MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF
ROUTE MOBILE LIMITED



GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Mumbai

Everest , 100, Marine Drive Mumbai - 400002, Maharashtra, INDIA

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): : U72900MH2004PLC146323

| hereby certify that the name of the company has been changed from ROUTESMS SOLUTIONS LIMITED to
ROUTE MOBILE LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name ROUTESMS SOLUTIONS PRIVATE LIMITED

Given under my hand at Mumbai this Sixteenth day of March Two Thousand Sixteen.

Signatureyyalid
Digitally signey inistry
of Corg@iate, irs - Govt
of India’

Date: 201 .16 10:53:11

GMT+05:30
RAJENDER SINGH MEENA

Deputy Registrar of Companies
Registrar of Companies

Mumbai

Mailing Address as per record available in Registrar of Companies office:

ROUTE MOBILE LIMITED

401, Fourth Floor, Evershine Mall, New Link Road, Malad (West),
Mumbai - 400064,

Maharashtra, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF COMPANY AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Iricorporation Consequent upon Change of Name on
Conversion to Public Limited Company
Corporate Identity Number : U72900MH2004PLC 146323
In the matter of M/s ROUTESMS SOLUTIONS PRIVATE LIMITED
| hereby certify that ROUTESMS SOLUTIONS PRIVATE LIMITED which was originally incorporated on
Fourteenth day of May Two Thousand Four under the Companies Act, 1956 (No. 1 of 1956) as ROUTESMS
SOLUTIONS PRIVATE LIMITED having duly passed the necessary resolution on 15/02/2007 in terms of Section

31/ 21 read with Section 44 of the Companies Act, 1956; the name of the said company is this day changed to
ROUTESMS SOLUTIONS LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Mumbai this Seventeenth day of April Two Thousand Seven.
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:9 &I g/ Registrar of Companies
7 ' HEINTSS, Heag

Maharashtra, Mumbai
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I1.

III.

THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
ROUTE MOBILE LIMITED ***

The name of the Company is ROUTE MOBILE LIMITED ***

The Registered Office of the Company will be situated at Mumbai within the
jurisdiction of the, Registrar of Companies, Maharashtra, Mumbai in the State of
Maharashtra

The objects for which the Company is established are as follows: $$$ ###@@

MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

To establish, promote, purchase, set up or connect with any database, network data
and information processing centers and bureaus either on its own or as franchise
centre for dissemination of knowledge and information related to computers,
communications and information technology industry including print, video, CD-
ROM, electronic media and digital media, intranet, internet modems, fax modems,
video conferencing, E-Mail, voice mail, voice response systems, multiplexers, hubs,
VSATS, cable, wireless network, SAP/ERP solutions and satellite communication to
Enterprise Messaging Solutions, Software Development, IVR Solutions (In bound and
Out Bound), Voice Call, Voice Mail, Email Marketing, SMS Hubbing, Mobile application
Java Games, Games Development, Bulk sms (International and domestic),WAP
services, USSD Services ,Voice Platform Solutions, Operating as an operator, Procuring
and Using MCC and MNC, Procuring and distribution of Wholesale Voice, Operator
License, VMN Platform and Services, Short Code Services and Platform, Hosting SMSC,
SMSC Platform integration, Procuring and providing SS7,Sigtran Connectivity, call
centre setup, operating BPO & KPO, providing call centre Software, applying for
Spectrum, providing telephony service Mobile & Fixed Line and also providing
advertising services to client on mobile impression, Internet impression (CPC & CPI),
Lead management services, lead generation services. Engaging in advertising services
such as internet advertising, mobile advertising, outdoor advertising, print
advertising, TV & radio including all digital media advertising & Audiotex/Voicemail
Services.”

$$$
Hit#

@@

kskk

ANN

Status of the company changed from Private limited company to public limited
company vide EOGM resolution dated 15th Feb 2007

Main Object of the Company Changed vide EGM Special Resolution dated 15t March,
2013

Main Object of the Company Changed vide EGM Special Resolution dated 13t
November, 2013

Main Object of the Company Changed vide AGM Special Resolution dated 22nd
September, 2017

Altered vide special Resolution passed in Extra ordinary general meeting held on 08th
March, 2016

Altered vide Ordinary Resolution passed in Extra Ordinary General Meeting held on
15th July, 2016



OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE:

2.

To enter into agreements and contracts with Indian or foreign individuals,
Companies or, other organization for technical or any other assistance for
carrying out all or any of the objects of the Company.

To advertise and adopt means of making known the business activities of the
Company or any articles or goods traded in or dealt with by the Company in any
way as may be expedient including the posting of bills in relation thereto and the
issue of circulars, books, pamphlets and price-lists and the conducting of
competitions, exhibitions and the giving of prizes, rewards and donations
subject to the provisions of the Companies Act, 1956.

To expend money on research, experimentation, development, testing,
improving or seeking to improve existing products, patents, rights, in connection
with any of its activities in pursuance of the aforesaid objects and to expend
money to invent, develop or seek any new products to and in the course of
pursuing the objects as detailed in this clause.

To work, develop, license, sell or otherwise deal with any inventions in which
the Company is interested whether as Owner, Licensee or otherwise, and to
make, levy or hire any machinery required for making or desirable to be used as
machines in such inventions.

To enter into partnership or into any arrangement for sharing profits, co-
operation, joint venture, reciprocal concession or otherwise with any person,
firm or Company carrying on or engaged in or about to carry on or engage in
business or transaction which this Company is anthorised to carry on or engage
in or any business or undertaking or transaction which this Company is
anthorised to carry on; and to lend money to guarantee the contracts of or
otherwise assist any person; firm or Company and to take or otherwise acquire
and hold shares or securities of' any such person, firm or Company and to sell,
hold, re-issue with or without guarantees or otherwise deal with such shares
and securities.

To enter into any arrangement with any government or State Authority,
Municipal, Local or otherwise that may seem conducive to the Company's
objects or any of them and to obtain from any such Government or State
Authority, any rights, privileges, and concessions which may seem conducive to
the Company's objects or any of them.

To purchase or otherwise acquire and undertake the whole or any part of the
business property, rights and liabilities of any person firm or Company carrying
on any business which this Company is authorized to carry on and to purchase,
acquire, apply for hold, sell and deal in shares, stock, debentures or debenture
stock of any arrangement in regard to the winding up of the business of any such
person, firm or Company.

To construct, acquire, establish, provide, maintain and administer offices,
factories, estates, buildings, water reservoirs, sheds, channels, pumping
installations, generating installations, pipelines, garages, storages, roads, net-
works; drainage systems, effluent treatment plants, pollution controllers and



10.

11.

12.

13.

14.

15.

16.

17.

18.

accommodation of all descriptions in connection with the business of the
Company.

To apply for tender, purchase or otherwise acquire any contracts and concessions
for or in relation to the construction, erection, equipment, improvement,
managements administration or control of works and conveniences and to
undertake, execute, carry out, dispose of or otherwise turn to account the same.

To buy, lease, or otherwise acquire lands, buildings, and other immovable
properties and to sell, mortgage or hypothecate or otherwise dispose of all or any
of the properties and assets of the Company on such terms and conditions as the
Company may think fit.

To amalgamate with any Company or Companies having objects altogether or in
part similar to those of this Company

To pay all costs, charges and expenses of and incidental to the formation,
promotion, registration and establishment of the Company and issue of its
capital including any underwriting or other commission, broker's fee and charges
in, connection therewith including costs, charges of negotiations and contracts
and arrangements made prior to and in anticipation of the formation and
incorporation of the Company.

To remunerate or make donations (by cash or other assets or by the
allotment of fully or partly paid shares or by call on shares, debenture stock or
securities of this or any other company or in any other manner) whether out of
the company capital, profits or otherwise to any person or firm or Company for
services rendered or to be rendered in introducing any property or business to
the Company or placing or assisting to place or guaranteeing the subscription of
any shares, debentures, debenture-stock or other securities of the Company or
for any other reason which the Company may think proper.

To draw, make, issue, accept and to endorse, discount, and negotiate
promissory notes, hundies, bills of exchange, bills of lading, delivery orders,
warrants, warehouse-keeper's certificates and other negotiable or commercial or
mercantile instruments connected with the business of the Company.

To open accounts with any bank or banks and to pay into and to withdraw
moneys from such account or accounts.

Subject to the provisions of the Companies Act, 1956, apply for and acquire
or otherwise employ moneys belonging to, entrusted to or at the disposal of the
Company upon securities and shares or without security upon such terms as may
be thought proper and from time to time vary such transactions in such a manner
as the Company may think fit.

To lend or deposit belonging to or entrusted to or at the disposal of the
Company to such person or Company and in particular to customers and others
having dealings with the Company with or without security, upon terms as may
be thought proper and guarantee the performance of contracts by such persons
or Company but not to do the business of banking as defined in the Banking
Regulation Act 1949.



19.

20.

21.

22.

23.

24,

25.

26.

To make advances upon or for the purchase of materials, goods, machinery,
stores and other required for the purpose of the Company.

To receive money on deposit other than public deposits at interest or
otherwise subject to the Rules, if any prescribed.

To borrow or raise money with or without security at interest or otherwise
in such a manner as the Company may think fit and in particular by the issue of
debentures or debenture stock perpetual or otherwise including debenture or
debenture stock convertible, into share of this or any other Company and in
security of any such moneys to be borrowed, raised or received, to mortgage,
pledge or charge the whole or any part of the property, assets or revenue of the
Company present or future, including its un-called capital and to purchase,
redeem or pay of any such securities.

To sell, mortgage, assign or lease and in any other manner deal with or dispose
of the undertakings or properties of the Company or any part thereof whether
movable or, immovable for such consideration as the Company may think fit and,
in particular for shares, debenture of other securities of any other Company
having objects altogether or in part similar to those of this Company.

To improve, manage, work, develop, alter, lease, mortgage, turn to account,
abandon or otherwise deal with all or any part of the properties, rights and
concessions of the Company.

To provide the welfare of the Directors, ex-Directors, employees, or ex-
employees of the Company or its predecessors in business and the wives
and. families of the dependents or connection of such person by building or
contributing to the building of house, dwellings or quarters or by grants of
money pensions, gratuities, allowances, bonuses, awards profits sharing or other
scheme or trusts and by providing or subscribing or contributing towards
places of instructions and recreating, hospitals, and dispensaries, medical
and other assistance as the Company shall think fit and other attendance and
other assistance as the Company shall think fit and to establish, maintain
and grant scholarship monies to any person for technical study and education
in India and elsewhere in the world which may be necessary or useful for any of
the objects of the Company, and to subscribe or otherwise to assist or to
guarantee money to charitable, benevolent, religious scientific, national or other
institutions or objects which shall have any moral or other claim to support or
aid by the Company either by reason of locality of operation or of public and
general utility or otherwise.

Subject to the provisions of the Companies Act, 1956 to subscribe or contribute
or otherwise to assist or to guarantee money to charitable, benevolent, religious,
scientific, national or other institutions or objects or any public, general or useful
objects.

To distribute any of the properties of the company amongst the members in
species or kind upon the winding up of the Company subject to the provisions
of the Companies Act, 1956.



27.

28.

29,

30.

31.

32.

33.

34.

35.

36.

To fabricate, purchase, construct, take on lease/rent, erect, maintain,
machineries, plants, equipments, structural, carriages related to the business
activities of the Company.

To Create any description fund, reserve fund, sinking fund, insurance fund,
dividend equalisation fund, capital redemption fund or any other special fund
whether for depreciation or for repairing improving, extending, or maintaining
any of the property of the Company or for redemption of debentures or
redeemable preference shares, or for any other purpose whatsoever conducive
to the interest of the Company.

To aid pecuniarily or otherwise, and association or movement having for an
object the solution, settlement or surmounting of industrial or labour problems
or troubles or the promotions of industry or trade.

To exercise all or tiny of its corporate powers, rights, and privileges and to
conduct its business in all or any of its branches in India and in any or all states,
territories possessions, colonies, and dependencies thereof in any or all foreign
countries, and for this purpose to appoint managers, agents, either on salary and
commission and have, maintain, and to discontinue, such number of offices and
agencies therein as may be convenient.

To procure the Company to be or recognised in any part of the world.

To gift or donate such things as may be permitted by the Companies Act 1956,
Gift Tax, 1958 or any other law or statute as may be applicable from time
to time for promoting the social, economic welfare of or for benefit of the society
orany other reason at large or for the benefit of the Company or national interest
to pursue & implement any of the objects mentioned in company’s
Memorandum.

To-buy, sell, install, work, alter, improve, import, or export and otherwise deal
in all kinds of plant machinery, wagons, rolling stock, apparatus, tools, utensils,
substances, materials and things necessary or convenient for carrying on any of
the business which the Company is authorised to carry on or are usually dealt
in by persons engaged in such business.

To payout of the funds of the Company all expenses which the Company may
lawfully pay with respect to the formation and registration of the Company or
the issue of its capital, including brokerage and commission for obtaining
applications for or taking, placing or underwriting or procuring the underwriting
of shares, debentures or other securities of the Company

To aid and support, pecuniarily or otherwise, any person, association, body or
movement, having for an object the solution, settlement or surmounting of
industrial or labour problems or troubles or the promotion of industry or trade
concerning the objects or business of the Company or related interests.

To refer all questions, disputes or differences arising between the Company and
any other person whosoever (other than a Director of the Company) in
connection with or in respect of any matter relating to the business or affairs of
the Company to arbitration in such manner and upon such terms as the Company
and such other person may mutually agree upon in each case, and such reference



37.

38.

39.

40.

to arbitration may be in accordance with the provisions of the Indian
Arbitration Act or the Rules of the International Chamber of Commerce relating
to arbitration or otherwise.

To carry on any other trade, business or undertaking which may seen to the
Company capable of being conveniently carried on in connection with any of the
Company's objects or calculated directly or indirectly to enhance the value of or
render profitable any of the Company's property or rights or which it may be
advisable to undertake with a view to improving, developing, rendering valuable
or turning to account any property movable or immovable belonging to the
company or in which the Company may be interested.

To adopt such means of making known the products of the Company as may
seem expedient, and in particular by advertising through any audio-visual
means. in the press, by circulars, by purchase and exhibition of work of art or
interest, by publication of books and periodicals, and by granting prizes,
rewards and donations or in any other manner considered suitable.

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

To promote any other company for the purpose of acquiring all or any of the
property and liabilities of this company or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

C. OTHER OBJECTS ARE:

41.

42.

43.

To organize tours, religious, educational, sightseeing, business or otherwise
and to Charter or hire, ships, trains, aeroplanes, Omnibus, motor bus, motor
lorries, motor cars, wagons, carts and carriages of every descriptions and to book
and reserve accommodations and rooms in hotels, restaurants and boarding and
/Jor lodging houses and to take on hire houses, furnished or unfurnished, and
to book seats at theatres, cinemas and other places of amusements or
entertainment.

To carry on the business as travel agents, tourist agents and contractors and act
as agents of railways airlines and other carriers and to carry on the business of
booking and reserving accommodations, seats, compartments and berths on
railways, steamships, motorships, boats, aeroplanes, omnibus, motor bus, and
carriages of all descriptions and to issue tickets for the same, and to hire taxies,
motor cars and all kind of public vehicles and transports, reserve and secure,
far and an behalf of the constituents of the Company, rooms and boarding and/or
boarding accommodations in hotels, restaurants and boarding houses and to
handle cargo, ,goods, luggage or baggage:.

To carry on the business of Hire Purchase and the business or re-financing of
Hire Purchase in all its branches.



44,

45,

46.

47.

48.

49,

50.

51.

52.

To carry on the business of leasing and buy take on lease or otherwise acquire,
any equipment, plant machinery, tools or accessories and lease out the same on
such terms and conditions as may be deemed fit.

To establish, maintain, conduct, provide, negotiate, procure or make available
services of any kind including commercial, investment, marketing, printing,
office, and establishment, medical, legal, personnel, advertising, social or other
services and take such steps as may be necessary for that purpose.

To carry on business of manufacturing, fabricating, converting, installing,
erecting, assembling, repairing, improving, reconditioning, altering, buying,
selling, hiring, cleaning, repairing, servicing, exporting, importing, distributing,
and/or otherwise deal in all types of electronics, electricals, and audio-visual
equipment’s, appliances, apparatus, implements and accessories.

To carry on the business of civil engineers, mechanical engineers, structural
engineers, automobile engineers, electrical engineers, electronic engineers,
textile engineers, agricultural engineers, aeronautical engineers, aviation
engineers, chemical, engineers and engineers in all branches of work
whatsoever known to engineering, steel makers, fabricators, iron founders,
welders, tool-makers, brass, tin, copper, aluminum and other metal founders
sheet metal workers, boiler makers, mill wrights, machinists, iron and steel
converters, smiths, wrights, metallurgists, castings, pressings, forgings,
stampings, steelmakers, wire-fitters, saddlers, galvanisers, enamellers,
electroplaters, painters, Japanners annealers, silver-platters, nickel platters,
varnishes, painters, vulcanisers parking case makers, containers, drums,
pressure vessels in all their respective branches, enamellers, smelter and to buy,
sell ,export, import manufacture, maintain repair, convert, alter ,let on loan or
hire and deal in explosives, ammunition, water proffers, plasters metal plant and
equipment machinery of all kinds, tools, appliances instruments, rolling stock,
mechanical, electrical scientific appliances, devices, apparatus, traveling agents.

To react, maintain, run lease, rent, hire, purchase acquire and dispose of cold
storage, warehouse, ice plants, plants and to carry on therein or thereby the
occupation or industry of fishery and/or freezing, canning dehydrating,
processing, exploiting, extracting, refining, manufacturing of agricultural marine
and animal products.

To build, manufacture, fabricate, alter, repair, improve, design, buy sell hire or
take on hire, charter, exchange, acquire ships, carriers, tankers, vessels, trawlers,
crofts,b o a t s, launches, barges, tugs, pontoons, draggers, buoys floating buoys
for off-shore explorations or drillings, marine fitting and ship components.

To purchase, sale ships and or to act as shipping agents, stevedores, Charters,
hirers, freight brokers, 'clearing and forwarding agents and traveling agents.

To deal in or engage in the manufacture of means and materials required
for the packing and preservation and dispatch of finished and unfinished goods,
raw materials, and articles,

To do, the, activity of an investment Company and to purchase upon the security
of shares, stocks units debentures, debentures stock, bonds, mortgages,
obligations and securities issued or guaranteed by any Company, corporation or



53.

54.

55.

56.

57.

58.

undertake of whatever nature, whether incorporated or otherwise and where so
ever constituted or carrying on business and to buy, convey, sell or otherwise
deal in shares stocks, debentures, debenture-stock, bonds, notes mortgages,
obligation and other securities issued or guaranteed by any Government
sovereign, rule, commissioners, trust, municipal, local or other authority or body
or whatever nature in India or abroad.

To carry on the business of Financing Industrial Enterprises individuals or firms,
corporate bodies with or without security, provide underwriting of capital issues
and venture capital, subscribe to any fund and provide various types of financial
services.

To plant, cultivate, produce, raise, manufacture purchase or sell, import, export
or otherwise handle of dew in grass, timber, wood, bamboo, straw and other
forest products, agro, forest, waste, particles, sticks or other fiber, fibrous
substances, mica or other things as may furnish materials for manufacturer pulp,
paper board or hard boards, Plywood boards, particleboard. Corrugated board,
Laminated sheets in any of its branches or kinds and varieties as may be, proper
or necessary in connection with these objects or any of them and to carry on
business as owners lessees, managers or planters of forest, plantation and
farms.

To manufacture, process, trade, import, export or deal in any other manner in
soyabean and other oils seeds, Soya and other vegetable protein and oils,
processed or Unprocessed food products, vegetables, fruits or such other
agricultural product of any of their agents and additives or any other or new
substances being improvements upon or modification of the said products or
resulting from any process and further to manufacture, process, trade, utilise
and deal in substances, intermediates, by-products, derivatives, residuces or
products arising from any of the operations carried on by the Company.

To carry on the business of fanning for cultivation of all kinds of grains, cereals,
fruits, vegetables, flowers and any other kind of fibrous materials, seeds for oils,
herbs, plants, crops or otherwise and/or any other kind of agriculture and
animal produce and do all acts things required or necessary for carrying on
business as farmers manufacturers, processors and dealers of all kinds of
agriculture or horticultural or livestock produce or for stuff in India or
elsewhere including that as importers and exporters, commission agents and
brokers.

To carry on the business as manufactures traders, dealers, agents, brokers
importers and exporters in medical, pharmaceutical, surgical, hygienic, chemical,
compounds aerations, appliances, equipments, oils, drugs, essential oils,
ingredients for aerated or mineral waters and other drinks, fluids, soaps,
cosmetics, perfumes, soaps, flavorings, contraceptives, medicines, toilet and
sanitary requested, preparations, disinfectants, antiseptic's, insecticides

To carry on business of builders, erectors, contractors, finishers of buildings
houses, apartments, complexes for residential, office, industrial, institutions or
commercial purposes or structures, streets, roads, bridges, gardens, square or
developers of co-operative housing societies, developers of housing schemes,
township, holiday resorts, hotels, motels, and in of particular preparing of
building sites, constructing, reconstructing, erecting, altering, demolishing,



59.

60.

61.

62.

63.

64.

