GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Office of the Central Processing Centre

Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Certificate of Incorporation pursuant to change of name

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

Corporate |dentification Number (CIN): L72200TG1990PLC011771

| hereby certify that the name of the company has been changed from SOFTSOL INDIA LIMITED to MADALA HOLDINGS
LIMITED with effect from the date of this certificate and that the company is Company limited by shares.

Company was originally incorporated with the name NAPIER SOFTWARE SERVICES PRIVATE LIMITED

Given under my hand at ROC, CPC this NINETH day of FEBRUARY TWO THOUSAND TWENTY SIX

Document certified by*.mca.gov.in.

Digitally sigged

*

Date: 2026.020 10:48:55 IST

Brijesh Kain
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by Brijesh Kain, Central Processing Centre, and this order has been
digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:
MADALA HOLDINGS LIMITED
PLOT NO. 4, INFOCIT,MADHAPUR HYDERABAD, NA, NA- 500032, Telangana, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. It is obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.in/MCA21
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FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
ON THE CONVERSION UNDER SECTION 31/44 OF THE
COMPANIES ACT, 1956(1 of 1956)

In the office of the Registrar of companies, Andhra Pradesh

HYDERABAD.

INTHEMATTEROF SWFTSOL INDIA BRIVATE LIMIIED

) SGr'TSOL INDIA PRIVATE LIMITED
| hereby certify that

incorporated on

under

which was originally
20th day of SEPTEMBER ,1990 under the
SOFTSOL INDIA PRIVATE LIMITED (NAPIER SCFTWARE SERVICES

name
PRIVATE LIMITED)
 having duly passed the necessary special Resolution onthe__96th
day of NOVEMBER , 1999 in terms of section 31(1)/44 of the companies Act, 1956

SCFTSOL INDIA LIMITED

the name of the company is this day changed to

This certificate is issued pursuant to section 23(1)of the said Act.

Given under my hand at HYDERABAD this, the _11th

gNINETY NINE,

day of N OVEMBER One thousand Nine hundred an
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the Office the Registrar of Companies,
Andhra Pradesh, Hyderabad.

(Under the Companies Act, 1956 (1 of 1956)

NAPTER SOFTWARE SERVICES ERTVATELIMITED
IN THE MATTER OF | -

| hereby certify that M/S. NAPIER SCFIWRRE SERVICES FRIVATE LIMITED

was

originally incorporated on 2th day of Septemter;, 1990
under the companies Act, 1956, under the name M/s.___ Nepier Software Sexrvices

The said M/s. Nepier Software Sexvices Private Limited

having duly passed necessary resolution un-
der section 21/22(1)(e)/22(1) (b) of the companies Act, 1956 and also having obtained the
approval of the Central Government in writing vide letter No._RAP/TA.1/Sec.21/11771/%9

dated A-699  of Registrar of Companies, Andhra Pradesh, Department of
Company affairs has changed its name to M/s____S¥ L INOTA PRIVATE LIMITED

This certificate is issued pursuant to section 23(1) of the said Act.

Given under my hand at Hyderabad, this____Twenty First day of____June

One Thousand Nine Hundred and _ Ninety nine.
(E%

REGIISTARAR OF COMPANIES
ANDHRAPRADESH: HYDERABAD

)




00 L0 L00] 10029 1903 10008 12909 L0000 L0009 Low03 L00ed Leed 1909 Lved L9 29 L0
A e e e o ey T
L)

ERERERE
- xx

Form I.R. :
PATRA W RNy
CERTIFICATE OF INCORPORATION
W TR —— £ 27, (S
No..O1=2177 0f19..90=91 ... ..
4 norggra wwiv FT [ A g e G s S GRS e
T afufTon, 1956 ( 1956 @ 1) & wem ffw & wE @ s
Feydr wivdiwa &)
“Thereby certify thal .. NAEZER "SOF EWARE SEfVICKS PRIVATE......
L LEMITED e O TR S

()
"l*

(%

oo e et D R R L R I I I T T R S R R R R I B A IR S se 00

is this day incorporated under the Companies Act, 1956 (No.1 of 1956) anc that the

(%

gE ‘ Company is limited.
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Registrar of Companics
Andhra Pradesh.




A)

INCORPORATED
UNDER THE COMPANIES ACT, 1956
(ACT, 1 OF 1956)
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

*MADALA HOLDINGS LIMITED

The name of the Company is * MADALA HOLDINGS LIMITED

The Registered office of the Company will be situated in the State of TELANGANA (with the
bifurcation of State of Andhra Pradesh in to Two States effective 2nd June 2014)

The Objects for which the Company is established are:
The main objects to be pursued by the Company on its incorporation are:

To carry on and provide consultancy services in the areas of computer management and
engineering covering computerized information systems, feasibility studies, systems design and
systems, on line real time systems, process control, distributed computing, data base design and
implementation operation systems, simulators, design of compilers, design and development,
surveying data systems, industrial engineering applications and all other related areas of computer
technology and to establish, provide, maintain and conduct data processing facilities including
provision of maintenance systems for mini micro and large computer systems and to act as dealers
and/or agents for any computer or computer accessories manufactured in India and abroad and any
software developed in India or abroad.

To develop software for various organizations, including Computer manufactures Government or
Industry, hospitals and health-oriented organizations, education-oriented organizations and
institutions business agencies of all types and all types of service oriented organization, in India
and abroad and to conduct training programs and to undertake research studies in computer
services and management.

To carry on the business of consultants advisers and/or technical expects on all matters and
problems relating to systems integration, systems management manufacture of computer systems,
formulate, report and recommend all the means and/or promoting and /or methods for extending
and/or developing and/or improving and /or promoting and/or managing any type of commerce,
business or industry, organization and methods, techniques and procedures. To consider and
evaluate problems relating to manufacture, production, storage, distribution, finance, purchasing,
marketing and sale and /or relating to the rendering of any service, to render the above services to
any person, firm, company, trust, Association, Institutions, Society, body corporate, Government
or Government Department, public or local authority, any other organization whatsoever and to
render all such other services as may be ancillary or incidental to any of the foregoing matters and
problems.

To undertake, carry out, promote or assist studies, research and surveys in the deigns, systems,
methods, processes and all or any matters relating to the above fields including publishing and
selling instruction manuals package programs, applications and technical bulletins and collecting,
preparing and providing information and statistics in connection therewith.

*By passing a special resolution through postal ballot, the name of the Company is changed from
“Softsol India Limited” to “Madala Holdings Limited” on 28.01.2026



B)

To promote new industrial undertaking related to any of the above mentioned objectives.

To carry on the business of construction, development and maintenance of townships, houses,
villas, apartments, other structures or premises for residential, commercial, educational or
recreational purposes and also development of roads, bridges, infrastructural facilities or projects
and also to take up all kinds of interior works, decorations, civil works and contracts, work
contracts, infrastructure projects of any other person or organization including of Government.
Also to act as and carry on activities as builders, contractors, sub-contractors, developers of land
and structures, leasing of properties or spaces and architects. Also to undertake maintenance,
upkeep and management of Properties. Also to carry on distribution, design, installation, sale,
import, export, deal and maintenance of equipment related to green energy, water, wiring,
security, electrical, HVAC, plumbing, escalators and other facilities and provisions used in
projects similar to those listed above, both as integral to the above projects and also to carry on
independently in the form of separate lines of business. And also to use modern technologies and
solutions including use Artificial Intelligence (Al), Machine Learning, Internet of Things (IOT),
and Cloud as applicable to disrupt and revolutionize the way such projects are done.

The Other Objects Incidental or Ancillary to the attainment of the main objects are:

To buy, sell, hire, manufacture, exchange, let on hire, lease, import, export, use, operate, convert,
alter and in any manner considered expedient to deal in all substances, material, machinery,
appliances, articles and things capable of being used, or death in, in connection with any of ht
above trade, business articles or things or required by workmen and other employed by the
company, and to carry on and conduct and business, transaction of operation commonly carried on
or conducted in connection with any of the above trades of business.

To enter into contracts, agreements and arrangements with any other company for the carrying out
by such other company on behalf of the Company of any of the objects for which the Company is
formed.

To search for , get, win, work, raise, make merchantable, buy, sell, or otherwise deal in metals,
minerals, oils, gases and fuels, whether found in a natural state or obtained by processing from
other substances, and to carryon business relating to the winning, production, working,
manufacture and preparation of any materials used in the manufacture of any of the above
mentioned items or which may usefully or conveniently be combined with the manufacturing or
engineering business or the company of any contracts undertaken by the Company and either for
only such purposes or as an independent business.

To carryon business as importers, exporters, buyers and sellers of an merchants and dealers in and
manufacturers of merchandise, goods, materials and machinery of all kinds, spare parts,
accessories and equipments to enhance the value of the Company.

To repair, alter remodel, clean, renovate, convert manipulate and prepare for resale and resell nay
goods from time to time belonging to the Company.

To act as agents and brokers for sellers, buyers, exporters, importers, manufacturers, merchants,
tradesmen, insurers and other generally to undertake and carry out agency work of any kind
whatsoever and transact in all manner of agency and commission business.

To act as stockiest, commission agents, manufacturers, representatives or agents, selling and
purchasing agents and distributors for any other company, firm, corporation or person.

To carry on any other business, which may seem to the company capable of being conveniently
carried on in connection with any business of the Company or calculate directly or indirectly to
enhance the value or render profitable any of the Company’s property or rights for the time being.

To acquire and undertake the whole or any part of the business, property and liabilities of any
person or company carrying on any business which the company is authorized to carryon, or
processed of property suitable for the purpose of this company.
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15.
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17.

18.

19.

To take or otherwise acquire and holds shares in any other company having objects altogether or
in part similar to those of this company or carrying on any business capable of being conducted so
as directly or indirectly to benefit this company.

