits & Loss Accounts ond reports os ore required by these Sections.

FINANCIAI. STATETVIE NT

Subiect to the provisions of Section 129 of the Act, every Finonciol Stotement of the Compony
sholl be in the forms set out in Schedule ll of the Act, or os neor there to os circumstonces odmit.
So long os the Compony is o holding Compony hoving o subsidiory the Compony sholl conform
to Section I 29 ond other opplicoble provisions of the Act.

lf in the opinion of the Boord, ony of the current ossets of the Compony hove not o volue on
reolizotion in the ordinory course of business ot leost equol to the omount ot which they ore
stoted, the foct thot the Boord is of thqt option sholl be stqted.

AUTHENTICATION OF FINANCIAT STATEMENT

The Finonciol Stotements sholl be signed in occordonce with the provisions of Section I 34 of
the soid Act. The Finonciol Stitement, sholl be opproved by the Boord of Directors before they
ore submitted to the ouditors for report thereon Profit ond Loss Accounts to be Annexed ond
Auditors' Report to be ottoched to the Bolonce Sheet. The Profit ond Loss Account sholl be
onnexed to the Bolonce ond the Auditors' Report including the Auditor's seporote, speciol or
supplementory report, if ony, sholl be ottoched thereon.

BOARD'S REPORT TO BE ATTACHED TO FINANCIAT STATEMENT

Every Finonciol Stotement loid before the Compony in Generol Meeting sholl hove ottoched to
it o Report by the Boord of Directors with respect to the Stote of the Compony's offoirs ond
such other motters os prescribed under Section 1 34 of the Act ond the Rules mode thereunder.
The Report sholl so for os it is moteriql for the oppreciotion of the stote of the Compony's
offoirs by its members ond will not in the Boord's opinion be hormful to the business of the
Compony or of ony of its subsidiories deol with ony chonges which hove occurred during the
finonciol yeor in the noture of the Compony of Compony's business, or of fhe Compony's
subsidiories or in the noture of the business in which the Compony hos on interest. The boord
sholl olso give the fullest informotion ond explqnotion in its Report or in cqses folling under the
proviso to Section 129 of the Act in on qddendum to thot Report, on every reservotion,
quolificotion or odverse remork contoined in the Auditor's Report. The Boord's Report ond
oddendum (if ony) thereto sholl be signed by its Choirmon if he is outhorized in thot beholf by
the Boord; ond where he is not so outhorized sholl be signed by such number of Directors os
ore required to sign the Finonciol Stotements of the Compony by virtue of sub-clouses (o) ond
(b) of Article 229.The Boord sholl hove the right to chorge ony person not being o Director
with the duty of seeing thot the provisions of sub-clouses (o) ond (b) of this Article ore
complied with. Every Finonciol Stotement of the Compony when oudited ond opproved ond
odopted by the members in the qnnuol generol meeting sholl be conclusive except os regords
in motters in respect of which modificotions ore mode thereto os moy from time to time be
considered necessory by the Boord of Directors ond or considered proper by reoson of ony
provisions of relevont opplicoble sto ot o subsequent
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RIGHT OF MEMBERS TO COPIES OF FINANCIAI STATEIVIENT AND AUDITOR'S REPORT

A copy of every Finonciol Stotement ond the quditor's report ond every other document
required by low to be onnexed or ottoched, os the cose moy be; to the bolonce sheet which is

to be loid before the Compony in Generol Meeting, sholl be mode ovoilqble for inspection ot
the Registered Office of the Compony during the working hours for o period of 21 doys
before the dote of the meeting. A stotement contoining the solient feotures of such documents
in the prescribed form or copies of the documents oforesoid os moy be permitted by Section
'l 36 of the Act ond os the Compony moy deem fit, will be sent to every member of the
Compony ond to every Trustees for the holders of ony debentures issued by the Compony, not
less thon 2l doys before the meeting os loid down in Section 136 of the Act. Provided thot it
sholl not be necessory to send copies of the documents oforesoid to:

(o) to o member or holder of the debenture of the Compony who is not entitled to hove the
notice of generol meeting of the Compony sent to him ond whose oddress the Compony is

unov/o re;
(b) to more thon one of lhe ioint holder of ony shores or debentures some of whom ore ond

some of whom ore not entitled to hove such notice sent to them, by those who ore not so
entilled.