65.

improving, enlarging, developing, maintaining of structures, flats, houses,
factories, shops, office, garages, warehouses, building, works, workshops,
effluent treatment plants, hospitals, nursing-homes, clinics, godowns and other
commercial, educational purpose and conveniences to purchase, acquire on
lease, rent, or by gift or by any other agreement for development, investment or
for resale lands, houses, buildings, structures and other properties of any
tenure and any interest therein.

To carry on in India or in any part of the world the business of manufacturing,
trading, dealing, using, acquiring, packaging, transporting, importing, exporting,
financing of yarns, threads, cloth, converted cloth, fabrics, garments, of any nature
and kind, man-made fiber fabrics of all kinds with or without mixing fibers or any
other ingredients including by products thereof by any process using
petrochemicals of all description or vegetable or mineral oil or products or
byproducts of a description required to produce them.

To carry on in India or in any part of the world the business of
manufacturing, assembling, breaking, improving, designing, trading, dealing
using, acquiring, packaging, transporting, importing, exporting, financing, of
ornament of any kind, including gold, silver, platinum or such other precious
metals, diamonds, or such other precious stone, with or without mixing of any
origin, by-products, or any of above.

To open construct, establish install, run, operate factories, plants, windmills,
windfarms, installation for generation of alternate source of energy by
manufacture of Briquelled fuel from Agro, forest or public waste or generation of
power, from solar, wind, Hydropower or otherwise from any other source and
teleology either for domestic or industrial use.

To open construct, establish install, run, operate factories, plants, windmills,
windfarms, installation for generation of alternate source of energy by
manufacture of Briquelled fuel from Agro, forest or public waste or generation
of power, from. solar, wind, Hydropower or otherwise from any other source
and teleology either for domestic or industrial use.

To establish & carry the business of rearing, culturing, being cultivating,
harvesting all varieties of marine products whether in inland waters or in seas
or on hand or at any other place in world, and to process through manual
mechanical, chemical, and such any other means and to pack and prepare them
or any product or by-product there from for sales and delivery in foreign and
inland markets.

To carry on business of manufacturing, buying, selling, converting, altering,
importing, exporting processing, or otherwise handling or dealing in or using or
advising users in the proper use of, plastics, rubber, fiber, yarns such other fiber,
fibers, and fibrous materials or allied products, by-products, substances or
substitutes for all or any of them.

To carry on India or in any part of the world all kinds of business relating to
fertilizers and their by-products including manufacturing, storing packing,
distributing, transporting, converting, maintaining, and rendering assistance and
services, of all and every kind of any description whether required for civil,
commercial or military defense purposes and requirements or otherwise.

10



66.

67.

68.

69.

70.

To undertake, carry out, promote and sponsor or assist any activity for the
promotion and growth of national economy and for discharging social and moral
responsibilities of the Company to the public or any section of the public as also
any activity to promote national welfare or social, economic or moral uplift of the
public or any section of the public and in such manner and by such means without
prejudice to the generality of the foregoing undertake, carryout, promote and
sponsor any activity for publication of any banks, literature, newspapers, or for
organizing lectures or seminars likely to advance these objects or for giving merit
awards, for giving, for scholarships, loans or any other assistance to deserving
students or other scholars or person enable them to persuade their studies or
academic pursuits or researches and for establishing, conducting or assisting any
institution, fund trust, etc. having anyone of the aforesaid object as one of its
objects by giving donations otherwise in any other manner in order to implement
any of the above mentioned objects or purchases transfer without
consideration or at such fair or concessional value and subject to the provisions
of the Companies Act, 1956 divest the ownership of any property of the Company
or Central or State Government or any Public institutions or Trust.

To carry on the business as manufacturers, processors, dealers, importers,
exporters, contractors for any or all kinds of plastics including Fluropolymer,
Hamopolymer, Co-polymer, Polyacetal, Polyamides and their Alloys,
Thermoplastic, Reinforced, Composite, Engineering, Specialty, Structural
Commodity, Modified, Fiberglas Mats, Resins, Dual Laminates, Cross Linked and
plastic materials and products whether for industrial or household uses such as
Valves, Trays, pipes, Pumps, Tubes, Hoses, Fittings, Sheets, Blocks, Rods, Foams,
films, Monofilaments, Stackable Containers, Wooven Sacks, Toys and other
products made out of plastics that may be in existence or may be developed in
future.

To construct, build, equip, own, and maintain and to carryon business as keepers
of cold storage chambers, ice-plants, godowns, warehouses, refrigerators,
freezing house and room coolers far staring fish, sea foods marine products and
processed fish, seafood and marine products, meat, eggs, poultry products,
protein foods, milk, cream, butter, cheese, bacons, sausages, fruits, roots,
vegetables or other substance & made from all or any of them and canned, tinned
and processed foods of every description and to act as transporters of aforesaid
foods, substances and products.

To carry on the business or vocation of acting and. consultants on all matters and
problems relating to the Technical industries, civil, administration, finance and
organizational, management, commencement or expansion of industry,
purchasing techniques and business (including construction of plants and
buildings), production, purchases, sales, material and cost control, marketing,
advertisement, publicity, personnel, export and import to and for institution,
concerns, bodies, associations (incorporated or un-incorporated), departments
and service of the Government, public or local authorities, trust, scientific research
and Development Centres, and to be appointed as technical, financial, industrial
administration, civil consultants.

To carry on the business of manufacturers of and dealers in containers, boxes,

packing, packages, wrappings, wrappers and receptacles of all kinds made
from paper and boards, including cardboards and plywoods, plastic, plastic
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71.

72.

73.

74.

75.

76.

77.

materials, metals, alloy glass, veneers and other materials of all kinds, whether
synthetic or not, for trade and Industries of every description.

To carry on in India or abroad the business of producers,
manufacturers, Importers, exporters of and dealers in all kinds of paints,
distempers, pigments writing, printing and inks of all other kinds and raw
materials used for the preparation of the above, and to carry on the business
of manufacturing, fabricating. Developing, improving. repairing or otherwise
dealing in all such machinery, plant, equipment and other related facilities for
the production of the aforesaid.

To act as financial consultants, management consultants, and provide advice,
services. consultancy in various fields, general administrative secretarial,
commercial financial legal, economic, labour, industrial, public relations,
scientific, technical, direct and indirect taxation and other levies, statistical,
accountancy quality control and processing.

To take part in the formation supervision or control of the business or
operations of any company or undertaking and for that purpose to act as an
Issue House, Registrars and Share Transfer Agents, Secretaries, Financial
Advisers or Technical consultant or in any other capacity and to appoint
and remunerate any directors, administrators or accountants or other experts
or agents.

To manufacture, process, prepare, preserve, can refine, bottle buy sell and
deal whether as wholesalers or retailers or as exporters or as principals or
agents, in foods, meats eggs poultry, vegetables, canned and tinned processed
foods, protein, health and instant foods of all kinds including baby and
dietetic foods, cereals, beverages, cordials, tonics, restoratives and aerated
mineral waters and food stuffs and consumables provisions of every
description for human or animal consumption.

To own, manage and do business of running hospitals, nursing homes,
maternity homes, dispensaries, child welfare and family planning centres,
clinics, rest houses diagnostic Centres and laboratories, X-ray clinics, C.T.
Scans, MR], health clinics and clubs and other types of centres for medical care
in India or elsewhere.

To carry on the business of manufacturers of and dealers in chemicals,
chemicals compounds (organic or in-organic) in all forms and chemical
products of any nature and kind whatsoever and by- products and derivatives
thereof.

To establish and maintain lines of steam and other ships and generally to
transport foods and passengers and to purchase, charter hire build or
otherwise acquire ships and vessels or let out hire or charter or otherwise deal
with and dispose of any such ships or vessels and generally to carry on all or
any of the following business that is to say general carriers by land, water and
air, railway, port, shipping and forwarding agents warehousemen and any
other business which can be conveniently carried on in connection with the
above.

12



78.

79.

80.

81.

82.

83.

84.

To carry on, in any part of India, the business of spinners, weavers,
manufactures., ginners, pressers, packers, and bales and cotton, jute, hemp,
silk, wool, and any other fibrous material and the cultivation thereof and the
business of weaving or otherwise manufacturing, bleaching dyeing, printing
and selling yarn cloth, linen, and other goods and fabrics, whether textile,
fabric, netted or looped and of buying, selling and dealing in cotton and
other fibrous materials yarn, cloth, linen. and other goods or merchandise
made thereof, and generally to carry on the business of cotton spinners
and doublers linen manufacturers. cotton flax, hemp, jute, silk, wool, yarn
and cloth merchants, bleachers, & dyers. makers of vitriol. bleaching and
dyeing materials, and to transact all manufacturing or curing and preparing
processes, and mercantile business that may be necessary or expedient and to
purchase and vend raw materials and manufactured articles.

To carry on the business as importers exporters manufacturers and dealers
in toothpastes and toothpowders of all kind and description and
toothbrushes of every size shape and description and for that purpose to set
up, purchases import or otherwise acquire plant and machinery and to run
and maintain all such plant and machinery and to act as agents of any Indian
or foreign manufactures of any such goods, for sale thereof subject to law of
the land of such goods under any brand name or otherwise.

To carry on the business of manufacturers importers and exporters
wholesale and retail dealers of and in hosiery goods of every kind, nature and
description for men, women, and children including vests. Underwear, socks,
Stockings sweaters, laces and so on and of all or anything which is used in
hosiery goods.

To carry on all on any of the business of dealers and manufacturers of all
kinds of carpets duress Mats rugs namdas blankets shawls tweeds linens
flannels and all other articles of Woollen and worsted materials and of all
articles similar to the foregoing or any of them or connected therewith

To establish and carry on the business of manufacturing buying selling
importing. exporting mid otherwise dealing in all types of glass leveled
and unleveled severed sheet curved or flat laminated and safety glass
toughened glass fiber glass welding glass silver glass, coloured glass, float and
plate glass lead mirror gold mirror, decorative glass ice-flowered glass, glass
doors and fittings.

To carry on the business as hoteliers, hotel proprietors, hotel managers and
operators, refreshment contractors and caterers, restaurant keepers,
refreshment room proprietors, milk and snack bar proprietors cafe and tavern
proprietors, ice-cream merchants, sweetmeat merchants, milk manufacturer
and merchants, bakers, confectioneries, professional merchants, licensed
victuallers, wine & spirit merchants, blenders and bottlers.

To carry on the business as importers, exporters, manufacturers of and
dealers in all kinds of household appliances including refrigerators, dryers,
heaters, presses, pressure cookers, ovens, cooking ranges, hot plates, other
cooking utensils of all types, containers, buckets, toasters, mixers, washing
machines and other electric appliances including radios, televisions,
transformers and electric motors of every kind and description.
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85.

86.

87.

88.

89.

90.

To manufacture sell, deal in Industrial and medical oxygen dissolved
acetylene nitrogen, argon, carbon dioxide, freon and other gases and
chemicals anhydrous, calcium chloride calcium carbide, acetone, bleaching
power, hydrated lime, slaked lime, liquid oxygen, welding electrodes, MS.
wire, high pressure & low pressure oxygen acetylene, nitrogen, cylinders,
valve, nozzles, meters and carry on business in mechanical engineering,
electrical engineering, foundry engineering, chemical engineering and
explosives.

To carry on all or any of the business of goldsmiths, silver smiths, jewelers,
gem arid diamond merchants and of manufacturing and dealing in clocks,
watches, jewelry, cutlery and their components and accessories and of
producing, acquiring and trading in metals, bullion, gold, garments, silver
utensils, diamonds, precious stones paintings manuscripts, cuirass, antiques
and objects of art.

To establish and carry on all or any industry, trade or business of
preparing, mining cutting; polishing, processing, treating, importing,
exporting, of all types of marble, granite, late rite lime stone, sand stone, slabs,
tiles and other building material and color stones of every description.
and type, including setting, processing trading or dealing into waste and by
products arising from the mining or processing marbles and color stones.

To carry on the business of printing, publishing and circulating or
otherwise dealing in any daily, weekly, fortnightly or monthly newspaper or
newspapers, magazines periodicals, journals or other publications.

To manufacture, process, buy, sell import, export or otherwise deal in all
kinds of card board packing, plastic polythene packing gunny bags containers,
bottles, hollow wares, whether made of leather plasticc H.D.P, L.D.P,,
polypropoline, plastic P.V.C. and other man made fibrous material.

To carry on the business of manufactures, importers, exporters and dealers
in all kinds and classes of paper, board, corrugating medium and pulp in
including writing paper, printing, absorbent paper, newsprint paper,
wrapping paper, tissue paper, cover, paper, blotting, paper, filter paper,
antique paper, ivory finish paper, coated paper, art paper, bank and bond
paper, badami, brown or-buff paper, bible paper, cartridge paper, cloth lines
paper, azure laid and wove paper, cream laid and wove paper, grease proof
paper, gummed paper, handmade paper, parchment paper, drawing paper,
craft paper, manila paper, envelope paper, tracing paper, vellum paper,
water proof paper, carbon paper, senstitised paper, chemically treated paper,
paste board. duplex and triplex board, hard board, Plywood board, post cards,
visiting cards, soda pulp, mechanical pulp sulfate pulp, semi chemical pulp &
all kinds of articles in the manufacture of which In any form paper, board, or
pulp is sued and also to deal in or manufacture any other article, or things of,
a character similar or analogous to the foregoing or any of, them or
connected therewith and purchase or otherwise acquire, settle, improve and
cultivate forests, lands and properties of any, tenure whatsoever with a view
to producing, cultivating, growing, timber bamboo or other wood.
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91

92.

93.

94,

95.

96.

97.

98.

99.

. To undertake and execute any contract for supply erection designing and
fabrication of all kinds of paper machinery equipment, supply of technical
know how in relation to any of the above objects and to carry on any ancillary
or other works comprised of any such contracts.

To carry out organize develop and manage in any part of India or abroad
any or all businesses relating to and to chemicals and fertilizers with specific
reference to pesticides to, achieve national prosperity and self-reliance in the
field of agriculture and public health.

To manufacture, sell, purchase, export import deal in and act as agents
distributors suppliers of chemicals used for manufacture of pharmaceuticals
drugs enzymes and sanitary napkins.

To manufacture develop, convert sell, purchase, deal in, import, export all
kinds of chemicals and their by-products intermediates, derivatives,
formulations and compounds

To carry on business as manufacturers of and dealers in all type of synthetic
rubbers and elastomers, synthetic resins plastics lattices and formulations
thereof including reclaimed rubber and all kinds of rubber and plastic
products and goods.

Tocarry on the business as importers exporters, producers, assemblers,
manufacturers and dealers hi transformers of all sizes, shapes and
description, voltage stabilizers, voltage regulators conductors and
fabricate/produce or acquire all articles which are generally used in the
above business or are capable of being so used.

To carry on the business of refining, blending processing, storing,
transporting supplying, selling and distributing petroleum and petro-
chemicals and chemicals and any products. by-products and derivatives
thereof.

To purchase or otherwise acquire, and to import, store, export, trade and
deal in petro-chemicals and chemicals of all kinds. their products. by-products
and derivatives.

To invest any money of the, Company not immediately required for the
purposes of its business. In such manner as may be thought fit, and to lend
money to such parties and on such terms, with or without security, as may be
thought to be for the interest of the Company, and in particular to customers
of and persons having dealing with the Company or to companies firms or
persons carrying on any business which may be useful or beneficial to this
Company.

100. To render as principals, agents, contractors or otherwise technical know

how and consultancy services in the field of electronics and electrical
telecommunication including as internet service provider and web
services, develop implementand market software imparting trainingand
consultancy.
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V.

101. To carry on the business of, marketing, contractors, distributors dealers,

importers, exporters of all kinds of interior decorative items and other
ornamental moulds, decorative furnitures & fixtures made of plastics and
other items to be used in houses, offices, hotels, and other places.

102.To engage in the organising events and exhibitions including sporting

events, cultural events, entertaining events, corporate events, consumer
events, trade events, game shows, talk, shows, entertainment software
production event management, television broadcasting, media graphics,
production, commissioning, exhibition, distribution, acquisition of films,
plays, theatrical events, entertainment programs entertainment centres,
music videos, or any ,such other media, entertainment and advertisement
related business and to deal in Such whether in India or overseas, for all kinds
of exhibition on Satellite TV channels or cable Pay channels, or pay Channels
cable-casting, internet services, radio, transponder, communication,
broadcasting network systems or through Web casting or any such other
new and emerging mode of distribution and to export films, serials,
entertainment programmes, music videos, and all kinds of entertainment,
infotainment, or any other such IPR-Based Software for the purpose of
commercial exploitation in India and abroad.

103. To carry on the activity of providing complete range of advertising services

on mass media like hoardings, newspaper, radio, televisions, events, theater,
consultants, agents, contractors, commission agents, distributors, promoters
and organizers of advertisement or publicity scheme or methods,
photographers printers, designers and. to buy, sell, import, export, deal hire,
lease, rent, prices audio, video and film equipments, systems, machinery
accessories, gadgets, technical hardware, tape recorders, decks, amplifiers,
computers find other related equipments, including hiring, renting, leasing of
studios, hoardings, neon signs, organize market surveys, fashion shows,
campaigns and demonstrations.

104.To carry on the business of General Merchants, Traders, Dealers, Importers,

Exporters, Consultants, Representatives, Franchisees, Distributors, Brokers,
Factors for goods, commodities, merchandises, services. To act as selling
and/or purchasing agents, canvassers, indenters, consignor, carriers, hirers,
or sub-agents or any of other person, firm, corporation, or Company,
contractors, adatias, mukadams clearing and forwarding, agents transport
agents, for all kind of articles and good merchandises, services.

105. To manufacture and deal in furniture and fixtures, upholstery and hirers,

repairers, cleaners, stores, of furniture, carpets, linoleums, and other floor
coverings, household utensils china and glass ware goods curtains and carry
on the business of drapers and dealers in furnishing fabrics, art goods.

The liability of the members is limited
AAAY, (a) The Authorized Share Capital of the Company is ~ 100,00,00,000/- (Rupees One

Hundred Crore Only) divided into 10,00,00,000 (Ten Crore) equity shares of ~ 10
(Rupees Ten Only) each.

AAN

Increased from Rs. 40,00,00,000/- (Rupees Forty Crore only) divided into 4,00,00,000
(Four Crore) equity shares of Rs. 10/- (Rupees Ten only) each to 100,00,00,000/- (Rupees
One Hundred Crore Only) divided into 10,00,00,000 (Ten Crore) equity shares of Rs. 10/-
(Rupees Ten Only) each vide Ordinary Resolution passed in the Extra Ordinary General
Meeting held on 15t July 2016.
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We, the several persons, whose names, address and occupations are hereunder subseribed
below, are desirous of being formed into a company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the capital of the

company set epposite to.our respective names.

Name, address, description | No. of Shares taken Signature of Signature, name,
and occupation of by each Subscriber | Subscriber | address, desecription
Subscribers | andoccupation of
witness _~
RAIDIPKUMAR GUPTA 5000 (FIVE SDv/- WITNESS TO
S/0.CHANDRAKANT THOUSAND) BOTH THE
3-201, PANCHASHEEL SUBSCRIBERS:
GARDENS,
MAHAVIR NAGAR, SD/-
KANDIVALI (WEST), MALLAPPA
MUMBAI — 400 067 KASAR
COCC: BUSINESS S/0. BASAPPA
KASAR
D-214, VEENA
SANDIPKUMAR GUPTA 5000 (FIVE SD/- APTS., SEJAL -
5/0,.CHANDRAKANT - THOUSAND) PARE, LINK
3-201, PANCHASHEE]L, ¥ ROAD,
GARDENS, - GOREGAON (W),
MAHAVIR NAGAR, MUMBAT —
KANDIVALI (WEST), B 400 104
MUMBAI — 400 067 ocCcC.;-
OCC: BUSINESS CHARTERED
ACCOUNTANTS

Mumbai, this 30" day of APRIL , 2004




THE COMPANIESACT, 2013

COMPANY LIMITED BY SHARES

(INCORPORATED UNDER THE COMPANIESACT, 1956)

ARTICLES OF ASSOCIATION
OF

ROUTE MOBILE LIMITED ***



The following regulations comprised in these Articles of Association were adopted pursuant
to members’ resolution passed at the Extra Ordinary General Meeting held on 10" December,
2015 in substitution for and to the entire exclusion of, the regulations contained in the
existing Articles of Association of the Company.

ARTICLES OF ASSOCIATION

OF

ROUTE MOBILE LIMITED ***

CONSTITUTION OF THE COMPANY

Table F not to apply

1.

Route Mobile Limited is established with
Limited Liability in accordance with and
subject to the provisions of the Indian
Companies Act, 1956, but none of the
Regulations contained in the Table
marked F in Schedule | to the Companies
Act, 2013, shall be applicable to the
Company except so far as the said Act or
any modification there otherwise
expressly provides.

Company to be governed
by these Articles

The Regulations for management of the
Company and for the observance of the
members shall be such as are contained in
these Articles.

INTERPR

ETATION

| nterpretation Clause

@

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

“Alter” (1) ‘Alter’ and “Alteration’ shall include the
making of additions and omissions.

“Auditors” (i) ‘Auditors’ means  those  Auditors
appointed under the said Act.

“A Company” (iii) A Company means a company as defined
under Section 2(20) of the Act.

“Board” (iv) ‘Board” means the Directors of the
Company collectively, and shall include a
committee thereof.