To purchase, take on lease or in exchange, hire or otherwise acquire any immovable or movable
property, and any rights, or privileges which the company, may think necessary or convenient for
the purposes of its business and in particulars any land, building, easements, machinery, plant and
stock-in -trade and either to retain any property so acquired for the purposes of the company’s
business or to turn the same to account as may seem expedient.

To construct, improve, maintain develop, work, manage, carry out or control any buildings,
factories or works, or any roadways, tramways, railways, branches or sidings, bridges, wells,
reservoirs, watercourses, wharves, warehouses, electric works, shops, stores, crawls and other
buildings for housing work-people and others, or other works and conveniences which may seem
calculated directly or indirectly to advance the company’s interests and to contribute to, subsidize
or take part in the construction, improvement, maintenance, development, working, carrying out or
control thereof.

To lend money to such person or companies and on such terms as may seem expedient and in
particular to customers and others having dealings with the Company, and to guarantee the
performance of contracts by and obligations or any persons or companies and to give all kinds of
indemnities.

To apply for, purchase or otherwise acquire any patents, brevets, invention, licenses, concessions,
and the like conferring any exclusive or non-exclusive or limited right to use, or any secret of
other information as to any invention which may seem capable of being used for any of the
company, or the acquisition of which may seem calculated, directly or indirectly, to benefit the
purpose of the Company, and to use, exercise, develop or grant licenses in respect or otherwise
turn to account the property, or information so acquired.

To establish, provide, maintain and conduct, or otherwise subsidize research laboratories and
experimental workshops for scientific and technical researches, experiments and to undertake and
carry on with all scientific and technical, investigations and invention of all kinds and by
providing , subsidizing, endowing or assisting laboratories, workshops, libraries, lectures,
meetings and conferences and by providing for the remuneration of scientific or technical
professors or teachers and by providing for the award of exhibitions, scholarships, prizes and
grants to students or otherwise and generally to encourage, promoter and reward studies,
researches, investigations, experiment tests and inventions of any kind that may be considerate
likely to assist any of the business which the Company is authorized to carry on.

To employ or otherwise acquire consultants, technical experts, engineers, technicians, scientists,
mechanics, foremen, specialists in any field activity, skilled and un-skilled labour for any of the
purposes or business of the Company, or to investigate and examine into conditions, prospects,
values character and circumstances of any business concerns and undertakings and generally of
any assets, property or right, and to remunerate them suitably.

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

To establish and support, or aid in the establishment and support of association, institutions, funds,
trusts and conveniences calculated to benefit employees or ex-employees of the Company, or the
dependents or connections of such persons and to grant pensions and allowances and to make
payment towards insurance, and to subscribe or guarantee money for charitable or benevolent
objects, or for any exhibition or for any public, general or useful object.

To enter into any arrangement with any government, or authority supreme, municipal, local or
otherwise, that may seem conducive to the company’s objects of any of them, and to obtain form
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any such Government or authority all rights, concessions and to carry out, exercise and comply
with any such arrangements, right, privileges and concessions.

To obtain any provisional order or Act of the Government of India or any provisional Government
for enabling the company to carry and of its objects into effect, or for effecting modification of the
Company’s constitution, or for any other purpose which may seem expedient and to oppose any
proceedings or applications which may seem calculated directly or indirectly, to prejudice the
Company’s constitution, or for any other purpose when may seem expedient and to oppose any
proceedings or applications which may seem calculated directly or indirectly, to prejudice the
Company’s interests.

To enter partnership, or into any arrangement for sharing profits or losses, or for any upon of
interest, joint-venture, reciprocal concession or co-operation with any person or person, or
company or companies carrying on, or engaged in or about to carry non or engage in or being
authorized to carry on or engage in any business or transaction capable of conducted so as directly
or indirectly to benefit this company.

To sell, lease, grant licenses, easements and other rights over in any other manner deal with or
dispose of, the undertaking, property, assets, rights and effects of the company, or any part thereof,
such consideration as the Company may think fit, and in particular for shares, debentures or
securities of any other Company.

To amalgamate, enter into any partnership or partially amalgamate with or acquire an interest in
the business of any Company, person or firm carrying on a business included in the objects of the
Company, or enter into any arrangement for sharing profits, of for co-operation, or for limiting
competition or for mutual assistance, with any such person firm or to company, or acquire and
carry on any other business(whether manufacturing or otherwise) auxiliary to the business of the
company or connected therewith or which may seem to the Company capable of being
conveniently carried on in connection with the above or calculated directly or indirectly to
enhance the value of or render more profitable any of the Company’s property and to give or
accept by way of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture-stock or securities that may be agreed upon to hold and retain, or
sell mortgage and deal with any shares, debentures debenture-stock or securities so received.

To underwrite, acquit take up and hold shares, stocks,, debentures, debenture-stock, bonds,
obligations and securities issued or guaranteed by any company constituted or carrying on
business in India or in any foreign country and debentures, debentures-stock bonds obligations and
securities issued or guaranteed by any government, Sovereign, Ruler, Commissioner, Public body
or authority, Supreme, Municipal, local or otherwise, whether at home or abroad.

To acquire any such shares, stocks, debentures, debenture-stock, bonds, obligations or securities
by original subscription, tender, purchase, exchange or otherwise and to subscribe for the same
either conditionally or otherwise, and to guarantee the subscription thereof, and to exercise and
enforce all rights and powers conferred by or incident to the ownership thereof.

To promote, join the promotion of any company or companies for the purpose of acquiring all or
any of the property, rights and liabilities of this Company, or for any other propose which may
seem directly or indirectly calculated to benefit this Company and to underwrite shares and
securities therein.

To make donations to such persons or institutions and tin such cases and either of cash or any
other assets as may be though directly or indirectly conducive to any of the Company’s objects to
otherwise expedient and in particular to remunerate any person or corporation introducing
business to this company and to subscribe, contribute, or otherwise assist or guarantee money of r
charitable scientific, religious or benevolent or for any public, general or other objects and to
establish and support or aid in the establishment and support of association, institutions, funds,
trusts, and convenience for the benefit of the employees or of persons having dealings with the
Company or the dependents, relatives or connections of such persons and in particular friendly or
other benefit societies and to grant persons, allowances, gratuities and bonuses either by way of
annual payments or lump sum and to make payment towards insurance and to form and contribute
to provident and benefit funds of or for such persons.
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To refer or agree to refer any claims, demands, disputes or any other question, by or against the
Company or in which the Company, is interested or concerned, and whether between the
Company’s and a third part, to arbitrational India or at any place outside India, and to observe and
perform and to all acts, deeds, matters and things to carry out or enforce the wards.

To invest and deal with the money of the Company in such manner as may from time to time be
determined.

To borrow or raise or secure the payment of money in such manner as the Company shall think fit,
and in particular by mortgage or by the issue of debentures or debentures stock, perpetual or
otherwise, charges upon all or any of the Company’s property (both present and future) including
its uncalled capital and to purchases, redeem and pay of any such securities.

To undertake and execute any trust undertaking of which may seem to the Company desirable and
either gratuitous or otherwise.

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

To remunerate any person or company for services rendered, or to be rendered in placing or
assisting to place or guaranteeing the placing of shares in the Company’s Capital or any
debentures, debenture-stock or other securities of the Company or in or about the formation or
promotion of the Company, or the acquisition of property by the company, or the conduct o fits
business.

To sell, improve, manage, develop, exchange, dispose of turn to account or otherwise deal with all
or any part of the property and rights of the Company for the time being.

To distribute any of the property of the Company in specie among the members upon winding up
to the as per applicable provisions of Companies Act, 2013.

To insure the whole or any part of the property of the Company either fully or partially: to protect
and indemnify the company from liability or loss in any respect either fully or partially and also to
insure and to protect and indemnify any part or portion thereof either on mutual principal or
otherwise.

To pay out of funds of the Company, either in cash or fully paid shares or otherwise, all the costs,
charges, expended of all parties or an incidental to the promotion, formation, and registration of
the Company and of any other company and the issue of its share capital and generally all
preliminary expenses whatever incurred in relation to the company including registration and
stamp fees, legal expenses printing and advertising.

To do all or any of the above things either as principals, agents, trustees, contractors or otherwise
and by or though agents, sub-contractors, trustees, contractors or otherwise, and either alone or in
conjunction with others.

. The liability of the members of the Company is LIMITED.

The authorize share capital is Rs. 50,00,00,000 (Rupees Fifty Crores only) divided into
5,00,00,000 (five Crores only) equity shares of Rs. 10 (Rupees ten only) which with power to
increase, modify and reduce the capital of the Company and to divide the shares in the capital for
the time being into several classes and to attach thereto respectively such preferential, deferred,
qualified, or special rights, privileges thereto respectively such preferential, deferred, qualified, or
special rights, privileges or conditions as may be determined under the provisions of the Act
including the issue of bonus shares from time to time.



VI. We, the several persons, whose names and addresses are subscribed 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 act opposite our respective names.

S. No. | Name, Address, Description, | Number of Equity | Name, Address,
Occupation and Signature of the | Shares subscribed | Occupation and
Subscriber Signature of witness

01 CHIGURUPATI UMA DEVI 100
W/o. Ch. Radha Krishana (One Hundred
Srinagar (Post) Only) M. Nagarjuna Reddy
Varni (Mandal) Chartered Accountant
Nizamabad (Dist)

Occupation : Business Dr. M. Eswara Reddy
Badam Sohana Apts,

Sd/- Raj Bhavan Road,
Hyderabad — 500082

02 MADALA SRIDEVI 100
W/o. Bhaskara Rao Madala (One Hundred Sd/-

1-2-476, Rakasipet, Only)
Bodhan
Nizamabad (Dist)

Occupation : House Wife

Sd/-

Place: Hyderabad
Date: 20-07-1990



UNDER THE COMPANIES ACT, 1956
(ACT, 1 OF 1956)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
*MADALA HOLDINGS LIMITED
PRELIMINARY

Application of Table A 1. The regulations contained in Table A in the First Schedule to the
in Schedule I of the Companies Act, 1956 shall apply to this Company, in so far as
Act. they are not inconsistent with or repugnant to any of the

regulations contain in these regulations.

