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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

NOUVEAU GLOBAL VENTURES LIMITED

I. The name of the company is NOUVEAU GLOBAL VENTURES LIMITED.

II. The Registered office of the company will be sitvated in the State of Maharashtra.

IIL. The objects for which the company is established are :-

A. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS CORPORATION :

1.

To carry on the business as Advisors and/or consultants in the fields of
finance, production, personnel, marketing, administration, processing,
storage, legal, accounting, distribution and offering technical know-how,
training of personnel +to any authority Government /Semi-
Government/Municipal or otherwise and to develop establish and practice
latest / improved methods and procedures, guidelines, techniques for
industrial, commercial, business and/or administrative purposes.

To act as consultants, or advisors to any firms or body corporate, association

or other undertaking and subject as aforesaid, to act as consultants or
advisors.

To perform financing services including factoring, bill marketing, broking,
underwriting, merchant banking, making and arranging short term and long
term loans and providing all types of financial advisory services. But the
company shall not carry on the business of banking within the meaning of
Banking Regulation Act, 1949. Commercial financial house, shroffs, credit
corporations, merchants, factory, trade and general financiers and capitalists.

To buy sell, procure, commission films and entertainment software
(Programmes) for their sexhibition, distribution and dissemination on TV
channels, be it satellite TV channels or terrestial channels or cable channels
or through DTH or through pay channels using existing or emerging
technologies, including distribution via internet or webcasting or through
sale of physical material like cassettes including audio cassettes, video
cassettes, digital video discs, CD ROMS.
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4A. To carry on in India or elsewhere the business of manufacturing, producing,
re-producing, formulating, processing, designing, refining, finishing,
recovering, extracting, buying, selling, exporting, importing, transporting,
transmitting, distributing, exhibiting consulting, hiring, renting, mixing,
editing, dubbing, sound recording, shooting or otherwise dealing in all kind
of films, motion pictures, still pictures, T.V. serials, advertisement films,
corporate films, documentary films, talk shows, game shows, music albums,
orchestra instruments, books, magazines and other accessories and acquiring
or selling rights therein and to own and/or take on lease and to manage the
running of cinema theatres commercial and non commercial, multiplexes,
films studios dance halls, musical halls, film laboratories and other places of
all kinds and descriptions for entertainment, amusement and recreation.

5. To carry on the business in India and abroad of producing, making,
sponsoring, servicing, processing, distributing, buying, selling, importing,
leasing, hiring, duplicating, copying and otherwise dealing in all kinds of
computer hardwares and software having application in diverse fields
including technical, business and entertainment fields, system designed
development, computer based management information system, on line real
time system, process confrol, surveying and survey data systems,
engineering applications, call centre, electronic commerce and information
technology enabled services, coding integrating systems to find intranet and
internet solutions, and also to undertake and engage in recording, editing,
duplicating and processing of films, cassettes, tapes discs of all types of
including floppy discs, hard discs and in the business of computer hardware
and software ad dissemination of knowledge and information related to
computers, communications and information technology / industry including
print, video, CD-ROM, electronic media and digital media, intranet, internet
modems, fax modems, video conferencing, e-mail, voice mail, voice
response systems, multiplayers, hubs, VSATS, cable, wireless network,
SAP/ ERP solutions and satellite communication and to act as agents or
brokers for any persons or company or association of persons and to
undertake, to perform subcontracts in any part of the world and either by or
through principals, agents, brokers, sub-contractors and to do all or part of
the above activities in any part of the world and to develop various
accessories, equipment and allied products including al ancillaries and
auxiliaries concerning the aforesaid activities.

6. To start Contract farming and to carry on the business of commercial
agricultural activities including rising of crops and plantations and to carry on
business of trading in the agricultural products spices and products such as
grains, cereals, pulses, rubber, latex, paper, coffee, tea, cinchona, minerals,
clove, cardamom, cassia, saffron, cumminseeds, pepper, ginger, cashew,
banana, coconut, sugarcane, jute, bamboo, dry and green fruits, seeds, roots,
plants, creepers, flowers, vegetables and other through Company’s own retails
outlets or with franchisee arrangement. To acquire, own, hold, possess,
manage, supervise, organize, develop, conduct, cultivate, till and improve
lands, farms, fields, creeks, areas and sites, whether for agricultural,
horticultural, sericultural, botanical or garden purposes or for vegetable or
other plantations and for any purpose, whatsoever.




7. To acquire by purchase, exchange, lease, hire or otherwise acquire any estate,
lands or immovable property or any movable property or personal property of
any description, weather lease hold or free hold; and any right or privileges
(including any copy rights or trade marks) which may redeemed necessary to
carry on the business of builder, civil and constructional contracts, or
otherwise to sell, improve, manage, develop, or operate land, building and
hereditaments of any tenure or description including agricultural land,
infrastructural facilities like brigdes, highways, expressways, roads, railway
tracks, railway stations, ports, air-ports and any estate or interest therein and
any right over or connected with land and building so situated and develop or
to turn the same to account as may seem expedient and in particular by
preparing, building, sites and by constructing, reconstructing, altering,
improving, decorating, furnishing and maintaining hotels, flats, houses,
residential building, bungalows, estates, restaurants, markets, shops,
workshops, mills factories, warehouses, cold storages, wharves, godown,
offices, hostels, gardens, swimming pools, playgrounds, other buildings, work
and conveniences of all kinds and to sell the same on ownership basis and to
act as promoters, civil contractors, estate dealers, broker and by leasing, hiring
or disposing of the same, to manage land, building, works and conveniences
of all kinds and other properties whether belonging to the Company or not,
and to collect rents and income and supply tenants and occupiers and others
refreshments, attendance, light, waiting rooms, reading rooms, meeting rooms,
electric conveniences and other advantages or otherwise deal with or any part
of the business, lands, immovable property, assets rights & for civil
constructional works for such consideration in such manner and on such terms

as the directors may think fit and in particular, of shares, of stocks or other
securities of any other company.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS.

8. To buy, underwrite, invest and acquire and hold shares, stocks, debentures,
debenture-stock, bonds, obligations and securities issued or guaranteed by any
company constituted or carrying on business in India and debentures,
debenture-stock, bonds, obligations and securities issued or guaranteed by any
Government, State Dominion, Sovereign, Ruler, Commissioners, Public Body
or Authority, Supreme, Municipal, Local or otherwise, firm or person and to
deal with and turn to account the same.

9. To purchase, sell, develop, take in exchange or on lease, hire or otherwise
acquire, whether for investment or sale, or working the same any real or
personal estate including lands, mines, building, factories, mill, houses,
cottages, shops depots, warehouse, machinery, plant, stock in trade, mineral
rights, concessions, privileges, licenses, easements or interest in or with




10.

11.

12.

13.

14.

15.

16.

respect of any property whatsoever for the purpose of the company in
consideration for a gross term or rent or partly in one way and partly in the
other or for any other consideration and to carry on business as proprietors of
flats and buildings and to let on lease or other wise apartments therein and to
provide for the conveniences commonly provided in flats, suits and residential
and business quatters.

To sell, exchange, mortgage, let on lease, royalty or tribute, grant licences,
easements, options and other rights over and in any other manner deal with
or dispose of the undertaking property, assets, rights and effects of the
Company or any part thereof for such consideration as may be thought fit
and in particular for stocks whether fully or partly paid up or securities of
any other company.

To sell, improve, manage, develop, exchange, lease, mortgage, dispose of
turn to account, or otherwise deal in all or any part of the property and right
of the company.

To make advances of such sum or sums of money upon or in respect of or
for the purpose of raw materials, goods, machinery, stores or any other
property, articles and things required for the purposes of the Company upon
such terms with or without security as the company deem expedient.

To guarantee the performance of the obligations of and payment of
dividends and interest on any stock, shares or securities of any company,
corporation, firm or person in any case in which such guarantee may be
considered likely directly or indirectly to further the objects of the Company
or the interest of the shareholders.

To employ experts to examine and investigate into the conditions,
prospectus value, character and circumstances of any business concern or
undertaking,.

To guarantee the payment of money unsecured or secured by or payable
under or in respect of promissory notes, bonds, debentures, debenture-stock,
contracts, mortgages, charges, obligations, instruments and securities of any
company or of any authority, supreme, municipal, local or otherwise or of
any persons whomsoever, whether incorporated or not incorporated and

generally to guarantee or become surety for the performance of any contracts
or obligations.

To borrow or raise or secure payment of money or to receive money on
deposit at interest for any of the purpose of the company, and at such time of
times and in such manner as may be thought fit and particular, by the issue
of debentures, or debenture-stocks perpetual or otherwise including
debentures or debenture-stocks convertible into shares of this or any other
company or perpetual and as security for any such money so borrowed,




17.

i8.

19.

20.

21.

22.

23.

mortgage, pledge or charge the whole or any part of the property, assets, or
revenue and profits of the company present, or future including its uncalled
capital by special assignment or otherwise or to transfer or convey the same
absolutely or in trust and to give the lenders power of sale and other powers
as may seem expedient, and to purchase, redeem, or pay off any such
securities, provided, the Company shall not carry on Banking business as
defined by the Banking Regulation Act, 1949 and subject to provision of
Sec.58A and R.B.IL. Directives.

To invest money in personal security or otherwise and to lend and advance
money to such persons, firms or companies and upon such terms and
subjects to such conditions as may seem expedient provided that the
company shall not do any banking business within the meaning of Banking
Regulation Act, 1949,

To open an account or accounts with any individual, firm or company or
with any bank, Shroffs and to pay into and to withdraw money from such
account or accounts.

To draw, make, accept, discount, execute, endorse and issue bills of
exchange, and other promissory notes, bills of lading, warrants, debentures
and other negotiable or transferable instruments or securities.

To equip expeditions and commissions and to employ and remunerate
experts and other agents in connection therewith a view to securing any of
the objects of the company.

To acquire and undertake all or any part of the business property and
liabilities of any person or Company carrying on business which this
Company is authorized to carry on.

To take part in the supervision or control of the business or operations of any

Company or undertaking and to appoint and remunerate any Directors,
Accountants or other experts or agents.

To form, incorporate or promote any company or companies, whether in
India or in any foreign country, having amongst its or their objects the
acquisition of all or any of the assets of control, management or
development of the opinion of the company could or might directly or
indirectly assist the company in management of its business or the
development of its properties or otherwise advantageous to the Company
and to pay all or any of the costs and expenses incurred in connection with
any such promotion or incorporation and to remunerate any person or
company in any manner it shall think fit for services rendered or to be
rendered in obtaining subscriptions of or placing or assisting to place or to
obtain subscriptions for or for guaranteeing the subscription of or the placing
of any shares in the capital of the company or any bonds, debentures,
obligations or securities of the Company or any stocks, shares, bonds,
debentures, obligations or securities of any other company held or owned by
the Company or in which the company may have an interest or in or about




24,

25.

26.

27.

28.

29.

30.

31.

the promotion or formation of any other company in which the company
may have an interest.

To establish any branch in India and elsewhere and regulate and discontinue
the same.

To amalgamate, enter into partnership or into any arrangement for share
profits, or into any union of interests, joint-venture, reciprocal concession or
company or companies carrying on, or to carry on or engage in, any business
or transaction which this engaged in, or about to carry on or engage in, or
being authorized company is authorized to carry on or engage in any similar
business or transaction.

To enter into any arrangements and to take all necessary or proper steps with
Governments or with other authorities, imperial, supreme, national, local,
municipal or otherwise of any place in which the Company may have
interests and to carry on any negotiations or operations for the purpose of
directly or indirectly carrying out the objects of the company or effecting
any modification in the constitution of the Company or furthering the
interests of its members and to oppose any such steps taken by any other
company, firm or person which may be considered likely directly or
indirectly to prejudice the interests of the Company or its members and to
promote or assist the promotion, whether directly or indirectly any
legislation which may seem advantageous to the Company and to obtain
from any such Government authority or any company any charters,
contracts, decrees, rights, grants, loans, privileges, or concessions which the
company may think fit desirable to obtain and carry out, exercise and

comply with any such arrangements, charters, decrees, privileges or
concessions. '

To adopt such means of making known the business of the Company as may
seem expedient and in particular by advertising in the press by circulars, by
purchase and exhibition of works of art or interests, by publication of books
and periodicals and by granting prizes, rewards and donations.

To subscribe or guarantee money for national, charitable, benevolent, public,
social, object or for any exhibition.

To carry on business either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and either by or
through agents, sub-contractor, trustees or otherwise.

Subject to provision of the companies Act to distribute all or any of the
property of the company amongst the members in specie or kind in the event
of winding up.

To take part in the management, supervision of the business or operation of
any person, firm, body corporate, association, or other undertaking and if
necessary for each purpose or purposes to appoint and remunerate any
officers of the Company, accountants or other experts or agent.




ii1)

vi)

vii)

To engage in the production, commissioning, acquisition of copy
rights of the films, entertainment programme, music videos,
entertainment event, game shows, talk shows, and to deal in such
properties, whether in India or overseas, for all kinds of exhibition and
commercial exploitation of such rights, be it on satellite TV channels
or cable pay channels or pay channels or pay channels or through web
casting or any such other new and emerging mode of distribution.

To export films, serials, entertainment programmes, music videos, and
kinds of entertainment, or any other such IPR-based software for the
purpose of commercial exploitation in India and abroad.

To engaged in the business of producing, procuring, buying, selling,
sponsoring, acquiring copyrights of music for its exploitation in all
forms, be it through physical material like audio cassettes, video
cassette, digital video discs, CD ROM’s or through telecast on all
kinds of TC channels, be it satellite TV channel or terrestrial channels
or cable channels or through DTH delivery in all forms in India and
abroad through existing and emerging modes of distribution.

To engage in the creation and commissioning of knowledge based
programmes and educational programmes for dissemination of
learning via all forms of media, be it through sale of educational
books or journals or through tele-education or education through
internet and all other such forms of distribution or information and
knowledge which will make use of existing and future breakthrough
in technologies.

To engage in the business of setting up animation facilities to
animation studios, or operating animation studios for the making of
animation films and animation software for commercially exploiting
such animation films and software in India and abroad through
existing and emerging modes of distribution.

To engage in the business of providing consultancy services to clients
operating in all kinds of media and entertainment venture, be it
entertainment  software  acquisition, entertainment software
production, publishing, event management, television broadcasting,
cable casting, internet services, radio, transponder, communication,
broadcasting network systems, telephony, information technology and
exploiting software associated with provision and management of
telecommunication services of  any such other media and
entertainment related business in India and abroad.

To engage in the business of setting up theme parks and multiple
complexes (multiplexes), including but not work necessarily restricted
to undertaking construction projects like that of building cinema/
video theatres for exhibition of film and other entertainment
programmes, or building full-fledged commercial complexes for the




provision of integrated services to consumers in India and abroad,
which the successful fulfillment of such ventures might require.

viii) To engage the production, procurement, buying, selling and marketing
of Information Technology products and services and computer
software, be it related to media or such other fields, in India and
abroad through any existing or emerging mode of distribution.

(Sub-clause (ii) to (viii) inserted vide Special Resolution passed in Extra
Ordinary General Meeting held on 29" January, 2000)

C. OTHER OBJECTS:

32.

33.

34,

35.

36.

To act and carry on business as carriers, warehousemen, ship owners,
shippers, charterers and shipping and forwarding agents, stevedores.

To carry on the business of mechanical, electrical, hydraulic, electronic,
precision and general engineers, machine and engineering tools makers,
fitters, boulder-makers, iron founder, brass founders, iron and steel
converters, metallurgists, plate-makers, dredgers, and to buy, sell, import,
export, manufacture, repair, convert let on hire, and deal in machinery,

rolling stock, iron, steel, metal implements, tools, utensils and conveniences
of all kinds.

