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(THE COMPANIES ACT, 1956)

MEMORANDUM OF ASSOCIATION
OF

DOLLAR INDUSTRIES LIMITED

The name of the Company is DOLLAR INDUSTRIES LIMITED.

The Englslm'd Office of the Company will be sltualed in the Stale of Wes! Bengal,

The objecls for which the Company ls established are =
I';lniﬁ objecls to be pursued on Incorporation are :-

To carry 6n the business as manulacturers, processors, buyers, sellers, brokers, agents,
fnctors, distribulors, slockiest, dealérs, ginners, pressers of yarn, colton, synthelic, jule,
hemp, silk, wool and any other fibrous materlals and the cultivation thereol, and the
business of weaving or olherwise dyeing, prinling, buying and selling of cloth, linen,
hosiery goods, woolen items, readymade garments and other goods and fabrics whelher
textile, fabrie, knitted or looped and of buying, selling, dealing In cotton and other
(ibrous malerfals, yarn, cloth, linen, hoslery goods, and other godds or merchandise

" made thereof, and generally to carry ori the business of cotlon spinners, doublers, cotlon

(lax, hemp, jute, silk; wool, yarf and cloth merchants, bleachers & dyers, makers of
vitriol, bleaching and dyeing mélerials. To do the Dusiness of lmport and Export in all

the above product and by producls.

To carry on In India or elsewhere lhe business lo process, prepare, bleacly dye, press,
convert, clean, commercialize, cut, stilch, pack, design, develop, finish, hemp, flex,
weave, knll, spin, grode, jobwork, markel, promole, prolect, provide, bye, sale, resale,
Export / Import, and to act as agenl, slockiesl, distributor, supplier, representalive,

consultant, collaborator, consignor, or otherwise lo deal in all sorts or hosiery cloth,
rendymade garment, yarn, garmenls, apparel, fabrics, and goods, such as vest,

underwear, socks; brasslers, shirls, T-shirls, swealers, handkerchiefs, mufflers, pullovers,
shawls, sports wears, child wears swimming shirts / suits, jerkins, bells, ribbons, faces,
lapes, mantles, lowels, bedsheels, wrappers and other allied materials of whalsocver
nature whether made (ully or partly in combinalion with collon, synthelic, hoslery,
leather, rexine or olher dress malerials and Lo carry on all foregoing activities for raw
malerials, consumables, culleries, fixlures & substances used ll_mrein.



Objects Incldental or ancilllary to, the altalnment of the maln objecls:-

To act aa advleoro and/or consultanis on malters and problems relaling lo the
Industeles, ndminlstration, Naraperent, organlsation accountancy, corling, linance
mackellng, Import, export, Comumerclal or economle activliles, labiour, slaliscal
organisalion methods, quality control, lechnlenl ‘know-how' operallon, manufac-
Wire, production markellng and rendering service like stalf nnd management
recrullinent, tralning and placement, to run and conduct bureas for compuler
services and'In parlicular to develop, design, programunie, conduct feasibility
studles, render services of daln processing, recrultment kralning and placement of
compuler personnél Including programmes, system analysls to and lo acqulre, run
and/or hire compulers for (e enld buslness. . '

To.apply for and lake oul; purchase ot ollierwlse aequire by way of licence or
olherwlse any patent righte, Inventlons, \racla mark rights, copy rights or secret
processes, lechnlcal ald or know- low which may be useful for the companles
objects and grant llcence lo ube the same. ]

To Invest subscribe for, acquire, buy, sell, vary, exchonge, @rn’mffelr, hypolhecate
deal, In and dispose of any shares, slock; debentures, whether perpetual ‘o
redeemable, debenture slocks, bonds, cerlifleales, securliles, ptopertles, of ahy
other company Including sécuritles; of any Government Publle authotitles, or
bodles, Local authorities, -

Subject lo the provision of the Acttolend, Invest or deal with the money elther with
or without Interest of securlty, Including In current or deposlt account witl any
Bank or Banks, other persons uponsuch lerms, conditlons and manner as may from
e fo time be determined and fp recelve money on deposit subject to provislon of
Seclloir 58A of the Companles Act, 1956 and direclion lssiied by Reserve Bank of
Indla orloanuponsuch terms and conditlons ns the Comphny may approve, subject
lo the provlslon of Cdmpanles Act, 1956, Provided ilie Company shall not do any
banklng buslness ds defined under the Banking Rzgulql_'_fup ﬁ“qi_. 1949,

To borrow or ralse or secure lhe pa }rmentn[muﬁnjr from any Bank or Banks or any
[Inanclal institutlonorany other personofpersons for the purpose of the Comipany’s
buslness In such manner and on such terms and with such rights, powers and
privileges ns the Company may thiik (it and parileularly by lssue of or uponbonds,
debentures, bllls of exchange, promlssory noles or other obllgation or securliles of
he Company and with a view to hypothecale and/or Inany way encumber creale
charge on the undertoking and all or any of the immovable and movable properiles

present or future and all or any of the uncalled copltal for the tln}é belng of the
Company and lo purchase, redeem or pay ol any such sécuritiés,

To enter Inlo partnership, Franchise agreement, agency agreement or arrangement
for sharlng the prolit or Jolnt venlure with any person or pergong or company

‘carrylng on or sbout to carry on any business capable of belng conducted so as

directly or Indlrectly to benefit this company and o acqulre or joln acquiting any
such buslness a8 covered by the object clause A nbove, ) '



10.

‘11

12,

13.

14,

15.

3

o gell, improve, manage, develop, exchange, lease, morlgage, dispose of lurn 1o

sccount or otherwlise deal with all o any part of the undertaking, properly,
investmenis and rights of the company, :

To apply lor, purchase or olherwise acquire, any palent, irndemark, brevels
d’lwention, licences concessions, prote-lions, rights, privilage, and Lhe llke conler-
ring any exclusive or non-exclusive or I: niled righis lo any secret or oller Informa-
tion as lo any Invention which may svem capable of being used for any of the
purposes of the Company or the acquisition of wiich inay seem directly or
indirectly of use or benelltto he Company or may appear likely lobe advantageous
or useful lo the Company or may and lo use, exerclse, develop or grant llcense,
privileges in that respect or olherwise lurn lo account the property, right or
informntion so acquired and lo nssisl, encourage and spend money In making
experiments, tests, Improvements of any Invention, patent and right improvement

which the Company may acquire or propose lo acquire.

To establish and support or aid in the eslablishment and su pport of m-u:inli-n ns,
institutions, clubs, soclelles, funds, trusls and conveniences caleulated to benelil
employees.or ex-employees of the Company or the dependants or the connectlons

. of such persons or subject lo the provisicas of the Companles Act 1956 to subscribe

or grant money for any charitable, natlonal, religlous, benevolent, object or fund; or
for any purpose which may likely, direclly ot indirectly, further the objecls of
Company or the Interest of its members or business subject Lo the provision of the

" Companles Act, 1956.

To distribute among the members of llie Company dividends including bonus
share (Including fractional share certificnies) out of profits, sccumulated profils, or

* funds and resources of the Company in any manner permissible under LAW In the

event of Lhe winding up.

To allot shares In this company lo be consldered ns fully or partly pald-up i
paymentor consideralion orany service or property of whalever description whicls

the Company may acqulfe.

Toomalgamale withany com panyrorcom sanfes having objects alié:ge{herur inpart
similar to those of the Company dr any olher Company, subject lo lle provisions
of Seclion 391 lo 394 of the Companles Acl, 1956. '

To open branches In ludia and elsewhere nd 1o get the company registered In ANy
loreign country and adeptsuch ineans of naklug known to the public the business
or the producls of the Company as mny seem expedient ond In particular -h;,-
advertising In the press, by clreulnrs and publication of books and periodicals.

Topay outof the funds of the Company all costs, charges and expenses prellimlinary
and incidental lo the promotion, formatlon, establislument and reglstenlion of the
Company.

To provide for the welfare of employees or ex-employees (including Direclors and
Ex-Directors) of the Company and the wives and families or lhe dependants or
connectlons of such persons by bullding or contribu ling to the building of dwell ing

- houses or quarlers, o grant money, pensions, gratuilies, allowances, bonuses,

profitsharing bonuses, or benelits ocany aiber payments, by creating and from e
to lime subscribing or contribuling lo provident Fund, Institullons, lunds, profit



16.

17.