Interpretation Clause INTERPRETATION

2. In the interpretation of these Articles, the following words and
expression shall have the meanings unless repugnant to the subject

or context:
"Thf Act" or 'The Said "The Act" or "The Said Act" means the Companies Act, 1956 as
Act upto date or any other statutory modifications and re-enactments

thereof for the time being in force.
"*MHL" means *“MADALA HOLDINGS LIMITED, a company
incorporated under the Companies Act 1956, of India in the State

of Andhra Pradesh.
"The Board" or 'The "The Board "or" The Board of Directors" means a meeting of the
Board directors duly called and constituted, as the case may be or the
of Directors" Directors assembled at a board or the requisite number of
Directors entitled to pass a circular Resolution in accordance with
these Articles.
'"The Company" "The Company" or "This Company" means *MADALA
HOLDINGS LIMITED

*By passing a special resolution through postal ballot, the name of the Company is changed from
“Softsol India Limited” 1o “Muadala Holdings Limited” on 28.01.2026



"Director"
"Alter"
"Representative

Directors"

"Month" & "Calendar
Month

"Beneficial Owner"

"Depository"

"Depositories Act,
1996”

Member

"SEBI"

"Meeting"

" Annual General
Meeting"

"Directors" means the directors for the time being of the Company
or as the case may be, the Directors assembled at a Board.

"Alter" and Alteration" shall include the making of additions,
omission, insertion, deletion and substitutions.

"Representative Director/s” means Director/s nominated by the
Promoters.

"Month" means a period of thirty days, a "Calendar month" means
an English Calendar Month.

"Beneficial Owner" shall have the meaning assigned thereto by
section 2(1)(a) of the Depositories Act, 1996.

"Depository" shall have the meaning assigned thereto by section
2(1)(e) of the Depositories Act, 1996.

"Depositories Act, 1996" shall means Depositories Act, 1996 and
include any statutory modification or any enactment thereof for
the time being in force.

"Member" means the duly registered holder from time to time of
the Shares of the Company of any class and includes the
subscriber(s) of the Memorandum of the company and every
person whose name is entered as beneficial owner of any share in
the records of Depository, but does not include the bearer of share
warrant of the Company, if any, issued in pursuance of Articles of
the Company.

"Securities & Exchange Board of India" or SEBI means the
Securities & Exchange Board of India established under Section
3 of the Securities & Exchange Board of India Act, 1992.

"Meeting" or "General Meeting" means a meeting of members.
"Annual General Meeting" means a general meeting of the

members held in accordance with the provisions of Section 166 of
the Act.

*By passing a special resolution through postal ballot, the name of the Company is changed from
“Softsol India Limited” 1o “Muadala Holdings Limited” on 28.01.2026



‘Extraardinury General
Mesting”

"Office”

Podid-up

“Dividend”

"Security"

"B on"

“Register of Member’

"Regjster

“Threes Frepent” or
"Regulatioin™

"Geal®

Moty

"Share”

“Chrtinary Feselubion™ &
“Speecdal Btegoalion™

Year™ wnd "Financwml Yoo

Gender

*Extracrdinary General Meeting™ means an Extracrdinary
General Meeting of the members duly ealled and constituted
and any adjourned ther=al.

“Office” sneans the registered office for the time heing of 1he
company.

"Pald-up” includes capital redlied aF paid-up

"Dividend" includes Bonwa

“Seeurity” means such aecurlty as may be apecified by SEBI
fotm timee b time,

“Person”includes an individual. an association of peraona ob
bady of individual, whether nveorporated or not and a firm

“Register of Mambers™ means the Reginter of Manber to be
kept In pursuvance te the provisions of the Act and
"Depositories Act, 1996,

“The Registrar means the Begistrar of Cornpanits of the atate
ih which the registered olfice of the Company i3 for the time
Beliig albuaced

"These Presents™ or "Regulations” means these Articles of
Asgociation a8 originally framed or altered from time to time
and includes Memorandum where the ¢ontexlt o requires,

“Seal” means the Common 3eal for the time being of the
Company.

TBecretary” Incindes & lemporary ¢r Assistant or any
individual processing qualification. if any. preseribed lor the
thine baing under the Act and appolnted by the Board of
DHyestora to perform the duties which may be peérlormed by
the Secretary under the Act and any other ministerial and
admilnistrative doties

"Shiare” mezns shars in the share capital of the Company and
mehides gtock except where a distinction between atock and
ghare |13 sxprassed or tmplied.

"Ohrditiary Resolution” and "Special Reschution™ shzll hawve the
meaning #ssipned thecste by Section 189 of the Act.

“Year® meana the calendar year and "Financial Year® shall hava
the meaning assigned thereto by Section 21177 of the Act.

Words improting the masculine gender include the FEminine
gender.




"Words and Expreasicmn

o funeedl I thee Companies
Act, 1956"

“Writing"

"Marginal Notes"

Amount of Capital

Shares wieder the cotulral of
the Directors

Subjeet an aforesaid, any words and sxpreazion defined in Lhe
said Act s medifisd upts the date on which these Ariicles
beoorne binding on the Company shall. except where the

subject or context atherwise requirea, bear the came meaning
in thess Artjciss

“Writing"shall include printing and lithography atyd any other
mcte o1 modes representing or reproducing words Lo a vigible
form.

The Margins] Notex hereto shall not affect the constructinn
bereol.

SHARE CAPITAL

3. The Authorised Share Capital of the Company is Rs.
50,00,00,000/-IRupees Filty Croces Onlyl divided into
500,00, 000[Five Crores)Equity Shares of Bs. 10/-
(Eupees Ten only]l tach with Lhe righis, privileges and
conditdions attaching thersto 25 provided Dy the Artcles
of the Associatlon of the Company for the time being.
The Company has power from time to e 1t Increase
of raduce ks Capital and to divide the shares in the
Capltal for the time being lnte other classez and o
quallil=d or other specizal rights, priviledes. conditions or
Testrictions as may be dstermined by or in ascordance
with the Articlea of Aszoaciation of the Company and t¢
vary, modlfy or abragats any sueh righl, privilegs,
conditibne or restorztiona 1o such manner aa may for
the ime being be permitted by the Acticles of Asaociation
of the Company oF the kegisiative, provisions for the (me
being in forre in that behall.

4.  Subject to the provizlons of the A¢t and In particular
sttion 81 of the Act. the shares in the Capital of the
Company for the time being {including and share forming
parl af any inerasssd capital of the Company) shall be
undst the contiol of the Board of Directors whoss may
allac or ctherwise dispose of Lhe same or any of them o
quth persons In such proportlon and on aixch terms and
condilivns and ¢ither at & premium or &t par or subject
to the compliance with the provisions of section 79 of
Met] at 8 discount and at such time as the Board thinks
fit arvd with full power to give to any person the ophion
to call o or allot sharea of any class of the Company
either at patr or at a premitm or at a discount and such
option being exercisable far sueh time and for auch
congkderation as the Board of Directors think fir,
Provided that an option or tight t¢ call off sharss shall
not be given to any person or persens without the prier
sanction of the Company ln General Mesting,
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In addition to and without derogacing from the power for
the purposs conferred on fhe Directors under Artlcks 7,
the Company in general mecting mey by ordinary
regolution, determine o izsue further ahareg out of the
authorised but unizsued capital of Company and may
deternind Hhat any shares |whether formitg part of the
oniginal capltal or of any increased capital of the
company) shall be oifered to such peraons Whether
membeta or hokders of debenturss of the company or not]
in such proporticns and om such tarms and conditions
and whather at a premium or at par, or lﬂuhject Loy
compliance with the provision of zection 79 ol the At}
at & discount 25 such general mesting shall detarnins
and with (w]} power to glve any person (Whether 2
member of helder of debentuce of the Company or not|
option (o be allotted ahares of any class of the Company
=ither at & ptemium or al a dizcount, such option belng
exercisable at swuch tinoes am! Ffor such consideration as
rmay be divecied by such general meehing or the Company
in general meeting may make any other provisions
whalstever lor the lssue, sallotment or dispezal ot any
ghare, Subject to any direction given by general mesting
as ajoresald the provistons of Artcles 73 hereof ahall
apply to any lasue of new shares,

Subject to the ptovigion of the Act and these Articles,
the Directors may allot and 1ssue shares n the capital
of the company in payment or part payment for any
property or asaets of any kind whatspever lincloding the
good-wril] of any busineas) sold or transferred or goods
ar machitery or known-how supplied or [or service
rendered to the Company either In about the formation
or promotion of the company or the conduce of jts
busineas and any ahaves which may b so allatted may
be isaued as fully paid up or partly pald up thares a4
aloreaaid. The Heastors ahall cavse returna to be filed
of any auch allstrent za provided by Sectlon 75 of the
At

A application £igned by or on behall of an applicant for
ahare in the company jollowed by an allokment of anv
shares therein. shall be in aceeptance of share withln
the nmeaning of these articles and every person who thus
or otherw|se aceepts any =harés and whose names Is
enitered on Lhe Register of Mamber shall far the purpose
of these ATtlelss be a Member.