To carry on the business of manufactures, importers, exporters, assemblers,
processors, repairers, finishers, letters on hire or hire purchase and dealers of
and in machinery and tools and accessories, abrasive equipment, and
abrasive plant of all kinds, wire drawing equipment, casting, patterns,
moulds, precision surface finishers, special alloy casting heat treatment,
sound reproduction equipment, electronic equipment, cinematograph and
photographic accessories for the same engineers, tools, photographic
equipment, fire-fighting equipment or components or accessories for the
same, engineering tools, power tools, household tools, hardware goods
machinery, tools and equipment of all descriptions for tool makers and for
glazing, cutting and working on metal, glass, tiles, stone, marble and rock
substances and in any articles or things used for or in connection with any
such business as aforesaid and in the raw or other materials for or
component parts of or accessories to the same.

To purchase, take on lease, or otherwise, acquire, any mines, mining rights,
and metalliferous land, to acquire certificate of approval in the Union and
any interest therein, and to prospect, explore, work, exercise, develop and to
turn to account the same.

To crush, win, get, quarry, smelt, calcine, refine, dress, beneficate,
amalgamate, manipulate wash, and convert into merchantable, sell, buy,
import, export or deal in all type of ore, smelt and mineral, substances of all
kinds including manganese, barites, iron, ore, mica, coal, l[imestone and all
other minerals and metals, cement, glasses, oil products, clays, bricks, tiles,
pipes, pottery, refractory, and ceramic wares of all kinds.




37.

38.

39.

40.

41.

42.

To produce, manufacture, refine, prepare, import, export, buy, sell and
generally to deal in iron and steel in all forms and/or by products, thereof
and to carry on the trade or business of iron makers, steel makers, steel
converters, rolled steel makers, miners, smelters, engineers, tinplate makers
and iron founders in all their respective branches, manufacturers of all sorts
of bars, rods and other sections sheets and plates, wires, and wire products or
iron and steel and other metals and to search for, get, work, make
merchantable, sell and deal in iron, steel and other metals, ferrous or non-
ferrous, old or new, coal, minerals and substances.

To purchase and acquire any ginning, pressing, spinning, weaving mill,
business or concern.

To carry on the business of manufacture of cotton, silk, artificial silk, wool,
and similar fibres and of merchants, importers, and growers of and dealers in
cotton, silk, wool and all products thereof, and the business of cotton
spinners and doublers, silk, wool, flax, hemp, and jute spinners, combers and
weavers and or dyers, bleachers, dealers in dyeing and bleaching materials,
and to comb, spin, wind, weave, scour clean, prepare, render marketable and
buy, sell or deal in cotton, silk, wool and other like substances, and to
manufacture, work-up, buy, sell and deal in linen, cloth, silk, satin, satinette,
plush, velvet, velveteen, yarn, thread and other goods and fabrics and to
carry on the business of ginning and pressing.

To manufacture and carry on the business of film productions, silent as well
as talking in all or any of the languages spoken in the world which may be
Topical, News, Educational, Dramatic, Comic, Advertisement, Cartoons,

Coloured, Synchronised and film or films of any other kind to be hereinafter
devised.

To exhibit, distribute, give or take on hire, exchange, purchase or sell and to
deal in any manner in films both of own manufacture or other manufacture,
Indian or Foreign, in India or elsewhere outside India and to establish
branches or agencies in India or elsewhere outside India and also to engage
agents or representatives for the above or any other purpose of the Company
and to remunerate such agents, representatives and servants of the Company
and to manufacture, produce and exhibit cinematographic films and pictures
and to engage Directors, Actors and other servants, Authors, Play-writers,
dramatists, Diologue and Scenario writers, Editors, Story writers and other
persons, Technicians, Engineers, sound experts, Cameramen, Musicians, Art
Directors, Artists, Painters, Carpenters and other experts.

To construct, purchase or take on lease cinematograph theatres, cinema halls
and other buildings and works convenient for the purposes thereof and to
manage, maintain and carry on such theatres and other buildings, when so
created on.




43.

44,

45.

46.

47.

48.

49.

50.

51.
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To carry on the business of builders, contractors and constructing engineers
and to manufacture, buy and deal in bricks, tiles, and other building
materials.

To manufacture, sell, prepare, or otherwise deal in packing, material of
various types and forms made of wood, metal, corrugated sheets, tin-plates,
craft and craft paper, rubber and glass used in the preparation of wooden
boxes, ammunition covers, steel barrels, glass ampoules and vials and other
packing materials required for use in the Defense Department or otherwise
for transit of the goods and stores.

To manufacture, sell, and carry on business of industrial gases, i.e oxygen,
acetylene, argon, nitrogen, carbon-dioxide, nitrous-dioxide, Freon in gas and
in liquid form.

To carry on business of producers and manufacturers of oxygen, dissolved
acetylene, nitrogen, argon, hydrogen, carbon-dioxide, nitrous-dioxide, Freon
carbonic acid and other gases or kindered substances or any compounds
thereof.

To carry on the business of a finance company i.e to receive money on
deposit at interest or otherwise for fixed period and to lend money on any
terms that may be though fit.

To carry on the trades or business of iron masters, steel makers, steel
converters, colliery proprietors, coke manufacturers, miners, smelters,
engineers, tin plate makers and iron founders in all their respective branches.

To produce steel bricks and balls from steel and cast iron scrap.

To carry on the business of running motor lorries, motor taxis, motor
minibuses and conveyances of all kinds and to transport passengers and
goods and generally to do the business of common carriers.

To carry on the business of hotel, restaurant, café, tavern, refreshment room
and boarding and lodging house keepers, beer house, keepers, licensed
victuallers, wine, beer and spirint merchants, aerated, mineral and artificial
water and other drinks, purveyors, caterers for public amusements, generally
dealers in ivory, novelty and other goods and as general merchants, garage
proprietors, livestock stable keepers, job masters, farmers, dairymen,
importers, and brokers of food, alive and dead stock and foreign produce, of
all descriptions hairdressers, perfumers, chemists, proprietors of clubs, baths,
dressing rooms, laundries, reading, writing and newspaper room, libraries,
grounds and places of amusements, recreation sports, entertainment and
instructions of all kinds, tobacco and cigar merchants, travel agents, Bank
Mukadams for railways, shipping and airways, and road transport,
corporations, companies or bodies and carries by land, water and air, barge
property and freight contractors, forwarding agents, clearing agents,
stevedores, ship chandlers, caterers in railways, airlines and steamship

andnihsurers of ships, craft, food and other




52.

53.

54.

55.

56.

57.

58.

59.
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property, theatrical and opera box office proprietors, cinema exhibitors and
distributors and merchants, refrigerating, storekeepers, and or proprietors,
conducting safe deposit vaults, general agents, ice merchants, and carry on
the business of running night club, swimming pools, plying of launches and
boats, bakery and confectionery.

To carry on business as bakers and manufacturers of and dealers in bread
flour, rava, maida, biscuits and fairnacious compounds and materials of
every description.

To carry on business of manufacturers of and dealers in sugar, khansari,
sugar-candy, chocolate, toffees and other allied products.

To carry on business of stationers, printers, lithographers, sterotypers,
dyesinkers, envelope manufacturers, book-binders, account book
manufacturers, machine rulers, numerical printers, paper makers, paper bag
and account book makers, box makers, cardboard manufacturers, type
founders, photographers, manufacturers of and dealers in playing, visiting,
railway festive, complimentary and fancy cards and valentines, dealers in
parchment, dealers in stamps, agents, designers, drafismen, booksellers,
publishers, paper manufacturers and dealers in the material used in the
manufacture of paper.

To carry on the business as manufacturers and dealers in boots, shoes, all
kinds of footwear and leather and plastic goods, boots, laces, buckles,

leggings.

To carry on business as goldsmiths, silversmiths, jewelers, gem merchants,
importers and exporters of bullion, and buy, sell and deal (wholesale and
retail) in bullion, precious, stones, jewellery gold or silver, plates, cups,
shields, electro-plated, cutlery, dressings, bags, bronzes, articles of virtue,
objects of art and such other articles and goods.

To carry on business as manufacturers and dealers and radios, television
sets, teleprinters, telecommunication and electronic equipments, telephone
equipments, radars, computers, business machines and their components,
including valves, fransistors, resistors, condensers and coils T.V picture
tubes, videos and accessories.

To carry on business of manufacturers or dealers in typewriters, calculating
machines, computers, cleaners, sewing and printing machines, air-
conditioning equipment, air-conditioners, refrigerators, coolers, ice cream
manufacturing machinery and to maintain air-conditioned go-downs for
storage of goods.

To carry on business of a steam and general laundry and to wash, clean,
purify, scour, bleach, wring, dry, iron, colour dye, disinfect, renovate and
prepare for use all articles of wearing apparel, household, domestic and other
cotton, silk and woolen fabrics.




60.

61.

62.

63.

64.

65.

66.

67.

68.

69.
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To acquire or set up and run hospitals, clinics, nursing homes, maternity and
family planning units, or pathological laboratories and optician shops.

To carry on the business of cold storage of fiuit, vegetables, seeds, fish,
meat, agricultural products, milk and dairy products and other perishable
items.

To establish and work cement manufacturers and to carry on the business of
cement manufacturers, line burners and ceramics, including sanitary fitting
and china ware.

To carry on the business of manufacturers of dealers of tractors,
automobiles, earth-moving equipments, internal combustion engines,
boilers, locomotive and compressors.

To manufacture and or deal in automobile part, spare parts, components of

machineries and to act as agents for manufacturers of various parts and
components.

To cultivate, grow, produce, or deal in any agriculture, vegetable or fruit
products and to carry on all or any of the business of farmers, dairymen,
milk contractors, dairy farmers and milk products, condensed milk and
powdered milk, cream, cheese, butter, poultry, fruits, fruit essences,
vegetables, cash crops and provisions of all kinds, growers of and dealers in
corn, hay and straw, seedsmen, and nurserymen all types of flowers,
products, flower essences, and to buy, sell, manufacture, and trade in any
goods, usually traded in any of the above business or any other business
inclusive of staple goods and medicinal preparations from milk, vegetable,
flowers and animals products.

To cultivate tea, coffee, cinchona, rubber and other produce and to carry on
the business of planters in all its branches, to carry on and do the business of
cultivators, winners and buyers of every kind of vegetable, mineral or other
products of the soil, to prepare, manufacture and render marketable any such
products, and to sell, dispose of and deal in any such products, either in its
prepared, manufactured or raw state, and either by wholesale or retail.

To carry on the manufacture and sale of patent medicines and preparations,
and generally to carry on the business of manufacturers, buyers and sellers
of and dealers in all kinds of medicines and medical preparations and drugs
whatsoever and obtain patents for them.

To carry on the business of manufacturers of or dealers in soap, cosmetics,
perfumes and toilet requisite.

To manufacture and deal in all chemical products such as coal and coal tar
products, and their intermediates, dyes, drugs, medicines and
pharmaceuticals, petroleum and its products, and derivatives, paints,




70.

71.

72.

73.

74.

75.
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pigments and varnishes, explosives and ammunitions, their products and
derivatives, all types of heavy chemicals such as sulphuric and other acids,
caustic soda ash, all types of textile chemicals, and sizing and finishing
materials, cement and allied products, photographic chemicals, clay and
boards, including straw boards, soap, glycerine and allied products, all
industrial and pharmaceutical, organic and inorganic chemicals, fertilizers,
pesticides, manures, fungicides, and allied products, fats, waxes, and their
products, hides, skins and leather.

To carry on the business of purchase and sale of petroleum and petroleum
products, to act as dealers and distributors for petroleum companies, to run
service stations for the repairs and servicing of automobiles and to
manufacture or deal in fuel oils, cutting oils, greases.

To carry on the business of manufacturers and dealers in all types of rubber,
leather, celluloids, bakelite, plastic and al other chemicals, rubber and plastic
goods, particularly industrial rolls, rollers, sheets, beltings, and consumer
foods such as tyres, tubes and other products, chappals, shoes, medical and
surgical goods.

To carry on the business of iron founders, makers of scientific, industrial and
surgical instruments mechanical engineers and manufacturers of agricultural
implements, and to buy, sell, manufacture, repair, convert, let on hire and
deal in machinery, implements, rolling stock and hardware of all kinds.

To carry on business of electrical engineers, electricians, contractors,
manufacturers, constructors, suppliers of and dealers in electric and other
appliances, electric motors, fans, lamps, furnaces, household, appliances,
batteries, cables, wire lines, drycells, accumulators, lamps and works and
generate, accumulate, distribute and supply heat, motive power, and for all
other purposes for which electrical energy can be employed, and to
manufacture, and deal in apparatus and things required for or capable, or
being used in connection with the generation distribution, supply,
accumulation and employment of electricity, including in the terms
electricity, all power that may be directly or indirectly derived there from or
may incidentally hereafter, discovered in dealing with electricity.

To carry on the business of manufacturing, assembling, buying, selling,
reselling, exchanging, altering, importing, exporting, hiring, letting on hire,
distributing or dealing in ships, boats, barges, launches, submarines, and
other underwater vessels, airships, sea planes, flying boats, hydro planes and
air-crafts and aerial conveyance of every description and kind for transport
or conveyance of passengers, merchandise or goods of every description
whether propelled or assisted by means of petrol, spirit, electricity, steam,
oil, vapour, gas, petroleum, mechanical, animal or any other motive power
and all component parts, accessories, equipments and apparatus for use in
connection therewith.

To carry on the business of machinists, makers of machinery, manufacturers
or pressed bowls,. Mechanical engineers, iron founders, brass founders, iron
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and steel converters, metallurgists, smiths and iron masters, steel makers,
blast furnace proprietors, repairers, boiler makers, smiths iron mongers,
alloy makers, metal platers, wire weavers and to buy, sell, manufacture,
repair, alter, convert, let on hire and deal in plant, machinery, tools,
implements, utensils, rolling, stock and hardware of all kinds.

To manufacture any and sell machinery, stores, engineering products of all
kinds and description and to carry on the business of suppliers and dealers in
all types of machinery and in all products intended for use in foundry and
treatment of metals.

To carry on the business of manufacturers of or dealers in arms and
ammunition.

To carry on the business of manufacturers of or dealers in glass products,

including sheet and plate glass, optical glass, glass ware and laboratory
ware.

To carry on the business of manufacturers of or dealers in industrial
machinery of all types, including bearing, speed reduction units, pumps,
machine tools and agricultural machinery and earth moving machinery
including road rollers, bull-dozers, dumpers, loaders, shovels and drag lines

and light engineering goods such as cycles and sewing machines and the
components.

To carry on the business of manufacturers of or dealers of ferrous or non-
ferrous metals, including iron and steel, aluminum, brass, tin, nickel, special
steel and their products.

To carry on business as manufacturers, dealers, stockists, importers and
exporters of engineering drawing sets, builders, hardware steel rules,
measuring tapes, cutting tools, hand tools, precision measuring tools,
machine tools, garage tools, hardware tools, instruments, apparatus and other
machinery plant, equipment, articles, appliances, their components, parts,
accessories and allied things.

To carry on business as manufacturers, dealers, stockists, exporters and
importers of bolts-nuts, nail, rivets, hinges, hooks and all other hardware
items of all types and descriptions.

To carry on business as manufacturers, dealers, stockists, importers and
exporters of forging, casting, stamping, of all metals, machinery parts,
moulds, press tools, jigs, fixtures, injections and compression moulding,
steel products, automobile parts of all kinds.

To carry on business as manufacturers, stockists, importers, exporters,
repairers and dealers in dynamos, motors, armatures, magnets, batteries
conductors, insulators, transformers, converters, switch boards, engines,
gums, presses, insulating material, and generally electric plant, appliances
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To carry on the business as manufacturers, dealers, stockists, importers and
exporters of buckets, bath tubs, tanks, trunk metal furniture, safes, chimneys,
P.V.C. pipes, cables.

To carry on business as manufacturers, dealers, stockists, importers and
exporters of wearable and unwearable fabric, high density polythene and
polypropylene, woven, sacks, tarpaulins of various qualities and types.

To carry on business as manufacturers, dealers, stockists, importers and
exporters of suppliers, commission agents and clearing and forwarding
agents for textile & yarn.