4

gharin § or other schemes, or trusls and by |1ruuidi::g Inuuh.mﬂblug or canlribul ing
towarels place of Instruction and recreation, hospitals aiel dispensarles, medicnl

‘and other attandance or asslstance as the Cum;:mn_'.r shall think fit,

To guarantee the payment of money, unsecured or secured by or payable under or
In respect of bonds, debentures, conlracls, morigapes, charges, obligntlons and

ollier securities of any Company or of nny Aulhorlty, Cenlrnl, State, Municipal,
Local or otherwise, or of any person whomsoever, whether Incorporated or not

under the Companles act, for the purpose of the business of the Com pany,

| To undertake carry out, promole and sponsor rural development Including any

programme [or promoting economic wellare of or he upliftment of the publicinany
rural area and lo Incur any expenditure or any programme of rural development
and to nssist execution and promotion thereof eilher direcily or through and
independent ngency or In.any other manner and divest the ownership of any
property of the Company to or In favour of any public or Locnl body of Aulhority
or State Government or any Public Institution or Trust or Fund or Organisalion of
persons ag. the Directors may approve and to establish and support or ald In the

establishmentand support of associations, lﬂslflutlu_:iu.. clubssocletles, funds Lrusts
and conveniencesconstituted to benelitemployeesdrex-employees of the Com pany

or the dependents or the connectons of such persons or subject to the provisionn
Companles Act to subscribe or guarantee money for any charitable, naticosd.
religious, benevolent, general or uselul object or fund, or for any purpose which

-+ may likely, directly or indirectly, further the objects of Company or the Interest of

18.

19.

20,

21

Its members or hu:lineu.

To sell or dispose of the undertaking of the company or any part thereof for such
considerationas the company may think fit and in pueticular for shares, debenlures
or securities of any other company having objecls altogether or In part similar 1o
those of this company, -

To employ or otherwise nequlre, technical experls, engineers, .meclltnnin; foremen .
and skilled and unskilled labour for any of the purpose of the business of ile
company. ' ' ' '

To adupt sich means of making known any goods and products dealt in by the
rowpany or services repdered by the company ns may seem expedient, and in
praretigulat by advertising In the press by clrculars b ¥ purchase and exhibitions or
work of art ar jﬁlem;st and by rggi:!grlng and ﬂlnl:l]_lsldng and p:dle:'ling lende
mark, publication of books and perlodicals and by granting prizes rewards nnd

donatlons. :

To do other things ancillary to main business that may seem lo the Company
capable of being conveniently carrled on In connection with the above objects or
calculaled directly or Indirectly lo enhance the value of or lender profitable any of
the Company’s propertles or rights or which it may be advlsable lo underts ke with
a view lo improving, renderlng valuable or furning to account an ¥ property real or
personal, belonging to the Company or In which the Company may be Interested,

Todoall oreny of the above thingselthet ns principals, agénts, trustess, cntrdbigy"
or olherwise nnd eithet by orthrouglin geutls, subcontractors, tkhdlesk B Bihedted"
antelther alori or'Inconjuikadh-teithitiirs: it 10 HaTaisdal il By
incidkiital prconductive.td e kttalbimdni 6 henbove ‘oblects.



23, Toacquireand undertnke the whole or any part of the buslness and linbilitles of any

1.

a.

person or Company carrying on any business which the Company Is authorised to
carry on, or possessed of properly sullable for Lhe purpose of this company.

OTHER OBJECTS

Tocorry on the business of General Merchanls, Importers and Exporlers, Shippers,

Traders, Commission Agents, suppliers, Agents and any other Trade or business in
any goods or clnsses of goods whnlsoever.

To l:nl.'lrr onbusinessre processors, buyers, sellers, exporiers, Importers, producers

. refliners, culllvalors, miners, medlalors, brokers, ngents, consigninent _ugqul:;

markellng agents, sole selling agenls, conunlssion agents, distelbulors, suppliers,
traders, stocklsts, dealers, merchants in all kind of englineering goods, chemcals
and allied producs, Instruments, plastic and linoleum products, leather ‘and
Leather products, Rubber and Rubber products, hides and skins, sports goods, sea
food, processed [cods, hlndlmﬂl,icrbumﬂlpbqq:ﬁpmdudl_; agro-based and
plantation products, Industrial consumer ( both durable and non-durabie ) and
Intermediale producis, of any kind, gem and Jewellery, readymade gatments,
sarees, nalural silkand silk fabrics, collon fabrics and nll kinds of textiles, ten, collee,
fertilizers, yam, Jute and jute products, sugar and sugarcane, electrical and elec-
To produce, reflne, prepare, process, purchase, sell,import exportor generally deal
in bricks, sand, stone, marble, tiles, refractories, china wares, sanitary mateinls,
Plpes, lubes tibular siructure; cement, palnts, malerlals, pipes, tubes, lubular
structures, cement, painls, adhesives sheels, roofings, glass, [urniture, fittings
elecirical goods, waler supply or storage equipments, floor polish, doorclosers,

. concrele mixers, elevators, palnls, hardware, pipe fitlings, lubricant oils, building

malerials, forest products and any other bulldings or decoratlve materials made of
cemenl, stone, clay, imber, teak, board, fibre, paper, glass, rubber, plastic or other
nalural or synthetle substance or -:Jiemi:nl._ . :

- Tupmduce,nmm]ﬂe,reﬁ_ui:,buj,mll,lmppﬂ,upart,ﬂu:]ch!r:,lmeuutnm[deal

as Agenls or otherwlse In elecironic, electrical and ‘engineering gadgels, Insiru-
menls, appliances and apparatus of every descriptions, mould, dice, culling nud
small tools, electric motors, electric fans, equipments; electrie meters, cable, wires,
switch-gears, (lame and-deip proof motors, electric fans, regulators of all types,
electric, kilowalthourmelers, magnets, Industrial jewels, ammeters, volmelersand
other types of measuring Instruments, die caslings, screws, nuls and bolls, trans-
formers of all lypes, circuit brakels, ].'ll_'lf.sh, d“““t“"ﬁ-ﬁ‘lﬂﬂr trolleys and conches,
winches, nic-compressors; rigs, ropewnys, crane, enrllinoving equipments, rolls,
cylinder, nirconditioners, alrcoolers, welders, refrigerators, swilches, eleciric trnns-
mission lowers, poles, lubes Insulating malecinls, conduclors, [use and wires,
idUFlt.l', Wazlu_hlq; machines, lelevision and wireless “FF“".'-W: lnr:l_udlng mdlo
receivers and lransmitlers, micro wave componenls, rader equipments, valves,
resistors, [uel control sysiem products, electronie loys microprocessor modules,
compulers, biodes, Inlegrated circuits, integraled chips, printed drcuit boards,
conductors, magnellc malerials transistors and -allied ilems, sewlng machines,

“walches and clocks, Inpe recorders, house-hold appllancesn leomponents and part

Uhereof,
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To export, Import, buy, sell and deal In bags, contalners, cans, boxes, drums,
:}']ihdnn,'lmlli-'u tops, crowncorks, packages, packing materials, pressed metwares.
o enslls, cutlerytablewares and articles made of hesslan, tin melal, plates, sheels,
\ass, (ibre, paper, board, cloth, leather, plastic and other synthellc compound or
malerlals, imber or plywood and to deal In tinplates, wire aluminium sheels and
1o undertake either on own account or on commnission basls or olherwise prinling,

painting deslgning, enamelling, electroplating, engraving or otherwlse decorating
the aloresaid producls or any of such products or arllcles, and lo nct as packers. .

To catry on business as producers, Imporlers, exporters, buyers, sellers, distribu-
lors, stocklsts, ngents and brokers, of lime, lime stone, hydrated lime calcluin
earbonale coke, charcdal, petroleum coke copper, Iron or bauxite, cyanite, fire clay, -
china-clay, salt, sodium chlorlde, ealelum phosphale, nickel, beryllium uranium,
zinc, lead asbestos, tin, alumina, mercury, sillicon, sulphur, graphite, brass, alumi-
wium, sllica, sand, bentonite, quartz, dexlrine, magnesite, dotomlte, ferro alloys,
cortindum, manganese, micn, sliver, gold, platinum, dlamond, sapphire, ruby,
topaz, granet, emerald, pearl and olher preclous sem! preclous or comimerclal
minerals and stones and to act as melal founders, agents and dealers of metals
sheets, wlires, rods, squares, plates, melal [ols, plpes, tube Ingols, billets, clrcles,

arts, colls utensils, ornaments, decorative and art malerials and jewellery made
wholly or partly from any one or mare of the metals and materlals mentloned

{hereln.

To carry un.l:rusl,nr.-!-s of advertisement and publicity agents and contraclors In
vu:]gu;whyumdnilmmra?lmludlngnuldmmdIndunr,mwupnp:;u_. magnzines,

books, screens, slides, walls, buses, rallivays, othér ttansport vehicles and public
places, audlo-display and to prepare, advlse, and contruct ddverlising devices and

to publish or advertise the same through any medla whatsoever.