The monsy {if any] which the Dircctora shall, on the
allotinent of any shares baing made by them. requlere or
direct to the paid by way of deposita. cafl or otherwise 1n
regpect of any shareg allotted by them shall. immediataby
or the nsertion of the name of the allottee In the Begister
of Members as the halders of such shares, become a debil
dus bo and recoverable by the Company froim the allotbes
therscf. and shall be pald by b accorditgly,

&
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Except when required by law and in parlicularly by
section 187 C of Ast, or ordered by a Court of competent
jurisdictlon. the company zhall not b Bound to
recogiiae amy petton as  haldlng any share ipon any
trust sand the Company shall not be bound. by, or be
compelied m any ahare upon any brust and the Company
shajl not b= bournd by or be compeled In any way b
recognise [2ven when having notics thereal] 1o 2quitable.
condngent, future or partial interest in any share or any
mterest In an¥ Factlonal pact of a shate, or (except only
af by these Articls or as ordered by a Counl of
Competent Juriadiction o by Lavw otherwise provided) any
other rights in respeéct of any share sxcept an abaolule
right ko the enlivsly thereaf in the regiztered holder
Provided that the Company or inveator may exérolss an
aption to Asue, deal, hold the securities (including
gharest with Drepository 1n the electzonic form and the
certificates tn respect thereof shall be demateralissd in
which event the rights and obligations at the partlea
concerned and the matters connected therewith or
incidental theteto shall be governsd by the provision of
the Depoaltories Ack, [5G, '

INCREASE, REDIUCTION AND ALTERATION OF CAPTTAL

Increase of Capital

Right of Equrly Share
heldars b Iurther lnenas of

capttal

10.

11.

The Company may irem tlme to time by ordinary
reasliition in Gentcal MEeting increase itz share capital
by the creation and =aue of new shares of such atmount
as it thinks expadient, suhject to the provistong of the
Act. Stibjent ba the provision of the Acl the new shares
ghzll be isued upon such terms and conditiens and with
suth mights and privileges annexed theretoc as by the
General Mesting creating the same shall be dirscted and
if no dlrection be ghven. as the Directors shadl d=termine.
Such shares may be ilasued with a prelersntial or
qualifled sight as to dividends and in the distribution of
assets of the Company. and in with a right to voling at
General Meeting of the Company in conformity with
Sectlon 87 and B8 of the Act, Whenever the capital of
the Company has been increased under the provisions
of this Article. the Directors shall comply with the
provions of Section 87 of the Act,

Where, al any time after the expiry of two years from the
date of formation of the Company or at any time alter the
explily of oie year fror the date of allotment of shares n
the Company made for the [icst fime (Whichever is eagl l=r]
it 15 proposed to lnerease [he subscribed cepilal of the
campany by allotment of fucthet sharea, then such
further aharea ahall be offered to the peraong whe, at the
date of the ofler, are halders of the Equity sharee of the
Company in proeportton as neacdy as circumstances admit,
ko the ¢apital paid-up on those shares at that dare, and
auch offer ahall be made 1o accordance with lhe previsions
of zection 51 of the Act. Frovided that notwithstanding
amything herein befors the Aarther shares aloresaid may
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12,

13.

14,

15

inchude the person who, at the date of offer are holders of
the equity sharez af the Company in any manner
whatsosvar,

{a) 1§ a special resolutton to that effect s passed by
the Cvmpany In General Meeting

(b)  Where no such spcial resolutions Is pasaed If the
voles cast (whether on a show of hands or on a poll
ad the case may b=} n favour of the proposal
contained in the rescdubtion moved 0 the Genetal
Menting {dncluding the zasting vole, il any. of the
Chalrmant By members who, being entitled so to
<. vobe in person or where proxies are allowsd, by
proxy, caeceds, the votes, I any, vasl against (he
propesal by members so0 entitled and votng and the
Cenitral Govermifrnt iz satisfied on an appliation
made by the Baard of Directors in that behalf, that
the proposal 18 most benelicial to the Compaoy.

Except so far as other wise provided by the Conditlons
of issue o1 by there presents, any capltal raised by
creattont of new shares shall be considered part of the
otlginal capital and shall bé subjsct o the provision
herein contained with reference o the payment of calls
and Instalments, transfer and gransmission, [oelejiuye,
lien, swrrender, votlog or othepwlse.

Subjsct o the provisions of Section 30 of the Act, the
Company shatl havs the power to iz prelerent shares
which are. or At the option of the tompamny, are liatile
be redeemed and the redemplion may. stibject to the
provisions of Article 5 hereof eflected in the manner and
gubject to the terms and provialon of ita lssue,

The company may. subject t¢ provizion of Sections
78 80,100 te 106 (bath inelusive) of the Ack, From thme
o time by special Resolutlon reducs its share caplital,
Capital redemption Reserve Account o Shave premdum
Account In any way authorised by lew apd in payticular
mnay pay off any pald up share capital upon the [ooting
that it may be cailed up again to otherwize and may, H
ahd &0 [ar a2 in mecesgary. alier (i3 Memorandum by
redueing the amount of its shares capital and of s
shares accordingly, This artiele is not to deragale [mom
any power the company would have §iF 1 were armitk=d.

The campany in Gensral Meeting alter the conditions of
Its Memorandum ax iollows -

fa) Consoljidate and divide all or any of the share
capital (nto shares of Jarger amount than its
exiating shares;

(b) SBubrdiide its shares or any of them into shares of
smaller ameunts than originally (wed by Lhe

7
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16,

17.

18,

19.

Memorandum 3o, how sver. that in the aub-divislon
the proportion between the ameounis, pakd and the
appounta, il any unpaid on each reduced shate
shall be the same as it way in the sase of Lhe share
frorn which tha reduced share {2 derfrad,

{¢) Cancel shares which at the date of such Genersal
Meeling have not besn taken or agresd to taken by
any peraon and dimdnsh the amoonl of ity share
capital by the amvount of the shares so cance]ied;

Not withatanding anything contained in Article 12, the
Director may refuse an application for sub-division o
consolidation of Equlty Share Certificate into
denomination of less than 1040 Equity Shares sacept
when such sub-division or consolidation iz required to
be made v comply wiih a statutory order or an order of
a competent court of law or a request from a member ta
convert hia heolding of odd lot of shares imto
tranaferrable /marketable lota, subject. however Lo
verification by the company.

The right conferred upon the holders of shares of any
class issued with preferred or other rights shall nat,
unless other wise expresaly provided by the terms of
lasue of the shares of that elasa be desmed to be varied
by the creatien of lasue of [urther shares ranking parl
pasarl therevrdil,

MODIFICATION OF RIGHTS

If at any time the share capital 13 divided Inte diffsrent
clazzes, the rights attached to any class of ahares |unless
otherwise provided by the terms of issue of the shares of
the class) may, subject to the provision of aanctions 1046
and 107 of the Act, be modiled, commuted, affected,
abrogated or varied (whether or not the company I1s belng
bound up) with the consent in writing of the holders of
nect lesa than three-fourth of the lasued shares of that
class, or with meeting of the holders of that class of
shares ard all the provisions her=in after coptalned as
to General Meetng ahalf mutatis mutardis apply to every
such meeting.

UNDEREWRITING AND BROEERAGE

The Company may, sublect to the provision of Section
76 and other applicable provislons (i any)l of the Act, at
any time pay & colmmission 1o any parson in
consideration hiz subsocribing. whether abaolutehr or
condidonally. for any shares In or debentures of the
company as per the rate presceribed In the Act, iF any,
The commiaslon may be satlaited by the payment of caah
ot the allatment of [ully of partly patd shares or
debeafitures or partly in the one way amd parily 1o the
other. The company may alzt on any lssue of sharés or
debeniures pdy such brokersge may be lawifal.



Buy back of shares 20. Roy Back nf Akarss : The company shall have a power
subjest to and in aceordance with all other applicable

provisions of the Companies Act. 1958, {0 acquire/
purchase any af ity fully paid sharea om such terms and
conditions apd upte such limlts as may be prescribed
by the law frormn time te time and may be determined by
the Board from tme to tme and may maks payment cut
of free Beserves and Surplus and for Jecurikics
Fremiumm Account and for procesds of sny shares ur
other specified securities or such other unds as may be
presepibed by the law in  tespect of such acquisition/
purchases

CERTIFICATES

Shares Certificates 21. The certdficates of citled 1o the shares shall be jzsued
under the seal of the Company which shall be sfflxed in
the presence of and aigred by (1) twe directors Iprovided
that il the compozition ¢f the Board permita ones of the
albresaid twe Divectors ahall be 3 pecssn other Lhan the
Managmg or Whole-Hme Dirsctor] and (il the Seeretacy
or some olher persons appointed by e Board for the
purpcse. Partlcular of every share certificate ' tssued
ahall be entered In the Register of Member against the
name of the person to whom It has been fsautd
indicating the date of lasue. A Director may sign the
share certillcate by allixng his signature theresln by
means of 2ny machine, equipment or other mechanical
means auch as engraving in metal or Lithography, but
not by means of a rubber stamp, provided that the
Drirector shekl be responsible for the safe tustody of
auch machine, squlprenl or other malerial used for the
purpose. Provided alwaya that nefwithatanding anything
contalned in this Article, the cerllficales af title to
shares may be sxecuted and issued in accordance with
such other provision of the Act. or the rulez made
thereundet, as rmay be in force for the time being and
from time to tine,

Memaber's right t 22. Subject t& the compllance of the relevant provision of the
Fer Act and the Companiss {Issue of Share Certificate} Rule
19643 every member or allott#e of share(s) shall be
eptitied withaut payment o ceceive atleast one ar more
certificate In the marketable lot undsr the ssal ol the
cormpany for all the shares of 2ach clase ar denomination
reghatared In hia name in such form as the Directors
ashall presceibe  or approve apeciiying the number of
shares allotted to him and the amount pald thereal,
Such certilicates shall be issued cnly in pursuance of a
resohations passed by the Board and on swirender to the
eompany of Iis letter of allotment or of ils fractional
coupons of requilsite value save n case of 193ue against
lettera of acceplance or of renunciation. or in case of
issue of bonus shares. provided that, if the letter of
aliptment Is 103t or desiroyed the Board may lmpose
auch veanonakble terme il any a8 It think fit 45 to evidence
and Indeminity and the payment ¢f out of pockst
aXpéindges incurred by the Company In [aveatigating

9
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23.