To carry on business of timber and merchants, timber yard and saw-mill
proprietors, and to buy, sell, prepare for market, import, export and deal in
timber and wood of all kinds and to manufacture and deal in articles of all
kinds in the manufacture of which timber is used and to carry on the
business of logging and lumbering, acquiring and leasing timber berths.

To procure or develop and supply technical know-how for the manufacture
or processing of goods, material, or in the installation or erection of
machinery or plant for such manufacture of processing, or in the working of
mines, oil wells or other sources of minerals deposits, or in carrying out any
operations relating to agriculture, animals husbandry, dairy or poultry
farming, forestry or fishing or rendering services in connection with the
provision of such technical know-how.

To carry on the profession of consultants on management, employment,
engineering, industrial, and technical matters to industry and business and to
act as employment agents.

To undertake or arrange for the writing and publication, books, magazines,
journals or pamphlets on subject relating to trade commerce, industry,
agriculture, banking, insurance, investment, taxation, finance, economics,
law and other subjects.

To acquire or set up and run schools, colleges, training and professional
institutions and music and dance centres.

To carry on all or any of the business of transport, cartage and haulage
contractors, garage proprietors, owners and charterers of road vehicles,
aircrafts, ships, tugs, barges and boats of every description, lightermen,
carriers, of goods and passengers by road rail, water or air, carmen, cartage
contractors, stevedores, wharfingers, cargo superintendents, packers,
haullers, ware-housemen, storekeepers, and job-masters.

To carry on the business of importers, exporters, dealers, stockists, suppliers
and manufacturers of commercial industrial and domestic plastic products of
any nature, substance and form, and of any polysters, polycarbonates and
polythers and epoxy resins and composition silicon resin and compositions,
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P.F., UF. and other thermoplastic moulding compositions including
prefabricated sections and shape, cellulosic plastics and other thermosetting
and thermoplastic materials.

To open films, studios and video studios or product films or produce video
or television films, advertisement shorts, radio jingles, or to take video
taping rights of Indian feature films or foreign feature films and to act as
film distributors.

To undertake, carry out, promote and sponsor rural development including
any programme for promoting the social and economic welfare of, or the
uplift of the public in any rural area and to incur any expenditure on any
programme or rural development and to assist execution and promotion
thereof either directly or through any independent agency or in any other
manner. Without prejudice to the generality of the foregoing “Programme
of Rural Development” shall also include and programme for promoting the
social and economic welfare of or economic uplift of the public in any rural
area to promote and assist rural development and the words “Rural Area”
shall include such areas as may be regarded as rural area under the Income
Tax Act, 1961, or any other law relating to rural development for the time
being in force or in order to implement any of the above mentioned objects
or purposes transfer without consideration or at such fair or concessional
value and subject to the provisions of the Companies Act, 1956 divest the
ownership of any public or local; body or Authority or Central or State
Governments or any Public Institutions or Trust or Organisation(s) or
person(s).

To undertake, carry out promote or transfer or assist any activity for the
promotion and growth of national economy and for discharging social and
moral responsibilities of the Company to the Public or any section of the
Public as also any activity to promote national welfare or social, economical
or moral uplifts of the public and in such manner and by such means from
time to time and to the generality of the foregoing undertake, carry out,
promote and sponsor any activity for publication of any books, literature,
newspapers etc, or for organizing lecturers or seminars likely to advance
these objects or for giving merit awards, scholarships, loans or any other
assistance to deserving students or other scholars or persons to enable them
to prosecute their studies or academic pursuits or researches or to take up
establishment of any Medical Research Centre to collect information and to
advise on modern techniques for treatment of diseases for the benefit of the
rural areas either by itself or through any of the agencies and for
establishing, conducting or assisting any institution, fund, trust having any
one of the aforesaid objects as one of its objects by giving donations or
otherwise in any other manner in order to implement any of the above
mentioned objects or purposes transfer without consideration or all such fair
or concessional value and subject to the provisions of the Companies Act,
1956 divest the ownership of any property of the Company to or in favour of
any Public or Local Body or authority or Central or State Government or any
Public Institutions or Trusts or Organisation(s) or Person(s).
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IV. The liability of the members is limited.

V.  "The Authorised Share Capital of the Company is Rs. 20,00,00,000/ -
(Rupees Twenty Crores Only) divided into 20,00,00,000 (Twenty Crores)
equity shares of Re. I /- each with the rights, privileges and conditions
attaching thereto as are provided by the regulations of the Company for the
time being, with the power to increase and reduce the Capital for the time
being into several classes and to attach thereto respectively such
preferential, deferred, qualified or special rights, privileges or conditions as
may be determined by or accordance with the regulations of the company
and to vary, modify or abrogate any such rights, privileges or conditions in
such manner as may be for the time being, be provided by the regulations
of the Company.".

*(Substituted by Special resolution passed in the Extra Ordinary General Meeting of
the members of the Company held on Monday 21 February, 2022.)
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We, the several persons, whose names, address and occupations are subscribed hereunder
are desirous of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

Name Address, No. of shares | Signature of | Signature of witness, his
Occupation & Description of | taken by each | subscribers name, address,
Subscribers subscriber description and
occupation.
1. Krishan Kumar Khadaria 100 Sd/-
S/o. Raghunath Prasad (Hundred) Witness to both
Khadaria Signatures:

B-1/503, Greenland Apt.,
J.B. Nagar, Andheri (E)

Mumbai — 400 059 Sd/-
Gopal Krishan Khadaria
Chartered Accountant : S/o. Shri Raghunath
Prasad Khadaria
2. Sudhir Kumar Agarwal 100 Sd/- 15, Gold Mohur Bldg.,

S/o Shri Late Ramacharan | (Hundred) 3™ Floor,
Chowdhary 174, Princess Street,
34/003, Nilgiri, Mumbai — 400 002
Apna Ghar, Andheri (W)
Mumbai — 400 058 Business

Chartered Accountant

200
TOTAL (Two
Hundred)

Dated this 14" day of October 1988.
? ° O Eone For Nouveau Global Ve iures Liiinwed

"
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

(Incorporated Under The Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF

NOUVEAU GLOBAL VENTURES LIMITED




The following regulations comprised in these Articles of Association were adopted pursuant to the special
resolution passed by the shareholders vide Postal Baliot dated 23 January,2016 in substitution for, and to the

complete exclusion of, the earlier regulations comprised in the Articles of Association in force before such
substitution,

PRELIMINARY

The regulations contained in the Table marked 'F' in Schedule I to the Companies Act, 2013 ("Table 'F'),
as are applicable to a public company limited by shares, shall apply to the Company so far as they are not
inconsistent with any of the provisions contained in these Articles or modifications thereof and only to the
extent that there is no specific provision in these Articles. In case of any conflict between the provisions of
these Articles and Table 'F', the provisions of these Articles shall prevail.

INTERPRETATION

a) In the interpretation of these Articles, the following words and expressions shall have the foliowing
meanings, unless repugnant to the subject or context.

(i) "Act" or “the Companies Act” or “the said Act” means the Companies Act, 2013and rules
made thereunder or any statutory modification or re-enactment thereof for the time being in
force and the term shall be deemed to refer to the applicable section thereof which is relatable to
the relevant Article in which the said term appears in these Articles and any previous company
law, so far as may be applicable, including Rules.

(ii) "Articles" means these Articles of Association of the Company as originally framed and
adopted or as altered from time to time.

(iii)  “Auditors” mean those Auditors appointed under the said Act,
(tv)  “A Company” means a company as defined under Section 2(20) of the Act.

(v) "Board" or "Board of Directors" in relation to a company, means the collective body of the
Directors of the Company, and shall include a Committee thereof,

(vi)  “Capital” means the share capital for the time being raised or authorized to be raised for the
purpose of the Company.

(vii)  “The Company" or “This Company” means Nouveau Global Ventures Limited.
P

(viii)  “Depository” means and includes a Company as defined in section 2(1)(e) of the Depositories
Act, 1996or any statutory modification or re-enactment thereof for the time being in force .

(ix)  “Directors" means and includes the persons appointed as such for the time being of the
Company and includes any person occupying the position of the Director by whatsoever name -
called.

(%) “Dividend” shall include interim dividend.

{xi) “Document” includes summons, notice, requisition, order, declaration, form and register,
whether issued, sent or kept in pursuance of this Act or under any other law for the time being in
force or otherwise, maintained on paper or in electronic form.

(xii}  “Executor” or “Administrator” means a person who has obtained probate or Letters of
Administration, as the case may be, from a competent Court, and shall include the holder of a
Succession Certificate authorizing the holder thereof to negotiate or transfer the share or shares

For No.weau Global Ventures Limited
e

Director /Auth. Sign.




of the deceased members, and shail also include the holder of a Certificate granted by the
Administrator General of any State in India.

(xili)  “In Writing” and “Written” shall include printing, lithography and other modes of representing
or reproducing words in a visible form. Words importing the singular number only include the
plural number and vice-versa. Words importing the masculine gender only include the feminine
gender. Words importing persons include corporations.

(xiv)  “Independent Director” shall have the meaning as prescribed to it in the Act.

(xv)  “Key Managerial Personnel” means the Chief Executive officer of the Company or the
Managing Director, the Company secretary, Whole-time Director, Chief Financial Officer; and
such other officer as may be notified from time to time in the Rules.

(xvi) “Meeting” or “General Meeting” means meeting of members.

(xvii) “Memorandum” means the Memorandum of Association of the Company or as may be altered
from time to time.

(xviii) “Month” means calendar month.

(xix) “National Holiday” means the day declared as national holiday by the Central Government.
(xx)  “Office” means the registered office for the time being of the Company.

(xxi) “Ordinary Resolution” and “Special Resolution” shall have the meanings assigned to these
terms by Section 114 of the Act.

{(xxii) “Persons” Words importing persons shall, where the context requires, include bodies corporate,
firms and companies as well as individuals.

(xxiii) “Register” means Register of Members to be kept pursuant to the Act.

(xxiv) “Registrar” means the means the Registrar of Companies having jurisdiction over the area in
which the Registered Office of the Company is for the time being situated.

(xxv) "Rules" means the applicable rules for the time being in force as prescribed under relevant
sections of the Act.

(xxvi) “The Seal" means the common seal of the Company for the time being.

(xxvii) “These Regulations” or ‘Presents’ means these Articles of Associationas ariginally framed or
altered from time to time, and includes the Memorandum of Association of the Company where
the context so requires,

(xxviii) “Secretary” is a Key Managerial Personnel appointed by the Directors to perform any of the
duties of a Company Secretary.

(xxix) “Share” means a share in the Share Capital of the Company and includes stock, except where a
distinction between stock and shares is expressed or implied.

(xxx) “Shareholders” or “Members” means the duly registered holder from time to time of the shares
of the Company, and shall include beneficial owners whose names are entered as a beneficial
owner in the records of a deposi
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b) Words importing the singular number include, where the context admits or requires, the plural number
and viceversa and words importing the masculine gender shall also include, where the context so
requires or admits, the feminine gender and transgender.

c} Subject as aforesaid, any words and expressions defined in the said Act as modified up to the date on
which these Articles become binding on the Company shall, except where the subject or context

otherwise requires, bear the same meanings in these Articles.

d) The marginal notes and the headings given in these Articles shall not affect the construction hereof,

SHARE CAPITAL & VARIATION OF RIGHTS

Share Capital

The Authorised Share Capital of the Company shall be such amount and be divided into such shares as may
from time to time, be provided in Clause V of the Memorandum of Association of the Company.

The Company shall have the power to increase or reduce the share capital from time to time in accordance
with the regulations of the Company and the legislative provisions for the time being in force in this behalf
and also the power to divide the Shares in the Capital for the time being into several classes and to attach
there to respectively any preferential, qualified or special rights, privileges or conditions and to vary,
modify or abrogate the same in such manner as may be determined by or in accordance with the provisions
of the Act and these regulations.

Power to issue Shares

The Company may, subject to the provisions of the Act and these Articles, issue any part or parts of the
unissued Shares (either equity or preference carrying a right to redemption out of the profits or liable to be
so redeemed at the option of the Company) to such persons upon such terms and conditions and with such
rights and privileges annexed thereto as the Board at their discretion may think fit and proper. Subject to the
provisions of the Act and the Rules, in particular, the Board may issue such Shares with such preferential or
qualifying rights to dividends and for the distribution of the assets of the Company as the Board may
subject to the Act, determine from time to time.

Shares for consideration other than cash

Subject to the provisions of the Act and these Articles, the Board may issue and allot shares in the capital of
the Company aspayment or part payment for any property or assets of any kind whatsoever sold or to be
sold or transferred or to be transferred, goods or machinery supplied or or for services rendered or to be
rendered or for technical assistance or know-how made or to be made available to the Company in the
conduct of its business and any shares which may be so allotted may be issued as fully paid-up or partly
paid-up otherwise than for cash, and if so issued, shall be deemed to be fully or partly paid-up shares, as the
case may be, if the price of such shares is determined by the valuation report of a registered valuer and such
issuance and allotment is approved by a special resolution of the shareholders of the Company.

Kinds of Share Capital
The provisions of Section 43, 47 of the Act in so far as the same may be applicable to issue of share capital
shall be observed by the Company.

Restrictions on Allotment
The Board shall have regard to the restrictions on the allotment of shares imposed by the said Act so far as
those restrictions are binding on the Company.

Power to pay Commission in connection with securities issued

8.1 The Company may exercise the powers of paying commissions conferred by the Act, to any
person in connection with the subscription to its securities, provided that the rate per cent or the
amount of the commission paid or agreed to be paid shall be disclosed in the manner required by
the Act and the rules made therc.aunde;_r\:_ﬁi "
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8.2 The rate or amount of the commission shall not exceed the rate or amount prescribed in the Act
and the Rules.

8.3 The commission may be satisfied by the payment of cash or the allotment of fully or partly paid shares
or partly in the one way and partly in the other.

Variation of Members Right

9.1 If at any time the share capital is divided into different classes of shares, the rights aftached to any
class (unless otherwise provided by the terms of issue of the shares of that class) may, subject to the
provisions of the Act,be modified, commuted, affected, abrogated or varied and whether or not the
company is being wound up, be varied with the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanction of a special resolution passed at a separate meeting of
the holders of the shares of that class, as prescribed under the Act.

9.2 To every such separate meeting, all the provisions hereinafter contained as to General Meetings shall
mutatis mutandis apply to every such meeting,

9.3 This Atticle is not to derogate from any power the Company would have if the clause were omitted.

Issue of Securities at a Premium

The Company shall have power to issue Securities at a premium and shall duly comply with the provisions
of the Act.

Further issue of Share Capital

Subject to the provisions of the Act and other applicable laws, the further issue of shares by the Board
or the Company, as the case may be, shall be made to:-

1.1 persons who, at the date of offer, are holders of equity shares of the Company; such offer shall
be deemed to include a right exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person; or

1.2 employees under any scheme of employees' stock option; or

1.3 any persons, whether or not those persons include the persons referred to in clause 11.1 or
clause 11.2 above.

Further Issue of shares not to affect rights of existing members

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be
varied by the creation or issue of further share ranking pari passu therewith.

Mode of further issue of shares and other securities

Subject to and in accordance with the Act and Rules made thereunder, theCompany may issue further
shares and other securities including depository receipts in any manner whatsoever as the Board may
determineincluding by way of preferential offer or private placement or any otherpermitted manner.

Power to issue Redeemable Preference Shares

Subject to the provisions of the Act, the Board shall have the power to issue/re-issue preference shares of
one or more classes which are liable to be redeemed or converted to equity shares, on such terms and
conditions and in such manner as may be determined by the Board.

Issue of Sweat Equity Shares

15.1.  Subject to the provisions of the Act and other applicable provisions of law, the Company may with
the approval of the shareholders by a special resolution in general meeting issue sweat equity shares
in accordance with such rules and guidelines issued by the Securities and Exchange Board of India
and/or other competent authorities for the-time being and further subject to such conditions as may

be prescribed in that behalf, s o
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152.  The allotment of Sweat Equity Shares to each individual employee or director is subject to the
unanimous approval of the Board of Directors.