Tocarry onbusiness astraders, w holesellers, retallers, makers, designers, combers,
seourcers, splnners, weavers, (inishers, dyersand readymade garments, yarns and
fabrics of wool, colton, Jute, silk, rayon, nylon, terylene and other natural n_'].rnlheu:
and/or fibrous substances and/or ¢f malerlals from the waste reallsed from the
above mentioned producls either onils own account or on conunisslonand o carry
oh the buslness as drapers and dealers of furnishing fabrics In all Its branches, as
costumers, readymade dress and mantile makers, silk mercers, furnishing fabrics
i all its branches, as costurriers, readymade dress and mantile makers, makers and

* guppliers of clothing, lingeric and traimmings of every kind, flulers, drapers,
_miliners, hoslers, gloves, lace mnkers fealher dressers, felt makers, dealers in and

ofyarns, fabrics and also deal Inor process natural starch and otherslzingmalerlals,

substances of all kinds and ‘compounds and olher substances, elther basle or

intermediate required for Uie sbove mentioned product or producls.

To promote form or acquire any company and to take, purchase, or acquire shares
orinterestin tin;,r:umpl.n}r and to transler loany such company any btﬂperl.].r ol lhis
company and to take or otherwise acqulre, hold and dlspose of or otherwise deal in
and Invest In any shares, debentures and other seturities In or of any company or.
companles elther out of Its own funds or out of funds thatit might borrow by lssue

. of debentures or [rom bankers or otherwlse howsoever or In any other manner

whalsoever and to subsidise or otherwise assist any such company.
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11. -

Iv.

[

To finance Industdal enterprises in Indla, whether by way of making loans or
advances to, or subscriblng lo the Capital or private lndu.-trt__:l enteprises in India
including and acquiring of shares and debentures of companles or other bodies
corporale engaged Inany enterprises and extending linanclal assistance by way of

leasing or hirlng of plant, machineries and equipments or glving guaraniees or

provide any security, In connection with any load made by any other person losuch-

* companles, bodles corporale and enterprises. -

Ta own, purchase, take on lease, hire or exchange or olherwise acquire any eslale,
land, len garden, orchards, groves, plantations and firms and to earry on business
as cultivalors, grovers, producers, plantars,buyers, sellers, dealers, Imporiers,
exporlers, agenls; brokers, Iraders, or slockisls of tea, colfee, co-con, clncliona,
rubber, bamboo, limber, {rulls, vegetables, coconut splces, cardamon, Jute, hemp,
cotton, sugarcane, linseed, oll-sgeds, wheat and other grains and any kind of

- horticulture, agricultural, food or beverage product or products.

The liability of the members is limited.

Th:AuhmidehthupﬁnlufﬂuCnmpmyishll,ﬁﬂ,ﬂﬂ,ﬂﬂﬂ!- (Rupees Eleven Crores
Fifty Lakhs Only) divided into 5,75,00,000 shares of Rs.2/- each with rights, privileges and
mﬁmmmﬂnumumw&cﬂmmhmmﬂﬂw
time of issue. The Company has and shall abways have power to divide the share capital for
E:ﬁmabchghﬂumaﬂchmmEMMWmimmﬁmlEMMHﬁmmﬂ
mw?,mdiﬁrmahnmﬂuﬁghm;ﬁvihguumﬂiﬁmmmmdmnfﬂmu
hmmhmumyfurﬂmﬁmnbdnghemﬁdudbymcmgulﬁnmnfﬂxﬂmpan}c
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ursuance. [his Memorandum of Assoclallon

of Shares, In the Capllal of he Company
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: | .
Names, Atdresses, Number ol Equity Mame, Addresses,
Descriplions & Occupalion . ‘Slares loken by Descriplion &
ol Subseribars gach subsciiber . | Occupalion of wilness

PAWAN KUMAR GUPTA 100
g/o, Sil Shamial Gupla ( One hundied )
118/, Palm Avenue :
Calculla-700 018
Prolession

8

L=

i
VINOD KUMAR GUPTA 100 o 29 E g
g/o. 81l Dindayal Gupla ( One hundred ) a v o
"§0, Bllay Kumar Mukherjeo Foard . - : g
Howrah-711 108 - : ,
Eruluuuht

|
I
1Tlﬂa| 200 « .
( Two hwndred )

Daled 1 the 218! day ol May, 1993, Culeulla
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(THE COMPANIES ACT, 2013)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION.

OF

DOLLAR INDUSTRIES LIMITED

The following regulations comprised in these Articles of Association were adopted by means of
Special Resolution passed by the members at their Extra Ordinary General Meeting through
Postal Ballot on25th October, 2017 in substitution for, and to the entire exclusion (except
particulars of subscribers to the articles of association), of the earlier regulations comprised in
the extantArticles of Association of the Company.

PRELIMINARY

1.  The regulations contained in the Table °F in the Schedule | of the Companies Act, 2013 shall
net apply to the Company, except in so far as the same are repeated, Wntflhed or expressly
made applicable in these Articles expressly incorporated herein below or by the Companies
Act, 2013 and Rules made thereunder.

DEFINITION AND INTERPRETATION

2 (1) In these Articles —

(a)

(b)

(c)

(d)

(e)
(f)

"Act” means the Companies Act, 1956, as amended and replaced by the Companies
Act, 2013 (to the extent as and when notified) and any 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 reliable to
the relevant Article in which the said term appears in these Articles, so far as may be
applicable.

“Articles” mean these articles of association of the Company as originally framed or
altered from time to time or applied in pursuance of any previous Company law or
the Act.

“Company” means ‘DOLLAR INDUSTRIES LIMITED".

“Board of Directors” or “Board” means the collective body of the Directors of the
Company.

“Committee” means Committee of Board of Directors.

“Company Secretary” or “Secretary” means a Company secretary as defined in clause
(c) of subsection (1) of Section 2 of the Company Secretaries Act, 1980 (56 of 1980)
whao Is appointed by a Company to perform the functions of the Company Secretary
under the Act,



(2]

(3)

(4)
(5)

(&)

[2]

(g} “Member”, in relation to the Company, means —

(i}  every persen holding shares of the Company and whose name ks entered as a
beneficial owner in the records of a depository.

{ii} every other person who agrees in writing to become a member of the Company
and whose name is entered in the Register;

(h) “Office* means the registered office for the time being of the Company.

(I}  “"Register” means the register of Members of the Company required to be kept
pursuant to the Act.,

(i) 'Rul;as' means the applicable rules for the time being in force as prescribed under
relevant sections of the Act.

(k) “Securities” means the securities as defined in Securities Contracts (Regulation) Act,
1956 or any amendment as may be made from time to time.

(I}  "Seal” means the Common Seal of the Company.

{m) “SEBI" shall mean the Securities and Exchange Board of India, constituted under the
Securities and Exchange Board of India Act, 1992;

In “writing™ and "Written” include printing, lithography and other modes of representing
or reproducing words in a visible form.

Words importing persons shall include bodies corporate, corporations, companies and
individuals.

Words importing the masculine gender shall include the feminine gender and vice-versa.

Wards importing the singular number shall include the plural number and words importing
the masculine gender shall, where the context admits, include the feminine and neuter
gender.

Unlass the context otherwise requires, words or expressions contained in these Articles
case may be.

SHARE CAPITAL AND VARIATION OF RIGHTS

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 under Clause V of the Memorandum of
Association of the Company.

The Company shall have the power, subject to the provisions of the Act, to increase or
roduce the capital for the time being of the Company and to divide the shares in the capital
into several classes with rights, privileges or conditions as may be determined.

Subject to the provisions of these Articles and Section 55 of the Act, the Company shall

have power to issue preference shares, which are, at the option of the Company liable to
be redeemed / converted into equity shares on such terms and in such manner as the
Company may determine.

Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company shall be under the control of the Board of Directors who may Issue, allot or
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otherwise dispose of the same or any of them to such persons, in such proportion and on
such terms and conditions and either at a premium or at par and at such time as they may
from time to time think fit.

Subject to the provisions of the Act and these Articlesor part payment for any property or
assets of any kind whatsoever sold or transferred, goods or machinery supplied or for
services rendered to the Company in the conduct of its business and any shares which may
be so allotted may be issued as fully pabd-up or partly paid-up otherwise than for cash, and
if 50 issued, shall be deemed to be fully paid-up or partly paid-up shares, as the case may
be.

(2) The Board of the Company or the Company itself, as the case may be, may, in
accordance with the Act and these Articles, issue further securities to:

(i)  persons who, at the date of offer, are holders of the securities of the Company;
such offer shall be deemed to Include a right exercisable by the person
concerned to renounce the securities offered to him or any of them in favour
of any other person who may or may not be the Member of the Company; or

(i1} employees under any scheme of employees’ stock option; or

(iil) any persons, whether or not those persons include the persons referred to in
Article 8{a)(i} or Article 8(a)(ii) above on preferential or private placement
basis as may deem fit.