24,

such svidence. If the Directors is approved and upon
payment of such fess il any, or free of charges the
directors may rom lime b0 time deterniine in respect of
sach class of shares. Mo member ghall be entitled to
mors than one certificate for shares of each class.

The Directors may In their absolate dis¢rebon refuse
sub-division of shares/debenture certificate where such
gub—divigion will regulk in 1be iosue of certifleate [or
nvbker of shares and f or debentures which 12 leaa than
the macketable lot wnless e sub-divisions requbred Lo
be made to compiy with a statutory provision of any
order or & compelant court of lawy.

The company shall within two months alter the allolment
of any of ita shares or debeantures and within one month
after the appllcation for the registration of Lhe transfer
of any such shares or debentures. complete and hawve
ready for delivery the certificates of all shares and
debentures allottad or transferrad unless the conditions
of jasut of the shatea or debentures otherwise provide
and the Company shall otherwize comply with the
requirernent of Section 113 and other applicable
provisions (if any) of the Act,

() Mo eertilicates ol any share or shares or
debentures shall be jsaued elther in exchangs fot
those which are aub-divided or consolidated in
replacement of those which are defaced. torm, or
old decrepit, worn out. oF rendered uastleas from
the reverse for recording transfers have been fully
utilised. unless the certificate in eo of which they
are Issued ape aurrendersd te the Company. No
duplicate certiffcate shall be issved in Lizu of thoae
that are lost or destroyed without the svidence of
ptrch loas or destruction and indemntly and the
payment of aut of ponket expenaes fncurred hy the
company in Investigating evidancss as the Board
thinks fit.

(b) When a new share certificate has been issued in
pursusnce of clauseja) as above, I shall state oh
the lace of it and against the stub ot counter Joil to
the effect that it i3 "l[ssusd in liew of Share
Certificate Mo, "The word "Duplicate™ shall be
etamped or punched in bold lstters across the foe
of the ghace certificata.

() Where a n=w share ¢sniificate has been izsued in
pursuance of clause [a] or clauas |b) as abave,
particulars of #vary such share certificate shall be
entered in a Regisler of Renewsd and Duplicate
Certificate indicating against the names of the
persons Lo whom the certilicate 19 iszued. the
number and date of issye of the share certilicate
In liew of which the new certillcate is jssued and
the nestssary, changes indicated in the Beglster of
Members by aultable eross celerence I the
"Remarks™ Colurnn.

10
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26.

27.

{d) AN bank forms to be tssued lor share certillcates
shall be printed and the printlng shall be done only
on the authority of a resohution of the Board. The
blank form ahall be consecukively machine
numbered and miles and the blocka, engravings,
facaimtles and huea pelating to the prinlimg of auch
Earrns ahall be Kept in the cuatody of the Secretary
or such other person as the Board may appeint for
the purpose and the Sscretary or other persons
aforesald shall be responsible for rendering an
arcount of thess forms Lo the Board,

{e) Managing Director of the Company or the time
belng Secretary. if Lhe Company has no
Direcior, every Director of the Company shall be
regponiaible for the maintenance, presemvation and
the aafe custody of all beonks and decuments,
ralating to the 1a3ue of share certificates sxcapt the
blank formes of share certificates raferred Lo in #ub-
avticleid].

(0 All the books and documients referred to In sub-
article (¢l shall be prea¢rved In good order
permanently,

Exery endoraement upoen the certificate of any share in
favour of any transferee thereof shall be gigned by such

persom for the tme being avthoris=d by the Directors in
that bBehali

The Board ahall comply with cequirement prescribed by
any rules made pursuance to the savd Act relating to the
issue and sxecuition of share certificales.

CALLS

28.

29,

30.

The Board of Directors may from time to time, g a
Resolutlon passed at the mesting of the Board and not
by Circular Rezolution) but zubject to the condittons
hereinafter mentioned. make such calls as Lhey think Nt
upon the members In respect of all monies uppaid on
the shares held by them respectively (Whather on
account of the capital value of the shares or by way of
premium) apd -whick are not by the conditiaon of the
allotment. made payable by lixed times and =ach
meembera shall pay the amount of avery call 0 made on
himm to the person and at the times appolnted by
Directors. A call may ba made payable by instalments.
The call may be revoked or posiponed al the discretion
ol the Board.

Where any calls are made on sharsz, such calls ashall be
made ot unilorm on all shares falling under the same
clasg. For the purposes of this Article, share of the same
merinal value of which different amounts have been pald
up shall not e deemsd 10 [all under the same ¢lazs.

Al least thirty dayas moklce of svery call, otherwise than an
alltmenit shall be given specifying the time of payment

"
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31.

32.

33.

34.

35.

36.

and i payable to any pesson other than the Company,
the name of the persons to whom the call shall be paid,
provided that before the time for payment of such call the
Directora may. by notiee in wrlting te the: members,
revolcs the aame

A call shall be deemad o have been made at the time
when the resolution of the Board of Directors authorlsing
such call was passed and may be requirad {0 be pald on
such date or at the discretion of the Directors on such
subsequent date an shall be fixed by the Directors.

The DHrectora may from tme te Liae, at their discretion
extend the time lor the payment of any call on such
aubasgusnt date as shall be fixed by the Directors.

If by the téerms of tssve of any share. any amoeunts are
made pavable at any fixed thme or by instalments at fixed
times Whether on account of the nominat amount of the
share or by way of premivm] every such amount or
instalment shall be payable as il It weare & call duly made
ty the Directors and of which due notice has been grven
gll the provision hereln contained in respect of call shali
relate to such amount or instalment accordingly.

If the sumn payzble In respact of any call or instalments
be not pald en_or belars the day appointed for payment
thereaf, the holder for the Ume being of allotlee of the
ahare(s) 1 vespect af which a call shall have been made
or the inatalmentis shall be Gue shall pey interest on the
same at auch rate as the Directors shadl fix from the day
appeinted for the payment thereof to the tume of actusl
payment but the Directors may walve payment of such
Interest wholly or in part.

Melther a Judgement nor a degres In favour of the
Company for calls or other moneya due in reapect of any
shares noT any part payment of satisfaction there under
nor the receipt by the Compary of a peption ol any money
which shall from time to time be dues (yom any member
in respact of any shares either by way of principle or
inter#st nor any ndulgence granted by the Compaty in
respect of the payment of any money ghall preclude the
forleiture of such shares as hereinafter provided.

Subject to the proviskirs of the Act and thess Articles on
the bial of hearing of eny action or suit brought by the
Company agatnst smy member or iz legal representative
for the pdcovery of any money claimed to be due to the
Company in respect of any shares. it shall be suffickent to
prove that the name of the member in respect of whom
shares money is sought to be recoversd. that the resolution
making the calls duly recorded in the minute boolk, and
that notice of such calls vas duly posted to the member
or hig representative In puravance of theae presenis, and

12
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37.

38.

39,

40.

it shall not be necssaary b prove the appeintment of the
DHrectors who made such call nor that the mecting at which
any call w=s made was duly convened or constiiuted nor
any othér matter Wwhatastvrer but the prool of the matcters
afsrexsid shall be conslusire evidence of the deht.

The Directors may, i they think fit. recelve from any
member willing to advance the same. all or any part of
the mameys dwe upon the sharess held by him nomeys so
patd ln advance or o muech thereol as (rom tme to time
the amount of calls then made upon the shares in
réspect of which such advanes has been made the
Company may pay inm%gdunh rate as the member
paymng such sum in advence atd the dirscter agres upon
and the Company may at any time repay the amcunt so
advanced sither by agresment with the member or cthar
wize upon giving to such member thres month's notlee
in wrilng. No member paying any sum in advates ahall
e entitle to parcipate in prodics or dividend or W voting
rightg In respect of the money 3¢ pald by him unidl the
sare wollld, but lor such payment bécome preaently
payable.

FORPEITIRE, SIIRRENDER. LIEN

If any member falls to pay the whols or any part of any
call instalment or any money dus I respect of any
shares sither by way of principal or interesi on or before
the day appointed lor the paviment of the same, the
Directors may at-any tiore thersalier. during such tme
ag the call or ingtalment or any part ther=of or other
money as aloyesaid rerpain unpald or a judgement or
degres n respect theresi tamaine uoaatizfied in whole
ar in part, serve a relice on such member or on the
pereon (if anyl entitled to the shares by tranamission,
regarding him to pay sach call or inatalment or such part
thereol ar other moneys as remain unpaid together with
any interest that may have acerued by the company by
reason of such non-payment.

The Motice shall name a day Inot being less than 14 days
frovm the date of the noticspon or belore which and the
place ar places al which auch eall, inatalment ar such
part therenl and such other moneys as aloresaid and
such Intereal are Lo be pald. and F payable (o any peraon
othsr than the Company, the person to whom such
payment ls to be made. The nelcs shall alse state that
in the event of ron-paymoent at or before the titne and (1
payable to any person other that the cormpary) at the
Place appointed, the shares in respect of which the call
waz thade or instalment is payable wil te Labl= to he
lorfeited.

I the requiremeniz of any such notice as aforesail shall
not be complied with, any of the sharces in reapect of which
notice Ras been glven may, at any time thersalter bul
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41].

42,

43.

45,

486.

47.

before payment of all calls or instalments. intérest be,
forfeited by a résclubion of the Dlrectors Lo that effect.
Such lorfeiture shall include all dividends declared in
respect of the forletted shares and not actually paid before
the lorfaiture. -

When any shares shall have been so lorfeited. an £ntry
the forfeiture, with the date thersol, shall be made in
the Regtster of Membera and notice of the ferfeiture shall
be glven to the member in whose name they stood
mmediately prior b0 the forfsliure but no forteiture shall
ke m any manner invalidated By any omission or neglacl
ta glve such notlce or (o make any entry a5 aforesaid.