“Body  Corporate  or v) ‘Body Corporate’ or ‘Corporation’

Corporation”

includes a company incorporated outside
India but does not include, (1) a Co
operative Society registered under any

law relating to Co-operative Societies, (2)




any other body corporate which the
Central Government may by notification
in the Official Gazette specify in that
behalf.

“The Company” or “This
Company”

(vi)

The Company’ or This Company’ means
Route Mobile Limited established as
aforesaid.

“The Companies Act
2013
“The said Act” or “The
Act”

(vii)

‘The Companies Act, 2013’, The said
Act’, or The act’ and reference to any
section or provision thereof respectively
means and includes the Companies Act,
2013 (Act No. 18 of 2013) and any
statutory modification thereof for the time
being in force, and reference to the
section or provison of the said Act or
such statutory modification.

“Debenture”

(viii)

‘Debenture’ includes Debenture stock,
bonds or any other instrument of a
Company evidencing a debt, whether
constituting a charge on the assets of the
company or not.

“Directors”

(ix)

‘Directors’ means a director appointed to
the Board of the company.

“Dividend”

()

‘Dividend’ shall include interim dividend.

“Document”

(xi)

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

“Executor” or
“Administrator”

(xii)

“Executor” or “Administrator” means a
person who has obtained probate or
Letters of Administration, as the case may
be, from a competent Court, and shall
include the holder of a Succession
Certificate authorising the holder thereof
to negotiate or transfer the share or shares
of the deceased members, and shall also
include the holder of a Certificate granted
by the Administrator-General of any State
inIndia.




“Financial Statements”

(xii)

“Financial Statements means:

(i) a balance sheet as at the end of the
financia year;

(ii) a profit and loss account, or in the
case of a company carrying on any
activity not for profit, an income and
expenditure account for the financial
year;

(iii) cash flow statement for the financial
year;

(iv) a statement of changes in equity, if
applicable; and

(v) any explanatory note annexed to, or
forming part of, any document
referred to in sub-clause (i) to sub-

clause (iv)

“In writing” (xiv) | “In writing” or “Written” shall include e-
mail, and any other form of electronic
transmission.

“Independent Director™ (xv) “Independent Director” shall have the
meaning ascribed to it in the Act.

“Key Managerial (xvi) | “Key Managerial Personnel” means the

Personnel” Chief executive officer or the managing
director; the company secretary; whole-
time director; chief financial officer; and
such other officer as may be notified from
timeto timein the Rules.

“Month” (xvii) | “Month” means calendar month.

“National Holiday” (xviii) | “National Holiday” means the day
declared as national holiday by the
Central Government.

“Office” (xix) | “Office” means the Registered Office for
the time being of the Company.

“Ordinary &  Special (xx) “Ordinary Resolution” and “Special

Resolution” Resolution” shall have the meanings
assigned to these terms by Section 114 of
the Act.

“Rules” (xxi) | “Rules” means any rule made pursuant to

section 469 of the Act or such other
provisions pursuant to which the Central
Government is empowered to make rules,
and shall include such rules as may be
amended from time to time.




“Secretary”

(xxii)

“Secretary” is a Key Managerial Person
appointed by the Directors to perform any
of the duties of a Company Secretary.

“Shareholders ‘or
Members”

(xxiii)

“Shareholders” or “Members” means the
duly registered holder from time to time
of the shares of the Company, , and shall
include beneficial owners whose names
are entered as a beneficial owner in the
records of adepository.

“The Seal”

(xxiv)

“The Seal” means the common seal of the
Company for the time being.

“These presents”

(b)

“These presents” means and includes the
Memorandum and this Articles of
Association.

Singular Number

(©

Words importing the singular number
include, where the context admits or
requires, the plura number and vice
versa

Gender

(d)

Words importing the masculine gender
also include the feminine gender.

Persons

(€

Words importing persons shall, where the
context requires, include bodies corporate
and companies as well as individuals.

Words and expressions
defined in the Companies
Act, 2013

(f)

Subject as aforesaid, any words and
expressions defined in the said Act as
modified up to the date on which these
Articles become binding on the Company
shall, except where the subject or context
otherwise requires, bear the same
meanings in these Articles.

Marginal Notes and other
Headings

(9)

The margina notes and the headings
given in these Articles shall not affect the
construction hereof.

Copies of the
Memorandum and Articles
to be Furnished

The Company shall, on being so required
by a Member, send to him within seven
days of the requirement and subject to the
payment of afee of Rs. 100/-or such other
fee as may be specified in the Rules for
each copy of the documents specified in
Section 17 of the said Act.

1. SHARE CAPITAL, VARIATION OF RIGHTS & BUY BACK




Capital and shares

The Authorised Share Capital of the
Company shall be such amount and be
divided into such shares as may from time
to time, be provided in clause V of
Memorandum of Association. with power
to Board of Directors to reclassify,
subdivide, consolidate and increase and
with power from time to time, to issue
any shares of the original capital or any
new capital with and subject to any
preferential, qualified or specia rights,
privileges, or conditions may be, thought
fit and upon the sub-division of shares to
apportion the right to participate in
profits, in any manner as between the
shares resulting from sub-division. The
Authorised Share Capital of the Company
shall be such amount and be divided into
such shares as may from time to time, be
provided in clause V of Memorandum of
Association. with power to Board of
Directors to reclassify, subdivide,
consolidate and increase and with power
from time to time, to issue any shares of
the origina capita or any new capital
with and subject to any preferential,
qualified or specia rights, privileges, or
conditions may be, thought fit and upon
the sub-division of shares to apportion the
right to participate in profits, in any
manner as between the shares resulting
from sub-division. If and whenever the
capital of the Company is divided into
shares of different classes, the tights of
any such class may be varied, modified,
affected, extended, abrogated or
surrendered as provided by the said Act
or by Articles of Association or by the
teems of issue, but not further or
otherwise

Provisons of Section 43,
47 of the Act to apply

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

Restrictions on Allotment

The Directors shall have regard to the
restrictions on the allotment of shares
imposed by Section 39 and 40 of the said
Act so far as those restrictions are binding
on the Company.

Commission for
shares

placing

@)

(i)

The Company may at any time pay a
commission to any person in
consideration of his subscribing, or




agreeing to subscribe (whether absolutely
or conditionally) for any shares in or
debentures of the Company or procuring
or agreeing to procure subscription
(whether absolute or conditional) for any
shares in or debentures of the Company
and the provisions of Section 40 of the
said Act shall be observed and complied
with. Such commission shall not exceed
the maximum permissible rate as
prescribed in the Rules. Such commission
may be paid in cash or by the allotment of
Securities.

(ii)

Company shall not pay any commission
to any underwriter on securities which are
not offered to public for subscription.

(iii)

The number of shares or debentures
which persons have agreed to for
commission to subscribe absolutely or
conditionally is disclosed in the manner
aforesaid.

(2)

Nothing in this clause shall affect the
power of the Company to pay such
brokerage as it may consider reasonable.

3)

A Vendor to, promoter of, other person
who receives payment in shares,
debentures or money from the Company
shall have and shall be deemed aways to
have had power to apply any part of the
shares, debentures or money so received
in payment of any commission the
payment of which, if made directly by the
Company, would have been legal under
this Articles.

(4)

The commission may be paid or satisfied
(subject to the provisions of the Act and
these Articles) in cash or in share
debentures or debenture stock of the
Company, (whether fully pad or
otherwise) or in any combination thereof.

Company
financial

not to give
assistance for

purchase of its own shares

Except as provided by the Act, the
Company shall not, except by reduction
of capital under the provision of Sections
66 or Section 242 of the said Act, buy its
own shares nor give, whether directly or
indirectly, and whether by means of a
loan, guarantee, provision of security or
otherwise any financial assistance for the
purpose of or in connection with a
purchase or subscription made or to be
made by any person of or for any shares
in the Company or in its holding




company. Provided that nothing in this
Article shall be taken to prohibit:

8.1

the provision of money in accordance
with any scheme approved by the
Company through Special Resolution and
in accordance with the requirements
specified in the relevant Rules, for the
purchase of, or subscription for, fully paid
up Shares in the Company, if the
purchase of, or the subscription for the
Shares held by trustees for the benefit of
the employees or such Shares held by the
employee of the Company;

(ii)

the giving of loans by the Company to
persons in the employment of the
Company other than its Directors or Key
Manageria Personnel, for an amount not
exceeding their salary or wages for a
period of six months with a view to
enabling them to purchase or subscribe
for fully paid up Shares in the Company
to be held by them by way of beneficia
ownership. Nothing in this clause shall
affect the right of the Company to redeem
any shares issued under Section 55.

Buy back of Shares

8.2

Notwithstanding what is stated in Articles
8.1 above, in the event it is permitted by
the Law and subject to such conditions,
approvals or consents as may be lad
down for the purpose, the Company shall
have the power to buy-back its own
shares, whether or not there is any
consequent reduction of Capital. If and to
the extent permitted by Law, the
Company shall also have the power to re-
issue the shares so bought back.

Issue of Securities at a
Premium

The Company shall have power to issue
Securities a a premium and shall duly
comply with the provision of Sections 52
of the said Act.

Issue of redeemable
preference shares

10

The Company may, subject to the
provisions of Section 55 of the said Act,
issue preference shares which are liable to
be redeemed and may redeem such shares
in any manner provided in the said
section and may issue shares up to the
nominal amount of the shares redeemed
or to be redeemed. Where the Company
has issued redeemable preference shares
the provisions of the said section shall be
complied with. The manner in which such




shares shall be redeemed, shall be as
provided by Article 80 unless the terms of
issue otherwise provide.

V.

SHARES AND SHAREHOLDERS

Register of Members

11

(D)

The Company shall cause to be kept and
maintained the following registers
namely: (a) Register of members
indicating separately for each class of
equity and preference shares held by each
member residing in India or outside Indig;
(b) Register of debenture-holders; and (c¢)
Register of any other security holders: (d)
including an index in respect of each of
the registers to be maintained in
accordance with Section 88 of the Act.

2

The Company shall also comply with the
provisions of Sections 92 of the Act asto
filing Annual Returns.

3)

The Company shall duly comply with the
provisions of Section 94 of the Act in
regard to keeping of the Registers,
Indexes, copies of Annua Returns and
giving inspection thereof and furnishing
copies thereof.

Shares to be numbered

progressively

12

The shares in the capita shal be
numbered progressively according to
their several classes.

Shares at the disposal of

the Directors

13

Subject to the provisions of the said Act
and these Articles, the shares in the
capital of the Company for the time being
(including any shares forming part of any
increased capital of the Company) shall
be under the control of the Directors who
may issue, alot or otherwise dispose of
the same or any one of them to such
persons on such proportion and on such
terms and conditions and either at a
premium or a pa or (subject to
compliance with the provisions of Section
54 of the Act) at a discount and at such
times as they may from time to time think
fit and proper and with the sanction of the
Company in General Meeting to give to
any person the option to cal for or be
alotted shares of any class of the
Company either at par or at premium or
subject aforesaid at a discount during
such time and for such consideration and
such option being exercisable at such
times as the Directors think fit and may
alot and issue shares in the capital of the
Company in lieu of services rendered to




the Company or in the conduct of its
business; and any shares which may be so
alotted may be issued as fully paid up
shares and if so issued shall be deemed to
be fully paid up shares.

Every share transferable
efc.

14

@)

The shares or other interest of any
member in the Company shal be
movable property transferable in the
manner provided by the Articles of the
Company.

(2)

Each share in the Company having a
share capital shall be distinguished by its
appropriate number.

3)

Certificates of Shares:

A certificate under the Seal of the
Company specifying any shares held by
any Member shall be prima facie
evidence of the title of the Member to
such shares.

Application of premiums
received on issue of shares

15

@)

Where the Company issues shares at a
premium, whether for cash or otherwise,
a sum equal to the aggregate amount of
the value of the premiums on those
Shares shall be transferred to an amount
to be called “the securities premium
account”, and the provisions of the Act
relating to the reduction of the Share
Capital of a company shall except as
provided in this clause, apply as if the
securities premium account were paid-up
share capital of the Company.

2

The securities premium account may be
applied by the Company for the purposes
permissible pursuant to the Act

Further issue of capital

16

The Company shall comply with the
provisions of Section 62 of the Act with
regard to increasing the subscribed capital
of the Company.

17

If and whenever as the result of issue of
new shares or any consolidation or
subdivision of shares, any shares become
held by members in fractions the
Directors shall subject to the provisions
of the Act and the Articles and to the
directions of the Company in genera
meeting, if any, sell those shares which
members hold in fractions for the best
price reasonably obtainable and shall pay
and distribute to and amongst the
members entitled to such shares in due
proportion, the net proceeds of the sale
thereof. For the purpose of giving effect

10




to any such sale the Directors may
authorise any person to transfer the shares
sold to the purchaser thereof comprised in
any such transfer and he shall not be
bound to see to the application of the
purchase money nor shall his title to the
shares be effected by any irregularity or
invalidity in the proceedings in reference
to the sale

Acceptance of shares

18

An application signed by or on behalf of
an applicant for shares in the Company
followed by an alotment of shares
therein, shall be an acceptance of shares
within the meaning of these Articles;. The
Directors shal comply with the
provisions of Sections 39 and 40 of the
Act so far as applicable.

Deposit and call etc. to be
a debt payable immediately

19

The money (if any) which the Directors
shall, on the allotment of any shares being
made by them, require or direct to be paid
by way of deposits, calls or otherwise in
respect of any shares allotted by them,
shal, immediately on the inscription of
the name in the Register of Members as
the holder of such shares, become a debt
due to and recoverable by the Company
from the allottee thereof, and shall be
paid by him accordingly.

Calls on shares of the
same class to be made on
uniform basis Calls on
shares of the same class to
be made on uniform basis

20

Where any calls for further share capital
are made on shares, such calls shall be
made on a uniform basis on al shares,
falling under the same class. Explanation:
-For the purpose of this provision shares
of the same nomina value on which
different amounts have been paid up shall
not be deemed to fall under the same
class.

Return of allotment

21

The Directors shall cause to be made the
returns as to all allotments from time to
time made in accordance with the
provisions of Section 39 of the said Act.

Installments on shares to
be duly paid

22

If, by the conditions of allotment of any
shares the whole or part of the amount or
issue price thereof shall be payable by
installments, every such installment shall
when, due, be paid to the Company by the
person who for the time being and from
time to time shall be of the shares or his
legal representative

Liability of Members

23

Every member, or his executors or
administrators or other representative,
shall pay to the Company the portion of

1




the capital represented by his share or
shares, which may, for the time being,
remain unpaid thereon, in such amounts,
at such time or times, and in such manner,
as the Directors shall, from time to time,
in accordance with the Company’s
regulations, require or fix for the payment
thereof.

Liability of Joint holders

24

If any share stands in the names of two or
more persons al the joint-holders of the
share shall be severally as well as jointly
liable for the payment of all deposits,
installments, and calls due in respect of
such shares, and for all incidents thereof
according to the Company’s regulations;
but the persons first named in the Register
shall, as regards service of notice, and all
other matters connected with the
Company, except the transfer of the share
and any other matter by the said Act or
herein otherwise provided, be deemed the
sole holder thereof.

Registered holder only the
owner of the shares

25

Save as herein or by laws otherwise
expressly provided, the Company shall be
entitled to treat the registered holder of
any share as the absolute owner thereof,
and accordingly shal not, except as
ordered by a Court of competent
jurisdiction, or as by statute required, be
bound to recognize any benami trusts
whatsoever or equitable, contingent,
future, partial or other claim to or interest
in such share on the part of any other
person whether or not it shal have
express or implied notice thereof; the
Directors shall, however be at liberty, at
their sole discretion, to register any share
in the joint names of any two or more
persons, and the survivor or survivors of
them.

CERTIFICATES

Certificate of shares

26

Subject to any statutory or other
requirement having the force of law
governing the issue and signatures to and
sealing of certificate to shares and
applicable to this Company for the time
being in force the certificate of title to
shares and the duplicate thereof when
necessary shall be issued under the seal of
the Company which shall be affixed in
the presence of and signed by (1) two
Directors or persons acting on behalf of

12




the Directors under a duly registered
power of attorney and (2) the Secretary or
some other person appointed by the
Board for the purpose; a Director may
sign a share certificate by affixing
signature thereon by means of any
machine, equipment or other mechanical
means such as engraving in metal or
lithography but not by means of a rubber
stamp, provided that the Director shall be
responsible for the safe custody of such
machine, equipment or other materials
used for the purpose.

Members’ right to
Certificates

27

@)

(i)

Every member shall be entitled without
payment to the certificate for al the
Shares of each class or denomination
registered in his name, or if the Board, so
approve (upon paying such fees as the
Board may from time to time determine)
to severa certificates, each for one or of
such Shares and the Company shal
complete such certificate within two
months after the allotment or such period
as may be determined at the time of the
issue of such capital whichever is longer
or within one month after registration of
the transfer thereof as provided by
Section 56 of the Act. Every certificate of
shares shall have its distinctive number
and be issued under the Sea of the
Company and shall specify the number
and denoting number of the shares in
respect of which it is issued and the
amount paid thereon and shall be in such
form as the Board shall prescribe or
approve provided that in respect of share
or shares held jointly by severa persons,
the Company shall not be bound to issue
more than one certificate and the delivery
of a certificate for a share or shares to one
of several joint-holders shall be deemed
to be sufficient delivery to all

May be delivered to any
one of Joint-holders

(i1)

A certificate of shares registered in the
names of two or more persons, unless
otherwise directed by them in writing,
may be delivered to any one of them on
behalf of them all.

Sharesin Depository form

2

(iii)

Notwithstanding anything  contained
herein, the Company shall be entitled to
dematerialise its shares, debentures and
other  securities pursuant to the
Depositories Act, 1996 and to offer its

13




shares, debentures and other securities for
subscription in a dematerialised form.

(i)

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

(i)

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

Issue of new certificate in
place of one defaced, lost
or destroyed

28

If any certificate be worn out, defaced,
destroyed or lost or if there be no further
space on the back thereof for
endorsement of transfer, then upon
production thereof to the Board, they,
may order the same to be cancelled, and
may issue a new certificate in lieu thereof
and if any certificate be lost or destroyed
then upon proof thereof to the satisfaction
of the Board and on such indemnity as the
Board deem adequate being given, a new
certificate in lieu thereof shall be given to
the party entitled to such lost or destroyed
certificate. A sum not exceeding Rs. 50/-
shall be paid to the Company for every
certificate issued under this clause, as the
Board may fix from time to time,
provided that no fee shall be charged for
issue of new certificate in replacement of
those which are old, worn, decrepit out or
where the cages on the reverse for
recording transfers have been fully

14




utilised.

Board may waive fees

29

The Board may waive payment of any fee
generdly or in any particular case.

Endorsement on certificate

30

Every endorsement upon the certificate of
any share in favour of any transferee
thereof shall be signed by such person for
the time being authorised by the Board in
that behalf.

Board
Rules

to comply with

31

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

VI,

CALLSON SHARES

Directors may make calls
Calls may be made by
installments

32

Subject to the provisions of Section 49 of
the said Act, the Board may, from time to
time, by means of resolution passed at its
meetings make such calls as they may
think fit upon the members in respect of
moneys unpaid on the share held by them
respectively and not by the conditions of
allotment thereof made payable at fixed
times, and each member shall pay the
amount of every call so made on him to
the persons and at the times and place
appointed by the Board. A call may be
made payabl e by installments.

Call to date from

resolution

33

A call shall be deemed to have been made
at the time when the resolution of the
Board authorising such call was passed
and may be made payable by members on
a subsequent date to be specified by
Directors.

Notice of call

34

Fourteen day’s notice at least of every
cal made payable otherwise than on
allotment shall be given by the Company
in the manner hereinafter provided for the
giving of notices specifying the time and
place of payment, and the person to
whom such call shall be paid. Provided
that before the time for payment of such
call the Board may by notice given in the
manner hereinafter provided revoke the
same. The Board may, from time to time
a their discretion, extend the time fixed
for the payment of any call, and may
extend such time as to al or any of the
members who, the Board may deem fairly
entitled to such extension; but no member
shall be entitled to any such extension,
except as a matter of grace and favour.
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Provisons applicable to
installments

35

If by the terms of issue of any share or
otherwise any amount is payable at any
fixed time or by installments at fixed
times, whether on account of the share or
by way of premium, every such amount
or installments shall be payable as if it
were a call duly made by the Board and
of which due notice had been given, and
al the provisions herein contained in
respect of cals shall relate to such
amount or installments accordingly.

When interest on call or
installment payable

36

If the sum payable in respect of any call
or such other amount or installments be
not paid on or before the day appointed
for payment thereof or any extension
thereof as aforesaid, the holder for the
time being of the share, in respect of
which the call shall have been made, or
such amount or installment shall be due,
shall pay interest for the same, from the
day appointed for the payment thereof to
the time of actual payment at such rate
not exceeding ten per cent per annum, as
shall from time to time be fixed by the
Board. Nothing in this Article shall
however, be deemed to make it
compulsory on the Board to demand or
recover any such interest, and the
payment of such interest, wholly or in
part, may be waived by the Board if they
think fit so to do.

Money due to members
from the Company may be
applied in payment of call
or installment

37

Any money due from the Company to a
member may, without the consent and
notwithstanding the objection of such
member, be applied by the Company in or
towards the payment of any money due
from him to the Company for cals or
otherwise.