(b} A Ffurther issue of securities may be made in any manner whatsoever as the Board
may determine including by way of preferential offer or private placement, subject
to and In accordance with the Act and thesse Articles.

The Company in a general meeting may decide to issue fully paid up bonus securities to the
member, if 50 recommended by the Board in accordance with the Act and these Articles,

()  Every person whose name is entered as a Member in the Register shall be entitled to
receive within two months after allotment or within one month after the application
for the registration of transfer or transmission or within such other period as the
conditions of issue shall be provided-

(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 twenty
rupees for each certificate after the first,

(i) Every certificate shall be under the Seal and shall specify the shares to which It
relates and the amount paid-up thereon.

(if} In respect of any share or shares held jointly by several persens, the Company shall
not be bound to issue more than one certificate, and delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery to all such holders.

li}  If any share eeftificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upan 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 as the Company deem adequate,
a new certificate in lisu thereof shall be issued. Every certificate under this Act shall
be issued on payment of twenty rupees for each certificate,
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(i) The provisions of aforesaid Articles shall mutatis mutandis apply to debentures of
the Company to the extent applicable.

Shares may be tssued and held either in physical mode or in dematerialized state with a
depository. Notwithstanding anything contained herein, the Company shall be entitled to
dematerialize or rematerialize its shares, debentures and other securities pursuant to the
Depositories Act, 1996 and the rules framed thereunder, if any.

Subject to applicable provisions of the Act, the Company may exercise an option to issue,
dematerialize, hold the securities (including shares) with a depository in electronic form
and the certificates in respect thereof shall be dematerialized, in which event the rights
and obligations of the creation and matters connected therewith or incidental thereto
shall be governed by the provisions of the Depositories Act, 1996 as amended from time to
time or any statutory modification thereto or re-enactment thereof.

The Company shall Intimate such depository the detalls of allotment of share to enable the
depository to enter in its records the name of such persen as the beneficial owner of that
share.

The Company shall issue, when so required, receipts for all securities deposited with it
whether for reglstration, sub-division, exchange or for other purpeses and shall not charge
any fees for registration of transfers, for sub-division and consolidation of certificates and
for sub-division of letters of aliotment, renounceable letters of right, and split,
consolidation, renewal and transfer receipts into denominations of the market unit of
trading.

Except as required by law, no person shall be recognized by the Company as halding any
share upon any trust, and the Company shall not be bound by, or be compelled in any way
to recognize (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any Interest in any fractional part of a share, or (except only as by
these regulations or by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder,

(i) The Company may exercise the powers of paying commissions conferred by sub-
section (6) of Section 40 of the Act, provided that the rate percent or the amount of
the commission paid or agreed to be paid shall be disclosed in the manner required
by that section and the Rules made there under.

{ii} The rate or amount of the commission shall not exceed the rate or amount prescribed
in the Rules made under sub-section (&) of Section 40 of the Act.

{iii) 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 dther.

(i)  If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of Issue of the shares
of that class) may, subject to the provision of Section 48 of the Act, 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.

{li) To every such separate meeting the provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at



[5]

least two persons holding at least one-third of the Issued shares of the class in
question.

The rights conferred upon the holders of the shares of any class issued with preferredur
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 shares
ranking pari passu therewith,

The Company may issue the shares in electronic and fungible form and In such case the
provisions of Depositories Act, 1996-or any amendments thereto shall apply.

That option or right to call of shares shall not be given to.any person except with the
sanction of the Issuer In general meetings.

UNDERWRITING AND BROKERAGE

Subject to the applicable provisions of the Act, the Company may at any ii_me pay a
commission to any person in consideration of his subscribing or agreeing to subscribe or
procuring or agreeing to procure subscription, (whether absolutely or conditionally), for
any shares or Debentures in the Company In accordance with the provisions of the
Companies (Prospectus and Allotment of Securities) Rules, 2014,

The Company may also, on any issue of shares or Debentures, pay such brokerage as may
be lawful.

LIEN
(i} . The Company shall have a first and paramount lien —

(a} on every share (not being a fully paid share), for all monles (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 exempt wholly or partiatly from
the applicabiiity of the provisions of this sub-clause,

(i) The Company’s lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time In respect of such partly paid-up shares.

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-

{I}  wnless a sum in respect of which the lien exists Is presently payable; or

(1} 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 lien 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.

(I}  To give effect to any such sale, the Board may authorise some person to transfer the

plhhapas sl da e aizcask csas bk = oe oL
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(i)

(i)

(ii)

(i)

(i)

{11

The purchaser shall be registerad as the holder of the shares comprised in any such
transfer.

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.

The proceeds of the sale shall be received by the Company and applied In‘pa'.rment
of such part of the amount in respect of which the lien exists as Is presently payable.

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

CALLS ON SHARES

The Board may, from time to time, make calls upon the M&mhun in respect of any
monles unpaid on their shares [whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereaf made
payable at fixed times as per law.

Provided that no call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last
preceding call.

Each Member shall, subject to receiving at least fourteen days’ notice specifying the
time or times, place of payment and mode of payment, pay to the Company, at the
time or times, place and mode so specified, the amount called on his shares.

A call may be revoked or postponed at the discretion of the Board,

A call shall be deemed to have been made at the time when the resolution of the
Boardauthorising the call was passed and may be rzqul-r_zd to be paid In instaliments.

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

U]

(ii)
(i)

(i)

If a sum called in respect of a share is not paid béfore 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 the
rate permissible under the law or at such lower rate, if any, as the Board may
determine.

The Board shall be at liberty to walve payment of any such Interest wholly or in part.

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 regulations, be deemed to be a call duly
made and payable on the date on which by the terms of issue such becomes payable.

In case of non-payment of such sum, all the relevant provisions of these regulations
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.

The Board -

()]

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
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(i}  wponall or any of the monles 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,
a5 may be agreed upon between the Board and the Member paying the sum In
advance.

TRANSFER OF SHARES

The Shares and Securities of the Company are freely transferable. Any transfer of shares or
other securities of the Company shall be completed in accordance with the provisions of
the Act and these Articles.

The instrument of transfer of any share and other securities In the Company shall be in
such form as may be prescribed under the Act. The aforesaid securities transfer form shall
be executed by or on behalf of both the Transferor and Transferee. The Transferor shall be
deemed to remain the holder of such shares until the name of the Transferee Is entered in
the Register of Members in respect thereof. In the case of transfer or transmission of
shares or other marketable securities where the Company has not Issued any certificates
and where such shares or securities are being held in any electronic and fungible form in a
Depository, the provisions of the Depository Act shall apply.

(i} The instrument of transfer of any share In the Company shall be executed by or on
behalf of both the transferor and transferee.

{ii) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the Register in respect thereof,

The Board may, subject to the right of appeal conferred by Section 58 of the Act decline to
register -

(i) the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

(i) any transfer of shares on which the Company has a lien.
The Board may decline to recognise any I.nstmment' of transfer unless-

(i} the instrument of transfer is in the form as prescribed in the Rules made under sub-
section (1) of Section 56 of the Act:

(i} 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

(ili) the instrument of transfer is in respect of only one class of shares,

On giving not less than seven days’ previous notice In accordance with Section 91 of the Act
and the Rules made thereunder, the reglstration of transfers may be suspended at such
times and for such periods as the Board may from time to time determine.

Provided that such reglstration shall not be suspended for more than thirty days at any one
time or for more than fﬂi‘h‘ﬁﬂ_ﬂﬂ'ﬁ in the aggregate in any year.

The Company on its own or through its Registrar & Transfer Agent shall maintain a “Register
of Transfers” and shall record therein fairly and distinctly particulars of every Transfer or
transmission of any Share, Debenture or other security held in a material form.
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41. The registration of transfer shall not be refused on the ground of the transferor being
gither alone or jointly with any other person or persons indebted to the Issuer on any
account whatsoever except where the Company has a Lien on shares. Further, any contract
or arrangement between 2 (two) or more persons in respect of the Transfer shall be
enforceable as a contract.

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

DEMATERIALISATION OF SHARES & SECURITIES

43, The Company may enter into agreement with any depaository established under the
Depositories Act, 1996, pursuant to which the members may dematerialise their shares
and open accounts with Depository Participants appointed under Depositories Act and
registered with the Securities and Exchange Board of India and the following provisions
shall govern such dematerallised Shares notwithstanding anything contained elsewhere
In these Articles :-

{i] Mo certificate shall be issued for dematerialized shares and certificates earlier issued
will be cancelled wherever a member has opted to hold the same through depository.

(i} There will be no distinctive numbers for the dematerialsed shares.

(iii) The records of members holding as maintained by the depository and depaository
participants shall be the basis for all purposé of holdings of the members, who have
opted for the dematerialization.