Any share s0 (orfeited shall e cdesmed ta be the propecty
of the Company and may be sold, re-allotced or otherwlse
dispozed of either to the or to any other person upon
such terms and In such manner as the Board shall think
{] 8

The Divectors may. at any time belors any shares so
forfeited shall have beesn sold, re-allotted or otherwise
disposed of, annuil the forfeiture thereol upon such
corrd jtiohs as they think AL

Any peraon whoaes shares have bean [ari=ited shall
notwithstanding the forfeiture. be Hahle to pay and shall
torthwith pay to the Company all eells, instalments
inizreat, or In reapect of such shares at the time of the
forfetture together with interest thereln Irom the time of
the lorfeiture untl payment at such rates the Dlrectora
may determine and the Directora may enforce the
payment of the whole or a podion thereol as il it were @
new call rade at the date of the lorfelture bt shall ot
be under any obligation {o do s0.

The forfeituire of a share Involve the extinctlon, at the
tinee of the forfeilure of all inberest in and all ¢laims and
demands sgainst the Company in respect of the shares
forfelted and all other tights incidental to the share
except only such of those right as by these presents are
expresaly saved,

The Directots may. subject ko the provisions of the Al
atcepd a surrender of any share (rom or by any nember
desirous of surrendaring them om such torms as they
think [t.

The ¢ompany shall have ne llen on e fully pad shares,
in the case of partly paid up shares, the Company shall
havs a lirst and paramount lien on such shares reglstered
in the name of each member. whether salely or Jointly
with others ard upsn the proceeds of sale thereof for all
meoney called or pavable at a ficed time Ln respect of auch
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48.

49,

50.

51.

ahares and whether held zolely or jeintly with any olher
person and whether the perod for the payment, fulfilment
or digcharge thersof shall have actually arrived or not
and o equltable Interesi In any share shall be created
except upan the footing and conditlon that Articls 47 i
to have Tull offect. Any such lien shal extend to all
dividends and bonuses from time to time declarsd in
vespect of such shares. [Inless otherwise agreed, the
registration of a transler of shares shall eperate as a
watver of the Company's llen. if any. o auch shares. The -
Director may at any tim= declare any share to be wholly
of In part exempt Fom the provisiona of this Artlcle,

Fer the purpose of &nforcing such len. the Board of
Directers may s=ll the zhares subject thereto in such
mannér 25 they shall think fit. but oo sale shall b+ made
unless the surn in réespeet of which the [#n axists is
presently payable and until notice o writing of the
Intenticn to s&ll have been served on such member, his
executors or administrators or his committes, or other
legal representatives as the case may be, and defanlt
shall have been made by him or them in the payment of
the sum payabie as aforesaid, the certilicatss In respact
of the sharea sald shall stand cancelbed and become null
and vald and have po effect and the Divectors shall be
ancitled bo s a new ceftificate(2] in lew thereod o the
purchaser or purchasers concerned,

The net procereds of any such sale. after payment of the
cogts of such sal®, shali be applied towards the
gatistection of such debis, labilities or £ngagements of
such member and the resldue, [if anyl shall, subject to a
like ljen for suma ot presently payable gs sxisted upon
the sharss before the sal=, be pRid to snch member or
the peraon lif anyl enbitled by transmlgasion tn the shares
a0 wold,

A certificate in nriting under the hands of two Directors
that the ¢all in reapect of & share was made by =
resajution of the Dbrectors te that effect shall be
conclusive evidenice of the [acts stated therein as against
all peraona enbltled to anch shars,

Upon any sale after forfeiture or for enforcing a lien in the
exereise of the power herein before given, the Board may
Appoint SO pereon o execute an nstrument of transier
of the shares s0ld and cause the purchaser's name to be
entered in the Register in regpact of the shares sold and
the Cornpany may recefve the consideration. # any. given
for the share on amy sale, re-alletment or other di=poaition
thereof and the person to whom such ahive 18 sold, re-
allotied o1 dispcsed off may be registersd as the holder of
the share and he akall not be hound to sell to the
appiication of the consideration, If any, nor shalt hiz tite
te the share be affected ty any irregularity or invalidity
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52.

53.

55.

in the proceedings in referénce b the orfelture, sale, re-
allotment or other disposal of the share and after his name
has been enbeted In the Reglster In reapect of such shares.
the vahdity of the sale ahall not be impeached by any

perasn.

Upon any sale, re-allomnent or other disposal under the
picvigions of the precesding Articles, the cartilicake or
certificates griginally issued in respect of the relevant
sharea shall, on demand by the Company. bave been
previously surrendered to it by the defaulting member
stand cancelled and become null and woid and have no
effect and the Directors shall be entitfed to issue new
certilicatss in respect of the sakd sharés to the person or
persons entitied thereo.

TRANSFER AND TRANSMISSION OF SHARES

The inatiument of transfer of any shares shall be in
writing and &ll the provisions of section LOS of the Aot
and of any stalatesry modilications thereof for the Hime
being in force ghall be duly complisd with in cespect of
al]l transfera of shares and the registrations. Nothing
contained In Section 108 of the Act or these Articies shall
apply to a transfer of securities effected by o (ransferror
and tranajeres both of whom are entersd as betefieial
owners In the records of depository,

Every such lastrument of tranafes shall be signed by oy
on behalf & the dransferror and by orf on behalf-of the
tranaferee and the transferor shall be desmed to remsin
the holder of strch ahare untll the oame of the tranalferees
Ia entered In the Beglater of Mestbers in respect thereol,

The company shall not refister a transfar of shares n
the Company unless a proper msttament of transfer duly
stamped and executed by or on behall of the transferoor
and by or on behalf of the tranaferee and specifying the
name, address aved accupation, il any. of the ransferes
has besn dellveted to the company within the prescribed
peried along with the certificete relating to the shares.
or If no such share ¢ertificate relating to the shares 13 in
eiigtenice along with the lafter of allotment of the sharaa,
Frovided that, there om an application in writing made
to the Company by the applicatlon in bearing Ure stamp
required for an Instrument of Iransfer, it s proved to the
aatiafaction of the Board of Directors that the Instrument
of transfer signed by or in behall of the transferror and
by or in behall of the tragsferse has been Josl, the
COmMpany Ay regdigter the transfer on such terms as to
indamnify as the Board may think i1 provided any power
of the Company to register as shareholder any person ko
whom tht right to any share in the Company has been
transmitied by operation of Law,
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56.

(a)

(b)

Subject 10 the provision of section 111 of the Act,
the Directors may at there abzolute and
uncentrolled discretion, decline to register or
acknowledge any Lranaler of ahares and shall not
ke bound to give any resson for such refusal and
in particular may so decline in respect ¢f shares
degired to be whilst any money in respect of shapes
desired to be tranaferred remain unpald and such
refusal shall be affected by the fact that the
proposed tranaferce 1a alveady a member. Provided
that registration of a transfér shall not be refused
on the ground of the transferor belna elther alone
4r jointly with any other person of persens indebied
to the Company on any account whatsosvar except
as stated hereln above, The registration of the
transfer shall be conclusive svidence of the
approval by the Directars of the Lrapsalerss,

The Company may refise the transfer ol any its
sacurities 1n the narme of the transler of a0y o of
more of the following ground:z and on no other
ground namely.

(1) that the instrument of transler 18 0ot proper
or has not been duly satapped and execyled
ot thai the certificate relating to the security
h#s e been delivered to the company or that
te the registcation of such transfer has nol
been complied with;

2] that the transfer of the security iz In
contraventlon of any Jaw,

(3) that the transfer of the security 1a lkely to
reanlt in such changes in the compesition of
the Board of Directors as would be prejiadicial
to the intarest or in the interest of the
Company or to the publie Intersst;

(4) that the transfer of the secunty 13 prohibited
by any other court, ttibunal or other authority
wirder any law for the time being In force

(8) The transfer of sharea, in whatever lot, would
hot be permitted though there could be no
chjection ko the Company refusing vo split a
shaxe certificale into several scrlps of small
denominations or to consider a proposal lox
tranafer of share rertificate to sasveral parties,
involving such splitting /transfer appears fn
be unreasonable or without a germine need.

Execept as above, the sompany would nol
r&fuse transfer In viclation of the Stock
Exchange [isting requirements on the ground
that the number of sharea to be transferred
t4 less than any specified number.
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57.

58,

59,

60.

61

62,

[f the Company refuses to regisier the ransler of any
share or mansmission of any right therein the Company
shall, within orne month from the date on which the
instrunient of transler or mtwation of Hansmiazion was
lodged with the Company. send notice of réfusal to the
transieres and transferor or to the person giving
intimation of {ransmission az the cas+ may be, and
thereupon the provision of section 111 of the Act, or any
gtatutory modification thereol for the time being in force
ahall apply.

A transfer of 2 share in the Company of a deceasad
member ther=of made by his legal representatnre shall
although the legal representative ja not himaesif a
member be valid as if he had becn a member at the time
of the sxerubon of the inslrooment of teansfer

The instrument of transfer after redistration shall be
retalned by the Company and shall remain In its
cugtody. The Dirsctora may uae to be destroyed all
tranafer deeds hving with the company for a pericd of len
yoara r inore.

The Directors shall have power, on giving not les£ than
geven days previous notice by advertisement as required
by seclon LS54 of the Act, to close the transfey books of
the Company. the Register f Members or the Reglater of
Debenlores holders at such Hime or times and for auch
peniodis) of tme{s] not egceading 30 days at a time, ag
to they may seem ft.

The execulor or adminigtrators or 2 holder of a
suttesafon certificate In respect of the eatate of a
deceased member, mot being onme or bws or ToTe jeint
holders shall be the only perzons recognised by the
Ceompany as having aty tile to the shares registered in
the natne of such deceased member and the Company
shall not ke ound (o0 recognise such executors or
administraters unless such exécutors or administrators
shall have first obtalred probate or letters ol
Adminigtration as the case may be. from a duly
constituted court In India, provided that in any case
where the Directora in their absolute discretion think 1,
the Crirectors may dispense wilh ihe production of
probale or letters of Administration or Succession
Certflcate and regiater the hatme of any pecacn whao
clafms o e absoluizly entitled to the shares standing
in the name of deceased member, aa member.