A COPY OF THE FINANCIAT STATEIVIENT ETC. TO BE FIIED WITH REGISTRAR

After the Finonciol Stotements hove been loid before the Compony ot the onnuol generol
Meeting, o copy of the Finonciol Stotement duly signed os provided under Section 137 of the
Act together with o copy of oll documents which ore required to be onnexed there sholl be
filed with the Registror so for os the some be opplicoble to the Compony.

RIGHT OF TYIEMBER TO COPIES OF AUDITED FINANCIAI STATEMENT

(l) Without preiudice to the provisions of secfion lO1, o copy of the finonciol stotements,
including consolidoted finonciol stotements, if ony, ouditor's report ond every other
document required by low to be onnexed or ottoched to the finonciol stotements, which
ore to be lqid before o compony in its generol meeting, sholl be sent to every member of
the compony, to every trustee for the debenture-holder of ony debentures issued by the
compcrny, ond to oll persons other thon such member or trustee, being the person so
entitled, not less thon twenty-one doys before the dote of the meeting.

The provisions of this clouse sholl be deemed to be complied with, if the copies of the
documents ore mode ovoiloble for inspection ot its registered office during working hours
for o period of twenty-one doys before the dote of the meeting ond o stotement
contoining ihe solient feotures of such documents in the prescribed form or copies of the
documents, os the compony mcry deem fit, is sent to eyery member of the compony ond to
every trustee for the holders of ony debentures issued by the compony not less thon
twenty-one doys before lhe dote of the meeting unless the shoreholders osk for full
finonciol stotements.

The Centrol Government moy prescribe the monner of circulotion of finonciol stqtements
of componies hoving such net worth ond turnover os mqy be determined by centrol
government ond compony sholl olso ploce its finonciol stotements including consolidoted
finonciol stqtements, if ony, qnd qll other documents required to be ottoched thereto, on
ils website, which is mqintoined by or on beholf of the compony.

Provided olso thot every subsidiory or subsidiories sholl -

(o) ploce seporote oudited occounts in respect of eqch of its subsidiqry on its website, if
ony;

(b) provide o copy of seporote oud
shoreholder:

{=e

.Y

*

subsidiory, to ony for it
eoch of its

227.



229.

230.

(2) A compony sholl ollow every member or trustee of the holder of ony debentures issued
by the compony to inspect the documents stoted under sub-clouse (1)ot its registered
office during business hours.

ACCOUNTS TO BE AUDITED

(l) Once ot leost in every yeor they occounts of the Compony sholl be exomined by one or
more Auditors who sholl report to the shoreholders os to whether the Bolonce Sheet
reflects o true ond foir view of the stote of offoirs of the Compony os ot thot dote ond
the Profit ond Loss Account discloses o true ond foir view of the profit ond loss incurred
by the Compony during the yeor under review.

(21 The oppointment, remunerotion, rights, powers & duties of the Compony's Auditor sholl be
reguloted in occordonce with the provision of the Act.

APPOINTMENT OF AUDITORS

(l) Auditors sholl be oppointed ond their quolificotions, rights ond duties reguloted in
occordonce with Section 139 to 143, |45 ond 146 ol the Act ond rules mode
thereunder.

(2') The Compony sholl, ot the first onnuol generol meeting, oppoint on individuql or o firm os
qn ouditor who sholl hold office from the conclusion of thot meeting till the conclusion of its
sixth onnuol generol meeting ond thereofter lill the conclusion of every sixth meeting ond
the monner ond procedure of selection of ouditors by rhe members of the compony ot
such meeting sholl be occording to the provisions of the Act.

Provided thot the compony sholl ploce the motter reloting to such oppointment for
rotificotion by members ot every onnuol generol meeting.
Provided further thot before such oppointment is mode, the written consent of the ouditor
to such oppointment, ond o certificote from him or it thot the oppointment, if mode, sholl
be in occordonce with the conditions os moy be determined by centrol government, sholl
be obtoined from the ouditor:

Provided olso thot the certificote sholl olso indicote whether the ouditor sotisfies the
criterio provided in Section l4l:

Provided olso thot the compony sholl inform the ouditor concerned of his or its
oppointment, ond olso file o notice of such oppointment with the Registror within fifteen
doys of the meeting in which the ouditor is oppointed.