15.3.  All the limitations, restrictions and provisions relating to equity shares shall be applicable to Sweat
Equity Shares.

LIEN

Company’s Lien on Shares

16.1 The Company shall have a first and paramount lien—
a) on every share (not being a fully paid share), for all monies (whether presently payable or
not) called, or payable at a fixed time, in respect of that share; and

b) on all shares (not being fully paid shares) standing registered in the name of a single person,
for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or in part
exempt from the provisions of this clause.

16.2 The Company’s lien, if any, on a share shall extend to all dividend and bonuses declared from
time to time in  respect of such shares.

Enforcing lien by sale

The Company may sell, in such manner as the Board thinks fit, any shares on which the Company has a
lien:

Provided that no sale shall be made:

a) unless a sum in respect of which the lien exists is presently payable; or

b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such part
of the amount in respect of which the len exists as is presently payable, has been given to the registered
holder for the time being of the share or the person entitled thereto by reason of his death or insolvency.

Procedure for enforcing lien by sale

18.1  To give effect to any such sale, the Board may authorise some person to transfer the shares sold to
the purchaser thereof.

18.2  The purchaser shall be registered as the holder of the shares comprised in any suchtransfer.

18.3  The purchaser shall not be bound to see to the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalidity in the proceedings in reference to the
sale.

18.4  Upon any such sale as aforesaid, the existing certificate(s) in respect of the shares sold shall stand
cancelled and become null and void and of no effect, and the Board shall be entitled to issue a
new certificate(s) in lieu thereof to the purchaser or purchasers concerned.

Application of proceeds of sale

19.1 The proceeds of the sale shall be received by the Company and applied in payment of such part of the
amount in respect of which the lien exists as is presently payable.

19.2  The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
shares befarethe sale, be paid to the person entitled to the shares at the date of the sale.

CERTIFICATES

Certificate of shares
*“Subject to the provisions of the Act and any other statutory requirements having the force of law
governing the issue and signatures to and se¢ ltnﬁ? certificate to shares and appliicable to this Company
for the time being in force the certificate ?@ge—tcrs] éxge and the duplicate thereof when necessary shall be




issued under the seal of the Company, if any, of the company or signed by two Directors or by a director
and the Company Secretary, wherever the company has appointed a Company Secretary, specifying the
shares held by any person, shall be prima facie evidence of the fitle of the person to such shares. A
Director may sign a share certificate by affixing signature thereon by means of any machine, equipment or
other mechanical means such as engraving in metal or lithography but not by means of a rubber stamp,
provided that the director or company secretary shall be personally responsible for permitting the

affixation of his signature thus and the safe custody of any machine, equipment or other material used for
the purpose.”

*(Substituted by Special resolution passed in the Extra Ordinary General Meeting of the members of the
Company held on Monday 21st February, 2022.)

21.Members’ right to Certificates

21.1.

21.2.

21.3.

214,

Every person whose name is entered as a member in the register of members shall be entitled to
receive within such period after incorporation as maybe specified in the Act or rules made
thereunder, in case of subscribers to the memorandum or after allotment or within such period after
the application for the registration of transfer or fransmission or within such other period as the
conditions of issue provide:

a) One certificate for all his shares without payment of any charges; or

b) Several certificates, each for one or more of his shares, upon payment of such fees as theBoard

may from time to time determine for each certificate after the first,

Every certificate shall be under the seal and shail specify the shares to which it relates and the
amount paid- up thereon.

Every certificate of shares shall have its distinctive number and be issued under the Seal of the
Company and shall specify the number and denoting number of the shares in respect of which it is
issued and the amount paid thereon and shall be in such form as the Board shall prescribe or
approve.

In respect of share or shares held jointly by several persons, the Company shall not be bound to
issue more than one certificate and the delivery of a certificate for a share or shares to one of
several joint-holders shall be deemed to be sufficient delivery to all.

22. Shares in Dematerialsed form

22.1.

22.2.

22.3.

Notwithstanding anything contained herein, the Company shall be entitled to dematerialise its
shares, debentures andother securities pursuant to theDepositories Act, 1996 and to offer itsshares,
debentures and other securitiesfor subscription in a dematerialised form.

The Company shall be entitled to dematerialize all or any of its existing Shares, rematerialize all or
any of its Shares held in the Depositories and / or to offer its fresh Shares or buyback its Shares in a
dematerialized form pursuant to the Depositories Act, 1996 and the Relevant Rules, if any.

Every person subscribing to or holding securities of the Company shall have the option to receive
security certificates or to hold the securities in electronic form with a Depository. If a person opts to
hold his security with a Depository, the Company shall intimate such Depository the details of
allotment of the security, and on receipt of the information, the Depository shall enter in its records
the name of the allottee as the beneficial owner of the security

Notwithstanding anything contained herein, the Company shall be entitled to treat the person whose
names appear in the register of members as a holder of any share or whose names appear as
beneficial owners of shares in the records of the Depository, as the absolute owner thereof and
accordingly shall not {(except as ordered by a Court of competent jurisdiction or as required by law)
be bound to recognise any benami trust or equity or equitable contingent or other claim to or
interest in such share on the part of any otherperson whethepe it shall have express or implied
notice thereof. ;
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22.5.

22.6.

Notwithstanding anything contained herein, in the case of transfer of shares or other marketable
securities where the Company has not issued any Certificates and where such shares or other
marketable securities are being held in an electronic and fungible form, the provisions of the
Depositories Act, 1996 shall apply. Further, the provisions relating to progressive numbering shall
not apply to the shares of the Company which have been dematerialised.

Every Depository shall furnish to the Company, information about the transfer of securities in the
name of the beneficial owner at such intervals and in such manner as may be specified by the bye-
laws of the Depository and the Company in that behalf.

Except as specifically provided in these Articles, the provisions relating to joint holders of shares,
calls, lien on shares, forfeiture of shares and transfer and transmission of shares shall be applicable
to shares held in electronic form so far as they apply to shares in physical form subject however to
the provisions of the Depositories Act, 1996.

23. Issue of New Share certificate in place of one defaced, lost or destroyed

23.1.

23.2,

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender thereof
to the company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the Company and on execution of such
indemnity and the payment of out-of pocket expenses incurred by the Company in
investigating the evidence produced as the Board deems adequate, being given, a new
certificate in lieu thereof shall be given to the party entitled to such lost or destroyed certificate.
Every certificate under this Article shall be issued without any fee or on payment of such other
fees as may be fixed by the Board from time to time in accordance with the Act, for each
certificate.

The provisions of the foregoing Articles relating to issue of certificates shall mutatis mutandis
apply to issue of certificates for any other securities including debentures (except where the
Act otherwise requires) of the Company.

24. Endorsement on Certificate
Every endorsement upon the certificate of any share in favour of any transferee thereof shall be signed by
such personfor the time being authorised by theBoard in that behalf’

25. Board to comply with Rules
The Board shall comply with requirements prescribed by any Rules made pursuant to the said Act; relating
to the issue and execution of share certificates.

CALLS ON SHARES

26. Board of Directors may make Calls

26.1

The Board may, from time to time subject to the terms on which any shares may have been issued
and subject to the provisions of the Act, make such calls as the Board thinks fit , upon the members
in respect of all monies unpaid on the shares (whether on account of the nominal value of the shares
or by way of premium) held by them respectively and subject to the conditions of allotment thereof
made payable at fixed times, and each member shall pay the amount of every call so made on him
to the persons and at the time and places appointed by the Board. A call may be payable by
instalments and shall be deemed to have been made when the resolution of the Board authorising
such call was passed.

Notice to Call
Each member shall, subject to receiving at least such number of days' notice as maybe
prescribed in the Act or rules made thmeuncle: specifying the time or times and place of
payment, pay to the Company, att me or times and place so specified, the amount called
on his shares.
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26.3 Revocation or Postponement of Call
A call may be revoked or postponed at the discretion of the Board.

26.4 Call to date from Resolution
A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be required to be paid by instalments.

26.5 Extension of time for payment
The Board may, from time to time at their discretion, extend the time fixed for the payment
of any call, and may extend such time as to all or any of the members who, the Board may
deem fairly entitled to such extension; but no member shall be entitled to any such
extension, except as a matter of grace and favour.

26.6 Liability of Joint Holders

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

When interest on call or instalment payable

27.1 1f a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day
appointed for payment thereof to the time of actual payment at ten per cent per annum or at
such lower rate, if any, as the Board may determine.

27.2 The Board shall be at liberty to waive payment of any such interest wholly or in part.

Payable Sum of Money or deemed to be Calls

Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the share or by way of premium, shall, for the
purposes of these Articles, be deemed to be a call duly made and payable on the date on which by
the terms of issue such sum becomes payable.

Case of Non Payment of Sums
In case of non-payment of such sum, all the relevant provisions of these Articles as to payment of

interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notified.

Payment in Installments

If by the conditions of allotment of any shares, the whole or part of the amount of issue price
thereof shall be payable by installments, then every such instaliment shall, when due, be paid to the
Company by the person who, for the time being and from time to time, is or shall be the registered
holder of the share or the legal representative of a deceased registered holder.

Prepayment of Calls, interest and rights thereof
The Board:

31.1. May, if it thinks fit, receive from any member willing to advance the same, all or any part of
the monies uncalled and unpaid upon any shares held by him; and

31.2. Upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless the
Company in general meeting shall otherwise direct, twelve per cent per annum, as may be
agreed upon between the Board and the member paying the sum in advance.

31.3. Nothing contained in this clause shall confer on the member (a) any right to participate in
profits or dividends or (b) any voting rights in respect of the moneys so paid by him until the
same would, but for such payment, become presently payable by him.
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All calls shall be made on a uniform basis on all shares falling under the same class.

Judgment, Decree or Partial Payment not to preclude forfeiture

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in respect
of any shares nor any part payment or satisfaction thereof nor the receipt by the Company of a
portion of any money which shall from time to time be due from any member in respect of payment
of any such money shall preclude the forfeiture of such shares as herein provided.

Proof on Trial of Suit

On the trial or hearing of any action or suit brought by the Company against any member or his legal
representatives to recover any moneys claimed to be due to the Company for any call or other sum
in respect of his shares, it shall be sufficient to prove that the name of the member in respect of
whose shares the money is sought to be recovered, appears entered on the Register of Members as
the holder, or one of the holders, at or subsequent to the date at which the money sought to be
recovered is alleged to have become due, on the shares in respect of which such money is sought to
be recovered, and that the amount claimed is not entered as paid in the books of the Company or the
Register of Members and that the resolution making the call is duly recorded in the minute book,
and that notice of such call was duly given to the member or his legal representatives sued in
pursuance of these presents; and it shall not be necessary to prove the appointment of the Directors
who made such call, not that a quorum of Directors was present at the meeting of the Board at which
such call was made, nor that the meeting at which such call was made duly convened or constituted,
nor any other matter whatsoever, but the proof of the matters aforesaid shall be conclusive evidence
of the debts, and the same shall be recovered by the Company against the member or his
representatives from whom the same is sought to be recovered unless it shall be proved, on behalf of
such member or his representatives against the Company that the name of such member was
impropetly inserted in the register, or that the money sought to be recovered has actually been paid.

Provisions as regards to Calls on other securities

The provisions of these Articles as regards to calls on shares shall mutatis mutandis apply to any
other securities including debentures of the Company.

TRANSFER OF SHARES

Instrument of transfer
36.1. Shares in the Company shall be transferred in accordance with the provisions of the Act by an
instrument in writing in the prescribed form.

36.2. The instrument of transfer of any share in the Company which is in physical form shall be
executed by or on behalf of both the transferor and transferee.

36.3. The transferor shall be deemed to remain a holder of the share until the name
of the transferee is entered in the register of members in respect thereof.

Transfer not to be registered except on production of instrument of transfer

37.1 The Company shall not register a transfer of shares of the Company held in physical form
unless a proper instrument of transfer duly stamped and executed by or on behalf of the
transferor and by or on behalf of the transferee and specifying the name, address and
occupation, if any, of the transferee has been delivered to the Company along with the
certificates relating to the shares, or if no such certificate is in existence, along with the
letter of allotment of the shares or debentures:

37.2  Provided that where on an application in writing made to the Company by the transferee and
bearing the stamp required for an instrument of transfer, it is proved to the satisfaction of the
Board that the instrument of transfer signed by or on behalf of the transferor and by or on
behalf of the transferee has been lost or where the instrument of transfer has not been
delivered within the prescribed a]@o_dd%e Company may register the transfer on such terms
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373 Provided further that nothing in this Article shall prejudice any power of the Company to
register as shareholder or any person to whom the right to any shares of the Company has
been transmitted by operation of law.

Refusal by Board to register transfer
38.1. The Board may, subject to the right of appeal conferred by the Act and other applicable laws,
decline to register-
a) the transfer of shares, not being a fully paid up shares, to a person of whom they do not
approve; or
b) any transfer of shares on which the Company has a lien.

38.2. In case of shares held in physical form, the Board may, the Board may decline to recognize
any instrument of transfer unless-

a) the instrument of transfer is duly executed and is in the form as prescribed in the Rules or
under the Act,

b) the instrument of transfer is accompanied by the certificate of the shares to which it
relates, and such other evidence as the Board may reasonably require to show the right of
the transferor to make the transfer; and

¢) the instrument of transfer is in respect of only one class of shares.

Notice of refusal
If the Board refuses to register the transfer of any share pursuant to these Articles, they shall

within thirty days from from the date on which the transfer was lodged with the Company send
to the transferee and the transferor notice of the refusal.

Custody of the instrument of transfer

Every instrument of transfer which shall be registered shall remain in the custody of the Company. If the
transfer relates to the only share or all the shares comprised in the certificate, such certificate or a new
certificate in lieu thereof shall, after the registration of the transfer, be delivered to the transferee and if
the transfer relates only to a part of the shares comprised in the certificate, the same shall, on registration
of the transfer be retained by the Directors and cancelled and new certificates will be issued to the
transferor and the transferee in respect of the shares respectively, held by them.

Register of Transfers/Transmission
The Company shall keep a book called the ‘Register of Transfers’ and therein shall be fairly and
distinctly entered the particulars of every transfer or transmission of any share in the Company.

Closure of Register of Members or other security-holders

The Company may, after giving not less than seven days' previous notice by advertisement in a
newspaper circulating in the district in which the registered office of the Company is situate, close
the register of members or the register of debenture-holders or other security holders for any period or
periods not exceeding in the whole forty-five days in each year, but not exceeding thirty days at any
one time.

The Company not liable for disregard of any notice prohibiting registration of a transfer

The Company shall incur no liability or responsibility whatever in consequence of its registering or giving
effect to any transfer of shares made or purporting to be made, by an apparent legal owner thereof (as
shown or appearing in the Register of Members), to the prejudice of any person or persons having or
claiming any equitable right, title or interest to or in the same shares, notwithstanding that the Company
may have had notice of such equitable right title or interest or prohibiting registration of such transfer and
may have entered such notice or referred thereto in any book of the Company; and the Company shall not
be bound or required to regard or attend or give effect to any notice which may be given to it of any
equitable right, title or interest or be under any liability whatsoever for refusing or neglecting so to do,
though it may have been entered or referred to in some books of the Company; but the Company shall

so think fit.




44, Transfer of debentures

The provisions of these Articles relating to transfer of shares shall muratismutandis apply to any
other securities including debentures of the Company.

TRANSMISSION OF SHARES

45. Title of shares of deceased holder
45.1. On the death of a member, the survivor or survivors where the member was a joint-
holder, and his nominee or nominees or legal representatives where he was a sole-holder,

shall be the only persons recognised by the Company as having any title to his interest in the
shares,

45.2. Nothing in clause above shall release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with other persons.

45.3. The legal representatives or administrator of a deceased member or holder of a succession
certificate shall be the only persons recognised by the Company as having any title to his
shares and the Company shall not be bound to recognise such executor or administrator or
holder of a succession certificate unless such executor or administrator shall have first
obtained probate, letters of administration or other legal representation as the case may be
from a duly constituted court in India, or from any authority empowered by any law to grant
such other legal representation; provided that in any case where the Board in their absolute
discretion think fit, the Board may dispense with the production of Probate or Letters of
Administration or other legal representation and under the next Article register the name of
any person who claims tobe absolutely entitled to the shares standing in the name of a
deceased member upon such terms as to indemnity or otherwise as the Board may deem fit.