Suybvect to the provistons contain in Artcle S8 hereof. any
person beeoming entitled o a share in conssguence of the
death, lunacy or insolvency of any member, upoan
prodiscing proper evidence of the grant of probate or Letter
of Administration or Succession Certificate or such othear
cvidence {hai he sustaing the character 1 respect of
which he purports o st under this Artiels ar of hig tide ta
the sharés a5 the Board thinks sufficlent may. with the
consent of Boacd {which I= shall not be und#r any
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63.

B84.

67,

obligation to give). be reglatered as member in respect of
such shares, or may. subject o the regulabtions as to
tranafer herein before contained, transler such shares.
This Article 15 hersin referred to as transmigsion Aricls.

Subject to the provision of the Act and these Articles the
Directars shall have Lhe same right to refuse to register
any such lransmilssion. until the 3ame be ac verified om
untd or unlexss as indenziity be given to the Company
with regard to auch registration which the Directors &l
thelr discrstion ahall consider sufliclent.

A person antltled to 2 share by transmiszion shall
aubjert to the cighy of the Directars to retain such
dividends or toneye a8 hersinofter provided, be entitled
to recelve any dividesds or aother monoeys pavable in
respect of the ahares,

‘The company shall not charge any fee for registration of

transfer or transmiaslen in respect of share or
debentures of the company.

The company shall Incur oo Hability or responsibiity
whatacever In consequence of their registering or giving
effect to any transler of shares made or purporling 10 be
made by any apparent legal aowner thereol (as showm or
appearing o the register of mevnbers] to the prejudice of
pereone having or clalming any squitable right titl= or
intersat { o or in such sheres notwithstanding that the
Company may have recelye s nolice prohibiting
reghstyation of such Uaneler and may have entered such
notice as referred thereto in any book of the Company,
and save s provided by Sectbon 187-C of the Act, the
Company ahal) not b bound or tequired Lo be ghven Lo
it of any squitablk right, Htle or intereat or be under any
liability whatsosver for yefusing or neglecllng o to do
though it may have been entersd or referred o in same
book of the Company but the atterd to any £uch notice
and glve effect thereto, f the Directora so think fit.

The compatyy aball kesp a book called the “Reglster of
Transfer® and therein shall bt Ticly and distinetly
eritered the particnlars of every iransfer, transmission
of any share In the Company.

DENMATERIALISATION AND REMATERIALISATION OF SHARES

68.

Netwithstanding anything contained In these Articles,
the company shall be entitled to demateriallse jts existing
shares. debenmures and other securities held by it with
Depository and / or offer 1ts (resh shares and debentures
and olher securities in a dematenalized orm pursuant
o Chee Depasitories Act, 1996 and the Hulez framed
thersunder, il any.
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69.

70.

71.

72.

73,

Notwithatanding anything contalned in this Article.
where sscuritits are dealt with in a Deposliory, the
company shall Intimate the detailz of allotment of
securitiea to Depository Ununmediately om allotment of such_
seturities.

Every person subscribing to or holding sscurities of the
campany shall have the option to receive ssourily
certificates or to holtd the sscorities srth a Depository, A
beneficial owoer of any securlty can at any thime aplizn
out of a Depeaitery. if permitied by law in the manner
provided by (he Depositorted Act. 19946 and the company
shall in the manner angd within the Hme prescribed,
igsued to the beneficial owner the required cerfilicatss of
st nritles

(a] Notwithstanding anything to the contained in the Act
ot these Artickea, a depository ahall be deemed o be
registéred owner for the purpose of effecting transfer of
ownership of security on behall of the baneficial owmner,

{b} Save as ctherwise provided in {g) above, the depository
ag regiztered owmer of the securitles shall not have any
woting tightz or any other righta in rtspm:t of the
securidea beld by It

ic] Every person heolding securities of the company and
whose narme 15 entetsd ax the benefeial owner in the
racords of the depository shali be deemed to the member
of the Company. The bepelicial cwner of securities shall
be sntitled to @l the 11ght* and benelils and be subject
to all Ltakdhties in Te:sp-ect of the secunties, which ars held
by depoaaltory.

EMFLOTEE STOCE OPTION

The vrectors are hereby atthorised to izsue Equity
sharea or Debentures (whether or not convertible into
tquity shares) for offer and allstment to such of the
officers, employets and werkers of the company as the
Directors may select or the frastees ol such trust as may
be set up for the beneflt of the Offlcers. Employess and
workers it aceordancs with the terms and condittona of
such achems, plan or propesal as the Directors may
farmulate. Subjert 1o the consent of the Stock Exchangss
and of the Securides and Exchange Board of India, the
Directors may impdse the conditlon that the shares in
ol debettires of the company se allotted shall not be
{ransferable for & specified period.

CONVERSION OF SHARES INTO STOCK

The company by ordinary resolution {in General Mesthing
may:-

lal Convert any paid-up shares inte stock: and
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78.

(b) Reconvert any stock inte paid-up shares of any
dencomination

The holder of stock may tranefer the sarme o1 any parl
thereof f1 Lhe same matmer as and subjece 1o the same
redulations under which the shares rom which the stock
arcss might before the conversion have been translerred,
or &3 near thereto a8 cltcuimatances adwmit. provided
that, the Board may rom ume to bme. (X the minimum
amouni of stork transferab)e, =o however that such
minimum shall oot excead the nominal amount of sheres
fiom which the atock aroge. )

The holders of stock shall, according to the amount of
atock held by them. have the same rights, privileges and
advantages as regarda dividends, pactlelpatlon in profits,
voting and mestings of the Company. and other matters,
a8 if they held the gharea from which the stock arose
but no such privilege or advantage lexcept as regard
dividendes, participation In the profits of the corpany
and in the assets on winding upl shall be conferred by
an amount of stock which would not, if existing in shares
heve conferred that privlede or advantage,

Such of the regulations of the Company [other than
those reladng to share warrants] as are applicable to
paid-up shards shall apply to stock and the words
"share"and “Sharcholders™ in these regulations shall
inchude atock and steckholers respectively,

SHARE WARRANTS

The company mey issus share warrants subject to, and
in accotdance with. the provisions of sectiona 114 and
L15 and areordinghy the Board may in its discretion.
with respect ko any share which 13 fuily pald-up, on
applicstion i wrlting signed by the persen registered as
hotder of the share, amwi authenticated by such svidence
(if amy)- a5 the Board ay, (rom time o time, requice as
to the identify of the perzon signing the application, and
on recelving the certificate (i any) of the share, and the
amount of the stamp duty on the warrant and such fee
as the Board may frem btime to Hme require. issue a
shars warrani.

(a). The bearer of a share warrant may at any Lime
deposil the warrant al the OMce of te company,
and so long as the warrant remains a0 depasited,
the depositor shal have the same right of aigning a
réequisition for calling a mesting of the company.
and of attending, and voting and exercialng the
othet priviléges of a member at any mesting held
after the expity of two clear days from the tire of
depasit. a8 if bis name were inserted In the reglater
of members as the halder of the shares {ncludad in
the deposited warrant.
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79.

(b)

(c)

(d)

(e)

(0

Not more than one peraon shall be recognised as
depositor of the share Warraint

The company shall, on tee days’ written notice,
returp the dapesited share warrant to the
depoaitor,

Subject as herem alherwiss expresaiy provided, no
peraon shall, as bearer of a share warrant. zign a
reguigition for calling a meating of the company, or
attend, or vots or exercise any other privilege of a
member at the meeting of the company, or be
enditled O receive any netices from the company.

The beaper of 2 share warrant aball Be cnbitied in
all other respect to the same prnivileges and
advantages as Ul e ware named jn the register of
members as the halder of the shares Inciuded In
the warrant. and h= shall b= a3 membker of the
COFADAnY.

The Beard may, (rom time to time, make rdles as
to the terms on which (Il it shall think fit} a new
share warrant or coupon may be Issued Yy way of
rerewal n case of defacernent, loss or destruction.

JOINT-HOLDERS

Where two or mere persons are registered ad the holdars
of any share they shall be deemed to hold the same as
Jolnl tenanta with benedits of susvivor ship subject to [he
following and other proviaions 1o the articles

[al

L=

kel

the company may be entitled (o detline to régister
mors than three persona as the Jaint holders of any
share#s;

The joint holders of nay share shall be Hable severalty
as well a3 fintly fOr and in respsct of all calis and
other respect of such shaye;

an the dealth of any such jeint holder the surdvor
or surviver shalf be the only person or persons
recognised by the company as having any bHtle t the
share but the Directors may pequlie such avidence
of death as they may deem fit and nothing herein
contalned shail be taken to release the =stals of
deceased joint holder (Tom any labillty in tespect of
the shares held by him j¢intly with any other

. persons;

d)

L&)

Only the paraon whose name standa [est in the

ter of membera may give effectual recelpts for
any diidends or other moneys pavable in respéct of
auch share;

Omty the person whose nams standa firat in the Begiater
of Members ax ome of the joint holder of any share be
enlitled to delivery of the certiflcates relaling to such
share or to recetve documents (which sxpresalon shall
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i

e dearned to include all documenca referred to in Article
216} Irom the Company amd documents served on of
aent Lo such person shall be deemed service on oF sent
to such persen shall be deemed service on all the joir
holder

Any one of twe or more joint-holders may vote at any
mesting clther personally or by proxy in mespect of
aneh shares a3 if he were solely cntitled thereto and
If more than one of such joint helders be present at
any mesting personally or by proxy then that one of
such Joint holdera he present at any meting stand
firat or lugher {as the case may be] on the Regisiet
n respeet of such shares shall alote e entltled ta
vate In respect thereof but the other or athecs of the
Jaint helder shall be entitled to ke present at the
meeting. Provided to vote in preference to a joint
holders prezent by proxy although the name of aizch
Joint hoider present by proxy stands (rst or higher
lm the Register ln respect of such shares, several
executors or admindstrators of a deceased member
in whese [deceased members) sole name any share
atands ahall for the purposes of thiz sub-clause be
desmed jpint-holders.