Part payment on account
to call etc. not to preclude
forfeiture

38

Neither a judgement nor a decree in
favour of the Company for calls of other
moneys due in respect of any shares nor
any part-payment or satisfaction
thereunder nor the receipt by the
Company of a portion of any money
which shall from time to time be due
from any member to the Company in
respect of his shares, either by way of
principal or interest, nor any indulgence
granted by the Company in respect of
payment of any such money, shal
preclude the forfeiture of such shares as
hereinafter provided
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Proof on trial on of suit on
money on shares

39

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

Payment of unpaid share
capital in advance Interest
may be paid thereon
Repayment of such
advances  Priority  of
payment in case of
winding up

40

(1)

The Board may, if they think fit, subject
to the provisions of Section 50 of the Act
receive from any member willing to
advance the same, either in money or
money’s worth the whole or any part of
the amount remaining unpaid on the
shares held by him beyond the sum
actually called up and upon the moneys
so paid or satisfied in advance, or so
much thereof, as from time to time and at
any time thereafter exceeds the amount of

17




the calls then made upon and due respect
of the shares on account of which such
advances have been made, the Company
may pay or allow interest at such rate as
the member paying such advance and the
Board agree upon; provided always that if
at any time after the payment of any such
money the rate of interest so agreed to be
paid to any such member appears to the
Board to be excessive, it shal be lawful
for the Board from time to time to repay
to such member so much of money as
shall then exceed the amount of the calls
made upon such shares, unless there be an
express agreement to the contrary; and
after such repayment such member shall
be liable to pay, and such advance had
been made, provided also that if at any
time after the payment of any money so
paid in advance, the Company shall go
into liquidation, ether voluntary or
otherwise, before the full amount of the
money so advanced shall have become
due by the member to the Company for
installments or cals, or any other manner,
the member making such advance shall
be entitled (as between himself and the
other members) to receive back from the
Company the full balance of such moneys
rightly due to him by the Company in
priority to any payment to members on
account of capital.

No right to vote

(2)

The member making such advance shall
not, however, be entitled to any voting
rights in respect of the moneys so
advanced by him until the same would,
but for such payment, become presently
payable.

VII.  FORFEITURE OF AND LIEN ON SHARES

If call or installment not
paid notice to be given to
member

41

If any member fails to pay any money
due from him in respect of any call made
or amount or installment as provided in
Article 35 on or before the day appointed
for payment of the same, or any such
extension thereof as aforesaid or any
interest due on such call or amount or
installment or any expenses that may
have been incurred thereon, the Directors
or any person authorised by them for the
purpose may, a any time thereafter,
during such time as such money remains
unpaid, or a judgement or a decree in
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respect thereof remains unsatisfied in
whole or in part, serve a notice in the
manner hereinafter provided for the
serving of notices on such member or any
of his lega representatives or any of the
persons entitted to the share by
transmission, requiring payment of the
money payable in respect of such share,
together with such interest and all
expenses (legal or otherwise) incurred by
the Company by reason of such non-
payment.

Term of notice

42

The notice shall name a day (not earlier
than the expiration of fourteen days from
the date of the notice) and a place or
places on or before and at which the
money due as aforesaid is to be paid. The
notice may also state that in the event of
the non-payment of such money at or
before the time and the place appointed,
the shares in respect of which the same
owed will beliable to be forfeited.

In default of payment
shares may be forfeited

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

Notice of forfeiture Entry
of forfeiture in register of
members

When any share shall have been so
forfeited, notice of the forfeiture shall be
given to the member in whose name it
stood immediately prior to the forfeiture
or to any of hislegal representatives, or to
any of the persons entitled to the share by
transmission and an entry of the
forfeiture, with the date thereof, shall
forthwith be made in the Register of
Members. The provisions of this Article
are, however, directory only and no
forfeiture shall in any manner be
invalidated by any omission or neglect to
give such notice or to make such entry as
aforesaid.

Forfeited shares to become
property of the Company
and may be sold etc.

45

Any share so forfeited shall be deemed to
be the property of the Company and the
Board may sell, re-alot or otherwise
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dispose of the same, either to the original
holder thereof or to any other persons,
and either by public auction or by private
sale and upon such terms and in such
manner as the Directors shall think fit.

Forfeiture may be remitted
or annulled

46

In the meantime, and until any share so
forfeited shal be sold, re-alotted or
otherwise dealt with as aforesaid, the
forfeiture thereof may at the discretion
and by a resolution of the Board, be
remitted or annulled as a matter of grace
and favour but not as of right, upon such
terms and conditions as they think fit.

Members till liable to pay
money due
notwithstanding the
forfeiture

47

Any member whose shares have been
forfeited shall, notwithstanding the
forfeiture, remain liable to pay and shall
forthwith pay to the Company all cals,
amounts, installments, interest expenses
owing upon or in respect of such shares at
the time of the forfeiture, together with
interest thereon, from the time of the
forfeiture until payment, at the rates, not
exceeding ten percent per annum as the
Board may determine, in the same
manner in al respects as if the shares had
not been forfeited, without any. deduction
or allowance for the value of the shares at
the time to the forfeiture and the Board
may enforce the payment thereof if they
think fit (but without being under any
obligation so to do) without entitling such
member or his representative to any
remission of such forfeiture or to any
compensation for the same, unless the
Directors shall think fit to make such
compensation, which they shall have full
power to do, in such manner and on such
terms on behalf of the Company as they
shall think fit.

Effect of forfeiture

48

The forfeiture of a share shall involve the
extinction of al interest in and of al
claims and demands against the Company
of the member in respect of the share and
ail other right of the member incident to
the share except only such of those rights
as by these Article are expressly saved.

Surrender of shares

49

The Directors may, subject to the
provision of the Act, accept a surrender of
any share from or by any member
desirous of surrendering those on such
terms as they think fit.
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Certificate of forfeiture

50

A certificate in writing, under signature of
one Director and countersigned by any
other person who may be authorised for
the purpose by the Board, that the call,
amount or installment in respect of a
share was made or was due or the interest
in respect of a call, amount or installment
was or the expenses were payable, as the
case may be, the notice thereof as
aforesaid was given and default in
payment was made and that the forfeiture
of the share was made by a resolution of
the Board to the effect, shall be
conclusive evidence of the facts stated
therein as against all persons entitled to or
interested in such share.

Title of Purchaser and
allottee For forfeited
Shares

51

The Company may recelve the
consideration, if any, given for the share
on any sae, readlotment or other
disposition thereof and the person to
whom such share is sold, re-alotted or
disposed of may be registered as the
holder of the share and shall not be bound
to see to the application of the
consideration, if any, nor shall his title to
the share be affected by any irregularity
or invaidity in the proceedings in
reference to the forfeiture, sae, re-
allotment or other disposal of the share.

Company’s lien on shares

52

The Company shall have a first and
paramount lien upon al the shares not
being fully paid-up shares, registered in
the name of each member (whether solely
or jointly with another or others) and
upon the proceeds of sale thereof, for dl
moneys from time to time due or payable
by him to the Company for calls made
and al amounts or instalments as
provided by Article 35 payable in respect
of such shares and no equitable interest in
any shares shall be created except upon
the footing and condition that Article 25
hereof isto have full effect. Any such lien
shall extend to all dividends from time to
time declared in respect of such shares.
Unless otherwise agreed, the registration
of atransfer of shares shall operate as a
waiver of the Company’s lien, if any, on
such shares. The Board may at any time
declare any shares to be exempt, wholly
or partialy from the provisions of this
Article.
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Lien enforced by sale

53

For the purpose of enforcing such lien,
the Directors may sell, the shares subject
thereto in such manner as they think fit
and transfer the same to the name of the
purchaser, without any consent and
notwithstanding any opposition on the
part of the indebted member or any other
person or persons interested therein and a
complete title to the shares which shall be
sold and transferred shall be acquired by
the purchaser, by virtue of such sale and
transfer, against such indebted member
and al persons claiming with or under
him whether he may be indebted to the
Company in point of fact or not. But no
such sale shall be made until notice in
writing stating the amount due or
specifying the liability of engagement and
demanding payment or fulfillment or
discharge thereof and of the intention to
sell in default shall have been served
upon such member or his heirs, executors,
administrators, representatives or persons
and default shall have been made by him
or them in payment, fulfillment or
discharge of such debts, liabilities or
engagements for seven days after such
notice.

Application of sale
proceeds member

The net proceeds of any such sale after
payment of the costs of such sale, shall be
applied in or towards the satisfaction of
such debts liabilities or engagements and
the residue (if any) paid to such or any of
his executors, administrators,
representatives or assigns or any of the
persons (if any) entitled by transmission
to the shares sold.

Execution of instrument of
transfer

55

Upon any sale after forfeiture or upon any
sale for enforcing a lien, in purported
exercise of the powers hereinbefore
given, the Directors may appoint some
person or persons to execute an
instrument of transfer of the shares sold.

Validity of sale of such
shares

56

Upon any such sale after forfeiture or for
enforcing a lien in purported exercise of
powers the Board shall cause the
purchaser’s name to be entered in the
Register in respect of the shares sold and
shall issue to the purchaser a certificate
such asis specified in Article 50 hereof in
respect of the shares sold and the
purchaser shall not be bound to see to the
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regularity of the proceedings or to the
application of the purchase money and
after his name has been entered in the
Register in respect of such shares, the
validity of the sale shall not be impeached
by any person and the remedy of any
person aggrieved by the sale shall be in
damages only and against the Company
exclusively.

VIIl.  TRANSFE

R AND TRANSMISSION OF SHARES

Register of Transfers

57

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

Instrument of transfer to
be executed by transferor
and transferee

58

No transfer shall be registered unless a
proper instrument of transfer has been
delivered to the Company. Every
instrument of transfer (which shall be in
the form specified in the Rules) shall be
duly stamped, dated and shall be executed
by or on behaf of the transferor and the
transferee and in the case of a share held
by two or more holders or to be
transferred to the joint names of two or
more transferees by all such joint-holders
or by al such joint transferees, as the case
may be, several executors or
administrators of a deceased member
proposing to transfer the shares registered
in the name of such deceased member
shall al sign the instrument of transfer in
respect of the share as if they were the
joint-holders of the share. The instrument
of transfer shall specify the name, address
and occupation, if any, of the transferee.

Death of one or more joint
holders

59

In the case of the death of any one or
more of the persons named in the Register
as the joint-holders of any share, the
survivor or survivors shall be the only
persons recognised by the Company as
having any title to or interest in such
share, but nothing herein contained shall
be taken to release the estate of the
deceased joint-holder from any liability
on the shares held by him jointly with any
other person.

Title of share Of deceased
member

60

@)

On the death of a member, the survivor or
survivors where the member was a joint
holder, and his hominee or nominees or
legal representatives where he was a sole
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holder, shal be the only persons
recognised by the company as having any
title to hisinterest in the shares.

(2)

Where there is no, nominee, the executors
or administrators of a deceased member
not being one of severa joint-holders
shall be the only persons recognised by
the Company as having any title to the
shares registered in the name of such
deceased member, and the Company shall
not be bound to recognise such executors
or administrators, unless they shall have
first obtained probate or letters of
administration or other legal
representation, as the case may be,
provided nevertheless, the Directors, in
any case where they in their absolute
discretion think fit, may dispense with the
production of Probate or Letters of
Administration or such other lega
representation, upon such terms as to
indemnity or otherwise as they may deem
fit and under the next Article, register the
name of any person who claims to be
absolutely entitled to the shares standing
in the name of the deceased member as a
member in respect of such shares.

Registration Of person
Entitled to Shares
Otherwise Than by
Transfer (transmission
clause)

61

Subject to the provisions of the last
preceding Article, any person to whom
the right to any share has been transmitted
in consequence of the death or insolvency
of any member or otherwise by operation
of law may, with the consent of the Board
(which they shall not be under any
obligation to give) and upon his
producing such evidence that he sustains
the character in respect of which he
proposes to act under the Article and of
his title as the Directors think sufficient
be registered as a member in respect of
such shares . This clause is hereinafter
referred to as the ‘transmission clause’. A
transfer of the share or other interest in
the Company of a deceased member
thereof made by his legal representative
shall, although the legal representative is
not himself a member be as valid as if he
had been a member a the time of
effecting the transmission.

Evidence of transmission
to be verified

62

Every transmission of a share shal be
verified in such a manner as the Directors
may require and the Company may refuse
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to register any such transmission until the
same be so verified or unless an
indemnity be given to the Company with
regard to such registration which the
Directors at their discretion shall consider
sufficient; provided nevertheless, that
there shall not be any obligation on the
Company or the Directors to accept any
indemnity, the Directors shall have the
same right to refuse to register a person
entitled by transmission to any shares or
his nominee as if he were the transferee
named in an ordinary transfer presented
for registration.

Rights of such person

63

A person entitled to share by transmission
may, until the Directors otherwise
determine as provided in Article 129,
receive and give discharge for any
dividends, bonuses or other moneys
payable in respect of the share, but he
shall not be entitlted to vote a any
meetings of the Company and to any of
the rights and privileges of a member,
unless and until he shall have become a
member in respect of the shares.

Procedure on application
for transfer

64

An application for the registration of a
transfer of shares or other interest of a
member in the Company may be made
either by the transferor or the transferee.
Where such application is made by the
transferor and relates to partly paid
shares, the transfer shall not be registered
unless the Company gives notice of the
application to the transferee and the
transferee makes no objection to the
transfer within two weeks from the
delivery of the notice.

Transfer to be left at office
with certificate and with
evidence of title

65

@)

It shall not be lawful for the Company to
register atransfer of any shares unless the
proper instrument of transfer duly
stamped, dated and executed by or on
behalf of the Transferor and by or on
behalf of the Transferee and specifying
the name and address and occupation of
the Transferee has been delivered to the
Company aong with the scrip and if no
such scrip is in existence, aong with the
letter of allotment of the shares. Where
the proper instrument of transfer is not
received by the Company within a period
of two months from the date on which the
instrument is dated, the Directors may at
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their sole discretion be entitled to seek
such documentation including
indemnities as it may deem fit, from both
the transferor and transferee, or from the
person who has lodged the same for
transfer, and the Board may at its sole
discretion be entitled to give effect to the
transfer on receipt of such documentation
and indemnities (save where an order of a
competent court is produced, the Board
shall then give effect to the transfer).

2

If the Company refuses to register the
transfer of any shares, the Company shall
within one month from the date on which
the instrument of transfer is lodged with
the Company send to the Transferee and
the Transferor notice of the refusa as
provided in Article 66.

3)

Nothing in clause (1) shall prejudice any
power of the Company to register as
shareholder any person to whom the right
to any share has been transmitted by
operation of law.

(4)

Nothing in this Article shall prejudice any
power of the Company to refuse to
register the transfer of any share.

Directors may decline to
register transfers

66

The Board may, at its absolute and
uncontrolled discretion and  without
assigning or being under any obligation to
give any reason, decline to register or
acknowledge any transfer or transmission
of shares and in particular, may so decline
in any case in which the Company has a
lien upon the shares or any of them or in
the case of shares not fully paid-up whilst
any moneys called or payable at a fixed
time in respect of the shares desired to be
transferred or any of them remain unpaid
or unless the transferee is approved by the
Board. Nothing in Section 56 of the Act
shall prgjudice this power to refuse to
register the transfer of or the transmission
by operation of law of the right to, any
shares or interest of a member in or
debentures of the Company. The
registration of a transfer shal be
conclusive evidence of the approva by
the Board of the transferee, but so far
only as regards the share or shares in
respect of which the transfer is so
registered and not further or otherwise
and not so as to debar the Board to refuse
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registration of any further shares applied
for. If the Board refuses to register the
transfer or transmission of any shares
notice of the refusa shall within two
months from the date on which the
instrument of transfer on intimation of
transmisson was delivered to the
Company be sent to the Transferee and
the Transferor or to the person giving
intimation of the transmission, as the case
may be.

Transferor to remain | 67 The Transferor shall be deemed to remain

holder of shares till the holder of the shares until the name of

transfer registered the transferee shall be entered in the
Register of Members.

Registered transfer to | 68 Every instrument of transfer which shall

remain with Company

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

Transfer books  and
Register may be closed for
not more than 45 days in
the year

69

The Directors shall have power on giving
seven days’ notice by advertisement as
required by Section 91 of the Act to close
the Transfer Book and Register of
Members of such period or periods of
time in every year as to them may seem
expedient, but not exceeding 45 days in
any year and not exceeding 30 days at
any onetime.

The Company not liable
for disregard of any notice
prohibiting registration of
atransfer

70

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

Transfer of debentures

The provision of these Articles shall
mutatis mutandis apply to the transfer or
transmission by operation of law of
debentures of the Company.

IX.

ION OF

SHARE CAPITAL

Company may alter
Capital in certain ways

its

The Company may by Ordinary
Resolution so alter the conditions of its
Memorandum of Association as:

to increase its share capitad by such
amount as it thinks expedient by issuing
new shares,

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

to convert all or any of its fully paid-up
shares into stock and reconvert that stock
into fully pad-up shares of any
denominations,

to sub-divide its shares or any of them
into shares of smaler amount than is
fixed by its Memorandum of Association,
so however that in the sub-division the
proportion between the amount paid and
the amount, if any, unpaid on each
reduced share shall be the same as it was
in the case of the share from which the
reduced share is derived.

to cancel any shares which, at the date of
the passing of the resolution in that
behalf, have not been taken or agreed to
be taken by any person and diminish the
amount of its share capital by the amount
of the shares so cancelled.

Increase of Capital by The
Directors and how carried

into effect

71
ALTERAT
72
1)
2
3)
(4)
©)
73

The Directors may from time to time
without any sanction of the Company,
whenever al the shares in the issued
capital shall not have been subscribed and
whether al the shares for the time being
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subscribed shall have been fully called up
or not, issue further shares of such value
as they may think fit out of the
unsubscribed balance of the issued
capital. Such further shares shal be
issued upon such terms and conditions
(and if preference shares upon such
conditions as to redemption) and with
such rights and privileges annexed thereto
as the Board shall direct and in particular,
such shares may be issued with a
preferential or qualified right to dividend
and in the distribution of assets of the
Company and subject to the provisions of
Section 47 of the said Act with a specid
or without any right of voting and the
Board may dispose of such shares or any
of them either at par or a a premium, to
any members or any class thereof or in
such other manner as the Board may think
most beneficial to the Company

Further Issue of capital

74

@)

Where it is proposed to increase the
subscribed capital of the Company by the
issue of new shares:

(i)

such new shares shall be offered to the
persons who, at the date of the offer are
holders of the equity shares of the
Company, in proportion, as nearly as
circumstances admit to the capital paid-up
on these shares at that date;

(ii)

the offer aforesaid shall be made by
notice specifying the number of shares
offered and limiting a time not being less
than fifteen days and not exceeding thirty
days from the date of the offer within
which the offer, if not accepted, will be
deemed to have been declined,;

(i)

The offer aforesaid shall be deemed to
include a right exercisable by the person
concerned to renounce the shares offered
to him or any of them in favour of any
other person; and the notice shall contain
a statement of thisright;

(iv)

after the expiry of the time specified in
the notice aforesaid or on receipt of
earlier intimation from the person to
whom such notice is given that he
declines to accept the shares offered, the
Board of Directors may dispose of them
in such manner as they think most
beneficial to the Company.
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(v)

To employees under a scheme of
employees’ stock option, subject to
Specia  Resolution passed by the
company and subject to such conditions
as may be specified in the relevant Rules.

(vi)

To any persons, by way of passing a
Specia Resolution to that effect, whether
or not those persons include the persons
referred to in clause (a) or clause (b),
either for cash or for a consideration other
than cash, if the price of such shares is
determined by the valuation report of a
registered valuer subject to such
conditions as may be specified in the
relevant Rules

2

Whenever any shares are to be offered to
the members the Directors may dispose of
any such shares which, by reason of the
proportion borne by them to the number
of persons entitled to such offer or by
reasson of any other difficulty in
apportioning the same cannot in the
opinion of the Directors be conveniently
offered to the members.

3)

The right to issue further shares provided
in this clause, shall include a right to the
Company, to issue any instrument,
including Global Depositary Receipt.

How far new share In
original capital

75

Except so far as otherwise provided by
the conditions of issue or by these
presents, any capital raised by creation of
new shares shall be considered as part of
the capital and shall be subject to the
provisions herein  contained  with
reference to the payment of cals and
installments,  transfer,  transmission,
forfeiture, lien, surrender; voting and
otherwise in al respects as if it had been
the original capital.

Notice of increase of
capital

76

The Directors shall, whenever there is a
change in the share capital, file with the
Registrar of Companies notice of the
increase of the capital as provided by
Section 64 of the said Act within thirty
days after the passing of the resolution
authorising the increase.

Transfer of Stock

77

@)

When any shares shall have been
converted into stock, the several holders
of such stock may thenceforth transfer
their respective interests therein or any
part of such interest, in the same manner
and subject to the same regulations as and
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subject to which shares in the Company’s
capital may be transferred or as near
thereto as circumstances will admit. But
the Board may from time to time, if they
think fit, fix the minimum amount of
stock transferable and restrict or forbid
the transfer of fractions of that minimum,
but with full power, nevertheless, at the
discretion to waive such rules in any
particular case.

(2)

Notice of such conversion of shares into
stock or reconversion of stock into shares
shal be filed with the Registrar of
Companies as provided in the said Act.