(3) At ony Annuol Generol Meeting o retiring Auditor by whotsoever outhority oppointed
sholl be reoppointed unless:

(o) he is not disquolified for re-oppointment;

(b) he hos not given the compony o notice in writing of his unwillingness to be re-
oppointed; ond

(c) o speciol resolution hos not been possed ot thot meeting oppointing some other
ouditor or providing expressly thot he sholl not be re-oppointed.

(41 The compony sholl not oppoint or reoppoint -

(o) on individuol os ouditor for more of five ors; ond
r\
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(b) on oudit firm os ouditor for mo
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consecutive yeors:

Provided thot-

(i) on individuol ouditor who hos completed his term under clouse (o) sholl not be eligible
for re-oppointment os ouditor in the some compony for five yeors from the
completion of his term.

(ii) on oudir firm which hos completed its term under clouse (b), sholl not be eligible for
re-oppointment os ouditor in the some compony for five yeors from the completion
of such term.

(5) Where qt ony onnuol generol meeting, no ouditor is oppointed or re-oppointed, the
existing ouditor sholl continue to be the ouditor of the compony.

POWER OF BOARD TO MODIFY FINAT ACCOUNTS

231 . Every Bolonce Sheet ond Profit ond Loss Account of the Compony when oudited ond odopted
by the Compony in Generol Meeting sholl be conclusive.

DOCUMENTS AND NOTICE

SERVICES OF DOCUMENTS ON MEMBER BY COMPANY

232. Sove os provided in this Act or the rules mode thereunder for filing of documents with the
Registror in electronic mode, o document moy be served on Registror or ony member by
sending it to him by post or by registered post or by speed post or by courier or by delivering
ot his office or oddress, or by such electronic or other mode os moy be determined by centrol
government:

Provided thot o member moy request for delivery of ony documenl through o porticulor mode,
for which he sholl poy such fees os moy be determined by the compony in its onnuol generol
mee?ing.

SERVICE OF DOCUMENTS ON COMPANY

233. A document moy be served on o compony or on officer thereof by sending it to the compqny
or the officer ot the registered office of the compony by registered post or by speed post or
by courier service or by leoving it ot its registered office or by meons of such electronic or
other mode os moy be determined by centrol government:

Provided thot where securities ore held with o depository, the records of the beneficiol
ownership moy be served by such depository on the compony by meons of electronic or other
mode.

"Service of documents on the Compony"

234 Where securities ore held in o Depository, the records of the beneficiol ownership moy be
served by such Depository on the Compony by meons of electronic mode or other mode in
occordonce with the Act ond rules mode thereunder.

AUTHENTICATION OF DOCUMENTS AND PROCEEDINGS

Sqve qs otherwise expressly provided in the Act, the rules mode thereunder ond these drticles,
o documenl or proceeding requiring outhenticotion by o compony; or controcts mode by or on
beholf of o compony, moy be signed by o ogeriol personnel or on officer of the

If
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REGISTERS AND DOCUMENTS

REGISTERS AND DOCUMENTS TO BE MAINTAINED BY THE COMPANY

236. The Compony sholl keep ond mointoin registers, books ond documents required by the Act or
these Articles, including the following:

(o) Register of investments mode by the Compony but not held in its own nome, os required
by Section 

,l87(3) 
of the Act.

(b) Register of mortgoges ond chorges os required by SectionS5 of the Act.

(c) Register ond index of Member ond debenture holders os required by Section 88 of the
Act.

(d) Register of controcts, with componies ond firms in which Directors ore interested os
required by Section '189 of the Act.

(e) Register of Directors ond key monogeriol personnel ond their shoreholding under
Sectionl T0 of the Act.

(f) Register of loons, guorontee, security ond ocquisition mode by the compony under
Section 186 (9) of the Act.