(iv) The dematerialized shares can be transferred [ transmitted as per rules of the
depository.

(v} If a member having dematerialised his holdings of shares opts for rematerialisation
of his holding of shares or a part thereof, share certificates will be issued to him on a
written request received for that purpose through the depesitory participant.

(vi) The members shall bear all charges of the depository participant.

(vil) Persons appearing as beneficial owners as per the register maintained by the
depository shall be entitled to covered thereby and the depository shall be the
registered owner of such shares only for the purpose of effecting transfer of
ownership of such shares on behalf of the beneficial owner.

{vill) The Company shall intimate the depository the details of allotments of the shares in
respect of members opting to hold the shares in dematerialized form.

(ix) Nothing contained in Section 56 of the Companies Act, 2013 or Articles shall apply to
the extent the provisions of the Depository Act are applicable in regard to the transfer
of the shares but shall be applicable in all other respects,

(x} The provisions n_f these Articles shall mutatis mutandis apply to securities other than
shares and any reference to member herein shall apply to the holder of the concerned
security.

(xi} A depository as a registered.owner shall not have any voting right in respect of
shares and securities held by it in dematerialized form. The beneficial owner as per
the Register of Beneficial Owners maintained by a depository shall be entitled to
such right in respect of the shares and securities held by him in the depository. Any
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reference to the member or joint member in these Articles shall include a reference
to Beneficial owner the shares/securities held in Depository.

Notwithstanding anything contained in these Articles to the contrary, where Securities
of the Company are held in a Depository, the records of the beneficiary ownership
may be served by such depository by means of Electronic mode.

The Register and Index of Beneficlal owners maintained by Depository under
Depositories Act, 1996, as amended shall be deemed to be the Register and Index of
Members and Security holders for the purpose of these Articles.

TRANSMISSION OF SHARES

On the death of a Member, the survivar 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.

Nothing in clause () 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.

Any person becoming entitled to a share in consequence of the death or insolvency
of 8 Member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, 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 insolvent member could
have made. If the person 50 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. If the person aforesaid shall
elect to transfer the share, he shall testify his election by executing a transfer
of the share. All the limitations, reﬂrli:tfnm and provisions of these regulations
relating to the right to transfer and the ﬂ.grstratbun of transfers of shares shall
be applicable to any such notice or transfer as aforesald as if the death or
insolvency of the member had not oceurred-and the notice or transfer were a
transfer signed by that member.

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.

If the person so becoming entitled shall elect to be registered as halder of the share
himself, he shall deliver or send to the Company a notice In writing signed by him
stating that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his election
by executing a transfar of the share.

All the limitations, restrictions and provitions of these regulations relating to the
right to transfer and the registration of transfers of shares shall be applicable to 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 by that Member,

A person becoming entitled to a share by reason of the death or insalvency of the holder
shall be entitled to the same dividends and other advantages to which he would be entitied
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if he were the registered holder of the share, except that he shall not, bafore 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.

FORFEITURE OF SHARES

if a Member fails to pay any cali, or instaliment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
instaliment remains unpaid, serve a notice on him requiring payment of so much of the call
or installment as is unpaid, together with any interest which may have accrued.

The notice aforesaid shall-

(i} name a further day {not being earlier than the expiry of fourteen days from the date
of service of the notice) on or before which the payment required by the notice is to
be made; and

(ii} state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable to be forfeited,

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that
effect.

fi}] A forfeited share may be sold or otherwise disposed of on such terms and In such
manner as the Board thinks fit.

{il} Atany time before a sale or disposal as aforesaid, the Board may cancel the forfalture
on such terms as it thinks fit.

{i} A person whose shares have been forfeited shall cease to be a Member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay
to the Company all monies which, at the date of forfeiture, were presently payable
by him to the Company in respect of the shares.

(ii) The liability of such parson shall cease if and when the Company shall have received
payment in full of all such monies in respect of the shares.

(I} A duly verified declaration In writing that the declarant is a Director, the manager 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 persens claiming to be entitled to the share;

(i} 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 favour of the person to
whom the share is sold or disposed of;

(i) The transferee shall thereupon be registered as the holder of the share: and
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(iv) The transfaree 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 forfelture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply In the case of non- payment
of any sum which, by the terms of Issue of a share, becomes payable at a fixed time,
whiethar 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.

BORROWING POWERS

Subject to the provisions of the Act and these Articles, the Board may from time to time at
its own discretion, raise or borrow or secure the payment of any such sum of money for the
purpose of the Company, In such mannar and upon such terms and conditions in all respects
as they think fit, and In particular, by promissory notes or by receiving deposits and advances
with er without security or by the issue of bonds, debentures, perpetual or otherwise,
including debentures convertible into shares of this or any other Company or perpetual
annuities and to secure any such money so borrowed, raised or received, mortgage, pledge
or charge the whole or any part of the property, assets or revenue 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 powers of sale and other
powers as may be expedient and to purchase, redeem or pay off any such securities;
provided however, that the monies to be berrowed, together with the money already
borrowed by the Company apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business shall not, without the sanction of the Company
by a Special Resolution at a General Meeting, exceed the aggregate of the paid up capital of
the Company and its free reserves. Provided that every Special Resolution passed by the
Company in General Meeting in relation to the exercise of the power to borrow shall
specify the total amount up to which monies may be borrowed by the Board of Directors.

The Board may by resolution at Its meeting, delegate the above power 1o borrow money
otherwise than on debentures to a Committee of Directors or Managing Director or to any
other person permitted by applicable law, if any, andshall specify the total amount up to
which moniles may be borrowed which shall In no circumstances exceed the limits as
permitted to be borrowed by the Board.

To the extent permitted under the applicable Taw amd subject to compliance with the
requirements thereof, the Directors shall be empowered to grant loans to such entities at
such terms as they may deem to be app-fruprlate and the same shall be in the intergst of the
Company.

Any bonds, Debentures, debenture-stock or other Securities may if permissible in Law be
Issued at & discount, premium or otherwise by the Company and shall with the consent of
the Board be issued upon suchterms and conditions and in such manner and for such
consideration as the Board shall consider to be for the benefit of the Company, and on the
conditian that they or any part of them may be convertible into Equity shares of any

* denomination, and with any'privileges and conditions as to the redemption, surrender,

aliotment of shares, appolntment of Directors or otherwise, Provided that Debentures
with rights to allotment of or conversion into Equity shares shall not be issued except with,
the sanction of the Company in General Meeting accorded by a Special Resolution.
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ALTERATION OF CAPITAL

59. 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.

60.

Subject to the provisions of Section 61 of the Act, the Company may, by ordinary resolution,-

i

(i)

(iii)

(iv)

consolidate and divide all or any of its share capital into shares of larger amount than
Its existing shares;

convert all or any of Its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination;

sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the memorandum;

cancel any shares which, at the date of the passing of the resolution, have not been
taken agreed to be taken by any person.

Where shares are converted into stock,-

(i)

(i)

(i)

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
clrcumstances admit:

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

the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of
the 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 -Eumpinr a5 are applicable to paid-up shares shall
apply to.stock and the words "share” and "shareholder” in those regulations shall
include “stock” and “stock-holder” respectively.

The t':nr'npaw may, by spectal resolution, reduce in any manner and with, and subject to,
any incident authorised and consent required by law,-

(i)
{ii)
(ii)

i)

Its share capital;
any capital redemption reserve account; or
any share premium account.
CAPITALIZATION OF PROFITS

The Company in géneral meéting may, upon the recommendation of the Board,
rezolve = .

{a) that it s desirable to capitalize 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
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(b} that such sum be accordingly set free for distribution in the manner specified
in clause (ii) amongst the Members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

{ii} The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (i), either in or towards-

a.  paying up any amounts for the time being unpald 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 bonus shares;

e. The Board shall give effect to the resolution passed by the Company in
pursuance of this regulation.

(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 capitalized 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.
(iif} The Board shall have power-

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

(b} toauthorise any person to enter, on behalf of all the Members entitled thereto,
into 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, 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,

(iii}) Any agreement made under such authority shall be effective and binding on such
Members.

The Company shall not use revaluation reserves for issue of Bonus Shares.
BUY BACK OF SHARES

Notwithstanding anything contained in these Articies but subject to the provisions of
Sections 68 to 70 of the Act and any other applicable provision of the Act or any other law
for the time being in force, the Company may purchase its own shares or other specified
securities.
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REDUCTION OF CAPITAL

The Company may from time to time in accordance with the provisions of the Act by
resolution as specified in the Act, reduce:

{i} its share capital; and/ or,

(Il} any capital redemption reserve account; and or,
(ill) securities premium account; and or,

[iv] any other reserve in the nature of share capital.

and in particular maypay off any paid-up share capital upon the footing that it may be
called up again or otherwise and may, If and so far as is necessary, alter its Memorandum of
Association by reducing the amount of its share capital and of its shares accordingly.