46. Registration of persons entitled to share otherwise than by transfer(Transmission)

46.1. Subject to the provision of the Act and these Articles any person becoming entitled to a
share in consequence of the death, bankruptcy or insolvency of a member may, or by any
lawful means other than by a transfer in accordance with these presents may with the consent
of the Directors which they shall not be under any obligation to give upon producing such
evidence that he sustains the character in respect of which he proposes to act under this
Article, or of his title, as the Board may think sufficient and upon giving such indemnity as the
Board mayrequire.

46.2. Any such person shall after sending notice in writing, elect, either—
a) To be registered himself as holder of the share; or
b) To make such transfer of the share as the deceased or insoclvent member could have made.

47. Board may require evidence of transmission
Every transmission of a share shall be verified in such manner as the Board may require and the
Company may refuse to register any such transmission until the same be so verified or unless such
indemnity be given to the Company with regard to such registration which the Board at its discretion
shall consider sufficient provided nevertheless that there shall not be any obligation on the Company
or the board to accept any indemnity.

48. Refusal to Register Transmission of shares
The Board shall, in either case, have the same right to decline or suspend registration as it would have
had, if the deceased or insolvent member had transferred the share before his death or insolvency.

49, Election under Transmission

49.1 If the person so becoming entitled shall elect to be registered as holder of the share himself,
he shall deliver or send to the Company a notice in writing signed by him stating that he so
elects.
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49.2  If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share,

49.3  All the limitations, restrictions and provisions of these Articles relating to theright to
transfer and the registration of transfers of shares shall be applicableto any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed bythat member.

Entitlements of a Claimant

A person becoming entitled to a share by reason of the death or insolvency of theholder shall be
entitled to the same dividends and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within ninety days,
the Board may thereafter withhold payment of all dividends, bonuses or other monies payable in
respect of the share, until the requirements of the notice have been complied with.

Transmission of other securities

The provisions of these Articles relating to transmission by operation of law shall muratis
mutandis apply to any other securities including debentures of theCompany.

FORFEITURE OF SHARES

If call or installment not paid, notice may be given

if any member fails to pay the whole or any part of any call or instalment or any money due in
respect of any shares either by way of principal or interest on or before the day appointed for
payment of the same or any extension thereof, the Board may at any time thereafter during such
time as the call or instalment remains unpaid or decree remains unsatisfied serve a notice on such
member or on the person (if any) entitled to share by transmission, requiring him/her to pay such
call or instalment or such part thereof or other moneys as remain unpaid together with any
interest that may have accrued and all expenses (legal or otherwise) that may have been incurred
by the Company by reason of such non-payment.

Term of Notice

The notice aforesaid shall:
Name a further day (not being earlier than the expiry of fourteen days from the date of service of the
notice)places on or before and at which themoney due as aforesaid is to be paid and a place or
places on or before and at which the money due as aforesaid is to be paid.; and

53.1 State that, in the event of non-payment of such money at or before the day so named and
place so appointed, the shares in respect of which the call was made shall be liable to be
forfeited.

In default of payment, shares may be forfeited

If the requirements of any such notice as aforesaid are not complied with, every or anyshare in
respect of which the notice is given may, at any time thereafter, before the payment of all calls or
amounts or instalments, interest and expenses due in respect thereof be forfeited by are solution
of the Board to that effect.Such forfeiture shall include all dividends and bonuses declared in
respect of the forfeited shares and not actually paid before the forfeiture.

Entry of forfeiture in Register of Members

When any share shall have been so forfeited, notice of the forfeiture shall be given to the member
in whose name it stood immediately prior to the forfeiture or to any of his legal representatives, or
to any of the persons entitled to the 2 transmission and an entry of the forfeiture, with the
date thereof, shall forthwith be adérh‘l‘tgﬁ gister of Members. The provisions of this Article
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are, however, directory only and no forfeiture shall in any manner be invalidated by any omission
or neglect togive such notice or to make such entryas aforesaid.

Forfeited shares to become property of the Company and may be sold etc.
Any share so forfeited shall be deemed to be the property of the Company and the Board may sell,
re-allot or otherwise dispose of the same, either to the original holder thereof or to any other

persons, and either by public auction or by private sale and upon such terms and in such manner as
the Board shall think fit.

Liability of Member to pay money owing at time of forfeiture

57.1 A person whose shares have been forfeited shall cease to be a member inrespect of
theforfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to
theCompany all monies which, at the date of forfeiture, were presently payable by him to the
Company in respect of the shares.

57.2  All such monies payable shall be paid together with interest thereon at such rate as the
Board may determine, from the time of forfeiture until payment or realisation. The Board
may, if it thinks fit, but without being under any obligation to do so, enforce the payment of the
whole or any portion of the monies due, without any allowance for the value of the shares at the
time of forfeiture or waive payment in whole or in part.

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

Effect of Forfeiture
The forfeiture of a share shall involve extinction at the time of forfeiture, of allinterest in and all

claims and demands against the Company, in respect of the share and all other rights incidental to
the share.

Conclusive Evidence of Forfeiture(Certificate of forfeiture)

59.1 A duly verified declaration in writing that the declarant is a Director, themanager or the
secretary, of the Company, and that a share in the Company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share;

59.2 The Company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a transfer of the share in favourof the person to whom the
share is sold or disposed of;,

59.3  The transferee shall thereupon be registered as the holder of the share; and

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

Cancellation of share certificate in respect of forfeited shares

Upon any sale, re-allotment or other disposal under the provisions of theprecedingAdrticles, the
certificate(s), if any, originally issued in respect of the relative shares shall (unless the same shall
on demand by the Company has been previously surrendered to it by the defaulting member)
stand cancelled andbecome null and void and be of no effect, and the Board shall be entitled to issue
a duplicate certificate(s) in respect of the said shares to the person(s) entitled thereto.

Surrender of share Certificates

The Board may, subject to the provisions of the Act, accept a surrender of theshare certificate
for any forfeited share from or by any member desirous of surrendering those on such terms
as they think fit.
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Forfeifure to apply on non-payment of any sum

The provisions of these foregoing regulations as to forfeiture shall apply in the case ofnon-
payment of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by way of premium, as if the same
had been payable by virtue of a call duly made and notified.

Forfeiture of other securities
The provisions of these Articles relating to forfeiture of shares shall mutatismutandis apply to

any other securities including debentures of the Company.

ALTERATION OF CAPITAL

Increase of authorised share capital

The Company may, from time to time, by ordinary resolution increase the share capital by
such sum, to be divided into shares of such amount, as may be specified in the resolution.
Subject to the provision of the Act, the shares shall be issued upon such terms and conditions
and with such rights and privileges annexed thereto as the General Meeting creating the same
shall direct and if no direction be given, as the Board determine.

Consolidation division and sub-division
Subject to the provisions of the Act, the company may, by ordinary resolution,—

a) Consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares;

b) Convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination;

¢) Sub-Divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum;

d) Cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to
be taken by any person and diminish the amount of its share capital by the amount of the shares so

cancelled, provided that any such cancellation shall not deemed to be any reduction of capital under
the Act.

Shares may be converted into stock

Where shares are converted into stock,—

a) The holders of stock may transfer the same or any part thereof in the same manner as, and subject
to the same regulations under which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the nominal amount of the shares from which the
stock arose.

b) The holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the company, and other
matters, as if they held the shares from which the stock arose; but no such privilege or advantage
(except participation in the dividends and profits of the company and in the assets on winding up}
shall be conferred by an amount of stock which would not, if existing in shares, have conferred that
privilege or advantage.

¢} Such of the regulations of the company as are applicable to paid-up shares shall apply to stock and
the words “share” and “shareholder” in those regulations shall include “stock™ and “stock-holder”
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REDUCTION OF CAPITAL

Reduction of Capital

The Company may from time to time bySpecial Resolution, in such mannerspecified in the Act and
subject to suchconsents as may be required under anyother law for the time being in force,reduce in any

manner:
a) its share capital;
b) any capital redemption reserve account; or
¢)  any share premium account.

Provisions relating to the redemption of preferenceshares

68.1

b}
c)

d)

68.2

68.3

638.4

68.5

Subject to the provisions of Act, whenever any preference shares are issued which are or at the
option of the Company are to be liable to be redeemed, the following provisions shall take effect:

No such shares shall be redeemed except out of the profits of the Company which would
otherwise be available for dividend or out of the proceeds of a fresh issue of shares made for the
purposes of the redemption.

No such shares shall be redeemed unless are fully paid.

The premium, if any payable onredemption must be provided for outthe profits of the Company or
out of theCompany’s Securities Premium Account before the shares are redeemed.

Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue there
shall, out of profits which would otherwise have been available for dividend be transferred to the
Capital Redemption Reserve Account, a sum equal to the nominal amount of the share redeemed.

Subject to the provisions of the Act and these Articles the redemption of preference shares
hereunder may be effected in accordance with the terms and conditions of their issue and in the
absence of any such terms and conditions in such manner as the Boardmay think fit.

The redemption of preference shares under this provision by the Company shall not be taken as
reducing the amount of its authorised share capital.

Where the Company has redeemed or is about to redeem any preference shares, it shall never have
power to issue shares up to the nominal amount of the shares redeemed or to be redeemed as if
those shares had never been issued; and accordingly the share capital of the Company shall not,
for the purpose of calculating the fees payable under Section 385 of the said Act, be deemed to be
increased by the issue of shares in pursuance of this Article.

Provided that, where new shares are issued before the redemption of the old shares, the new
shares shall not so far as related to stamp duty, be deemed to have been issued in pursuance of this
Article unless the old shares are redeemed within one month after the issue of the new shares.

The Capital Redemption Reserve Account may, notwithstanding anything in this Article, be
applied by the Company, in paying up unissued shares of the Company to be issued to members
of the Company as fully paid bonus shares.

JOINT HOLDERS

Where two or more persons are registered as joint holders (not more than three)of any share, they shall be
deemed (so far as the Company is concerned) to hold the same as joint holders with benefits of
survivorship, subject to the following and other provisions contained in these Articles:

69.1 Liabilities of Joint Holder
The joint-holders of any share shall be liable severally as well as jointly for and in respect of all

calls or instalments and other payments which ought to be made in respect of such share.

69.2 Death of Joint Holders
On the death of any one or more of such joint holders, the survivor or survivors shall be the only

person or persons recognized by pany as having any title to the share but the Boardmay




69.3

69.4

69.5

69.6

require such evidence of death as they may deem fit, and nothing herein contained shall be taken to

release the estate of a deceased joint-holder from any liability on shares held by him jointly with
any other person.

Receipt of one sufficient

Any one of such joint holders may give effectual receipts of any dividends, interests or other
moneys payable in respect of such share.

Delivery of Certificate and giving of notices to first named holder
Only the person whose name stands first in the register of members as one of the joint-holders of

any share shall be entitled to the delivery of certificate, if any, relating to such share or to receive
notice (which term shall be deemed to include all relevant documents) and any notice served on or
sent to such person shall be deemed service on all the joint-holders.

Vote of joint-holders

Any one of two or more joint holders mayvote at any meeting (including voting bypostal ballot and
by electronic voting)either personally or by an agent duly authorised under a power of attorney or
by proxy in respect of such shares as if he were solely entitled thereto and if more than one of such
joint holders be present at any meeting personally or by proxy or by attorney that one of such
persons so present whose name stands first or higher (as the case may be) on the Register in respect
of such Security shall alone be entitled to vote in respect thereof, Provided always that a person
present at any meeting personally shall be entitled to vote in preference to a person, present by an
agent, duly authorised under a power of attorney or by proxy although the name of such persons
present by an agent or proxy stands first in the Register in respect of such shares. Several executors
of a deceased member in whose (deceased member’s) sole name any Security stands shall for the
purpose of this subclausebe deemed joint holders.

Joint —Holder of Debentures
The provisions of these Articles relating to joint holders of shares shall mutatis mutandis apply to

any other securities including debentures of the Company registered in joint names.

CAPITALISATION OF PROFITS

70. Capitalisation

70.1

70.2

The Company in general meeting may, upon the recommendation of the Board, resolve—

a) that it is desirable to capitalise any part of the amount for the time being standing to the credit
of any of the company’s reserve accounts, or to the credit of the profit and loss account, or
otherwise available for distribution; and

b) thatsuch sum be accordingly set free for distribution in the manner specified in clause
70.2amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, either in or towards -

a) Paying up any amounts for the time being unpaid on any shares held by such members
respectively;

b) Paying up in full, unissued shares of the company to be allotted and distributed, credited as
fully paid-up, to and amongst such members in the proportions aforesaid;

¢) Partly in the way specified in sub-clause (a) and partly in that specified in sub-clause (b);

d) A securities premium account and a capital redemption reserve account may, for the purposes
of this regulation, be applied in the paying up of unissued shares to be issued to members of

the company as fully paid bo'ixxsé?\igﬁ‘?é_;
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¢) The Board shall give effect to the resolution passed by the company in pursuance of this
regulation.

Powers of the Board for Capitalisation
71.1. Whenever such a resolution as aforesaid shall have been passed, the Board shall—

a) Make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares if any; and

b) Generally do all acts and things required to give effect thereto.

71.2. The Board shall have power—

a) to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

b) to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively, credited as fully
paid-up, of any further shares to which they may be entitled upon such capitalisation, or as the
case may require, for the payment by the company on their behalf, by the application thereto of
their respective proportions of profits resolved to be capitalised, of the amount or any part of
the amounts remaining unpaid on their existing shares;

71.3. Any agreement made under such authority shall be effective and binding on such members.

BUY BACK OF SHARES

Notwithstanding anything to the contrary contained in these Articles, but subject to the provisions of the
Act and Applicable Law as prescribed by Securities and Exchange Board of India (SEBI) or any other
authority for the time being in force, the Company may purchase its own shares or other specified
securities. The power conferred herein may be exercised by the Board, at any time and from time to time,
where and to the extent permitted by Applicable Law,and shall be subject to such rules, applicable
consent or approval as required

GENERAL MEETINGS

Annual General meeting

The Company shall, in addition to any other meetings which are hereinafter referred to as “Extraordinary
General Meeting”, hold a General Meeting which shall be styled its Annual General Meeting at the
intervals and in accordance with the provisions of the Act.

Extra-Ordinary General Meeting

74.1. Directors may call Extra Ordinary General Meeting
The Board may call Extraordinary General Meetings of the Company whenever they think fit and
such meetings shall be held at such place and time as the Directors think fit.

74.2. Calling of Extraordinary General Meeting on requisition
An extraordinary general meeting shall be called by the Board on a requisition made by such
number of members or holding such amount of paid-up capital as is provided in the Act.

Power of Tribunal to call General Meeting

75.1  If the default is made in holding an Annual General Meeting in accordance with Section 96 of the
Act, the Tribunal may, notwithstanding anything in the Act, (or in the Articles of the Compat_ly)
on the application of any member o any, call or direct the calling of a General Meeting
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of the Company, and give such ancillary or consequential directions as the Central Government
thinks expedient in relation to the calling, holding and conducting of the meeting.

Explanation: - The directions that maybe given, may include a direction thatone member of the
Company so presentin person or by proxy shall be deemed toconstitute a meeting,

75.2 A General Meeting held in pursuance of sub-clause 77.1 shall subject to any directions of the
Tribunal be deemed to be an Annual General Meeting of the Company.

Length of Notice for calling meeting

A General Meeting of the Company may be called by giving at least clear twenty one day’s notice in
writing or through electronic mode but a General Meeting may be called after giving shorter noticeif

consent is given in writing or by electronic mode by not less than ninety five percent of the members
entitled to vote at such meeting.