Rights of stock-holders

78

The stock shall confer on the holders
thereof respectively the same privileges
and advantages, as regards participation
in profits and voting at meetings of the
Company and for other purposes, as
would have been conferred by shares of
equa amount in the capital of the
Company of the same class as the shares
from which such stock was converted but
no such privileges or advantages, except
the participation in profits of the
Company or in the assets of the Company
on a winding up, shall be conferred by
any such aliquot part of, consolidated
stock as would not, if existing in shares,
have conferred such privileges or
advantages. No such conversion shall
affect or prejudice any preference or other
specia  holders of the share and
authenticated by such evidence (if any) as
the provisions herein contained shall, so
far as circumstances will admit, apply to
stock as well as to shares and the words
“share” and “shareholder” in these
presents shall include “stock” and “stock-
holder

REDUCTION

OF CAPITAL

Reduction of capital

79

The Company may from time to time by
Specia Resolution, in such manner
specified in the Act and subject to such
consents as may be required under any
other law for the time being in force,
reduce in any manner:

(1)

its share capital

2

any capital redemption reserve account;
or

3)

any securities premium account.
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Provisions relating to the
redemption of preference
shares

80

(1)

Subject to the provisions of Section 55 of
the said Act, whenever any preference
shares are issued which are or at the
option of the Company are to be liable to
be redeemed, the following provisions
shall take effect :

(i)

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

(i1)

No such shares shall be redeemed unless
are fully paid. before the shares are
redeemed.

(iv)

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

(2)

Subject to the provisions of Section 55 of
the Act and these Articles the redemption
of preference shares hereunder may be
effected in accordance with the terms and
conditions of their issue and in the
absence of any such terms and conditions
in such manner as the Directors may think
fit.

3)

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

(4)

Where the Company has redeemed or is
about to redeem any preference shares, it
shall never have power to issue shares up
to the nomina amount of the shares
redeemed or to be redeemed as if those
shares had never been issued; and
accordingly the share capital of the
Company shal not, for the purpose of
calculating the fees payable under Section
385 of the sad Act, be deemed to be
increased by the issue of shares in
pursuance of this Article. Provided that,
where new shares are issued before the
redemption of the old shares, the new
shares shall not so far as related to stamp
duty, be deemed to have been issued in
pursuance of this Article unless the old

32




shares are redeemed within one month
after the issue of the new shares.

(5)

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

XI.

MODIFICATION OF RIGHTS

Power to modify rights

81

(1)

Whenever the share capital by reason of
issue of Preference Shares or otherwise is
divided into different classes of shares, all
or any of the rights and privileges
attached to each class may, subject to the
provisions of Section 48 of the Act, be
varied, commuted, affected, abrogated or
dealt with by agreement between the
Company and any person purporting to
contract on behalf of that class provided
such agreement is ratified in writing by
holders of a least three-fourths of
nomina value of the issued shares of the
class or is sanctioned by Specia
Resolution passed at a separate meeting
of the holders of the shares of that class
and supported by the votes of the holders
of not less than three-fourths of the shares
of that class.

Article 81 not to derogate
from company’s powers

2

This Article is not to derogate from any
power the Company would have if this
Article were omitted and in particular the
powers under Chapter XV of the said Act
or Chapter V of the Companies Act,
1956, whichever is in force for the time
being. The dissentient members shall
have the right to apply to Tribuna in
accordance with the provisions of Section
48 of the Act.

XII.

OINT H

OLDERS

Joint Holders

82

(1)

Where two or more persons are registered
as the holders of any Securities they shall
be deemed (so far as the Company is
concerned) to hold the same as joint
tenants with benefits of survivorship
subject to the following and other
provisions contained in these Articles.

No transfer to more than
three persons

(2)

The Company shall be entitled to decline
to register more than three persons as the
joint holders of any Securities.
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Liabilities of holders

3)

The joint holders of any Security shall be
liable severaly as well as jointly for and
in respect of all cals or installments and
other payments which ought to be made
in respect of such Securities.

Death of Joint holders

(4)

On the death of any one or more of such
joint holders the survivor or survivors
shal be the only person or persons
recognised by the Company as having
any title to the share but the Board may
require such evidence of death as they
may deem fit and nothing herein
contained shall be taken to release the
estate of a deceased joint holder from any
liability on shares held by him jointly
with any other person.

Receipt of one sufficient

(5)

Any one of such joint holders may give
effectual receipts for any dividends or
other moneys payable in respect of such
Security.

Delivery of Certificate and
giving of notices to first
named holder

(6)

Only the person whose name stands first
in the Register of Members (or the
relevant register maintained for that
Security) as one of the joint holders of
any shares shall be entitled to delivery of
the certificate relating to such or to
receive notices (which expression shall be
deemed to include all Documents) from
the Company and any notice given to
such person shall be deemed notice to al
the joint holders.

Votes of Joint holder

(7)

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

X,

GE

NERAL

MEETING

Annual General Meseting

83

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

call
General

Directors
Extraordinary
Meetings

may

84

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

Power of Tribunal to call
General Meeting

85

@)

If the default is made in holding an
Annua General Meeting in accordance
with Section 96 of the Act, the Tribuna
may, notwithstanding anything in the Act,
(or in the Articles of the Company) on the
application of any member of the
Company, call or direct the caling of a
Genera Meeting of the Company, and
give such ancillary or consequentia
directions as the Centra Government
thinks expedient in relation to the calling,
holding and conducting of the meeting.
Explanation: -The directions that may be
given, may include a direction that one
member of the Company so present in
person or by proxy shall be deemed to
constitute a meeting.

(2)

A General Meeting held in pursuance of
sub-clause (i) shal subject to any
directions of the Tribunal be deemed to
be an Annual General Meeting of the
Company.

Calling of Extraordinary
General Meeting on
requisition

86

@)

The Board of Directors of the Company
shall on the requisition of such number of
members of the Company as is specified
in sub-clause (4) forthwith proceed duly
to call an Extraordinary General Meeting
of the Company.

2

The requisition shall set-out the matters
for the consideration of which the
meeting is to be called shall be signed by
the requisitionists and shall be sent to the
Registered Office of the Company.
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3)

The requisition may consist of severd
documents in like form each signed by
one or more requisitionists.

(4)

The number of members entitled to
requisition a meeting in regard to any
matter shall be such number of them as
hold both on the date of such requisition
and on the date of receipt of the
requisition not less than one-tenth of such
of the paid-up capital of the Company as
a that date carries the right of voting in
regard to that matter.

()

Where two or more distinct matters are
specified in the requisition, the provisions
of sub-clause (4) shall apply separately in
regard to each such matters and the
requisition shall accordingly be valid only
in respect of these matters in respect to
which the conditions specified in that
sub-clauseisfulfilled

(6)

If the Board does not, within twenty one
days from the date of the receipt of a
valid requisition in regard to any matters,
proceed duly to call a meeting for the
consideration of those matters on a day
not later than forty five days from the
date of receipt of the requisition, the
meeting may be called and held by the
requistionists themselves within a period
of three months from the date of the
requisition.

Explanation:-For the purposes of this sub-
clause, the Board shall in the case of a
meeting at which a resolution is to be
proposed as a Specia Resolution, be
deemed not to have duly convened the
meeting if they do not give such notice
thereof as is required by sub-section (2)
of Section 114.

(7)

A meeting called under sub-clause (6) by
the requisitionists or any of them

@

shall be cdled in the same manner as
nearly as possible as that in which
meetings are to be called by the Board;
but

(b)

shall not be held after the expiration of
three months from the date of the deposit
of the requisition.

(©

shal convene meeting at Registered
office or in the same city or town where
Registered office is situated and such
meeting should be convened on working
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day.

(8)

Where two or more persons hold any
shares or interest in a Company jointly, a
requisition or a notice calling a meeting
signed by one or only some of them shall
for the purposes of this Section have the
same force and effect as if it has been
signed by all of them

)

Any reasonable expenses incurred by the
requisitionists by reasons of the failure of
the Board duly to call a meeting shall be
repaid to the requisitionists by the
Company; and any sum so repaid shall be
retained by the Company out of any sums
due or to become due from the Company
by way of fees or other remuneration for
their services to such of the Directors as
were in default.

Length of Notice for
calling meeting

87

@)

A Genera Meeting of the Company may
be caled by giving at least clear twenty
one day’s notice in writing or through
electronic mode but a General Meeting
may be called after giving shorter notice
if consent is given in writing or by
electronic mode by not less than ninety
five percent of the members entitled to
vote at such meeting.

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

Contents of Notice

2

Notice of every general meeting of the
Company shall specify the place, date,
day and the hour of the meeting and shall
contain a statement of the business to be
transacted thereat.

To whom notice to be
given

3)

Such notice shall be given

to every member of the Company, legal
representative of any deceased Member
or the assignee of an insolvent Member;

(i1)

to the auditor or auditors of the Company;
and

(i)

to every Director of the Company.
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(iv)

to every trustee for the debenture holder
of any debentures issued by the
Company.

Omission to give notice or
non-receipt of notice shall
not invalidate proceedings

(4)

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

Proxy

()

In every notice calling a meeting of the
Company there shall appear with
reasonable prominence a statement that a
member entitled to attend and vote is
entitled to appoint a proxy or where that
is allowed one or more proxies, to attend
and vote instead of himself and that a
proxy need not be a member.

Explanatory statements

(6)

Where any items of business to be
transacted at the meeting are deemed to
be special as provided in Article 88 there
shall be annexed to the notice of the
meeting a statement setting out al
materials facts concerning each such item
of business namely:

@

The nature of concern or interest,
financial or otherwise, if any of the
following persons, in respect of each item
of:

(i)

every Director and the Manager; if any;

(ii)

every other Key Manageria Personnd;
and

(iii)

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

(b)

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

Inspection of documents
referred in the explanatory
statement

)

Where any item of business consists of
the according of approval to any
document by the meeting the time and
place where the document can be
inspected shall be specified in the
statement aforesaid.

Business to be transacted
at meetings

88

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

Circulation of members
resolutions

89

Upon a requisition of members
complying with Section 111 of the said
Act, the Directors shall comply with the
obligations of the Company under the
said Act relaing to circulation of
members’ resolutions and statements.

Certificate conclusive as to
Meeting having been duly
called

90

A certificate in writing, signed by the
Secretary or by a Director or some officer
or agent appointed by the Board for the
purpose, to the effect that according to the
best of its belief the notices convening the
meeting have been duly given shall be
prima facie evidence thereof.

Security arrangement at
venue of meetings.

91

The Board, and the persons authorised by
it, shall have the right to take and/or
make suitable arrangements for ensuring
the safety of any meeting — whether a
general meeting or a meeting of any class
of Security, or of the persons attending
the same, and for the orderly conduct of
such  meeting, and notwithstanding
anything contained in this Articles, any
action, taken pursuant to this Article in
good faith shall be final and the right to
attend and participate in such meeting
shall be subject to the decision taken
pursuant to this Article.

XIV.  PROCEEDINGSAT GENERAL MEETINGSAND ADJOURNMENT
THEREOF

Business which may not be
transacted at the meeting

92

No Generad Meeting, Annua or
Extraordinary, shall be competent to enter
upon, discuss or transact any business a
statement of which has not been specified
in the notice convening the meeting
except as provided in the said Act.

Presence of Quorum

93

No business shall be transacted at any
Genera Meeting, unless the requisite
guorum is present at the time when the
meeting proceeds to business. The
guorum for a general meeting shall be the
presence in person of such number of
members as specified in Section 103 of
the Act. Subject to Article 82(7) when
more than one of the joint-holders of a
share is present only one of them shall be
counted for ascertaining the quorum.
Several executors or administrators of a

39




deceased person in whose sole name
shares stand shall for the purpose of this
clause be deemed joint holders thereof.

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

94

If, within haf an hour from the time
appointed for holding the meeting, a
guorum of members is not present, the
meeting if convened by or upon such
requisition of members as aforesaid shall
be dissolved, but in any other case it shall
stand adjourned pursuant to the
provisions of sub-section (2) of section
103 of the Act.

Adjourned meeting to
transact business even |If
Nno quorum present

95

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

General Meeting

96

The Chairman of the Board (whether
Member or not) shall if present and
willing, be entitled to take the chair at
every Genera Meeting, whether Annual
or Extraordinary, but if there be no such
Chairman or in case of his being present
or being unwilling or failing to take the
chair within fifteen minutes of the time
appointed for holding such meeting, the
members present shall choose another
Director (whether Member or not) as
Chairman and if al the Directors present
decline to take the chair or if there be no
Director present, then the members
present shall choose one of their own
members to be Chairman of the meeting.
If a poll is demanded it shall be taken
forthwith in accordance with the
provisions of sub-section (2) of section
104. The Chairman elected on a show of
hands shall exercise all the powers of the
Chairman for the purpose of such poll. If
some other person is elected Chairman as
a result of such poll, he shall be the
Chairman for the rest of the meeting. The
Chairman be permitted to hold the
position of both the Chairman of the
Board and/or General Meeting as well as
Managing Director/CEO/equivalent
position thereof in the Company as per
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the recommendations of the appropriate
committee of the Directors and approved
by the Board of Directors and as
permitted by applicable laws from time to
time

When chair vacant
busness confined to
election of Chairman

97

No business shall be transacted at any
Genera Meeting, except the election of
Chairman, whilst the chair is vacant.

Chairman with consent of
members may adjourn
meeting

98

The Chairman may, with the consent of a
majority of the members personaly
present at any meeting, adjourn such
meeting from time to time and from place
to place in the city, town or village where
the Registered Office of the Company be
situate but no business shall be transacted
at any adjourned meeting other than the
business left unfinished at the meeting
from which the adjournment took place.
A resolution passed at an adjourned
meeting of the Company shall be treated
as having been passed on the date on
which it was in fact passed and shall not
be deemed to have been passed on any
earlier date.

Notice of adjour nment

99

Whenever any meeting is adjourned for
thirty days or more notice of such
adjourned meeting shall be given asin the
case of an original meeting.

Chairman’s declaration
of result of voting by show
of hands

100

@)

At any General Meeting, a resolution put
to vote of the meeting shall, unless a poll
is demanded under Section 109, or if the
voting is carried out electronically be
decided on a show of hands. Such voting
in a genera meeting or by postal ballot
shall aso include eectronic voting in a
General Meeting or Postal Balot as
permitted by applicable laws from time to
time.

Chairman’s declaration of
result of voting by show of
hands conclusive.

2

A declaration by the Charman in
pursuance of clause (1) hereof that on a
show of hands a resolution has or has not
been caried or has or has not been
carried either unanimously or by a
particular mgjority and an entry to that
effect in the book containing the minutes
of the proceedings of the Company, shall
be conclusive evidence of the fact,
without proof of the number of proportion
of the votes cast in favour of or against
such resolution.
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Casting vote Of the
Chairman

101

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

Minutes of Proceedings Of
General Meetings of Board
and Other meeting

102

@)

@

The Company shall cause minutes of all
proceedings of General Mesetings of any
class of shareholders or creditors, and
every resolution passed by postal ballot
and of al proceedings at meetings of its
Board of Directors or of committees of
the Board, to be entered in books kept for
the purpose

(b)

The minutes of each meeting shall
contain afair and correct summary of the
proceedings thereat.

(©

All appointments of officers made at any
time of the meetings aforesaid shall be
included in the minutes of the meeting.

(d)

In case of a meeting of the Board of
Directors or of a Committee of the Board,
the minutes shall also contain :

(i) the names of the Directors present at
the meeting; and the names of the
Directors who are present through video
or other audio-visual means.

(i) in the case of each resolution passed
at the meeting, the name of the Directors,
if any, dissenting from or not concurring
on the resolution.

(€

There shall not be included in the
minutes, any matter which, in the opinion
of the Chairman of the meeting :

() is or could reasonably be regarded as
defamatory of any person;

(i) is irrelevant to the interests of the
Company; or

(iii) is detrimental to the interests of the
Company.

Explanation: -The Chairman shal
exercise an absolute discretion in regard
to the inclusion or non-inclusion of any
matter in the minutes on the grounds
specified in this Article.

Minutes to be evidence

(2)

Any such minute, if purporting to be
signed by the Chairman of the meeting at
which the proceedings took place or by
the Chairman of the next succeeding
meeting, shall be evidence of the
proceedings.
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Presumption to be drawn
where minutes duly drawn
and signed

3)

Where the minutes have been kept in
accordance with clause (1) hereof; then
until the contrary is proved, the meeting
shall be deemed to have been duly called
and held and al proceedings thereat to
have duly taken place and the resolution
passed by circulation, postal ballot or
other permitted means shall be construed
to have been duly passed, and in
particular al appointments of Directors,
Key Managerial Personnel, Auditors or
Company Secretary in practice, made at
the meeting shall be deemed to be valid,
including the matters that are required to
be transacted at a meeting of the Board as
specified in Section 179 of the said Act.

Inspection of  Minute
Books of General Meeting

103

(1)

The books containing the minutes of the
proceedings of General Meetings of the
Company shall

@

be kept at the registered office of the
Company; and

(b)

be open during business hours to the
inspection of any member without charge
subject to such reasonable restrictions as
the Company may impose so however
that not less than two hours in each day
are allowed for inspection

(2)

Any member shall be entitled to be
furnished within seven working days after
he has made request in that behalf to the
Company with a copy of any Minutes
referred to in sub-clause (1) on payment
of Rs.10/-for every page or part thereof
required to be photocopied and that the
Company shall comply with provisions of
Section 119 of the Act.

Other registers

104

The provisions contained in Article 103
shal mutatis mutandis apply to other
registers maintained under the provisions
of the said Act that can be inspected by an
eligible person.

Publication of reports of
proceedings of General
Meeting

105

No document purporting to be a report of
the proceedings of any General Meeting
of the Company shal be circulated or
advertised at the expense of the Company
unless it includes the matters required by
Section 118 of the Act to be contained in
the Minutes of the proceedings of such
meeting.

XV.

VOTING RIGHTS AND PROXY

| ndebted members not to
vote

106

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

Restrictions on exercise of
voting rights in other cases
to be void

107

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

Indebted members not to
vote

106

No member shall be entitled to exercise
any voting right on any question either
personaly or by proxy or upon poll
(including voting by electronic means) in
respect of any shares registered in his
name on which any calls or other sums
presently payable by him have not been
paid or in regard to which the Company
has or has exercised any right of lien
being a ground set out in Article 106

Vote of person of unsound
mind

108

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 at a
poll by his committee or other legal
guardian and not otherwise, and any such
committee or guardian may, on a poll,
vote by proxy.

Votes in  respect of
Securities under dispute

109

Notwithstanding anything contained in
this Articles, where the title to any
Securities is under dispute before any
court, where no injunction subsists (or
direction made) as to the exercise of
voting rights or other rights of a member
including the rights attached to such
Securities, the Board shall be entitled to
suspend any such right aforesaid.

Representation of
corporations

110

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

Number of votes to which
member is entitled

111

(D)

Subject and without prgudice to any
special  privileges or restrictions or
conditions for the time being attached to
or affecting the preference or other
special classes of shares, if any, issued by
and for the time being forming part of the
capita of the Company every member,
entitled to vote under the provisions of
these presents and not disqualified by the
provisions of Articles 106, 108 and 109
or by any other Article shall on a show of
hands have one vote and upon a poll
every member, present in person or proxy
or agent duly authorised by a power-of-
attorney or representative duly authorised
and not disqualified as aforesaid, shall
have voting rights in proportion to his
share of the paid-up equity capital of the
Company subject however to any limits
imposed by law. But no member shall
have voting right in respect of any
moneys paid in advance as provided by
Article 40(b).

No voting by proxy on
show of hands

2

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

3)

A Member may exercise his vote, in
respect of items of business to be
transacted for which notice is issued, by
electronic means in accordance with
Section 108, and shall vote only once.

Right to use votes
differently

112

On a poll taken at a meeting of the
Company a member entitled to more than
one vote, or his proxy or other person
entitled to vote for him, as the case may
be, need noat, if he votes, use al his votes
or cast in the same way al the votes he
uses. A member or his proxy who votes
shall be deemed to have used all his votes
unless he expressly gives written notice to
the contrary at the time he casts any
votes.
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Instrument of proxy to be
in writing

113

Any member entitled to attend and vote at
a meeting of the Company shall be
entitted to appoint another person
(whether a member or not) as his proxy to
attend and vote instead of himself but a
proxy so appointed shall not have any
right to speak at the meeting and shall not
be entitled to vote except on a poll. A
person shall (a) not act as proxy for more
than 50 Members and holding in
aggregate not more than 10% of the total
share capital of the Company; (b) not act
as proxy for more than one Member, if
that Member holds more than 10% of the
total share capital of the Company

Proxy may demand poll

114

The instrument appointing a proxy shall
be in writing and shall be signed by the
appointer or his attorney duly authorised
in writing. If the appointer is a Body
Corporate such instrument shall be under
its seal or be signed by an officer or an
attorney duly authorised by it, or by the
persons authorised to act as the
representative of such company under
Article 110. Any instrument appointing a
proxy to vote at a meeting shall be
deemed to include the power to demand
or join in the demand for a poll on behalf
of the appointer, where a poll has not
been ordered to be carried out
electronically.