GENERAL MEETINGS

All general meetings other than annual general meeting shall be called extracrdinary
general meeting.

[} The Board may, whenever it thinks fit, call an extraordinary general meeting.

[ii) If at any time Directors capable of acting who are sufficient in number to form a
guorum are nat within India, any Director or any two Members of the Company may
call an extraordinary general meeting in the same manner, as nearly as possible, as
that in which such a meeting may be called by the Board.

Mo general meeting shall be held unless at least 21 clear days prior written notice, or
shorter written notice in accordance with the Act, of that meeting has been glven to each
Member as per the provisions of the Act; provided that any general meeting, may be called
after giving shorter notice than the notices required above, If consent thereto Is accorded,
in the case of any other meeting, by Members of the Company holding not less than 95% of
the paid-up share capital which gives the right to vote to the Members. In general meetings,
only such agenda will be considered as is specified in the notice to the Members with
respect to such meetings.

Notwithstanding anything contained in this Act or these Articles, the a Company—

(a) shall, in respect of such items of business as the Central Government may, by
notification, declare to be transacted only by means of postal ballot; and

(b} may, In respect of any item of business, other than ordinary business and any business
in respect of which directors or auditors have a right to be heard at any meeting,
transact by means of postal ballot, in such manner as may be prescribed, instead of
transacting such business at a general meeting.

{e) If a resolution is assented to by the requisite majority of the shareholders by means

of postal ballot, it shall be deemed to have been duly passed at a general meeting
comvened in that behalf.

PROCEEDINGS AT GENERAL MEETING

{i} Mo business shall be transacted at any general meeting unless a quorum of Members
is present at the time when the meeting proceeds to business,
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(i) Same as otherwise provided herein, the quorum for the general meetings shall be as
provided In Section 103 of the Act.

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

If there is no such Chalrperson, 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.

if at any meeting no Director is willing to act as Chairperson or if no Director is present
within fifteen minutes after the time appointed for holding the meeting, the Members
present shall choose one of their Members to be Chairpersan of the meeting.

ADJOURNMENT OF MEETING

(i}  The Chairperson may, with the consent of any meeting at which a quorum is present,
and shall, if so directed by the meeting, adjourn the meeting from time to time and
from place to place.

(i} Mo business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

(it} 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.

{iv) Save as aforesaid, and as provided in Section 103 of 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

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

(i}  on ashow of hands, every Member present in person shall have one vote; and

(i} on a poll, the voting rights of Members shall be in proportion to his share In the paid-
up equily share capital of the Company.

A Member may exercise his vote at a meeting by electronic means In accordance with
Section 108 of the Act and shall vate only once.

(i)  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 jolnt
holders.

(li}  For this purpose, seniority shall be determined by the order in which the names
stand in the Register.

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 Committes or guardian may, on a poll,
vote by proxy.

Any business other than that upon which a poll has been demanded may be proceeded
with, pending the taking of the poll.
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Mo Member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares In the Company have been paid.

{i}  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 disaliowed at such meeting shall be valid for all purposes.

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

PROXY

Any member of the Company entitle to attend and vote at a meeting of the Company shall
be entitled to appoint another person as a prowy to attend and vote at the meeting on his
behalf, provided that a proxy shall not have the right to speak at such meeting and shall not
be entitled to vote except on a poll.

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 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.

An Instrument appointing a proxy shall be in the form as prescribed in the Rules made
under Section 105 of the Act.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation cf the
proxy or of the authority under which the proxy was executed, or the transfer of the shares
In respect of which the proxy Is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall
have been received by the Company at its office before the commencement of the meeting
or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

The number of Directors on the Board shall not be less than three and not more than
fifteen.

(i) The remuneration of the Directors shall, in so far as it consists of a monthly payment,
be deemed to accrue from day-to-day.

{ii} imaddition to the r'emunulratiuﬂ payable to them in pursuance of the Act, the Directors
may be paid all travelling, botel and other expenses properly incurred by them-

(2) 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.

The Company may exercise the powers conferred on it by Section 88 of the Act with regard
to the keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as it may think fit respecting the keeping of any
such register.



93.

[17]

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.

Every Director present at any meeting of the Board or of a Committee thereof shall sign his
name in a book to be kept for that purpose.

Subject to Section 149 and 152 of the Act, the Company may, by Ordinary Resclution, from
time to time, increase or reduce the number of Directors, subject to a minimum of 2 (three)
Directors and maximum of fifteen Directors, and by a Special Resolution increase the number
to more than fifteen Directors, and may alter their qualifications and the Company may,
(subject to the provisions of Section 169 of the Act), remove any Director before the
expiration of his period of office and appoint another qualified in his stead. The person so
appointed shall hold office during such time as the Director in whose place he is appointed
would have heid the same if he had not been removed.

The Board shall have the power to determine the Directors whose perlod of office is or is
not liable to determination by retirement of Directors by rotation.

The Company shall also comply with the provisions of the Companies (Appointment and
Quealification of Directors) Rules, 2014 and the provisions of the Listing Regulations.The
Company shall have such number of Woman Director (s} on the Board of the Company, as
may be required in terms of the provisions of Section 149 of the Act and the Companies
(Appointment and Qualification of Directors) Rules, 2014 or any other Law, as may be
applicable.

Subject to the provisions of the Act, all the Directors on the Board of the Company, other
than Independent Directors, shall retire from office at the completion of the Annual General
Meeting of the Company. -

The same individual may, at the same time, be appointed as the Chairperson of the Company
as well as the Managing Director or Chief Executive Officer of the Company. The Managing
Director would deemed to be CEO for the purpose of the Act and listing regulations until
and unless otherwise provided by the Act / listing regulations or until some other person is
appointed as CEO of the Company.

The remuneration payable to the Directors, including any managing or whole-time Director
or manager, if any, shall be determined in accordance with ahd subject to the provisions of
the Act and rules made thereunder. The remuneration of the Directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from day-to-day. Remuneration may
be paid as fixed monthly remuneretion and also as a commission based on profits.

Sitting fees, subject to celling as provided in the Act, may be paid to the Directors other
than managing Director, joint managing Director and whole-time Director.

Subject to the provisions of the Act, the Board shall have power at any time, and from time
to time, to appoint a person s 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. Such person shall hold office only up to the date of the next
annual general meeting of the Company but shall be eligible for appointment by the
Company as a Director at that meeting subject to the provisions of the Act.
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100. 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 manths
from india. No person shall be appointed as an alternate Director for an Independent
Directors unless he Is qualified to be appointed as an Independent Director under the
provisions of the Act and the SEBI Listing Regulations. 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 retumns to
India. 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.

101. If the office of any Director appointed by the Company in gam!rﬂ;muﬂn; is vécated
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. The Director 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 had not been vacated

POWERS OF BOARD

102. The management of the business of the Company shall be vested in the Board and the
Board may exercise all such powers and do all such acts and things as the Company is by the
memorandum of association or otherwise autharized to exercise and do, and not hereby
or by the statue or otherwise directed or required to be exercised or done by the Company
in general meeting but subject nevertheless to the provisions of the Act and other laws
and of the memorandum of association and these Articles and to any regulations, not
being inconsistent with the memorandum of association and these Articles or the Act,
fram time to time made by the Company In general meeting provided that no such regulation
shall invalidate any prior act of the Board which would have been valid If such regulation
had not been made.

PROCEEDINGS OF THE BOARD

103. (i) The Board of Directors may meet for the conduct of hus]ﬁeﬁ. adjourn and otherwise
regulate its meetings, as It thinks fit.

{ii} Subject to the provisions of the Act, the Board shall meet at least once every three
maonths at such place where the meetings of the Board are routinely held or a location
determined by the Board at its previous meeting, or If no such determination is
made, then as determined by the Chairperson of the Board.

(ili) A Director may, and the manager or the Secretary on the requisition of a Director
shall, at any time, summon a meeting of the Board.

104. Subject to the provisions of the Act:

(i)  any of the Directors may participate in a Board meeting, or a Committee thereof, by
way of video conference or similar equipment designed to allow the Directors to
participate equally and efficiently and to communicate concurrently with each other
without an intermediary In the Board meeting; 2nd

(ii) aBoard meeting held in the 2bove manner shall be valid so long as, the video
conference or similar equipment employed enables all persons participating in that
meeting to communicate concurrently with each other without any intermediary
and a quorum in accordance with this Article is present. Directors who are not
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physically present at the meeting or who have not joined the meeting via such method
of remote participation shall be entitled to join via teleconference or any other
manner, If permitted by the Act and subject to the provisions of the Act. The place
where the Chairperson of the meeting or the Company Secretary of the Company is
sitting shall be taken as the place of the meeting.