Provided that where any members of the Company are entitled to vote only on some resolution or
resolutions to be moved at meeting and not on others, those members shall be taken into account for the
purposes of this clause in respect of the former resolution or resolutions and not in respect of the latter.

Contents of Notice

Notice of every general meeting of theCompany shall specify the place, date,day and the hour of the
meeting andshall contain a statement of the businessto be transacted thereat.

To whom notice to be given
Such notice shall be given -
(i} to every member of the Company, legal representative of any deceased member or the assignee of
an insolvent member;
(ii) to the auditor or anditors of theCompany; and
(iii) to every Director of the Company.
{(iv) to every trustee for the debenture holderof any debentures issued by theCompany.

Omission to give notice or non-receipt of notice shall not invalidate proceedings
The accidental omission to give notice to or the non-receipt of notice by, any member or other person to
whom it should be given shall not invalidate the proceedings at the meeting.

Explanatory Statements
Where any items of business to be transacted at the meeting are deemed to be special as provided in
Article 84 there shall be annexed to the notice of the meeting a statement setting out allmaterials facts
concerning each suchitem of business namely:
a) The nature of concern or interest, financial or otherwise, if any of the following persons, in

respect of each item of:

(i) every Director and the Manager; if any;

(ii) every other Key Managerial Personnel; and

(iii) relatives of the persons mentioned in sub-clause (i} and (ii);

b) Any other information and facts that may enable members to understand the meaning, scope and
implementation of the items of business and to take decision thereon.

Business to be transacted at meetings

In the case of an Annual General Meeting all business to be transacted at the meeting shall be deemed
special with the exception of business relating to (i)} the consideration of the Financial Statements,
(including the consolidated financial statements, if applicable), and the Reports of the Board of Directors
and Auditors, (ii) the declaration of a dividend, (iii) the appointment of Directors in the place of those
retiring and (iv) the appointment of and the fixing of the remuneration of the Auditors. In the case of any
other meeting all business shall be deemed special.
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Circulation of Members Resolutions

Upon a requisition of members complying with the Act, the Board shall comply with the obligations of
the Company under the said Act relating to circulation of members’ resolutions and statements.

PROCEEDINGS AT GENERAL MEETINGS

Presence of Quorum

83.1.  No business shall be transacted at any general meeting unless therequisite quorum of members is
present at the time when the meeting proceeds to business.

83.2. Save as otherwise provided herein, the quorum for the general meetings shall be the presence in
person of such number of members as specified in the Act.

Chairperson of Meeting

84.1  The chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the
comparny.

84.2  No business shall be discussed or transacted at any general meeting whilst the chair is vacant,
except election of Chairperson.

Members to elect chairperson

If there is no such Chairperson, or if he is not present within fifteen minutes after the time appointed for
holding the meeting, or is unwilling to act as chairperson of the meeting, the directors present shall elect
one of their members to be Chairperson of the meeting.

Casting Vote of Chairperson at General Meeting

On any business at any general meeting, in case of an equality of votes the Chairperson of any meeting
shall both on the show of hands and at a poll (if any) held pursuant to a demand made at such meeting,
have a second or casting vote.

Minutes of proceedings of meetings and resolutions passed by postal ballot

The Company shall cause minutes of the proceedings of every general meeting of any class of
members or creditors and every resolution passed by postal ballot to be prepared and signed in such
manner as may be prescribed by the Rules and kept by making within thirty days of the conclusion
of every such meeting concerned or passing of resolution by postal ballot entries thereof in books
kept for that purpose with their pages consecutively numbered.

Minutes to be evidence

Any such minute, if purporting to be signed by the Chairman of the meeting at which the proceedings
took place or in the event of the death or inability of that chairman within that period, by a director
duly authorised by the Board for the purpose, shall be evidence of the proceedings.

Presumption to be drawn where minutes duly drawn and signed

Where the minutes have been kept in accordance with clause 90 hereunder; then until the contrary is
proved, the meeting shall be deemed to have been duly called and held and all proceedings thereat to
have duly taken place and the resolution passed by circulation, postal ballot or other permitted means
shall be construed to have been duly passed, and in particular all appointments of Directors, Key
Managerial Personnel, Auditors or Company Secretary in practice, made at the meeting shall be
deemed to be valid, including the matters that are required to be transacted at a meeting of the Board
as specified in the said Act.

Inspection of Minute books of General Meeting
The books containing the minutes of the proceedings of any general meeting of the Company or a
resolution passed by postal ballot shall:

a) be kept at the registered office of the Company; and
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b) be open to inspection of any member without charge, during the business hours on all
working days other than Saturdays, subject to such reasonable restrictions as the Company
may impose so however that not less than two hours in each day are allowed for inspection.

Members may obtain copy of the Minutes

Any member shall be entitled to be furnished, within the time prescribed by the Act, after he has
made a request in writing in that behalf to the Company and on payment of such fees as may be fixed
by the Board, with a copy of any minutes referred to above.

ADJOURNMENT OF MEETING

If quorum not present, when meeting to be dissolved and when to be adjourned

If, within half an hour from the time appointed for holding the meeting, a quorum of members is not
present, the meeting if convened by or upon such requisition of members as aforesaid shall be
dissolved, but in any other case it shall stand adjourned pursuant to the provisions of the Act.

Adjourned meeting to transact business even If no quorum present

If at such adjourned meeting a quorum of members is not present within half an hour from the time
appointed for holding the meeting, the members present, whatever their number, shall be a quorum
and may transact the business and decide upon all matters which could properly have been disposed
of at the meeting from which the adjournmént took place, if a quorum had been present thereat.

Chairman with consent of members may adjourn meeting

94.1 The Chairperson may, with the consent of a majority of the members personally present at any
meeting, adjourn such meeting from time to time and from place to place in the city, town or village
where the Registered Office of the Company be situate.

94.2 No business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place.

Notice of adjournment
95.1. When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting.

95.2. Save as aforesaid, and as provided in the Act, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

VOTING RIGHTS

Entitlement to vote on show of hands and on poll

Subject to any rights or restrictions for the time being attached to any class or classes of shares—

06.1. on a show of hands, every member present in person shall have one vote; i.e. One Person
One Vote; and

96.2. on a poll, the voting rights of members shall be in proportion to their shares in the paid-up
equity share capital of the Company i.e. One Fully Paid-up Share- One Vote; and

96.3. On E-voting, the voting right of members shall be in proportion of his share in the paid up
equity share capital of the Company; i.e. One Fully Paid-up Share- One Vote.

Time of taking poll

97.1. A poll demanded for adjournment of the meeting or appointment of Chairperson of the
meeting shall be taken forthwith.
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97.2. A poll demanded on any question other than adjournment of the meeting or appointment of
Chairperson shall be taken at such time, not being later than forty-eight hours from the time
when the demand was made, as the Chairperson of the meeting may direct.

Other business may proceed notwithstanding demand of poll

The demand of poli shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which a poll has been demanded.

Serutinizer at Poll
99.1.  Where a poll is to be taken, the Chairman of the meeting shall appoint such number of

persons, as he deems necessary to scrutinise the poll process and votes given on the poll and
to report thereon to him;

99.2.  The Chairman shall have power, at any time before the result of the poll is declared to
remove a scrutinizer from office and to fill vacancies in the office of scrutinizer arising firom
such removal or from any other cause.

Voting through Electronic mean

100.1 Where the Company conducts General Meetings by way of e-voting, the Company shall
follow the procedure laid down under the Act and Applicable Laws.

100.2 Where Member has been availed the option of voting through Electronic Mode as per
Applicable Law, such Member, or Members generally, shall be allowed to speak at a
Meeting, but shall not be allowed to vote at the meeting.

100.3 Where there is voting at General Meeting in addition to E-voting, the person chairing the
General Meeting may require a poll to be conducted.

Voting in case of Joint holders

101.1 In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders.

101.2  For this purpose, seniority shall be determined by the order in which the names stand in the
register of members.

Vote of person of unsound mind )
A member of unsound mind, or in respect of whom an order has been made by any court having

jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other
legal guardian, and any such committee or guardian may, on a poli, vote by proxy. If any member be a
minor, the vote in respect of his share or shares shall be by his guardian or any one of his
guardians.

Votes in respect of shares of deceased or insolvent members, etc.

' Subject to the provisions of the Act and other provisions of these Articles, any person entitled to any

shares, pursuant to the provisions related to Transmission in these Articles, may vote at any general
meeting in respect thereof as if he was the registered holder of such shares, provided that at least 48
(forty eight) hours before the time of holding the meeting or adjourned meeting, as the case may be, at
which he proposes to vote, he shall duly satisfy the Board of his right to such shares unless the Board
shall have previously admitted his right to vote at such meeting in respect thereof.

No member to vote unless calls are paid up

No member shall be entitied to exercise any voting right on any question either personally or by
proxy or upon poll (including voting by electronic means) in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been paid or in regard to
which the Company has or has exercised any right of lien.

Restrictions on exercise of voting ri other cases to be void
\\\enlUrGS

,




106.

107.

108.

109.

110.

111.

112.

A member is not prohibited from exercising his voting right on the ground that he has held his share
or other interest in the Company for any specified period preceding the date on which the vote is
taken, or on any other ground not being a ground set out in Article 104.

Votes in respect of Securities under dispute
Notwithstanding anything contained in this Articles, where the title to any Securities is under dispute
before any court, where no injunction subsists (or direction made) as to the exercise of voting rights

or other rights of a member including the rights attached to such Securities, the Board shall be entitled
to suspend any such right aforesaid.

Representation of corporations

A Member being a Body Corporate (whether a company within the meaning of the said Act or not)
may by resolution of its Board of Directors or other governing body authorise such persons as it
thinks fit to act as its representative at any meeting of the Company, or at any meeting of any class of
members of the Company. A person authorised by resolution as aforesaid shall be entitled to exercise
the same rights and powers (including the right to vote by proxy) on behalf of the Body Corporate

which he represents as that body could exercise if it were a member, creditor or holder of debentures
of the Company.

Validity of vote

108.1 No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes.

108.2  Any such objection made in due time shall be referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.

Number of votes to which member is entitled

Subject and without prejudice to any special privileges or restrictions or conditions for the time being
attached to or affecting the preference or other special classes of shares, if any, issued by and for the
time being forming part of the capital of the Company every member, entitled to vote under the
provisions of these presents and not disqualified by the provisions of Articles shall on a show of
hands have one vote and upon a poll every member, present in person or proxy or agent duly
authorised by a power-of-attorney or representative duly authorised and not disqualified as aforesaid,
shall have voting rights in proportion to his share of the paid-up equity capital of the Company
subject however to any limits imposed by law. But no member shall have voting right in respect of
any moneys paid in advance by him until the same would, become presently payable.

Equal rights of members
Any member shall enjoy the same rights and be subject to the same liabilities asall other members
of the same class.

Time for objection to vote

No objection shall be made to the validity of any vote except at the meeting or adjourned meeting or
poll at which such vote shall be tendered and every vote whether given personally or by proxy, and
not disallowed at such meeting or poll, shall be deemed valid for all purposes of such meeting or poll
whatsoever.

Chairperson sole judge of the validity of a vote

The Chairperson of any meeting shall be the sole judge of the validity of every vote tendered at such
meeting and the Chairperson present at the taking of a poll shall be the sole judge of the validity of
every vote tendered at such poll. The Chairman shall be assisted by a scrutinizer, appointed by the
Board for this purpose.
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PROXY

Members may vote in person

Any member entitled to attend and vote at a general meeting may do so either personally or
through his proxy on his behalf, for that meeting.

Form of Proxy

An instrument appointing a proxy shall be in the form as prescribed in the Rules and under the
Act.

Proxy may demand poll

The instrument appointing a proxy shall be in writing and shall be signed by the appointer or his
attorney duly authorised in writing. If the appointer is a Body Corporate such instrument shall be
under its seal or be signed by an officer or an attorney duly authorised by it, or by the persons
authorised to act as the representative of such company as per these Articles, Any instrument
appointing a proxy to vote at a meeting shall be deemed to include the power to demand or join in

the demand for a poll on behalf of the appointer, where a poll has not been ordered to be carried
out electronically.

Time period to deposit Proxy Form

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under
which it is signed or a notarised copy of that power or authority, shall be deposited at the registered
office of the Company not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking of the poll; and in default the instrument
of proxy shall not be treated as valid.

No voting by proxy on show of hands

No member not personally present shall be entitled to vote on a show of hands unless such
member is a Body Corporate present by a representative duly authorised under Section 113 of the
Act in which case such representative may vote on a show of hands as if he were a member of the
Company.

Proxy to be valid notwithstanding death of the Principal

118.1 A vote given in pursuance of an instrument of proxy shall be valid, notwithstanding the
previous death of the principal or the revocation of the proxy or any power-of-attorney
under which such proxy was signed or the transfer of the shares in respect of which the vote
is given provided no intimation in writing of the death, revocation or transfer shall have been
received at the Registered Office of the Company before the vote is given.

1182 In case of e-voting, a Member shall be deemed to have exercised his voting rights by
himseif, even if any other person had voted using the login credentials of that Member.

BOARD OF DIRECTORS

Number of Directors

The number of Directors shall not be less than three and not more than fifteen Directors. The
Company shall have the power to increase the number of Directors beyond 15 after passing a
Special Resolution.

First Directors
The first Directors of the Co
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1. Mr. Krishan Khadaria
2. Mr. Sudhir Kumar Agarwal

Remuneration

121.1 Monthly Remuneration

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

121.2 Remuneration to Directors
Remuneration payable(whether by way of monthly amount, commission, etc.)to the directors,
including any managing or whole time director or manager, if any, shall be determined in
accordance with and subject to the provisions of the Act by an resolution, as prescribed in the
Act, passed by the Company in General Meeting.

121.3 Payment towards extra services
Any director who performs extra services or to make any special exertions for any of the purpose
of the Company then subject to the provisions of the Act, the Board may remunerate such
Director either by a fixed sum or by a percentage of profits or otherwise and such remuneration

may be either in addition to or in substitution for any other remuneration to which he may be
entitled to.

121.4  Travelling and other expenses
In addition to the remuneration payable to them in pursuance of the Act, the directors may be
fairly paid all travelling, hotel and other expenses incurred by them-—

a) in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the company; or
b) in connection with the business of the company.

121.5  Fees for Directors to attend meeting
A Director may receive remuneration by way of fee not exceeding such amount as may be
permissible under the Rules for attending each meetings of the Board or Committee thereof; or of
any other purpose whatsoever as may be decided by the Board.

Register of Directors etc. and of Directors Shareholdings
The Directors shall arrange to maintain at the Registered office of the Company a Register of Directors,
Key Managerial Personnel, containing the particulars and in the form prescribed by Section 170 of the
Act. It shall be the duty of every Director and other persons regarding whom particulars have to be
maintained in such Registers to disclose to the Company any matters relating to himself as may be
necessary to comply with the provisions of the said sections.

Execution of Negotiable Instruments

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and all
receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as the Board shall from time to time by
resolution determine,

Qualification Shares by Directors
No Director of the Company is required to hold any qualification shares of the Company.

Appointment of Additional Director

125.1  Subject to the provisions of the Act, the Board shall have power at any time, and from time to
time, to appoint a person as an additional director, provided the number of the directors and
additional directors together shall not at any time exceed the maximum strength fixed for the
Board by the Articles.

125.2 Duration of the office of Additional Director

Such person shall hold office only up to the date of the next annual general meeting of jche
company but shall be eligible for gppeintgnt by the company as a director at that meeting
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Appointment of Alternate Director

126.1 The Board may appoint an alternate director to act for a Director (hereinafter in this Article
called "the Original Director") during his absence for a period of not less than three months from
India. Provided that no person shall be appointed as an alternate director for an independent

director, unless he is qualified to be appointed as an independent director under the provisions of
the Act.

126.2  Duration of Office of Alternate Director
An alternate director shall not hold office for a period longer than that permissible to the Original
Director in whose place he has been appointed and shall vacate the office if and when the
Original Director returns to India.