Instrument of proxy to be
deposited at the Registered
Office

115

No instrument of proxy shall be treated as
valid and no person shall be alowed to
vote or act as proxy at any meeting under
an instrument of proxy, unless such
instrument of proxy and power-of-
attorney or other authority (if any) under
which it is signed or a notarialy certified
copy of that power or authority shall have
been deposited at the Registered Office of
the Company at least forty-eight hours
before the time appointed for holding the
meeting or adjourned meeting at which
the persons named in such instrument
proposes to vote. An instrument
appointing a proxy or an attorney
permanently or for a certain period once
registered with the Company need not be
again registered before each successive
meeting and shall be in force until the
same shall be revoked. Notwithstanding
that a power-of-attorney or other
authority has been registered in the
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records of the Company, the Company
may by notice in writing addressed to the
member or to attorney at least seven days
before the date of a meeting require him
to produce the origina power-of-attorney
or authority and unless the same is
thereupon deposited with the Company
the attorney shall not be entitled to vote at
such meeting unless the Directorsin their
absolute discretion excuse such non-
production and deposit

Custody of the instrument
of appointment

116

If any such instrument of appointment be
confined to the objects of appointing an
attorney or proxy or substitute, it shall
remain, permanent or for such time as the
Directors may determine in the custody of
the Company and if embracing other
objects, a copy thereof, examined with
the original shal be delivered to the
Company to remain in the custody of
Company.

Form of Proxy

117

The instrument appointing a proxy
whether for a specified meeting or
otherwise shall bein Form MGT-11

Vote of proxy how far valid

118

@)

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

2

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

Time for objection to vote

119

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

120

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

XVIl. CAPITALISATIO

N OF PROFITSAND DIVIDENDS

The Company in General
Meeting may declare a
dividend

121

The Company in General Meeting may
declare a dividend to be paid to the
members according to their respective
rights and interests in the profits, and may
fix the time for the payment thereof.

Equal rights of
Shareholders

122

Any share holder whose name is entered
in the Register of Members of the
Company shall enjoy the rights and be
subject to the same liabilities as all other
shareholders of the same class.

Power of Directors to limit
dividend

123

No larger dividend shall be declared than
is recommended by the Directors, but the
Company in Genera Meeting may
declare a smaller dividend.

Dividends In proportion to
the amount paid up.

124

Unless the Company otherwise resolves,
dividends shall be paid in proportion to
the amount paid up or credited as paid up
on each share, where a larger amount is
paid up or credited as paid up on some
share than on others. Provided always that
any capital paid up on a share during the
period in respect of which a dividend is
declared shall unless otherwise resolved
be only entitled the holder of such share
to a proportionate amount of such
dividend from the date of payment.

Capital advanced on
Interest not to earn
dividends

125

Capital paid-up in advance of calls shall
not confer a right to dividend or to
participate in profits.

Dividends out of profits
only and not to carry
interest what to be deemed
profits

126

No dividends shall be payable except out
of profits of the Company of the year or
any other undistributed profits and no
dividend shall carry interest against the
Company. The declaration of the
Directors as to the amount of the net
profits of the Company shal be
conclusive.

Ad-interim dividend

127

The Directors may, from time to time,
declare and pay to the members such
interim dividend as in their judgment the
position of the Company justifies.
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No member to receve
dividend while indebted to
the Company

128

No member shall be entitled to receive
payment of any dividend in respect of any
share or shares on which the Company
has a lien, or whilst any amount due or
owing from time to time to the Company,
either aone or jointly with any other
person or persons, in respect of such
share or shares, or on any other account
whatsoever, remains unpaid, and the
Directors may retain, apply and adjust
such dividend in or towards satisfaction
of al debts, liabilities, or engagements in
respect of which the lien exists, and of all
such money due as aforesaid.

Retention of dividends
until completion of
transfer under the
transmission clause

129

The Directors may retain the dividends
payable upon shares in respect of which
any person is under the transmission
clause entitled to become a member, or
which any person under the same clause
is entitled to transfer, until such person
shall become a member in respect thereof
or shall duly transfer the same

Transfer must be
registered to pass right to
dividend

130

(1)

A transfer of shares shal not pass the
right to any dividend declared thereon
before the registration of the transfer.

(2)

No dividend shal be paid by the
Company in respect of any share except
to the registered holder of such share or to
his order or to his bankers or any other
person as permitted by applicable law.

Dividend when and how to
be paid

131

All dividends shall be paid by the cheque,
or warrant in respect thereof shall be
posted within thirty days of the date on
which such dividend is declared by the
Company. Every such cheque or warrant
shall be made payable to the order of the
person to whom it is sent. The Company
shall not be liable or responsible for any
chegue or warrant lost in transmission or
for any dividend lost to the member or
person entitted thereto by forged
endorsements on any cheque or warrant,
or the fraudulent or improper recovery
thereof by any other means.

Notice of dividends

132

Notice of the declaration of any dividend
whether interim or otherwise, shall be
given to the members in the manner
hereinafter provided for giving of notice
to member.

Production of share
certificate when applying
for dividends

133

The Directors may, if they think fit, call
upon the members, when applying for
dividends, to produce their share
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certificates to such person or persons
appointed by them in that behalf.

Any one of Joint-holders
of share may receive
dividends

134

Any one of several persons who are
registered as joint-holders of any share
may give effectual receipts for all
dividends and payments on account of
dividends in respect of such share.

Dividend payable in cash

135

No dividend shall be payable except in
cash. Provided that nothing herein shall
be deemed to prohibit the capitalisation of
profits or reserves of the Company for the
purpose of issuing fully paid-up bonus
shares or paying up any amount for the
time being unpaid on any shares held by
the members of the Company. Provided
further that any dividend payable in cash
may be paid in cheque or warrant or in
any e€ectronic mode to the Member
entitled to the payment of the dividend.

Dividend and call together
Set off allowed

136

Any General Meeting declaring a
dividend may make a Cal on the
Members of such amount as the meeting
fixes and so that the Call be made payable
at the same time as the dividend, and the
dividend may, if so resolved by the
Company in General Meeting be set off
against the Calls.

Capitalisation

137

@)

A Genera Meeting of the Members, In a
meeting in person or proxy or, through
Postal Ballot or, by any other means, as
may be permitted may on the
recommendation of the Board, direct
capitalisation of the whole or any part of
the undivided profits for the time being of
the Company or the whole or any part of
the Reserve Fund or other funds of the
Company including the moneys in the
Securities Premium Account and the
Capital Redemption Reserve Account or
the premiums received on the issue of any
shares, debentures or debenture-stock of
the Company and that such sum be
accordingly set free for the purpose, (1)
by the issue and distribution, among the
holders of the shares of the Company or
any of them, in accordance with their
respective rights and interests and in
proportion to the amounts paid or credited
as paid up thereon, of paid-up shares,
debentures, debenture-stock bonds or
other obligations of the Company, or (2)
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by crediting any shares of the Company
which may have been issued and are not
fully paid up, in proportion to the
amounts paid or credited as paid up
thereon respectively, with the whole or
any part of the same.

(2)

For the purposes above set out the
Company may, subject to the provisions
contained in section 63, apply: (i) its free
reserves, (ii) the Securities Premium
Account subject to the provisions of
Section 52(2) of the said Act; (iii) the
Capital Redemption Reserve Fund subject
to the provisions of Section 55(4) of the
said Act; and (iv) such other reserves or
account as may be applied for issue of
bonus shares.

Date for determination of
Members entitled to bonus,
dividend and other actions
of the company.

138

The Board shall have the right to fix a
date for the purpose of determining the
Members who are entitled to the payment
of the dividend, or shares pursuant to the
capitalisation of reserves, and for any
other action of the Company that requires
determination of the details of Members.

XVII.

ACCOUNTS

Accounts

139

(1)

The Directors shall keep or cause to be
kept at the Registered Office of the
Company or at such place in India as the
Board thinks fit proper books of accounts
in respect of:

(i)

all sums of money received and expended
by the Company, and the matters in
respect of which the receipt and
expenditure take place;

(ii)

all sdes and purchase of goods by the
Company; and

(iii)

the assets and liabilities of the Company.

(iv)

The items of cost, if any-as specified in
the relevant Rules.

2

Proper books of account shall also be kept
at each branch office of the Company,
whether in or outside India, relating to the
transactions of that office and proper
summarised returns made up to dates at
intervals of not more than three months
shall be sent by each branch office to the
Company at its Registered Office of the
Company or the other place referred to in
clause (1) hereof.

3)

The books of account referred to in clause
(1) and (2) shall be such books as are
necessary to give a true and fair view of
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the state of affairs of the Company or
such branch office and to explain its
transaction.

(4)

The books of accounts and other Books
and Papers shall be open to inspection by
any Directors during business hours.

(5)

The Directors shall comply in all respects
with Sections 128, 129, 133, 134, 136, to
138 of the sad Act and any statutory
maodifications thereof.

Inspection to members
when allowed member

140

The Directors shall, from time to time,
determine whether and to what extent,
and at what times and places, and under
what conditions or regulations, the
accounts and books of the Company, or
any of them, shall be open to the
inspection of the members not being
Directors; and no member (not being a
Director) shall have any right of
inspection of any account or book or
document of the Company except as
conferred by law or authorised by the
Directors.

Financial Statements to be
laid before the

141

Subject to Section 129 of the Act at every
Annua General Meeting of the Company
the Directors shall lay before the
Company a Financial Statements for each
financial year.

Contents of Financial

Statements

142

The Financial Statements shall give atrue
and fair view of the state of affairs of the
Company at the end of the period of the
account.. Financia Statements shall
comply with the provisions of Section
129 and 133 of the said Act.

Financial Statements how
to be signed

143

The Financial Statements shall be signed
in accordance with the provisions of
Section 134 of the said Act.

144

The Directors shall make out and attach
to every Baance Sheet lad before the
Company in General Meeting a Report of
the Board of Directors which shall
comply with the requirements of and shall
be signed in the manner provided by
Section 134 of the said Act.

Right of Members to
copies  of Financial
Statements and Auditors’
Report

145

(1)

A copy of every Financial Statements
(including consolidated Financial
Statements, the Auditors’ Report and
every other document required by law to
be annexed or attached, as the case may
be, to the Financia Statement) whichisto
be lad before the Company in Generd
Meeting shall not less than twenty one
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days before the date of meeting be sent to
every member, every trustee for the
debenture holder of any debentures issued
by the Company, to the Auditors of the
Company, and every director of the
Company. If the copies of the documents
aforesaid are sent less than twenty one
days before the date of the meeting they
shall, notwithstanding that fact, be
deemed to have been duly sent if it is so
agreed by ninety five percent of the
members entitled to vote at the meeting.
The accidental omission to send the
documents aforesaid, to or the non-receipt
of the documents aforesaid by, any
member or other person to whom it
should be given shall not invalidate the
proceedings at the meeting

(2)

Any member or holder of debentures of
the Company whether he is or is not
entitled to have copies of the Company’s
Financial Statements sent to him, shall on
demand, be entitted to be furnished
without charge, and any person from
whom the Company has accepted a sum
of money by way of deposit shall on
demand accompanied by the payment of a
fee of fifty rupees, be entitled to be
furnished with a copy of the last Financia
Statements and every other documents
required by law to be annexed or attached
thereto.

Copies  of Financial
Statements etc. befiled

146

(1)

A copy of the Financia Statement,
including consolidated Financial
Statement, if any, along with al the
documents which are required to be or
attached to such Financial Statements
under this Act, duly adopted at the annual
genera meeting of the company, shal be
filed with the registrar within thirty days
of the annual general meeting.

2

If the Annual General Meeting before
which a Financia Statement is laid as
aforesaid does not adopt the Financia
Statements, the un-adopted Financid
Statements together with the other
documents that are required to be
attached to the financia statements shall
be filed with the registrar within thirty
days of the annua general meeting.
Thereafter, the Financial Statements
adopted at the adjourned annua general
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meeting shall be filed with the Registrar
within thirty days of such adjourned
annual general meeting.

When accounts to be
deemed finally settled

147

Every account when audited and
approved by a General Meeting shall be
conclusive.

XVIII. BOARD OF DIRECTORS, THEIR QUALIFICATION AND
UNERATION

REM

Number of Directors

148

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

Debenture Directors

149

If and when the Company shall issue
debentures the holders of such
debentures, or if and when the Company
shall create a mortgage of any property,
the mortgagee or mortgagees to whom
such property shall be mortgaged, may
have the right to appoint and nominate
and from time to time remove and re-
appoint a Director or Directors, in
accordance with the provisions of the
Trust Deed securing the said debentures,
or the deed creating such mortgages, as
the case may be. A Director so appointed
under this Article, is herein referred to as
“The Debenture Director” and the term
“Debenture Director” means a Director
for the time being in office under the
Article, and he shall have al the rights
and privileges of an ordinary Director of
the Company, except in so far as is
otherwise provided for herein or by the
Trust Deed securing the-Debentures or
the deed creating the mortgage, as the
case may be.

Nominee Director

150

Any deed for securing loans by the
Company from financial corporations
may be so arranged to provide for the
appointment from time to time by the
lending financial corporation of some
person or persons to be a director or
directors of the Company and may
empower such lending financia
corporation from time to time to remove
and re-appoint any Director so appointed.
A Director appointed under this Articleis
herein referred as “Nominee Director”
and the term “Nominee Director” means
any director for time being in office under
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this Article. The deed aforesaid may
contain ancillary provisions as may be
arranged between the Company and the
lending corporation and al such
provisions shall have effect
notwithstanding any of the other
provisions herein contained.

Qualification of a Director

151

No Director of the Company be required
to hold any qualification shares

Register of Directors etc.
and of Directors
Shareholdings

152

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

Feefor Directors

153

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

154

Subject to the provisions of Section 197
of the said Act:

Additional Remuneration
for Services

@)

Any one or more of the Directors shall be
paid such additional remuneration as may
be fixed by the Directors for services
rendered by him or them and any one or
more of the Directors shall be paid further
remuneration if any as the Company in
Generad Meeting or the Board of
Directors shal from time to time
determine. Such remuneration and/or
additional remuneration may be paid by
way of salary or commission on net
profits or turnover or by participation in
profits or by way of perquisites or in any
other manner or by any or al of those
modes.

(2)

If any director, being willing shall be
called upon to perform extra services, or
to make any special exertion for any of
the purposes of the Company, the
Company in General Meeting or the
Board of Directors shal, subject as
aforesaid, remunerate such Director or
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where there is more than one such
Director al or such of them together
either by a fixed sum or by a percentage
of profits or in any other manner as may
be determined by the Directors and such
remuneration may be either in addition to
or in substitution for the remuneration
above provided.

Remuneration of
Committee

155

The Directors may from time to time fix
the remuneration to be paid to any
member or members of their body
constituting a committee appointed by the
Directors in terms of these articles not
exceeding such amount as is permissible
under the Rules, per meeting attended by
him.

Expenses to be reimbursed

156

The Board of Directors may alow and
pay to any Director fair compensation for
his travelling and other expenses incurred
in connection with the business of the
Company including attendance at meeting
of the Board or Committee thereof.

XIX.  APPOI

NTMENT AND RO

TATION OF DIRECTORS

Appointment of Directors

157

A person shall not be capable of being
appointed Director of the Company, if :

(i)

he has been found to be unsound mind by
court of competent jurisdiction.

(i1)

he is an undischarged insolvent;

(iii)

he has applied to be adjudicated as an
insolvent and his application is pending;

(iv)

he has been convicted by a Court in India
of any offence involving moral turpitude
or otherwise and sentenced in respect
thereof to imprisonment for not less than
6 months, and a period of five years has
not elapsed from the date of expiry of the
sentence;

(v)

he has not paid any cal in respect of
shares of the Company held by him,
whether alone or jointly with others and
six months have elapsed from the last day
fixed for the payment for the call; or

(vi)

an order disqualifying him for
appointment as Director has been passed
by a Court or Tribunal and the order isin
force,

(vii)

he has been convicted of the offence
dealing with related party transactions
under Section 188; or.

(viii)

he has not complied with sub-section 3 of

section 152.
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Appointment of directors
and proportion to retire by
rotation

158

(1)

The Company shall appoint such number
of Independent Directors as it may deem
fit, for a term specified in the resolution
appointing him. An Independent Director
may be appointed to hold office for a
term of up to five consecutive years on
the Board of the Company and shall be
eligible for re-appointment on passing of
Speciad  Resolution and such other
compliances as may be required in this
regard. No Independent Director shall
hold office for more than two consecutive
teems. The provisions relating to
retirement of directors by rotation shall
not be applicable to appointment of
Independent Directors

(2)

Not less than two-thirds of the total
number of Directors of the Company
shall:

be persons whose period of officeisliable
to determination by retirement of
Directors by rotation; and

(i1)

save as otherwise expressly provided in
the said Act; be appointed by the
Company in Genera Mesting.
Explanation:-for the purposes of this
Article “total number of Directors” shall
not include Independent Directors
appointed on the Board of the Company.

3)

The remaining Directors of the Company
shall also be appointed by the Company
in Genera Meeting except to the extent
that the Articles otherwise provide or
permit.

Provision regarding
Directors  retiring by
rotation

159

(1)

Subject to the provisions of Section 152
of the Act a every Annual Genera
Meeting, one-third of such of the
Directors for the time being as are liable
to retire by rotation, or if their number is
not three or a multiple of three, then the
number nearest to one-third, shall retire
from office.

(2)

The Directors to retire by rotation at
every Annual General Meeting shall be
those who have been longest in office
since their last appointment, but as
between persons who become Directors
on the same day, those who are to retire
shall, in default of and subject to any
agreement among themselves, be
determined by lot. A retiring Director
shall be eligible for re-election.
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3)

(i)

At the Annual Genera Meeting at which
a Director retires as aforesaid, the
Company may fill up the vacancy by
appointing the retiring Director or some
other person thereto

(ii)

If the place of the retiring Director is not
so filled up and the meeting has not
expressly resolved not to fill the vacancy,
the meeting shall stand adjourned till the
same day in the next week, at the same
time and place, or if that day is a Nationa
Holiday, till the next succeeding day
which is not a holiday, at the same time
and place.

(i)

If a the adjourned meeting aso, the place
of the retiring Director is not filled up and
that meeting aso has not expressy
resolved not to fill the vacancy, the
retiring Director shall be deemed to have
been re-appointed a the adjourned
meeting unless :

(i) at the meeting or at the previous
meeting a resolution for the re-
appointment of such Director has been
put to the meeting and lost;

(i) the retiring Director has, by a notice
in writing addressed to the Company or
its Board of Directors, expressed his
unwillingness to be so re-appointed,;

(iii) he is not qualified or is disqualified
for appointment;

(iv) a resolution, whether specia or
ordinary, is required for his appointment
or re-gppointment by virtue of any
provisions of the said Act; or

(v) Section 162 is applicable to the case.

Removal of Director

160

The Company may by an ordinary
resolution remove any Director (not being
a Director appointed by the Tribunal in
pursuance of Section 242 of the Act) in
accordance with the provisions of Section
169 of the Act. A Director so removed
shall not be reappointed a Director by the
Board of Directors.

Notice of candidature
when to be given

161

A person who is not a retiring Director
shall subject to the provisions of the said
Act, be dligible for appointment to the
Office of Director at any Generd
Meeting, if he or some member intending
to propose him has, not less than fourteen
days before the meeting, left at the
Registered Office of the Company a
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notice in writing under his hand
signifying his candidature for the office
of Directors or as the case may be, the
intention of such Member to propose him
as a candidate for the office, along with
deposit of one lakh rupees or such other
amount as may be specified in the
relevant Rules The amount so deposited
shall be refunded to such person or, asthe
case may be, to the Member, if the person
proposed gets el ected as a Director or gets
more than 25% of total valid votes,

Consent of candidate for
Directorship to be filed
with the Registrar

162

A person appointed as a Director shall not
act as a Director unless he gives his
consent to hold the office as director and
such consent has been filed with the
Registrar within thirty days of his
appointment in such manner as prescribed
in the relevant Rules.

Appointment of Directors
to be voted on individually

163

@)

At a General Meeting of the Company a
motion shall not be made for the
appointment of two or more persons as
Directors of the Company by a single
resolution, unless a resolution that is shall
be so made has first been agreed to by the
meeting without any vote being given
against it.

2

A resolution moved in contravention of
clause (1) shall be void, whether or not
objection was taken at the time to its
being so moved,;

3)

For the purpose of this Article a motion
for approving a person’s appointment or
for nominating a person for appointing
shall be treated as a motion for his
appointment.

Directors may appoint
additional Directors

164

The Directors shall have power at any
time and from time to time, to appoint
any person other than a person who fails
to get appointed as a director in a generd
meeting, as an additional director at any
time. Each such Additional Director shall
hold office only up to the date of the next
following Annua General Meeting, or the
last date on which the annua genera
meeting should have been held,
whichever is earlier, but shall be eligible
for appointment by the Company at that
meeting as a Director.

Filling up of casual

vacancies

165

(D)

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

(2)

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

Appointment of Alternate
Director

166

@)

The Board of Directors may appoint a
person, not being a person holding any
alternate directorship for any other
Director in the Company, to act as an
Alternate Director to act for a Director
(hereinafter ~ called  “the  Original
Director”) during his absence for a period
of not less than three months from India.

2

No person shall be appointed as an
dternate director for an Independent
Director unless he is quaified to be
appointed as an Independent Director.

3)

An Alternate Director shall be entitled to
notice of meetings of the Directors, and to
attend and vote thereat accordingly.

(4)

An Alternate Director shall vacate office
if and when the Original Director returns
to India.