(i}  Save as otherwise expressly provided In the Act, questions arising at any meeting of
the Board shall be decided by a majority of votes.

(il) In case of an equality of votes, the Chairperson of the Board, if any, shall have a
second or casting vote,

Subject to these Articles and applicable law, the Board shall be entitied to adopt circular
resolutions in relation to such matters as it deems necessary and as permitted under the
Act.

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, but for no other purpose.

(I} The Board may elect a Chairpersen of its meetings and determine the period for
which he is to hold office.

(ii} I ne such Chairperson is elected, or If at any meeting the Chairperson s not present
within five minutes after the time appointed for holding the meeting, the Directors
present may choose one of their number to be Chairperson of the meeting.

(I} The Board may, subject to the provisions of the Act, delegate any of its powers to
Committees consisting of such member or members of its body as it thinks fit.

(i)  Any Committee so formed shall, In the exercise of the powers so delegated, conform
to any regulations that may be imposed on it by the Board.

(i)  The Board may appoint Chairpersan of any of the Committee of Board. In case the
Board do not appoint as such, the committee may elect a Chairperson of its meetings.

(i) If no such Chairperson is elected, or if at any muﬂﬁg the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members
present may choose oneé of their members to be Chalrperson of the meeting.

(i} A Committee may meet and adjourn as it thinks fit.

(ii) 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 Chalrperson
;shall have a second or casting vote.

All acts done in any meeting of the Board or of a Committee thereof or by dny person acting
as a Diréctor, 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.

Save as otherwise expressly provided in the Act, a resolution In writing, signed by all the
mambers of the Board or of 3 Committes thereof, for the time belng entitied to receive
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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 heid.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

114. Subject to the provisions of the Act,-

117.

119,

{i) A chief executive officer, manager, Company Secretary or chief financial officer may
be appeinted by the Board for such term, at such remuneration and upon such
conditlons 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
resoluticn of the Board;

(i) A Director may be appointed as chief executive officer, manager, Company 5ecretary
or chief financlal officer.

A provision of the Act or these regulations requiring or autherizing 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 of chief
financial officer.

REGISTERS

The Company shall keep and maintain at its registered office the register including register
of charges, register of members, register of Directors, annual retumn, register of loans,
guarantees, security and acquisitions, register of investments not held In its own name ,
register of contracts and arrangements for such duration as the Board may, unless otherwise
prescribed, declde, and index of members/debenture holders/other security holders and
other registers(the "Register”) as required to be kept and maintained under the Act,or
Rules made thereunder, the Depositories Act, 1996 and other applicable laws, with the
detalls of shares/debentures/other securities held in physical and dematerialized form in
any medium as may be permitted by law including any form of electronic medium.

in accordance to the provisions of Section 94 of the Act, the registers required to be kept
and malntained by a company under section B2 and copies of the annual return filed under
section 92 may also be kept at any other place in India in which more than ane-tenth of the
total number of members entered in the register of members reside, if approved by a
special resolution passed at a general meeting of the company and the Reglstrar has been
given a copy of the proposed special resolution in advance.

Provided further that the period for which the registers, returns and records are required
to ba kept shall be such as may be prescribed under the Act.

The Register and index of beneficial owner maintained by a depository under Section 11 of
the Depository Act, 1996 shall also be deemed to be the Register and index of members/
debenture holders/ather security holders for the purpose of the Companies Act, 2013 and
any amendment or re-enactment thereof,

The Company may exerclse the powers conferred on it by Section 88 of the Act with regard
to the keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as It may think fit respecting the keeping of any
such register.
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120. The registers and copies of annual return shall be open for inspection during business
hours on all working days, 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.

THE SEAL

.

(0
(i)

. The Board shall provide for the safe custody of the Seal.

The Seal of the Company shall not be affixed te any instrument except by the
authority of a resolution of the Board or of a Committee of the Boardauthorised by it
in that behalf, and except in the presence of at least twa Directors and of the Secretary
or such other person as the Board may appoint for the purpose; and those two
Directors and the Secretary or other person aforesaid shall sign every instrument to
which the Seal of the Company is so affixed in their presence.

DIVIDENDS AND RESERVE

122, The Company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.

123.

Subject to the provisions of Section 123 of the Act, the Board may from time to time pay to
the Members such Interim dividends as appear to it to be justified by the profits of the

Company.

(i)

(ii)

(i

(i

(ifi)

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 contingencles or
for equalising dividends; and pending such application, may, at the like discretion,
either be employed in the business of the Company or be invested in such
irvestments (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.

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.

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

All dividends shall be apportioned and paid proportionately to the amounts pald 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 thall rank for dividend
accordinghy.

Where any capital is paid in advance of calls made by the Company, any amount paid up in
advance of calls on any share may carry interest but shall not in respect thereof confer a
right on the member [who has pald such advance) ta dividend or to participate in profits,
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. The Board may deduct from any dividend payable to any Member all sums of maney, if any,

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

{i} Any dividend, interest or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address
of the holder or, in the case of joint holders, to the registered address of that one of
the joint holders who Is first named In The Register, or to such person and to such
address as the holder or joint holders may in writing direct.

(ii} Ewery such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

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

Motice of any dividend that may have been declared shall be given to the persens entitled
to share therein in the manner mentioned in the Act.

Mo dividend shall bear interest against the Company.
RELATED PARTY TRANSACTIONS

Except with the consent of the Board or the Shareholders, as may be required in terms of
the provisions of Section 188 of the Act and the Companies {Meetings of Board and its
Powers) Rules, 2014, no Company shall enter into any contract or arrangement with a
related party’ with respect to:

(il sale, purchase or supply of any goods or materials;
[if)  selling or otherwise disposing of, or buying, property of any kind;

(lit} leasing of property of any kind;
{iv] awvailing or rendering of any services;

(v) appointment of any agent for purchase or sale of goods, materials, services or
property;

{vi) such related party's appointment to any office or place of profit in the Company, its
subsidiary Company or associate Company; and

(vil]) underwriting the subscription of any securities or derivatives thereof, of the
Company:

{viii) without the consent of the Shareholders by way of an Special Resolution in accordance
with Section 188 of the Act.

No Shareholder of the Company shall vote on such Ordinary Resolution, to approve any
contract or arrangement which may be entered into by the Company, if such Shareholder is
& related party.

Nothing in this Article shall apply to any transactions entered into by the Company in its
erdinary course of business other than transactions which are not on an arm’s length basis
or to transactions entered into between the Company and its whelly owned subsidiaries
whose accounts are consolidated with the Company and placed before the Shareholders at
a Shareholders Meeting for approval.
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The Director, so contracting or being so interested shall not be liable to the Company for
any profit realised by any such contract or the fiduciary relation thereby established.

The audit Committee of the Board may provide for an omnibus approval for related party
transactions proposed to be entered Into by the Company subject to such conditions as
may be prescribed by applicable law,

The terms “office of profit™ and “arm’s length basis” shall have the meaning ascribed to
them under Section 188 of the Act.

The term ‘related party” shall have the same meaning as may be prescribed to it under the
Act.

The compliance of the Companies (Meetings of Board and its Powers) Rules, 2014 shall be
made for the aforesaid contracts and arrangements.

Subject to the Provision of Section 188 of Act, Non-executive Director of the Company may
be eligible for fees with respect to the services provided byhim in the professional capacity.

ACCOUNTS

Company shall prepare and keep at its books of accounts and other relevant books and
papers and financial statement for every financial year which give a true and fair view of
the state of affairs of the Company, and that of its branch offices, and explain the
transactions effected both at the registered office and its branch offices and such books
shall be kept on accrual basis and according to double entry system of accounting. Books of
accounts may also be maintained in electronic form.

The Books of Account shall be kept at the Registered Office or at such other place in India
as the Directors think fit.

The Company shall preserve in good order the books of accounts relating to a period of not
less than eight years pugpedlng the current year together with vouchers relevant to entries
in such books of accounts,

The books of account and books and papers of the Company, or any of them, shall be open
for the inspection by Directors In accordance with the applicable provisions of the Act and
the Rules.

No member (ot being a Director) shall have any right of inspecting any books of account or
books and papers or documents of the Company except as conferred by law or authorised
by the Board.

AUDIT & AUDITORS

The appointment of Auditors including filing up of casual vacancies, qualifications, powers,
rights, duties and remuneration of the Auditors shall be regulatéd by and In accordance
with the Act and Rules made thereunder.

The Company shall comply with the provisions of the Act in relation to the audit of the
accounts of Branch Offices of the Company.