126.3  Applicability of Re-appointment provisions
If the term of office of the Original Director is determined before he returns to India the
automatic reappointment of retiring Directors in default of another appointment shall apply to the
Original Director and not to the alternate director.

Nominee Directors

Notwithstanding anything contrary contained in the Articles, if the Company has availed any loan(s)
from, or issued any debentures or other instruments/securities to, any bank(s), financial institution(s), non-
banking financial companies, asset reconstruction companies or any other body corporate ("Lender(s)™)
and so long as any monies with respect to such loan(s) granted by such Lender(s) to the Company remain
outstanding by the Company to any Lender(s) or so long as the Lender(s) continue to hold debentures in
the Company by direct subscription or private placement, or so long as the Lender(s) hold equity shares in
the Company as a result of conversion of such loans/debentures, or if the agreement with the respective
Lender(s) provide for appointment of any person or persons as a Director or Directors, or if the Company
is required to appoint any person as a director pursuant to any agreement,(which Director or Directors is /
are herein after referred to as "Nominee Director(s) / Observer(s)") on the Board, the Company may
appoint such person nominated by such Lender(s) as Nominee Director / Observer, in accordance with the
terms and conditions specified in the agreement executed with such Lender.

Appointment of Director to fill Casual Vacancy

128.1 If the office of any Director appointed by the Company in general meeting is vacated
before his term of office expires in the normal course, the resulting casual vacancy may,
be filled by the Board of Directors at a meeting of the Board.

1282 Duration of office of Director appointed to fill Casual Vacancy
Any person so appointed shall hold office only up to the date up to which the Director in
whose place he is appointed would have held office if it has not been vacated as
aforesaid.

Directors may act notwithstanding vacancy

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long
as their number is reduced below the quorum fixed by the Act for a meeting of the Board, the
continuing directors or director may act for the purpose of increasing the number of directors to
that fixed for the quorum, or of summoning a general meeting of the Company and forno other
purpose.

Disqualifications of Directors
Subject to Section 164 and 167 of the Act, the office of a Director shall become vacant if:

a) He is found to be of unsound mind by a court of competent jurisdiction; or

b) He applies to be adjudicated an insclvent; or

¢) He is an undischarged insolvent; or

d) He fails to pay any call made on him/her in respect of shares of the Company held by him,
whether alone or jointly with others within six months from the last date fixed for the
payment of the call ;or
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€) He absents himself from all the meetings of the Board of Directors held during such period
of time as specified in the Act or rules made thereunder, with or without seeking leave of
absence of the Board; or

f) He is removed in pursuance of Section 169 of the Act; or

g) He acts in contravention of Section 184 of the Act and by virtue of such contraventions hall
vacate office; or

h) He is convicted by a court of any offence involving moral turpitude and sentenced in respect
thereof to imprisonment for not less than six months, and a period of five years has not
elapsed from the date of expiry of the sentence; or

i} He having been appointed a director by virtue of his holding office or other employment in
the Company, he ceases to hold such office or other employment in the Company; or

J) He becomes disqualified by an order of a court or the Tribunal.

Resignation of Directors

Subject to the provisions of the Act, a Director may at any time resign from his office upon

giving notice in writing to the Company of his intention so to do, and thereupon his office shall
be vacated.

Rotation of Director

132.1 Not less than two-thirds of the total number of Directors of the Company shall be persons
whose period of office is liable to determination by retirement of Directors by rotation
and save as otherwise expressly provided in the said Act; be appointed by the Company
in General Meeting.

Explanation: - for the purposes of this Article “total number of Directors” shall not

include Independent Directors appointed on the Board of the Company.

132.2 At the Annual General Meeting of the Company in every year, one third of the Directors
for the time being liable to retire by rotation and if their number is not three or a multiple
of three then the number nearest thereto shall retire from the office. The Directors to
retire at such Annual General Meeting shall be the Directors who shall have been longest
in office since their last election. As between Directors who became Directors on the
same day those to retire shall (in default of agreement between them) be determined by
lot. For the purpose of this Article, a Director appointed to fill a vacancy under the
provisions of the Articles shall be deemed to have been in office since the date on which
the Director, in whose place he/she has been appointed was last elected as a Director.

132.3 At the annual general meeting at which a director retires as aforesaid, the Company may
fill up the vacancy by appointing the retiring director or some other person thereto.

Director retiring by rotation eligible for re-election

A retiring Director shall be eligible for re-election and shall act as a Director throughout the
meeting at which he retires.

POWER OF BOARD

General powers of the Company vested in the Board

Subject to the provisions of the Act, the control of the Company shall be vested in the Board who shall
be entitled to exercise all such powers, and to do all such acts and things as the Company is authorised
to exercise and do. Provided that the Board shall not exercise any power or do any act or thing which is
directed or required, whether by the Act or any other statute or by the Memorandum of the Company
or by these Articles or otherwise, to be exercised or done by the Company in a general meeting.
Provided further that wherever the Act or any other statute or the Memorandum of the Company or
these Articles, provide for exercise of powers by the Board subject to the members approval in a
general meeting, the Board shall exercise such powers only with such approval. In exercising any such
power or doing any such act or thing, the Board shall be subject to the provisions in that behalf
contained in the Act or any other statute or in the Memorandum of the Company or in these Articles,
or in any regulations not inconsistent therewith and duly made there under, including regulations not
inconsistent therewith and duly made there under, including regulations made by the Company in a
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general meeting, but no regulation made by the Company in a general meeting shall invalidate any
prior act of the Board which would have been valid if that regulation had not been made.

Specific powers of the Board

Without prejudice to the general powers conferred by the preceding Article and to any other
powers or authority conferred by these regulations on the Directors, it is hereby expressly
declared that the Directors shall subject to the regulations of these regulations and to the
provisions of the Act and in addition to the powers of the Board provided under Section 179 of
the Act read with the Companies (Meetings of Board and its Powers) Rules, 2014,(including any
statutory modification or re-enactment thereof for the time being in force) have. the following
powers and authorities, that is to say, power and authority:

a)

b)

d)

g)

h)

To carry the agreement into effect.
To take such steps as they think fit to implement and to carry into effect all agreements.

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

To acquire and dispose of property and rights

To purchase or otherwise acquire for the Company any property, rights or privileges which the
Company is authorised to acquire at such price and generally on such terms and conditions as
they think fit, and subject to the provisions of Section 180 (1) of the Act, to sell, let, lease,
exchange, or otherwise dispose of absolutely or conditionally any part of the property,
privileges and undertaking of the Company upon such terms and conditions and for such
consideration as they may think fit.

To pay for property in debenture etc.

At their discretion to pay for in debentures etc. property rights, privileges acquired by or
services rendered to the Company either wholly or partially in cash or in Shares(subject to
Section 62 of the Act), bonds, debentures or other securities of the Company and any such
Shares may be issued either as fully paid up or with such amount credited as paid up thereon
as may be agreed upon; and such bonds, debentures, or other securities may be either
specifically charged upon all or any part of the property of the Company and its uncalled
capital or not so charged.

To secure contracts by mortgage
To secure, the fulfillment of any contracts, agreements or engagement entered into by

Company by mortgage or charge of all or any of the property of the Company and its unpaid
capital for the time being or in such manner as they may think fit, subject to Section 180 of the
Act.

To appoint officers ete.
To appoint and at their discretion remove or suspend such agents, employees, officers, clerks

and servants for permanent, temporary or special services as they may from time to time think
fit, and to determine their powers and duties and fix their salaries or emoluments whether by
way of commission or participation in profits or partly in one way and partly in another and to
require security in such instances and to such amount as they think fit.

To appoint trustees )
To appoint any Person or Persons (whether incorporated or not) to accept and hold in trust for

the Company any property belonging to the Company or in which it is interested or for any
other purposes, and to execute and do all such deeds, documents and things as may be
requisite in relation to any such trust and to provide for the remuneration of such trustee or
trustees.

To bring and defend actions ete,
Subject to the provisions of Act, to_institute, conduct, defend, compound or abandon any legal

its officers or otherwise concerning the affairs of




k)

)

the Company and also to compound and allow time for payment or satisfaction of any debts
due and of any claims or demands by or against the Company,

To refer to arbitration

To refer any claims as demands by or against the Company to arbitration and observe and
perform the awards.

To give receipts
To make and give receipts, releases, and other discharges for money payable to the Company
and for the claims and demands of the Company;

To act in matters of bankrupts and insolvents
To act on behalf of the Company in all matters relating to bankrupts and insolvents.

To authorise acceptance etc.
To determine who shall be entitled to sign on the Company’s behalf bills, notes, receipts,

acceptances, endorsements, cheques, releases, contracts, negotiable instruments and
documents.

m) To appoint attorneys

p)

q)

From time to time to provide for the management of the affairs of the Company either in
different parts of India or elsewhere in such manner as they think fit, and in particular to
establish branch officers and to appoint any persons to be the attorneys or agents of the

Company with such powers (including powers to sub-delegate) and upon such terms as may
be thought fit.

To invest moneys

Subject to the provisions of Sections 67,179, 180(1), 186 of the Act, to invest and deal with
any of the moneys of the Company not immediately required for the purposes thereof upon
such securities (not being Shares in this Company) and in such manner as they think fit, and
from time to time to vary or realise such investments.

To give security by way of indemnity
To execute in the name and on behalf of the Company in favour of any Director or other

person who may incur or be about to incur any personal liability for the benefit of the
Company such mortgages of the Company’s property (present and future) as they think fit,
and any such mortgage may contain a power of sale and such other powers, covenants and
provisions as shall be agreed upon.

To give percentage of profits

Subject to the provisions of Section 188 of the Act, to give to any person employed by the
Company, as remuneration for their services as such, a commission on the profits of any
particular business or transaction or a Share in the profits of the Company such commission or
Share or profits shall be treated as part of the working expenses of the Company.

To make bye- laws .
From time to time make, vary and repeal bye-laws for the regulation of the business of the
Company, its officers and servants.

To make contracts etc.
To enter into all such negotiations and contracts and rescind and vary all such contracts and

execute and do all such acts, deeds, things in the name and on behalf of the Company as they
may consider expedient or in relation to any of the matters aforesaid or otherwise for the
purposes of the Company.

To establish and support charitable objects o
Subject to the provisions of Sections 181and 182 of the Act to establish, maintain, support and

subscribe to any national, political and charitable institutions or funds of public object, and
any institution, society, or club which may be for the benefit of the Company or its employees,
or may be connected with any tows-er. place where the Company carries on business; to give

PESEAON
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137.

138.

139.

140,

pensions, gratuities, or charitable aid to any person or persons who have served the Company
or to the wives, children or dependents of such person or persons, that may appear to the
Directors just or proper, whether any such person, his widow, children or dependents have or
have not a legal claim upon the Company.

t) To set aside profits for Provident Fund
Subject to the provisions of the Act, before recommending any dividends, to set aside portions
of the profits of the Company to form a fund to provide for such pensions, gratuities or
compensation, or other benefits or to create any provident or benefit or other funds in such or
any other manner as the Director may deem fit.

u} To make and alter rules
To make and alter rules and regulations concerning the time and manner of payment of the
contributions of the employees and the Company respectively to any such funds and the
accrual, employment, suspension and forfeiture of the benefits of the said funds and the
application and disposal thereof, and otherwise in relation to the working and management of
the said fund as the Directors shall from time to time think fit.

v) To delegate powers to a director or employee

Subject to the provisions of the Act, to delegate all or any of the powers hereby conferred
upon them to the Managing Director or to any other Director or employees of the Company as
they may from time to time think fit, other than a power to issue debentures and to make calls
on shareholders in respect of moneys unpaid on their Shares.

BORROWING POWERS

Power to Borrow
Subject to the provisions of the Act and Rules, the Board from time to time at their discretion, by
resolution passed at the meeting of the Board, accept deposit from Members or public or others
either in advance or calls, or otherwise, and generally raise or borrow or secure the payment of any
sum or sums of money for the purpose of the Company not exceeding the aggregate of the Paid- up
capital of the Company and its reserves (not being reserves set apart for any specific purpose).
Provided, however, where the monies to be borrowed, together with the monies already
borrowed(apart from temporary loans obtained from the Company’s bankers in the ordinary course
of business) exceed the aforesaid aggregate, the Board shall not borrow such monies without the
consent of the Company in general meeting by means of special resolution.

/
Conditions on which money may be borrowed
Subject to the provisions of the Act and these Articles, the Board, with shareholders' consent where
required by the Act and Rules, may raise or secure the payment or repayment of such sum or sums in
such manner and upon such terms and conditions in all respects as they think fit and in particular, by
the issue of debentures or debenture-stock of the Company charged upon all or any part of the
property of the Company (both present and future) including its uncalled capital for the time being.

Bonds, Debenture etc., to be under the control of Board

Any bond, stock or other securities issued or to be issued by the Company shall be under the control
of the Board who may issue upon such terms and conditions and in such manner and for such
consideration as they shall consider for the benefit of the Company.

Securities may be assignable free from equities
Any such debentures, debenture-stock and other securities may be made assignable free from any
equities between the Company and the person to whom the same may be issued.

Issue at discount etc., or with special privilege
Any bonds, debentures or debenture stock may be issued at a discount, premium or otherwise and
with any special privilege and co ag to redemption, surrender, drawing, allotment of
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shares, attending at General Meeting provided that debentures with the right of conversion into
shares shall not be issued except in conformity with the provisions of Section 62(3) of the Act.

Indemnity may be given

Subject to the provisions of the Act and these Articles if the Directors or any other person shall
incur or be about to incur any liability or surety for the payment of any sum primarily due from
the Company, the board may execute or cause to be executed any mortgage charge or security
over or affecting the whole or any part of the assets of the Company by way of indemnity to

secure the director or person so becoming liable as aforesaid from and against any loss in respect
of such liability.

Mortgage of Uncalled capital

Subject to the provisions of the Act and these Articles, if any uncalled capital of the Company is
included in or charged by any mortgage or other security, the Board of Directors shall make calls
on the members in respect of the uncalled capital and in trust for the person in whose favour such

. mortgage or security is executed.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL

143.

144,

145.

146.

147.

OFFICER

Subject to the provisions of the Act,—

143.1. A chief executive officer, manager, company secretary or chief financial officer may be appointed
by the Board for such term, at such remuneration and upon such conditions as it may thinks fit;
and any chief executive officer, manager, company secretary or chief financial officer so
appointed may be removed by means of a resolution of the Board;

143.2. A director may be appointed as chief executive officer, manager, company secretary or chief
financial officer.

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

MANAGING OR WHOLE TIME DIRECTOR(S)

Power to appoeint or reappoint managing or whole time Directors

Subject to the provisions of the Act, the Directors may from time to time appoint or re-appoint one or
more of their Body to be Managing Director (in which expression shall be included a Joint Managing
Director) or whole-time Director or whole time Directors of the Company for such term not
exceeding five years at a time as they may think fit, and may from time to time remove or dismiss
him/her or them from office and appoint another or others in his/her or their places.

Applicability of the provisions to Managing Director or a whole-time Director

Subject to the provisions of the Act and of these articles, a Managing Director or a whole-time
Director shall, may while he/she continues, to hold that office be subject to the same provision as to
resignation and removal as the other Directors of the Company and he/she shall ipso-facto and
immediately cease to be a Managing Director or whole time Director if he/she ceases to hold the
office of Director.

Remuneration of Managing Director or whole-time Director

Subject to the provisions of the Act and to the approval of the Company in general meeting, the
remuneration of a Managing Director or whole-time Director shall from time to time be fixed _by the
Board by way of fixed salary, or commission on profits of the Company or by participation in any




148. Powers and duties of Managing or whole-time directors

Subject to the superintendence, control and direction of the board of Directors, the day to day
management of the Company may be entrusted to the Director or Directors appointed under the
Articles with power to the board to distribute such day to day functions among such Directors, if
more than one, in any manner as directed by the board. The board may from time to time, entrust to
and confer upon a Managing director or whole-time director for the time being, save as prohibited in
the Act, such of the powers exercisable under these presents by the Directors as they may think fit and
may confer such power for such time and to be exercised for such objects and purposes and upon
such terms and conditions with such restrictions as they think expedient and they may from time to
time revoke, withdraw, alter or vary all or any of such powers.