(5)

If the term of office of the Origina
Director is determined before he so
returns to India as aforesaid any provision
for the automatic re-appointment of
retiring Directors in default of another
appointment shall apply to the Origina
Director and not to the Alternate Director.

(6)

An Alternate Director may be removed
by the Board of Directors which may
appoint another Alternate Director in his
place.

Directors may act
notwithstanding vacancy

167

The continuing Directors may act
notwithstanding any vacancy in their
body, but, if and so long as their number
is reduced below three, the continuing
Directors may act for the purpose of
increasing the number of Directors to the
said number, or of summoning a Genera
Meeting of the Company, but for no other
purpose.

XX. RESIGNATION OF OFFICE BY DIRECTORS

Resignation of Directors

168

Subject to the provisions of Section 168
of the Act a Director may at any time
resign from his office upon giving notice
in writing to the Company of hisintention
S0 to do, and thereupon his office shall be
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vacated.

XXI. PROCEE

DING

SOF BOARD OF DIRECTORS

Meeting of Directors

169

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

Meeting through video
conferencing

170

The Board of Directors shall be entitled to
hold its meeting through video
conferencing or other permitted means,
and in conducting the Board meetings
through such video conferencing or other
permitted means the procedures and the
precautions as laid down in the relevant
Rules shall be adhered to. With regard to
every meeting conducted through video
conferencing or other permitted means,
the scheduled venue of the meetings shall
be deemed to be in India, for the purpose
of gpecifying the place of the sad
meeting and for all recordings of the
proceedings at the meeting.

Notice of Meetings

171

Subject to provisions of Section 173 (3)
of the Act, notice of not less than seven
days of every meeting of the Board of
Directors of the Company shall be given
in writing to every Director at his address
registered with the company and shall be
sent by hand delivery or by post or
through electronic means. The meeting of
the Board may be caled at a shorter
notice to transact urgent business subject
to the condition that a least one
Independent Director of the Company
shall be present at the meeting. In the
event, any Independent Director is not
present at the meeting called at shorter
notice, the decision taken at such meeting
shall be circulated to all the directors and
shal be final only on ratification thereof
by at least one Independent Director.

Quorum for Meetings

172

The quorum for a meeting of the Board
shall be one-third of itstotal strength (any
fraction contained in that one third being
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rounded off as one), or two directors
whichever is higher and the directors
participating by video conferencing or by
other permitted means shall also counted
for the purposes of this Article Provided
that where at any time the number of
interested Directors exceeds or is equa to
two-thirds of the total strength, the
number of the remaining Directors, that is
to say, the number of the Directors who
are not interested, being not less than two,
shall be the quorum during such time.
Explanation: The expressions “interested
Director” shall have the meanings given
in Section 184(2) of the said Act and the
expression “total strength” shall have the
meaning as given in Section 174 of the
Act.

Procedure  of
adjourned for
Quorum

meeting
want of

173

(1)

If a meeting of the Board could not be
held for want of a quorum then the
meeting shall automatically stand
adjourned to the same day in the next
week, at the same time and place, or if
that day is a Nationa Holiday, till the
next succeeding day which is not a
National Holiday at the same time and
place.

2

The provisions of Article 169 shall not be
deemed to have been contravened merely
by reason of the fact that a meeting of the
Board which has been caled in
compliance with the terms of that Article
could not be held for want of a quorum.

Power of Quorum

174

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

When meetings
convened

to be

175

The Chairman may, and manager or
Secretary on the requisition of a Director
shall, at any time, summon a meeting of
the Board.

Question how dec

ided

176

Questions arising at any meeting of the
Directors shall be decided by a mgjority
of votes, and in case of an equality of
votes, the Chairman thereat shall have a
second or casting vote.

Chairman of Directors’

meetings

177

The Directors may elect a Chairman of
their meetings, and determine the period
for which heis to hold office, and unless
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otherwise determined the Chairman shall
be elected annudly. If no Chairman is
elected, or if at any meeting the Chairman
is not present within five minutes of the
time appointed for holding the same, or is
unwilling to preside, the Directors present
may choose one of their members to be
the Chairman of such meeting.

Directors may appoint
Committees

178

Subject to the provisions of Section 179
of the said Act, the Directors may
delegate any of their powers, other than
powers which by reason of the provisions
of the said Act cannot be delegated to
committees consisting of such member or
members of their body as they may think
fit, and they may from time to time
revoke and discharge any such
Committee either wholly or in part, and
either as to persons or purposes. Every
Committee so formed shall, in the
exercise of the powers so delegated,
conform to any regulations that may from
time to time be imposed on it by the
Directors, and all acts done by any such
Committee in conformity with such
regulations and in fulfillment of the
purpose of their appointment, but not
otherwise, shall have the like force and
effect asif done by the Board.

Meeting and proceedings
of Committee how
governed

179

The meetings and proceedings of any
such Committee consisting of two or
more members shall be governed by the
provisions herein contained for regulating
the meetings and proceedings of the
Directors, so far as the same are
applicable thereto, and are not superseded
by the express terms of the appointment
of any such Committee, or by any
regul ations made by the Directors.

Resolutions by circular

180

A resolution not being a resolution
required by the said Act or otherwise to
be passed at a meeting of the Directors,
may be passed without any meeting of the
Directors or of a committee of Directors
provided that the resolution has been
circulated in draft, together with the
necessary papers, if any, to al the
Directors, or to al the members of the
Committee as the case may be, at ther
addresses registered with the Company,
by hand delivery or by post or courier or
through electronic means as permissible
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under the relevant Rules and has been
approved by amajority of the Directors as
are entitled to vote on the resolution.

Validity  of
Directors

acts of

181

All acts done by a person as a Director
shall be valid, notwithstanding that it may
be afterwards discovered that his
appointment was invalid by reason of any
defect or disqudification or had
terminated by virtue of any provision
contained in the sad Act or in these
Articles. Provided that this Article shall
not give validity to acts done by a
Director after his appointment has been
shown to the company to be invalid or to
have terminated.

Minutes of proceedings of | 182 The Directors shall cause minutes to be

the Board and the duly entered in a book or books provided

Committee to be Valid for the purpose in accordance with these
presents and section 118 of the Act.

Register of Directors and | 183 | (1) The Directors shall cause to be kept at the

Key Managerial Person Registered Office (a) a Register
mentioned in Article 152 and (b) a
Register of Contracts or arrangements of
which they are interested, containing the
particulars required by Section 189 of the
Act.

| nspection of Register (2 The provisions contained in Article 103

(D(b) and 103(2) relating to inspection
and taking copies shall be mutatis
mutandis be applicable to the registers
specified in this Article.

XXII.

APPOINTMENT OF KEY MANAGERIAL PERSONNEL

184

@)

Subject to the provisions of the Act, (i) A
Key Manageriad Personnel may be
appointed by the Board for such term at
such remuneration and upon such
conditions as it may think fit and the Key
Managerial Personnel so appointed may
be removed by means of a resolution in
the Board Meeting. (ii) A Director may
be appointed as chief executive officer,
manager, company secretary or chief
financial officer

XXI1I. BORROWING POWERS OF DIRECTORS

Power to borrow
Conditions on  which
money may be borrowed

185

@)

Subject to clause (2) hereof the Directors
may, from time to time at their discretion
raise or borrow, or secure the repayment
of any loan or advance taken by the
Company. Any such moneys may be
raised and the payment or repayment of
such moneys maybe secured in such
manner and upon such terms and
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conditions in all respects as the Directors
may think fit and, in particular by
promissory notes, or by opening current
accounts or by receiving deposits and
advances at interest, with or without
security, or by the issue of debentures of
debenture-stock of the Company charged
upon al or any part of the property of the
Company (both present and future),
including its uncalled capital for the time
being, or by mortgaging, charging or
pledging any lands, buildings, machinery,
plants, goods or other property and
securities of the Company, or by such
other means as to them may seem
expedient.

Restrictions on powers of
Board

(2)

The Board of Directors shall not, except
with the consent of the Company in
Genera Meeting, borrow moneys where
the moneys to be borrowed together with
the moneys aready borrowed by the
Company (apart from temporary loans
obtained from the Company’s bankers in
the ordinary course of business) will
exceed the aggregate of the paid-up
capital of the Company and its free
reserves, that is to say, reserves not set
apart for any specific purpose.

No debt by the Company in excess of
limit imposed by this Article shall be
valid or effectual unless the lender proves
that he advanced the loan in good faith
and without knowledge that the limit
imposed by that Article has been
exceeded.

3)

Any bonds, debentures, debenture-stock
or other securities issued or to be issued
by the Company, shall be under the
Control of the Directors who may issue
them upon such terms and conditions and
in such manner and for such
consideration as they shall consider to be
for the benefit of the Company.

Securities may be free
assignable from equities

(4)

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

()

If any other offer is made to the public to
subscribe for or purchase debentures the
provisions of the said Act relating to a
prospectus shall be complied with.
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Issue at discount etc. or
with special privilege

(6)

(i)

Any such debentures, debenture-stock,
bonds or other securities may be issued at
a discount, premium or otherwise, and on
condition (with the consent of the
Company in General Meeting) and they
may have a right to allotment of or be
convertible into shares of any
denominations, and with any specia
privileges and conditions as to
redemption (or being irredeemable),
surrender, drawings, re-issue, attending at
Generad Meeting of the Company,
appointment of Directors, and otherwise,
provided that no debentures, debenture-
stock, bonds or other securities may be
issued carrying voting rights.

(i1)

The Company shall have power to re-
issue redeemed debentures.

(i)

A contract with the Company to take up
and pay for any debentures of the
Company may be enforced by a Deed for
specific performance.

Limitation of timefor issue
of certificates

(iv)

The Company, shall within two months
after the alotment of any of its shares,
and six months after the allotment of any
debentures or debenture-stock, and within
one month after the application for the
registration of the transfer of any shares,
debentures or debenture-stock have
completed and have ready for delivery the
certificates of al shares, the debentures
and the certification of al debenture-
stock allotted or transferred, unless the
conditions of issue of the shares,
debentures of debenture-stock otherwise
provide The expression “transfer” of the
purpose of the sub clause means a transfer
duly stamped, dated and otherwise valid,
and does not include any transfer which
the Company is for any reason entitled to
refuse to register and does not register

Right to obtain called
capital

(€

(i)

A copy of any trust deed for securing any
issue of debentures shall be forwarded to
the holder of any such debentures or any
member of the Company at his request
and within seven days of the making
thereof on payment of rupees fifty (Rs.
50/-);

(ii)

The Court may aso, by order, direct that
the copy required shall forthwith be sent
to the person requiring it.

I nspection of Trust Deeds

(iii)

The Trust Deed referred to in sub-clause
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(i) shal be open inspection by any
member or debenture holder of the
Company in the same manner, to the
same extent, and on payment of the same
fees, asif it were the register of members
of the Company.

Mortgage of uncalled

capital

186

If any uncalled capital of the Company is
included in or charged by any mortgagor
other security, the Directors may, by
instrument under the Company’s seal,
authorise the person in whose favour such
mortgage or other security is executed, or
any other person in trust for him to make
calls on the members in respect of such
uncalled capital, and the provisions
hereinbefore contained in regard to call
shall mutatis mutandis apply to calls
under such authority, and such authority
may be made exercisable either
conditionally or unconditionally and
either presently or contingently, and
either to the exclusion of the Directors
power or otherwise, and shall be
assignable if expressed so to be.

I ndemnity may be given

187

If the Directors or any of them or any
other person shal become personally
liable for the payment of any sum
primarily due from the Company, the
Board may execute or cause to be
executed any mortgage, charge or
security over or affecting the whole or
any part of the assets of the Company by
way of indemnity to secure the Directors
or person so becoming liable as aforesaid
from any loss in respect of such liability

Foreign of

members

register

188

The Company may exercise the power to
keep foreign register of members or
debenture holders or other security
holders or beneficial owners residing
outside India as provided in Section 88 of
the Act.

XXIV.

POWER OF

DIRECTORS

Business of the Company
to be managed Dby
Directors

189

@)

Subject to the provisions of Section 135,
179, 180, 181, 182, 183, 184, 185, 186,
188 and 203 of the Act, the Board of
Directors of the Company shall be
entitled to exercise al such powers, give
al such consents, make al such
arrangements, be nearly do all such acts
and things as are or shall be by the said
Act, and the memorandum of association

and these precedents directed or
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authorized to be exercised, given, make
or done by the Company and are not
thereby expressly directed or required to
be exercise, given, made or done by the
Company in General Meeting, but subject
to such regulations being (if any) not
inconsistent with the said provisions as
from time to time may be prescribed by
the Company in Genera Meeting
provided that no regulation so made by
the company in General Meeting shall
invalidate any prior act of the Directors
which would have been valid if the
regul ations had not been made.

Power to delegate

(2)

Save as provided by the said Act or by
these presents and subject to the
restrictions imposed by Section 179 of the
said Act, the Directors may delegate all or
any powers by the sad Act or by the
Memorandum of Association or by these
presents reposed in them

Specific Powers
Directors

to

190

Subject to the provisions of Articles 189
but without preudice to the Genera
Powers thereby conferred and so as not in
any way to conferred by these presents, it
is hereby expressly declared that the
Directors shall have the following powers
and authorities, that is to say power and
authority :

@)

(i)

to enter into agreements with foreign
components and other persons for
obtaining by granting licence or other
terms, formulae and other rights and
benefits and to obtain financial and or
technical collaboration, technical
information, knowhow and expert advice
in connection with the activities and
business permitted under the
Memorandum of Association of the
Company.

(i1)

to take over and acquire the industrial
licence, import licence, permit and other
rights on payment of actua and out of
pocket expenses incurred thereof, and
compensation for technical services
rendered in connection therewith :

(iii)

to pay and charge to the Capita /
Revenue Account of the Company the
legal and other costs, charges and
expenses of and preliminary and
incidental to the promotion, formation,
establishment and registration of the
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Company including the stamps and fees
paid in respect thereof :

(iv) to pay and charge to the Capita /
Revenue Account of the Company any
commission or interest lawfully payable
under the provisions of the said Act :

(v) To carry out activities that are specified in

Schedule VII of the Act, and for this
purpose expend / incur the monies of the
Company, and all monies so expended or
incurred for this purpose shall aso be
construed to be for the purpose of the
Company's business.

2

to purchase in India or elsewhere any
machinery plant, stores and other articles
and things for al or any of the objects or
purpose of the Company;

3)

to purchase, take on lease or otherwise
acquire in India any lands (whether
freehold, leasehold or otherwise) and with
or without houses, buildings, structures or
machinery (fixed or loose) and any
moveable property, rights or privileges
(including intellectual property rights)
from any person including a Director in
furtherance of or for carrying out its
objects, a or for such price or
consideration and generally on such terms
and conditions and with such titled
thereto as they may think fit or may
believe or be advised to be reasonable
satisfactory.

(4)

to purchase, or otherwise acquire from
any person and to resell, exchange, and
repurchase any patent for or licence for
the use of any invention.

()

to purchase or otherwise acquire for the
Company any other property, formule,
concessions, rights and privileges which
the Company is authorised to acquire, at
or for such price or consideration and
generaly on such terms and conditions as
they may think fit.

(6)

in any such purchase or other acquisition
to accept such titled as the Directors may
believe or may be advised to be
reasonably  satisfactory. At ther
discretion to pay for any property, rights
or privileges acquired by or services
rendered to the Company, either wholly
or partly in cash or in shares, or in both,
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or in bonds, debentures, mortgages or
other securities of the Company, and any
such shares may be issued either as fully
paid up or with such amount credited as
paid up thereon as may be agreed upon
and any bonds, debentures, mortgages or
other securities, may be either specifically
charged upon al or any part of the
property of the Company, and its uncalled
capital or not so charged

(7)

to sell for cash or on credit or to contract
for the sale and future delivery of or to
and for sae in any part of India or
elsawhere any products or Articles
produced, manufactured or prepared by
the Company as the Directors may deem
advisable.

(8)

to erect, construct, and build and
factories, warehouses, godowns, engine
houses, tanks, wells, or other
constructions, adopted to the objects of
the Company or may be considered
expedient or desirable for the objects or
purposes of the Company or any of them;

(9)

to sall from time to time any articles,
materials, machinery, plant, stores and
other articles and things belonging to the
Company as the Directors may think
proper and to manufacturer, prepare and
sell waste and by-products,

(10)

from time to time to extend the business
and undertaking of the company by
adding to, altering, or enlarging all or any
of the building, factories, workshops,
premises, plant and machinery, for the
time being the property or in the
possession of the Company, or by
erecting new or additional buildings, and
to expend such sums of money for the
purposes aforesaid or any of them, as may
be thought necessary or expedient;

(11)

to remove al or any of the machinery,
plant and other movable property of the
Company for the time being in or upon
lands, buildings, or premises of the
Company to other lands, buildings, or
premises;

(12)

to negotiate for, and subject to the
approva of the Company in Genera
Meeting, contract for the sale and transfer
of al or any part of the property and
undertaking of the Company as a going
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concern, subject or not subject to al or
any of the obligations and liabilities of the
Company;

(13)

to undertake on behalf of the Company
the payment of al rents the performance
of al covenants, conditions and
agreements contained in or reserved by
any lease that may be granted or assigned
to or otherwise acquired by the Company,
and to purchase the reversion or
reversions, and otherwise to acquire the
freehold or fee-simple of al or any of the
lands of the Company for the time being
held under lease, or for an estate less than
afree hold estate;

(14)

to improve, manage, develop, exchange,
lease, sell, re-sdl and re-purchase,
dispose of, deal with or otherwise turn to
account and property (movable or
immovable) or any rights or privileges
belonging to or at the disposa of the
Company or in which the Company is
interested;

(15

to secure the fulfillment of any contracts
or engagements entered into by the
Company by mortgage or charge of all or
any of the property of the Company and
its unpaid capital for the time being or in
such manner as they may think fit.

(16)

to accept from any member, on such
terms and conditions as shall be agreed
upon and as far as may be permissible by
law, a surrender of his shares or any part
thereof;

(17)

to determine from time to time who shall
be entitled to sign on the Company’s
behalf bills, notes, receipts, acceptances,
endorsement, cheques, dividend warrants,
releases, contracts and documents and to
give the necessary authority for such
purposes;

(18)

to make advances and loans without any
security, or on such security as they may
think proper and to take security for
aready existing debts, and otherwise to
invest and deal with any of the moneys of
the Company not immediately required
for the purpose thereof in Government or
Municipal securities, fixed deposits in
banks and in such other manner as they
may think fit and from time to time vary
or realise such investments, and for the
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purpose aforesaid to authorise such
persons within limits to be fixed from
time to time by the Board.

(19)

to make and give receipts, releases and
other discharges for moneys payable to,
or for goods or property belonging to the
Company, and for the clams and
demands of the Company;

(20)

subject to the provisions of Section 179,
180 and 186 of the said Act, to invest and
deal with any moneys of the Company
not immediately required of the purposes
thereof, upon such security (not being
shares of the Company) or without
security and in such manner as they may
think fit, and from time to time to vary or
realise such investments, Save as
provided in Section 187 of the said Act
al investments shall be made and held in
the Company’s own name;

(21)

to give to any officer or other person
employed by the Company including any
Directors so employed, a commission on
the profits of any particular business or
transaction, or a share in genera or
particular profits of the Company, and
such commission or share of profits shall
be treated as part of the working expenses
of the Company and to pay commissions
and make alowances to any person
introducing business to the Company or
otherwise assisting itsinterests,

(22)

subject to the provisions of Section 187 of
the said Act to appoint any person or
persons (whether incorporated or not) to
accept and hold in trusts for the Company
any property belonging to the Company,
or in which the Company is interested or
for any other purposes and to execute and
do all such acts, deeds and things as may
be requisite in relation to any such trust,
and to provide for the remuneration of
such trustee or trustees;

(23)

to insure and keep insured against 1oss or
damage or fire or otherwise for such
period and to such extent as they may
think proper all or any part of the
buildings, machinery, goods, stores,
produce and other movable property of
the Company either separately or
conjointly, also to insure al or any
portion of the goods, produce, machinery
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and other articles imported or exported by
the Company and to sdl, assign,
surrender or discontinue any policies of
assurance effected in pursuance of this
power.

(24)

to attach to any shares to be issued as the
consideration or part of the consideration
for any contract with or property acquired
by the Company, or in payment for
services rendered to the Company, such
conditions as to the transfer thereof as
they think fit;

(25)

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

(26)

to ingtitute, conduct, defend, compound,
abandon or refer to arbitration any action,
suit, appeals, proceedings, for enforcing
decrees and orders and other legd
proceedings by or against the Company
or its officers, or otherwise concerning
the affairs of the Company, to compound
or compromise and alow time for
payment or satisfaction of any debts due
and of any clams or demands by or
against the Company and to refer the
same or arbitration, to observe and
perform any awards made there on; to act
on behalf of the Company in all matters
relating to bankrupts and insolvents;

(27)

The person duly authorised by the
Directors shall be entitled to make, give,
sign and execute al and every warrant to
use or defend on behalf of the Company,
and all and every lega proceedings and
compositions or compromise, agreements,
and submission to arbitration and
agreement to refer to arbitration as may
be requisite, and for the purposes
aforesaid, the Secretary or such other
person may be empowered to use their or
his own name on behalf of the Company,
and they or he shal be saved harmless
and indemnified out of the funds and
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property of the Company, from and
against all costs and damages which they
or he may incur or be liable to by reason
of their or his name so used as aforesaid.