(s) Copies of onnuol returns prepored under Section 92 of fhe Act together with the copies
of certificotes qnd documents required to be onnexed thereto.

MAINTENANCE AND INSPECTION OF DOCUMENTS IN ETECTRONIC FORM

237 Without preiudice to ony other provisions of this Act, ony document, record, register, minutes,

etc.r-

(") required to be kept by o compony; or

(b) ollowed to be inspected or copies to be given to ony person by o compony under this
Act,moy be kept or inspected or copies given, os the cose moy be, in electronic form in
such form ond monner os moy be determined by the Centrol Government.

INDEIVINITY

238. Every officer of the compony sholl be indemnified out of the ossets of the compony ogoinst
ony liobility incurred by him in defending ony proceedings, whether civil or criminol, in which

iudgment is given in his fovour or in which he is ocquitted or in which relief is gronted to him by
the court or the Tribunol.

WINDING UP

DISTRIBUTION OF ASSETS

(o) lf the Compony sholl be wound up, whether voluntorily or otherwise, the Liquidotor moy,
with the sonction of o Speciol Resolution, divide omongst the contributories in specie or
kind, ony port of the ossets of the Compony ond moy, with the like sonction, vest ony port
of the ossets of the Compony in trustees upon such trusts for the benef it of the
contributories or ony of them, os the liquidotor, with the like sonction, sholl think fit.

rq
(b) lf thought expedient ony such division moy s
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thon in occordonce with the legol rights of the contributions (except where unolterobly
fixed by the Memorondum of Associotion qnd in porticulor ony closs moy be given
preferentiol or speciol rights or moy be excluded oltogether or in port but in cose ony
division otherwise thon in occordonce with the legol rights of the contributories, sholl be
determined on ony contributory who would be preiudiciol thereby sholl hove o right to
dissent qnd oncillory rights os if such determinotion were o Speciol Resolution possed
pursuont to Section 319 of the Act.

(c) ln cose ony Shores to be divided os oforesoid involve o liobility to colls or otherwise ony
person entitled under such division to ony of the soid Shores moy within ten doys ofter the
possing of the Speciol Resolution by notice in writing direct the Liquidotor to sell his

proportion ond poy him the net proceeds ond the Liquidotor sholl, if procticoble oct
occordingly.

RIGHT OF SHAREHOTDERS IN CASE OF SALE

A Speciol Resolution sonctioning o sole to ony other Compony duly possed pursuont to
provisions of the Componies Act, 20l3moy subiect to the provisions of the Act in like monner os
oforesoid determine thot ony Shores or other considerotion receivoble by the liquidotor be
distributed ogoinst the Members otherwise thon in occordonce with their existing rights ond
ony such determinotion sholl be binding upon oll the Members subiect to the rights of dissent
ond consequentiol rights conferred by the soid sonction.

SECRECY CTAUSE

No member or other person (not being o Director) sholl be entitled to visit or inspect ony
property or premises or works of the Compony without the permission of the Boord or to
require discovery of or ony informotion respecting ony detoil of the Compony's troding or ony
motter which is or moy be in the noture of o trode secret, mystery of trode, secret process or
ony other motter which moy relote to the conduct of the business of the Compony ond which in

the opinion of the Boord, it would be inexpedient in the interest of the Compony to disclose
Secrecy undertoking.

Every Direcfor, Monoger, Auditor, Treosurer, Trustee, Member of o Committee ogents, officer,
servont, occountont or other person employed in the business of the Compony sholl, when
required, sign o declorotion pledging himself to observe strict secrecy respecting oll
tronsoctions of the Compony with the customers ond the stote of occounts with individuol ond in
motters reloting thereto ond sholl by such declorotion pledge himself not to reveol ony of the
motters which my come to his knowledge in the dischorge of his duties, except when required
so to do by the Boord or by ony meeting of the shoreholders, if ony or by o Court of Low the
person to whom motters relote ond except so for os moy be necessory in order to comply with
ony of the provision in these present contoined.

KNOWTEDGE ITVIPLIED

243. Eoch member of the Compony, present ond future, is to be deemed Compony with
full knowledge of oll the contents of these s
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