149. Management abroad
The Board may make such arrangements as may be thought fit for the management of the Company’s
affairs abroad, and may for this purpose (without prejudice to the generality of their powers) appoint
local boards, attorneys and agents and fix their remunerations and delegate to them such powers as
may be deemed requisite or expedient.
PROCEEDINGS OF THE BOARD

150. Meeting of Directors
A minimum number of four meetings of the Directors shall have been held in every year in such a
manner that not more than one hundred and twenty days shall intervene between two consecutive
meetings of the Board. The Directors may meet together for the conduct of business, adjourn and
otherwise regulate their meeting and proceedings, as they think fit, and may determine the quorum
necessary for the transaction of business provided that a meeting of the Board of Directors shall be
held as per the provision of the Act, Rules and Equity Listing Agreement.

151. Directors may summon meeting
A Director may, at any time, and the manager or secretary shall, upon the request of a Director made
at any time, convene a meeting of the Board and the provisions of Section 173 of the Act and the
Companies (Meetings of Board and its Powers) Rules, 2014 shall apply in this regard.

152. Notice of Board Meetings
Subject to provisions of the Act, notice of not less than seven days of every meeting of the Board of
Directors of the Company shall be given in writing to every Director at his address registered with the
company and shall be sent by hand delivery or by post or through electronic means.

Shorter Period Notice

The meeting of the Board may be called at a shorter notice to transact urgent business subject to the
condition that at least one Independent Director of the Company shall be present at the meeting. In the
event, any Independent Director is not present at the meeting called at shorter notice; the decision taken at
such meeting shall be circulated to all the directors and shall be final only on ratification thereof by at
least one Independent Director.,

153. Quorum for the Board Meetings

The quorum for a meeting of the Board shall be one-third of its total strength (any fraction contained in
that one third being rounded off as one), or two directors whichever is higher and the directors
participating by video conferencing or by other permitted means shail also counted for the purposes of
this Article,

Provided that where at any time the number of interested Directors exceeds or is equal to two-thirds of the
total strength, the number of the remaining Directors, that is to say, the number of the Directors who are
not interested, being not less than two, shall be the quorum during such time,
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155.
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158.

159.

160.

Explanation:
The expressions “interested Director” shall have the meanings given in Section 184(2) of the said Act and
the expression “total strength™ shall have the meaning as given in Section 174 of the Act.

Adjournment of Meeting for the want of Quorum

154.1 If a meeting of the Board could not be held for want of a quorum then the meeting shall
automatically stand adjourned to the same day in the next week, at the same time and place, or if

that day is a National Holiday, till the next succeeding day which is not a National Holiday at the
same time and place,

1542~ The provisions of Article 150shall not be deemed to have been contravened merely by reason of
the fact that a meeting of the Board which has been called in compliance with the terms of that
Atticle could not be held for want of a quorum.

Power of Quorum

A meeting of the Directors for the time being at which a quorum is present shall be competent to exercise
all or any of the authorities, powers and directions by law or under the Articles and regulations for the
time being vested in or exercisable

by the Directors generally.

Participation at the Board Meeting

The participation of Directors in a meeting of the Board or Committee meeting may be either in person
or through video conferencing or audio visual means or teleconferencing, as may be prescribed by the
Rules or permitted under law.

Questions at the Board Meeting how decided

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

157.2  In case of an equality of votes, the Chairperson of the meeting (whether the Chairperson
appointed by virtue of these Articles or the Director presiding at such meetings) shall have a
second or casting vote.

Who to preside at meetings of the Board

158.1.  The Chairperson of the Company shall be the Chairperson at meetings of the Board. In his
absence, Co-Chairperson shall be the Chairperson at meetings of the Board. In case both are
absent, the Board may elect a Chairperson of its meetings and determine the period for which he
is to hold office.

158.2. If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
fifteen minutes after the time appointed for holding the meeting, the directors present may
choose one of their numbers to be Chairperson of the meeting.

Delegation of Powers

Subject to the provisions of Section 179 and other provisions of the Act, the Board may delegate any of
their powers to committee consisting of members of their body as they think fit, and they may from time
to time, remove and discharge any such committee either wholly or in part, and either as to persons of
purpose, but every committee so formed shall, in the exercise of power delegated, conform to any
regulations that may from time to time be imposed on it by the Board. All acts done by any such
committee in conformity with such regulations and in fulfilment of the purposes of their appointment but
not otherwise, shall have the like force and effect as if done by the Board.

Who to preside at meetings of the Committee
160.1  The Board may nominate or the committee may elect a Chairperson of its meetings.

160.2 If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
fifteen minutes after the time appointed for holding the meeting, the members present may

choose one of their members to be,‘C—i-l‘]%inerson of the meeting.
setills,
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Adjournment of Committee Meeting
[61.1 A committee may meet and adjourn as it thinks fit.

161.2  Questions arising at any meeting of a committee shall be determined by a majority of votes of the
members present, and in case of an equality of votes, the Chairperson shall have a second or
casting vote.

Validity of the Acts of Board or Committee

All acts done in any meeting of the Board or of a committee thereof or by any person acting as a director,
shall, notwithstanding that it may be afterwards discovered that there was some defect in the appointment
of any one or more of such directors or of any person acting as aforesaid, or that they or any of them were

disqualified, be as valid as if every such director or such person had been duly appointed and was
qualified to be a director.

Resolution by Circulation
Save as otherwise expressly provided in the Act, a resolution in writing, signed by majority of the
members of the Board or of a committee thereof, for the time being entitled to receive notice of a meeting

of the Board or committee, shall be valid and effective as if it had been passed at a meeting of the Board
or committee, duly convened and held.

Minutes of proceedings of the Board and the Committee to be Valid

164.1  The Directors shall cause minutes to be duly entered in a book or books provided for the purpose
in accordance with these presents and as per the provision of the Act.

1642 The Minutes duly signed by the Chairperson and duly confirmed by the Directors shall be
conclusive evidence of the conduct of business and presence of directors at the Board Meeting

REGISTERS

165. Statutory registers& their Inspection

165.1 The Company shall keep and maintain at its registered office all statutory registers including,
register of charges, register of annual return, register of loans, guarantees, security and
acquisitions, register of investments not held in its own name and register of contracts and
arrangements for such duration as the Board may, unless otherwise prescribed, decide, and in
such manner and containing such particulars as prescribed by the Act and the Rules.

165.2  The registers and copies of annual return shall be open for inspection during 11.00 a.m. to
1.00 p.m. on all working days, other than Saturdays, at the registered office of the Company
by the persons entitled thereto on payment, where required, of such fees as may be fixed
by the Board but not exceeding the limits prescribed by the Rules.

165.3  Subject to the provisions of the Act and upon receipt of the request, the extract of such
registers and returns may be obtained by such persons who are so permitted under the
Act, on the payment of such fees may be prescribed by the Board not exceeding the
limits as prescribed under the Act in this regard.

166. Foreign Register

166.1 The Company may exercise the powers conferred on it by the Act with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of the Act) make
and vary such regulations as it may think fit respecting the keeping of any such register.

166.2 The foreign register shall be open for inspection and may be closed, and exfracts may be

taken therefrom and copies thereof may be required, in the same manner, mutatis mutandis, as
is applicable to the register of members.

THE SEAL




167.1.

The Board shall provide a common seal for the purposes of the Company and shall have power
from time to time to destroy the same and substitute a new seal in lieu thereof, and the board
shall provide for the safe custody of the seal for the time being and the seal shall never be used
except by or under the authority of the Board or committee of Directors.

167.2. The seal of the Company shall not be affixed to any instrument except by the authority of a

resolution of the Board or of a Committee of the Board authorised by it in that behalf, and
except in the presence of at least one director or the manager, if any, or of the secretary or such
other person as the Board may appoint for the purpose; and such director or manager or the

secretary or other person aforesaid shall sign every instrument to whichthe seal of the
Company is so affixed in their presence.

DIVIDENDS AND RESERVES

168. Declaration of Dividends

169.

170.

171.

The Company in General Meeting may declare a dividend to be paid to the members according to their
respective rights and interests in the profits, and may fix the time for the payment thereof, but no dividend
shall exceed the amount recommended by the Board.

Interim Dividends

Subject

to the provisions of the Act, the Board may from time to time pay to the members such interim

dividends of such amount on such class of shares and at such times as appear to it to be justified by the
profits of the company.

Dividends only to be paid out of the profits

170.1.

170.2.

The Board may, before recommending any dividend, set aside out of the profits of the company
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the company may be properly applied,
including provision for meeting contingencies or for equalizing dividends; and pending such
application, may, at the like discretion, either be employed in the business of the company or be
invested in such investments (other than shares of the company) as the Board may, from time to
time, thinks fit.

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

Division of profits

171.1.

171.2,

171.3.

Dividend as per amount of shares.

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

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

Dividends to be apportioned

All dividends shall be apportioned and paid proportionately to the amounts paid or credited as
paid on the shares during any portion or portions of the period in respect of which the dividend
is paid; but if any share is issued on terms providing that it shall rank for dividend as from a

particular date such share shall J:emt or dividend accordingly.
en Uf'e
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175.

176.

177.

178.

179.

180.

Deduction from Dividend

172.1  The Board may deduct from any dividend payable to any member all sums of money, if any,

presently payable by him to the company on account of calls or otherwise in relation to the shares
of the company.

172.2 Retention of Dividend-

The Board may retain dividends payable upon shares in respect of which any person is, under

the Transmission Clause hereinbefore contained, entitled to become a member, until such person
shall become a member in respect of such shares.

Dividend how remitted

173.1  Any dividend, interest or other monies payable in cash in respect of shares maybe paid by cheque
or warrant sent through the post directed to the registered address of the holder or, in the case of
Jjoint holders, to the registered address of that one of the joint holders who is first named on the

register of members, or to such person and to such address as the holder or joint holders may in
writing direct.

173.2  Instrument of Payment
Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.

173.3 Discharge to Company
Payment in any way whatsoever shall be made at the risk of the person entitled to the money paid
or to be paid. The Company will not be responsible for a payment which is lost or delayed. The
Company will be deemed to having made a payment and received a good discharge for it if a
payment using any of the foregoing permissible means is made.

Receipt in cash of joirt holders

Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or
other monies payable in respect of such share.

No interest on Dividends
No dividend shall bear interest against the company.

Notice of dividends
Notice of the declaration of any dividend whether interim or otherwise, shall be given to thepersons
entitled to share therein in the manner mentioned in the Act.

Waiver of Dividends

The waiver in whole or in part of any dividend on any share by any document (whether or not under seal)
shall be effective only if such document is signed by the member {or the person entitled to the share in
consequence of the death or bankruptcy of the holder) and delivered to the Company and if or to the
extent that the same is accepted as such or acted upon by the Board.

Unclaimed dividends

All unclaimed dividend along with interest accrued shall not be forfeited but shall be credited to a special
bank account as per Section 124 of the Act, and after a period of seven (7) years transferred to Investor
Education and Protection Fund established by the Central Government in terms of Section 125 of the Act.

ACCOUNTS

Books of Accounts

Subject to the provisions of the Act, the Board shall keep or cause to be kept the books of account at the
Registered Office or at such other place in India as the Board may decide and when the Board so decides,
the Company shall, within seven days of the decision, file with the Registrar of Companies a notice in
writing giving the full address of that other place. The books can also be kept in electronic mode as
brescribed by the Act and Rules subject to compliance of prescribed guidelines.

Inspection by members
The Board shall, from time to time determine whether and to what extent and at what places and under
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182.

183.

184,

185.

186.

open to the inspection of the members, and no member (not being a director) shall have any right of

inspecting any accounts, books or documents of the Company except as conferred by the statute or
authorised by the Board.

Inspection by Directors

The books of account shall be open to inspection by any Director during business hours in accordance
with the applicable provisions of the Act and the Rules.

Statement of accounts to be furnished to general meeting
The Board of directors shall lay before each Annual General Meeting a duly authenticated financial

statements as per the provisions of the Act along with its report made up in accordance with the
provisions of these Articles and the Act.

Authentication of Financial statement

183.1 Save as provided by clause 191.2 every financial statement of the Company shall be signed on
behalf of the Board of Directors by its Chairperson, if any, and by not less than two Directors of
the Company, one of who shall be the Managing Director and the Chief Executive Officer, if he is
a director in the Company, the Chief Financial Officer and the Company Secretary of the
Company, wherever they are appointed,

183.2 The financial statement shall be approved by the Board of Directors before they are signed on
behalf of the Board in accordance with the provision of this Article and before they are submitted
to Auditors for their report thereon.

Accounts when audited and approved to be conclusive

Every financial statement of the Company when audited and adopted by an Annual General Meeting shall
be conclusive.

WINDING UP
Subject to the applicable provisions of the Act made thereunder —

185.1.  If the company shall be wound up, the liquidator may, with the sanction of a special resolution
of the company and any other sanction required by the Act, divide amongst the members, in
specie or kind, the whole or any part of the assets of the company, whether they shall consist of
property of the same kind or not.

185.2.  For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out as between
the members or different classes of members.

185.3.  The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the contributories if he considers necessary, but so that no
member shall be compelled to accept any shares or other securities whereon there is any
liability.

INDEMNITY AND INSURANCE

Directors & officers right to indemnity

186.1 Every officer of the Company shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in which relief is granted
to him by the court or the Tribunal.

186.2  Subject to the provisions of the Act, every Director, Secretary and other officer or employee
of the Company shall be indemnified by the Company against and it shall be the duty of
directors to payout of the Company all costs, losses and expenses (including travelling
expenses) which any such dj ecretary or officer or employee may incur or become
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liable to be reason of any contract entered into or act or deed done by him as such director,
secretary or officer or employee or in any way in the discharge of duties.

186.3 The Company may take and maintain any insurance as the Board may think fit on behalf of
its present and/or former Directors and key managerial personnel for indemnifying all or any
of them against any liability for any acts in relation to the Company for which they may be
liable but have acted honestly and reasonably.

Directors and Officers not responsible for act of others

Subject to the provisions of the Act, no Director or other officer of the Company shall be liable for the
acts, receipts, neglects, or defaults of any Director or officers or for joining in any receipt or other act
of conformity, or for any loss or expenses happening to the Company through insufficiency or
deficiency of title of any property acquired by order of the Directors for or on behalf of the Company
or for insufficiency or deficiency of any security in or upon which any of the moneys of the Company
shall be invested or for any loss or damage arising from the bankruptcy, insolvency or tortuous acts of
any person, company, body corporate or corporation with whom any money, securities or effect shall
be entrusted or deposited, or for any other loss or damage or misfortune whatsoever which shall
happen in the execution of the duties of his office or in relation thereto unless the same happens
through his wilful misconduct or neglect or dishonesty.

GENERAL POWER OF THE COMPANY

Wherever in the Act or the Rules, it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry out any transaction only if the Company is so
authorized by its articles, then and in that case this Article authorizes and empowers the Company to
have such rights, privileges or authorities and to carry such transactions as have been permitted by the
Act, without there being any specific Article in that behalf herein provided.

SECRECY CLAUSE

Subject to the provisions of these Articles and the Act no member or other person (other than a
Director) shall be entitled to enter the property of the Company or to inspect or examine the
Company’s premises or properties of the Company without the permission of the Board or the
Managing Director or to require discovery of or any information respecting any detail of the
Company’s trading or any matter which is or may be in the nature of a trade secret, mystery or trade,
or secret process or of any matter whatsoever which may relate to the conduct of the business of the
Company and which in the opinion of the Directors it will be inexpedient in the interests of the
Company to communicate.

Any confidential information disclosed to a Member or Director shall not be used by him for any

purpose other than for the exercise of rights or performance of obligation as a Member or Director of
the Company and shall not be disclosed by him to any person, firm or Company.
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