(28)

to provide for the welfare of the
employees or ex-employees of the
Company, and the wives, widows and
families or the dependants or connects of
such persons and to give, award or allow
any pension, gratuity, compensation,
grants of money, alowances, bonus,
stock options (including other stock
related compensation) or other payment
to or for the benefit of such persons as
may appear to the Directors just and
proper, whether they have or have not a
legal clam upon the Company, and
before recommending any dividends to
set aside portions of the profits of the
Company to form a fund to provide for
such payments and in particular to
provide for the welfare of such persons,
by building or contributing to the building
of houses, dwelling or chawls, or by
creating and from time to time
subscribing or contributing to provident
and other associations, institutions, funds,
or trusts and by providing or subscribing
or contributing towards places of
instruction and recreation, hospitals and
dispensaries,  medical and  other
attendance and other assistance as the
Directors shall think fit; and to subscribe
or contribute or otherwise to assist or to
guarantee  money to  charitable,
benevolent, religious, scientific, national
or other institutions, or objects which
shall have any mora or other clam to
support or aid by the Company either by
reason of locality of operation or of
public and general utility;

(29)

before recommending any dividend, to set
aside, out of the profits of the Company
such sums for depreciation as provided in
Section 123 of the said Act and such
sums as they think proper for creating
reserves, general or specific or specia
funds to meet contingencies or to repay
debentures or debenture-stock or to pay
off preference of other shareholders
subject to the sanction of the Court when
the same is required by law on for
payment of dividends or equaising
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dividend or for specia dividends or bonus
or for repairing, improving, extending and
maintaining any part of the property of
the Company and for such other purposes
(including the purposes referred to in the
preceding clause) as the Directors may in
their absolute discretion think conducive
to the interest of the Company and from
time to time to carry forward such sums
as may be deemed expedient and to invest
and dea with the severa sums to set
aside or any part thereof as provided in
Clause (18) of this Article as they think
fit, and from time to time to deal with and
vary such investment and dispose of and
apply and expend the same or any part
thereof for the benefit of the Company in
such manner and for such purpose as the
Directorsin their absolute discretion think
conducive to the interest of the Company
notwithstanding that the matters to which
the Directors apply or upon which they
expend the same or any part thereof for
the benefit of the Company in such
manner and for such purpose as the
Directorsin their absolute discretion think
conducive to the interest of the Company
notwithstanding that the matter to which
the Directors apply or upon which they
expend the same or any part thereof may
be matters to and upon which the capital
money of the Company might rightly be
applied or expended and the Directors
may divide the Reserve or any Fund into
such special funds and transfer any sum
from one fund to another as they may
think fit and may employ the assets
constituting all or any of the above funds
including the Depreciation Fund or any
part thereof in the business of the
Company or in the purchase or repayment
of debentures or debenture-stock or
preference shares or in payment of specid
dividend or bonus and that without being
bound to keep the same separate from the
other assets, and without being bound to
pay interest for the same with power
however to the Directors at ther
discretion to pay or allow to the credit of
such funds or any of them the interest at
such rate as the Directors may think
proper not exceeding 9 per cent per
annum.
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(30)

from time to time and at any time to
entrust to and confer upon the officers for
the time being of the Company, and to
authorise, or empower them to exercise
and perform and by Power-of-Attorney
under seal to appoint any person to be the
Attorney of the Company and invest them
with such of their powers, authorities,
duties and discretion exercisable by or
conferred or imposed upon he Directors,
but not the power to make Calls or other
power which by law are expressly stated
to be incapable of delegation as the
Directors may think fit, and for such time
and to be exercise for such objects and
purposes and subject to such restrictions
and conditions, as the Directors may think
proper or expedient, and either
collaterally with or to the exclusion of
and in substitution for all or any of the
powers, authorities, duties and discretions
of the Directors in that behalf, with
authority to the Secretary or such officers
or attorney to sub-delegate all or any of
the powers, authorities, duties, and
discretions for the time being vested in or
conferred upon them and from time to
time to revoke all such appointments of
attorney and withdraw, alter or vary al or
any of such powers, authorities, duties
and discretions;

(31)

to appoint, and a their pleasure to
remove, discharge, or suspend and to re-
employ or replace, for the management,
of the business, secretaries, managers,
experts, engineers, accountants, agents,
subagents, bankers, brokers, muccadums,
solicitors, officers, clerks, servants and
other  employees for  permanent,
temporary or specia services as the
Directors may from time to time think fit,
and to determine their powers and duties
and fix their emoluments, salaries, wages,
and to require security in such instances
and to such amount as they think fit, and
to ensure and arrange for guarantee for
fidelity of any employees of the Company
and to pay such premiums on any policy
of guarantee as may from time to time
become payable;

(32)

from time to time and at any time to
establish any local Board for managing
any of the affairs of the Company in any
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specified locality in India or elsewhere
and to appoint any persons to be members
of any Local Boards and to fix their
remuneration. And from time to time and
at any time to delegate to any person so
appointed any of the powers, authorities
and discretions for the time being vested
in the Directors, other than their power to
make a Call and to authorise the members
for the time being of any such Loca
Board, or any of them to fill up any
vacancies therein and to act
notwithstanding vacancies and any such
appointment or delegation may be made
on such terms and subject to such
conditions as the Directors may think fit,
and the Directors may at any time remove
any person so appointed, and may annul
or vary any such delegation. Any such
delegate may be authorised by the
Directors to sub-delegate al or any of the
powers, authorities and discretions for the
time being vested in him.

(33)

a any time and from time to time by
power-of-attorney to appoint any person
or persons to be the attorney or attorneys
of the Company for such purposes and
with such powers, authorities and
discretions (not exceeding those vested in
or exercisable by the Directors under
these presents) and for such period and
subject to such conditions as the Directors
may from time to time think fit and any
such appointment (if the Directors think
fit) may be made in favour of the
members or any of the members of any
Local Board established as aforesaid or in
favour of any Company or the members,
Directors, nominees, or Managers of any
company or firm or otherwise in favour of
any fluctuating body or persons whether
nominated directly or indirectly by the
Directors, and any such Power-of-
attorney may contain such powers for the
protection or convenience of persons
dealing with such Attorney as the
Directors may think fit.

(34)

from time to time to provide for the
management transaction of the affairs of
the Company outside the Registered
Office or in any specified locality in India
or outside India, in such manner as they
think fit and in particular to appoint any
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person to be the Attorneys or agents of
the Company with such powers,
authorities and discretions (including
power to sub-delegate) but not exceeding
those vested in or exercisable by the
Directors, and aso not the power to make
cals or issue debentures and for such
period, and upon such terms and subject
to such conditions as the Directors may
think fit, and at any time to remove any
person so appointed or withdraw or vary
any such powers as may be thought fit,
and for that purpose the Company may
exercise the powers conferred by Section
88 of the Act relating to keep in any State
or country outside India a foreign
Register respectively and such powers
shall accordingly be vested in the
Directors.

(35)

for or in relation to any of the matters
aforesaid or otherwise for the purpose and
objects of the Company to enter into all
such negotiations and contracts and
rescind and vary all such contracts, and
execute, perform and do and sanction,
and authorise all such acts, deeds, matters
and things, including matters that are
incidental and/or ancillary thereto, in the
same and on behalf of the Company as
they may consider expedient;

(36)

to open accounts with any bank or
bankers or with any Company, firm or
individual for the purpose of the
Company’s business and to pay money
into and draw money from any such
account from time to time as the Directors
may think fit.

(37)

generally subject to the provisions of the
Act and these Articles to delegate the
powers, authorities and discretions vested
in the Directors to any Key Manageria
Personnel, firm, company or fluctuating
body of persons as aforesaid.

(38)

to authorise the issue of securities
(including depository receipts), whether
convertible to shares or not, as per
applicable laws, either as a primary issue
or a secondary offering.

XXV.

MANAGING

DIRECTORS

Power to
Managing Director

appoint

191

Subject to the provisions of Section 196,
197, and 203 of the Act, the Directors
may from time to time appoint one or
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more of their body to be Managing
Director, Joint Managing Director or
Managing Directors, Whole-time
Director, Manager or Chief Executive
Officer of the Company either for a fixed
term or without any limitation as to the
period for which he or they is or are to
hold such office but in any case not
exceeding five years at a time and may
from time to time remove or dismiss him
or them from office and appoint another
or othersin hisor their place or places.

What provisions he will be
subject to

192

A managing Director or Joint Managing
Director subject to the provisions
contained in Article 184 shall not while
he continues to hold that office be subject
to retirement by rotation and he shall not
be taken into account in determining the
rotation of retirement of Directors or the
number of Directors to retire but he shall,
subject to the terms of any contract
between him and the Company, be
subject to the same provisions as to
resignation and removal as the Directors
of the Company, and if he ceases to hold
the office of Directors from any cause
shall ipso facto and immediately cease to
be Managing Director.

Remuneration of
Managing Director

193

The remuneration of a Managing Director
and Joint Managing Director shall from
time to time be fixed by the Directors and
may be by way of salary or commission
or participating in profits or by way or al
of those modes or in other forms shall be
subject to the limitations prescribed in
Section 197 of the Act.

Powers and duties of
Managing Directors

194

The Directors may from time entrust to
and upon a Managing Director or Joint
Managing Director for the time being
such of the powers exercisable under
these Articles by the Directors as they
may think fit, and may confer such
powers for such time and to be exercised
for such objects and purposes and upon
such terms and conditions and with such
restrictions as they think expedient, and
they may confer such powers either
collateraly with or to the exclusion of
and in substitution for all or any of the
powers of the Directors in that behalf, and
may from time to time revoke, withdraw,
ater or vary all or any of such powers,
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unless and until otherwise determined a
Managing Director may exercise al the
powers exercisable by the Directors, save
such powers as by the Act or by these
Articles shall be exercisable by the
Directors themselves.

XXVI.

SECRETARY

195

@)

The Directors may from time to time
appoint and at their discretion remove, a
person (hereinafter called “the
Secretary”) to keep the Registers required
to be kept by the Company, to perform
any other function which by the said Act
or by these Articles are to be performed
by the Secretary and to execute any other
duties which may from time to time be
assigned to the Secretary by the Directors.

(2)

The Directors may any time appoint a
temporary substitute for the Secretary
who shal for the purpose of these
Articles be deemed to be the Secretary.

XXVII. INDEMNITY TO

AND

PROTECTION OF DIRECTORS AND OFFICERS

I ndemnity

196

@)

The Board shall be entitled to meet out of
the funds of the Company to defend,
every officer of the Company as defined
by Section 2(59) of the said Act, or any
person (whether an officer of the
Company or not) employed by the
Company, against al clams made on
them (including losses, expenses, fines,
penalties or such levies), in or about the
discharge of their respective duties.

2

Every Officer of the Company, as defined
by Section 2(59) of the said Act, or any
person (whether an Officer of the
Company or not) employed by the
Company, shall be entitled to direct the
company to meet al clams, losses,
expenses, fines, penalties or such other
levies, expended by them, respectively in
or about the discharge of their respective
duties, out of the funds of the Company
against al such liabilities, including
attorney fees, incurred by them in
defending any proceedings under the Act,
or other laws applicable to the Company,
and/or its subsidiaries in any jurisdiction.

3)

The Company may take and maintain any
insurance as the Board may think fit on
behalf of its directors (present and
former), other employees and the Key
Managerial Personnel, for insurers to
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directly meet al claims, losses, expenses,
fines, penalties or such other levies, or for
indemnifying any or all of them against
any such liability for any acts in relation
to the Company for which they may be
liable.

Directors and  Other
officers not responsible or
acts of others

197

No Director of the Company, Manager,
Secretary, Trustee, Auditor and other
officer or servant of the Company shall be
liable for the acts, receipts, neglects or
defaults of any other Director or officer or
servant or for joining in any receipts or
other act for the sake of conformity
merely or for any loss or expenses
happening to the Company through the
insufficiency or deficiency in point of
titles or value of any property acquired by
the order of the Directors for or on behalf
of the Company or mortgaged to the
Company or for the insufficiency or
deficiency of any security in or upon
which any of the moneys of the Company
shal be invested or for any loss or
damage arising from the bankruptcy,
insolvency or tortuous act of any person,
company or corporation to or with whom
any moneys, securities or effects of the
Company shall be entrusted or deposited
or for any loss occasioned by any error of
judgement, omission default or oversight
on his part or for any other loss, damage
or misfortune whatever which shal
happen in relation to the execution or
performance of the duties of his office or
in relation thereto, unless the same
happen through his own dishonesty.

198

An Independent Director, and a non-
executive director not being a promoter or
a Key Managerial Personnel, shall be
liable only in respect of acts of omission
or commission, by the Company which
had occurred with his knowledge,
attributable through Board processes, and
with his consent or connivance or where
he has not acted diligently.

XXVIII.

SEAL

The Seal, its custody and
use

199

(1)

The Directors shall provide a Common
Seal for the purpose of the Company and
shall have power from time to time to
destroy the same and substitute a new seal
in lieu thereto and the Directors shall
provide for the safe custody of the seal
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for the time being. The seal of the
Company shall never be used except by
the authority of a resolution of the Board
of Directors and in presence of one of
Directors or such other persons as the
Board may authorise who will sign in
token thereof and countersigned by such
officers or persons at the Directors may
from time to time resolve.

2

Any instrument bearing the Common Seal
of the Company and issued for valuable
consideration shall be binding on the
Company notwithstanding any
irregularity touching the authority of the
Directors to issue the same.

XXIX. NOTICESAND SERV

ICE OF DOCUMENTS

Members to notify Address
for registration

200

It shall be imperative on every member or
notify to the Company for registration his
place of addressin India and if he has no
registered address within India to supply
to the Company an address within India
for giving of notices to him. A member
may notify his email address if any, to
which the notices and other documents of
the company shall be served on him by
electronic  mode. The Company’s
obligation shal be satisfied when it
transmits the email and the company shall
not be responsible for failure in
transmission beyond its control.

Notice

201

Subject to Section 20 of the said Act, a
document may be served by the Company
on any member thereof by sending it to
him by post or by registered post or by
speed post or by courier or by delivering
at his address (within India) supplied by
him to the company for the service of
notices to him. The term courier means
person or agency who or which delivers
the document and provides proof of its
delivery.

Transfer of successors in
title of members bound by
notice given to previous
holders

202

Every person, who by operation of law,
transfer or other means whatsoever, shall
become entitled to any share, shal be
bound by any and every notice and other
document in respect of such share which
previous to his name and address being
entered upon the register shall have been
duly given to the person from whom he
derives histitle to such share.
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When notice may be given
by advertisement

203

Any notice required to be given by the
Company to the members or any of them
and not expressly provided for by these
presents shall be sufficiently given, if
given by advertisement, once in English
and once in a vernacular daily newspaper
circulating in the city, town or village in
which the registered office of the
Company is situate

Service of notice good
notwithstanding death of
member

204

Any notice or document served in the
manner hereinbefore provided shal
notwithstanding such member be then
dead and whether or not the Company has
notice of his death, be deemed to have
been duly served in respect of any share,
whether held solely or jointly with other
persons by such member, until some other
person be registered in his stead as the
holder or joint-holder thereof and such
service, for al purposes of these presents
be deemed a sufficient service of such
notice or documents on his heirs,
executors, administrators and all person
(if any) jointly interested with him in any
such shares.

Signatureto notice

205

Any notice given by the Company shall
be signed (digitally or electronically) by a
Director or by the Secretary or some other
officer appointed by the Directors and the
signature thereto may be written,
facsimile, printed, lithographed,
photostat.

Service of documents on
company

206

A document may be served on the
Company or on an officer thereof by
sending it to the Company or officer at
the Registered Office of the Company by
post or by Registered Post or by leaving it
a its Registered Office, or by means of
such electronic mode or other mode as
may be specified in the relevant Rules.

XXX. SECRECY CLAUSE

Secrecy Clause

207

No member shall be entitled to visit any
works of the Company without the
permission of the Directors or to require
discovery of or any information
respecting any detail of the Company’s
working, trading or any matter which is
or may be in the nature of a secret,
mystery of trade or secret process, which
may relate to the conduct of the business
of that Company and which in the opinion
of the Directors, it will be inexpedient in
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the interest of the members of the
Company to communicate to the public

XXXI.

WINDI

NG-UP

208

If upon the winding-up of the Company,
the surplus assets shall be more than
sufficient to repay the whole of the paid-
up capital, the excess shall be distributed
amongst the members in proportion to the
capital paid or which ought to have been
pad-up on the shares a the
commencement of the winding-up held
by them respectively, other than the
amounts paid in advance of calls. If the
surplus assets shall be insufficient to
repay the whole of the paid-up capital,
such surplus assets shall be distributed so
that as nearly as may be the losses shall
be borne by the members in proportion to
the capital paid-up or which ought to have
been paid-up at the commencement of the
winding-up on the shares held by them
respectively, other than the amounts paid
by them in advance of cals. But this
Article is without prejudice to the rights
of the holders of any shares issued upon
specia terms and conditions and shall not
be construed so as to or be deemed to
confer upon them any rights greater than
those conferred by the terms and
conditions of issue.

Distribution of assets in
specie

209

If the Company shall be wound-up
whether voluntarily or otherwise, the
following provisions shall take effect:

(1)

the Liquidator may, with the sanction of a
Specia Resolution, divide among the
contributories in specie or kind any part
of the assets of the Company and may,
with the like sanction, vest any part of the
assets of the Company in trustees upon
such trust for the benefit of the
contributories or any of them, as the
Liquidator with the like sanction shall
think fit.

(2)

If thought fit any such divison may be
otherwise than in accordance with the
legal rights of the contributories (except
where unaterably fixed by the
Memorandum of Association) and in
particular any class may be given
preferential or special rights or may be
excluded altogether or in part but in case
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any division otherwise than in accordance
with the legal rights of the contributories
shall be determined on any contributory
who would be prejudiced thereby shall
have the right to dissent and shal have
ancillary rights as if such determination
were a Specid Resolution passed
pursuant to Section 319 of the said Act.

3)

In case any shares to be divided as
aforesaid involve a liability to calls or
otherwise any person entitled under such
division to any of the said shares, may,
within seven days after the passing of the
Specia Resolution by notice in writing,
direct the Liquidator to sell his proportion
and pay him the proceeds and the
Liquidator shall, if practicable, act
accordingly.

Liquidator may sell for
sharesin another company

210

Any such Liquidator may, irrespective of
the powers conferred upon him by the
said Act and as an additional power
conferring a general or specia authority,
sell the undertaking of the Company or
the whole or any part of its assets for
shares fully or partly paid-up or the
obligations of or other interest in any
other company and may by the contract of
sde agree for the alotment to the
members directly of the proceeds of sale
in proportion to their respective interests
in the Company and in case the shares of
this Company shal be of different
classes, may arrange for the allotment in
respect of preference shares of the
Company, to obligations of the
purchasing company or of shares of the
purchasing company with preference or
priority over or with a larger amount
paid-up than the shares alotted in respect
of ordinary shares of this Company and
may further by the contract, limit a time
a the expiration of which shares,
obligations or other interests not accepted
or required to be sold, shall be deemed to
have been refused and be at the disposal
of the Liquidator

Sale under Sections 319 of
the Companies Act, 2013

211

Upon any sale under the last preceding
Article or under the powers given by
Section 319 of the said Act, no member
shall be entitled to require the Liquidator
either to abstain from carrying into effect
the sale or the resolution authorising the
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same or to purchase such member’s
interest in this Company, but in case any
member shall be unwilling to accept the
share, obligations or interests to which
under such sale he would be entitled, he
may, within seven days of the passing of
the resolution authorising the sale, by
notice in writing to the Liquidator, require
him to sell such shares, obligations or
interests and thereupon the same shall be
sold in such manner as the Liquidator
may think fit and the proceeds shall be
paid over to the member requiring such
sae.

XXXII. GENERAL

POWERS

General Power

212

Where any provisions of the said Act,
provides that the Company shall do such
act, deed, or thing, or shall have a right,
privilege or authority to carry out a
particular transaction, only if it is so
authorised in its Articles, in respect of al
such acts, deeds, things, rights, privileges
and authority, this Article hereby
authorises the Company to carry out the
same, without the need for any specific or
explicit Article in that behalf.
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o
We, the several persons, whose names, address and oceupations are hereunder subseribed
below, are desirous of being formed into a company in pursuance of these Articles of |
Association.
Name, address, description and Signature of Signature, name, address,
occupation of Subscribers Subscriber description and occupation of
. wilness

BAIDIPEUMAR GUPTA SD/- WITNESS TO BOTH THE

S/O.CHANDRAKANT SUBSCRIBERS:

3-201, PANCHASHEEL

GARDENS, SD/-

MAHAVIR NAGAR, MALLAPPA KASAR

FEANDIVALI (WEST), S/0. BASAPPA KASAR

MUMBAT - 400 667 D-214, SEJAL PARK, LINEK

OCC: BUSINESS ROAD, GOREGAON (W),

: MUMBAT - 400 104
SANDIPKUMAR GUPTA SD/- OCC..- CHARTERED
S/O.CHANDRAKANT ACCOUNTANTS
3-201, PANCHASHEEL
GARDENS,

MAHAVIR NAGAR,
KANDIVALI (WEST),
MUMBALI - 400 067
OCC: BUSINESS

Mumbai, Dated This 30® day of APRIL, 2004
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