An auditor can render such other services to the Company as permissible under the Act
subject to the approval of Board or Audit Committee,
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The remuneration of the auditor shall be fixed by the Company in the annual general
meeting or in such manner as the Company in the annual general meeting may determine.
In case of an auditor appointed by the Board his remuneration shall be fixed by the Board.

SERVICE OF DOCUMENTS AND NOTICE

A document may be served on the Company or an officer by sending it to the Company or
officer at Office of the Company by Registered Post, or by leaving it at the Office or by such
other methods as may be permitted under law.

A document (which expression for this purpose shall be deemed to have included and
include any summons, notice requisition, process order, judgment or any other document
in relation to or in winding up of the Company) may be served or sent to the Company on
or to any member either personally or by sending it by post to his registered address or (if
he has no registered address In India) to the address, if any, within India supplied by him to
the Company for the service of notice to him or by electronic email.

All notices shall, with respect to any registered share to which persons are entitled jointly,
be given to whichever of such persons is named first in the Register and the notice so given
shall be sufficient notice to all the holders of such share.

Where a document is sent by post:

{i)  Service thereof shall be deemed to be effected by properly addressing, paying and
posting a letter containing the notice provided that where a member has intimated
to the Company in advance that documents should be sent to him under a certificate
of posting or by registered post without acknowledgement due and has deposited
with the Company a sum sufficient to defray expenses of doing so, service of the
document or notices shall not be deemed to be effected unless it is sent in the
manner intimated by the member, and

(li}  Unless the contrary is provided, such service shall be deemed to have been effected.

In the case of a notice of a meeting, at the ex'ﬁtrati:m of forty-eight hours the letter contalning
the notice is posted; and

In any other case, at the time at which the letter would be delivered in ordinary course of
post.

Where a document or notice is sent by electronic mail, the document or notice shall be
deemed to have been delivered upon an electronic mail containing the document or notice
being sent to the email address provided to the Company by the member.

Each registered holder of shares from time to time notify in writing to the Company such
place in India to be registered as his address and such registered place of address shall for
all purposes be deemed to be his place of residence.

If a mémber has no reglstered address in India, and has not supplied to the Company any
address within In:dig.'fnr the giving of the notices to him, a document advertised in a
newspaper circulating in the nelghborhood of Office of the Company shall be deemed to
be duly served to him on the day on which the advertisement appears.

A document may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a member by sending it through the post in a
prepaid letter addressad to them by name or by the title or representatives of the deceased,
assignees of the Insoivent by any like description at the address (if any) in India supplied
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for the purpose by the persons claiming to be so entitled, or (until such an address has
been so supplied) by serving the document in any manner in which the same might have
been served as if the death or Insolvency had not occurred.

The Company charge a.fee of rupees fifty for delivery of any :Iﬁcumé_'n't through a particular
mode as may be requested by any of the members pursuant to the provisions of section
20(2) of the Act.

Subject to the provisions of the Act and these Articles, notice of general meeting shall be
given:

(i}  To the members of the Company as provided in the article.

(i) To the persons entitled to a share in consequence of the death or intolvency of a ..
member.

(iii}) To the Auditors !nr the time being of the Company; in the manner authorized by asin
the case of any member or members of the Company.

Subject to the provisions of the Act any document required to be served or sent by the
Company on or to the members, or any of them and not expressly provided for by the
articles, shall be deemed to be duly served or sent If advertised in a newspaper circulating
in the District In which the Office is situated.

Evérf person, who by the operation of law, transfer or other means whatsoever, shall
become entitled to any shares shall be bound by every document in respect of such share
which, previously to his name and address belng entered In the Register, shall have been
duly served on or sent to the person from whom he derived his title to such share.

Any Hﬂ[jﬂﬂ to be ]:Hreﬁ by the Company shall be signed by the Managing Director or by such
Director or Secretary (if any) or Officer as the Board may appoint or authorize. The signature
to any notice to be given by the Company may be written or printed or lithographed.

WINDING UP
Subject to the provisions of the Act -

(i) i the Company shall be wound up, the liguidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide amongst
the Members, in specie or kind, the whole or any part of the assets of the Company,
whether they shall consist of property of the same kind or not.

() For the purpose aforesald, 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.

{iii) 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.

SECRECY

Subject to the provisions of law and the Act, every manager, auditor trustee, member of a
Committes, officer servant, agent accountant or other persons employed in the business
of the Company shall, if so required by the Board before entering upon his duties, sign,
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declaration, pledging himself to observe strict secrecy respecting all transactions of the
Company with its customers and the state of account with individuals and in matters relating
thereto and shall by such declaration pledge himself, not to reveal any of the matters
which may come to his knowledge in the discharge of his duties except when required to
do so by the Directors or by any court of law and except so far as may be necessary In order
to comply with any of the provisions in these Articles.

INDEMNITY

Subject to the provisions of the Act, every Director, Managing Director, Whole-time Director,
Manager, CompanySecretary and other officer or employee of the Company shall be
indemnified by the Company against any liability and it shall be the duty of Directors, out
of the funds of the Company, to pay all costs, losses and expenses (including travelling
expense) which any such Director, manager, Company secretary and officer or employee
may incur or become liable for by reason of any contract entered into or act or dead done
by him in his capacity as such Director, manager, Company secretary or officer or employee
or in any way In the discharge of his duties In such capacity including expenses.

Subject as aforesaid, every Director, Managing Director, Manager, Company3ecretary or
ather officer or employee of the Company shall be indemnified against any Hability 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 discharged or in connection with any application
under applicable provisions of the Act in which refief is given to him by the Court.

The Company may take and maintain any insurance as the Board may think fit on behalf of
its present and 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.

GENERAL POWERS AND RESPONSIBILITY FOR THE ACT OF OTHERS

Wherever In the Act, 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.

Board of Directors of the Company shall be authorised to take any action In the Interest of
Company Irrespective of the fact that any specific provision in these regulations is not
contained in that regard, provided such action is otherwise permitted under the Act. Such
action, If permitted under the Art, shall be deemed that they are taken in pursuance of
regulations mede under these articles.

Members of the Company by passing necessary resolution in their meeting may waive any
condition iImpesed under these regulations for transaction of any business by the Company
or by the Board of Directors. After such waiver, the transaction shall be deemed to be
carried as it was permitted and carried by exercising power and authority under these
regulations.

Save as otherwise expressly provided in the Act or these Articles, a document or proceeding
requiring authenticatidn by the Company may be signed by a Director, Managing Director,
the Manager, the Secretary or an authorized officer of the Company and need not be under
its seal,
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Subject to the provisions of the Act no Director or cthes Cifaes of the Tempany shall be
liable for the acts, receipt, neglects or defaults of any other Director or Officer, or for
joining in any receipt or other act for conformity or for any loss or expenses happening to
the Company through insufficiency or deficiency of title to any property acquired by order
of the Director for or on behalf of the Company, or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall be investad, or for any
loss or damage arising from the bankruptcy, insolvency, or tortuous act of any person,
Company or Corporation, with whom any moneys, securities or effects shall be entrusted
or deposited or for any loss occasioned by any error of judgment or over sight in his part or
far any other loss or damage or misfortune whatever which shall happen in the execution
of the duties of his office or in relation thereto, unkess the same happens through his own
willful act or default.

Without prejudice to the generality foregoing it is hereby expressly declared that any
filing fee payable or any document required to be filed with Registrar of Companies in
respect of any act done or required to be done by any Director or other Officer by reason of
his holding the said office, shall be pald and borne by the Company.

MISCELLANEOUS

Subject to the provisions of these Articles and the Act no member orother person (other
than a Director) shall be entitled to enter the propertyof the Company or to inspect or
examine the Company's premises orproperties of the Company without the permission of
the Board or theManaging Director or to require discovery of or any infarmationrespecting
any detail of the Company's trading or any matter which isor may be in the nature of a trade
secret, mystery or trade, or secretprocess or of any matter whatsoever which may relate to
the conductof the business of the Company and which in the opinlon of the Directorsit will
be inexpedient in the interests of the Company to communicate.,

If any dispute, controversy or claim between the parties arises out of or in connection with
or relating to the enforcement, performance of the terms and conditions of Articles such
dispute shall be referred to binding Arbitration and determined in accordance with the
Arbitration & Conciliation Act, 1996 and Rules made thereunder. Any Arbitral Award shall
be final and binding on the parties and the parties wailve irrevocably any rights to any form
or appeal, review or recourse to any stage or other judiclal authority in so far as such waiver
may validly be made. The venue for Arbitration shall be Kolkata and language for of
proceedings shall be English.

&ny dispute, controversy or claim between the parties arising out of or in connection with
or relating to the enforcement, performance of the terms and conditions of Articles shall
be construed in accordance with applicable Laws of India. The jurisdiction for any dispute
arising under Articles of Company shall be only at Kolkata.
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