NOMINATION PACILITY TO THE SHAREHOLDERG/DEBENTURES HOLDERS

Option of the Nominee B8O, (8}

it

i

id)

Every gharehald=r or debenture holder of the
EOMPARY, may at apy e nomikate a perscn to
when hile shares or debentures shall vest in the event
ol his death in such manner as may be prescribed
ubider the Act.

Whete the shares debentures of the Company sre
held by more than one person jotntly. joint holders
may ather nominate a peraon to whom all the rights
in the ahares or debenlures as the case may be ahali
vest (n the =vent of death of all the jont holders in
such manner as may b2 preseribed wnder the Act,

Nowwithatapd ing anything centained in any other law
for the Hme being lotes 21 in any dlspoaitjon whether
tegtamentary or otherwize. where a right to veat the
zhares or debentures, the nomines shall. on the
death of the share holders or becoming entitled Lo
afl rights in such shares or debenlures or as the case
may be  all the jaint holders in relation to such
shares or dehenturse, to the exclusion of all other
persons, unletas, the nominoHon is varied or
cancallad [n the manner, a5 may be prescribed undes
the Act

Where the nominee 13 a nunor, 1= shall be lseful for
the holder of the sharda or debsntursa, o the
omlnation bo appeint any person to become entitled
te shares ln or debenlures of the Company in
manner prescrbed under the Act, In the svent of his
death, during the milnority,
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81.

A nomlnee upon preduction of such eddence as may be
required by the Board and subjest as hercinafter
provded, elect, either,

(a)

{b)

to register himse=li as holder of the share or
debenture, as the case may be ; or

{i) o malke such (rangfer of the shares and [ or
debentures, as the deceased shaccholder or
debenture holder as the case may be, could
have made

(i) 1f the nominee elects tu be registered as holder
of the shares or debentures, himsell as the
case may b, he shall deliver or send to the
company a noetice in writing staned by him
atating that he 3o ¢lected and auch notice
shall be accompanled with death certificate of
the deceased shareholder of debenture
holder, as the case may be;

(i) A nominee shall be sntitled Lo the share
dividend finterest and other advantages to
which he wonld be entitled if he ware he
reglstered holder of the shares or debentures,
provided that he shall not, be belng reglatered
2s a member, be entitled to exercise any right
eonferred by membership in relation to
mesting of the company.

Frovided urther that the Board may. at any
Ume. give notioe requiting any such person
alect either i be registered himaelf or to
tranafer the shares or debentures and i the
notice i3 not complied with in ninety days, the
board may thersafter with held payment ol
the &ll dividends. bonuses or other respect of
the shares or debentures until the
requirements of th* nolice have besn
complied with.

RECLARATION BY PERSON NOT HOLDING BENEFICIAL IRTEREST IN ANY SHARE

82,

{a)

(b

Notwithatanding anything herein contalned a peraon
wihrose name Is at any L entered jo the Begistet of
MMembers of the Company as the holder of & share in
the Company, but wha does not hoeld the bemeficial
int=rest tn such share shall, within such time ard In
auch form as may be prescribed. make a declatation
o the Company apecllying the name aod olher
particulars ¢f the person or peraons who hold the
treneficial intersst in such share in such manner as
may be provided in sectlon 187-C of the Al -

A person who holds a benelicial interest in shar= or 2
class of shares of the Company, fhall with in the time
praseribed after his becoming such beneficlal owner,
make a declarablon o the Company specilying the
nature of his Lnterest, particulara of the peraom in

24



Trust amnd 16 recopnliken

Annuml Gememl Mecling

83.

84.

85.

whoze name the sharces atand in the Register of
members of the Company and such other partlevlars
as may be preacribed &s provided 1n Section 187-C of
the Act.

() Wnenever there i3 change in the beneficigl Intersat
in share raferred to above, the heneflclal nwmer
ahall, within the Himes pressribed from the dale of
suth change make a declaration 1o the company in
such form and cantamning such panticulars aa may
e preacribed as provided n Section 187-C of the
Ak,

{d) Notwithsianding anything contained m sectlonr 153
of the Act and Artiele 12 hereof, where any
declaration referred to above iz mads ta the
company, the company shall maks a note of such
declaration in Register of Member and fle with in
the tlme présceribed lvom the date of recspt of the
declaration a return in the preseribed lorm with the
registrar with regard to such declaration.

Save as heren olherwise provided. lhe Cornpany shall
e entitled to oeat the person whose names Appear o
the Regiater of Members /Debentures sz the holder of any
sharesfdebantures i the racords of the comnpany and/
or In the records of the Depository aa te absolute cwner
thereof and accordingly shall not lexcept as may be
ordered by & Court of cornpelent jurisdlctlon or as may
be required by lawl b2 bound to recognige benami trust
ot aquitabla, contingent. future or other claim or inderesl
o prartlal interest in any of the shares/debentures on
the part of any other peraan or (sxcept only as is by these
Articles gther wise sxpresaty provided) and nght in
respect of a share other than an absolute right thereto
an the part of any other person whether or oot is shall
have express or implled nolice theresf, bul the Boarcd
shall be at lberty and at 1ts discretion decide to reglster
any ahare/debenlure in the joinl names of any Wo or
mors persoi or the survivrora of them.

DEBENTURES

The ¢ompany shall have power to i1ssue debentures
whether converllble or non-convertible and whether
hnkad o jzaue of 2quity shates oF ned, among MEMbeRE,
but Lo exercislng, this power. provieion ofl. stction
108 113117, to 123.128.120,133.i34.152,153D.
ET0i2)ia), L7O(2HD)Y, 187 and 192 of Lthe Compantes Act,
1950, of any statutory modifications theredf shall b
complied with

GENERAL MEETING

Subject to the provigions of Section 166 and 210 of the
Ant the Company shall. In addition i any other me+ting,
hold a general meeting (hersjnafter called as "Annuai
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86.

87.

88.

89,

90.

A

General Mesting) at the Intervalz and In aceordance with
the provisions contalaed in section 166 of the Act,

All General Meetings cther than anmual genetal meetings
shall be called exbraordinary general meetings.

the Board of DHrectors may ¢all an Extea-ordinary
General Meating whenever cthey think (it

(a) The Board of Divectors ahall, on the requisition of
such numbers ¢f mémbers of the Cornpany as hold,
tn regard to any matter at the date of deposit of
the requisitionz, not less than on# ténth of such of
the pald-up capltal of the Company weon which all
calls or other montys then due shall have been pald
as at that dale carriza the right of votlng in regard
to that matter, forthwith proceed duly to call an
Extraordinary General Mesting of the Company and
to provisions of Section 189 of the Act and the
provialsna herein below contained shall be
applicable to such meeting.

M)  If the Board of Directorz do not. within twenty one
days Trom the date of the dzposit of a valid
Tequisition in regard to any metter. proceed duly
to #all a mesting for the consideration of those
matter on a day not later than forty five days from
the date of the deposit of the requisition. the
meeting may be called by the requisitionists
thermaglves or by such of the requisilionisls
themaelves or by such of the requisitionist as
represent sither majarty m value of the paid-up
share capital held by all of thetn or nol less than
one-terth of such of the pald up sharce capital of
the company a3 12 refereed to In clawse (1 above
whith aver L& léass.

PROCEEDING AT GENERAL MEETINGS

Five members entitted to vot= and present in person shall
be & quorum for a Genreral Meeting & ne business shall
be transected at any General mesting unless the quorurn
requisite be present at comtpeacament of the thesting.

If within half an hour alter the time appointed for the
hulding of a general mesting quorim be not present, the
mecting, if conpvensd on the réquisition of sharcholkders
shall be dissclved and in every other cass, shall sland
adjeurned to the same day in the next week or f the day
iz a public holiday until the next succeeding day which
is not & public holiday at the same time and place or 1o
such other day, tine and place as the Threctors may by
notica o the shareholders appoint, if at such adjourned
mestling 4 quoruim be ol present within hall an hour
thost members present shall be 3 quoram and may
transact the buslness for which the meslitg was called,
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93.

94.

95.

96,

The Chalrman of the Board of Directors shall be entitled
to take the Chair at cvery General meeting it ther: be no
chaitman o he shall not be present within 15 minutes
alter the time appainted for halding such meating or 1s
upnilling to act, the Vice Chalrman, ot in lhe case of hia
abaence oF telfusal, the Divector present may choose &
chatrman. and In defanit of their doing ac¢ Lhe memibers
present shall choose one of the Hrectera b be the
Chalrman and If o Ddrector present be wiling to take
the Chalr. the membera present shall choose one of e
meaniber to the Chalrmzan,

At any General Meeting, a resolution put to the vote of
the meeting shall. unlezs 3 poll 13 |before or on the
declaration of the result on a2 show of handal demandad
be decidad by voting by show of hands and a declaration
by the Chalrman that a resolutlon has been carried.
elther unanimeusly or by 2 partlcular malerity. and an
entry o that effect in the books contalning the minuies
of the proceedings of the company, shall be concluste
evidences of the facl withoeut proof of Lhe number or
proportion of the vetes cast in favour of or ageinst such
reaslulion.

Before or an declaration of the result of the voting on 2
show of hands, the Chairman may on his owm motion,
arder & poll to be taken, Poll shall alsc be ordered by
Chairman Il is demanded by one or more members
present at the meeting in peoson oF Oy prosy and holding
sharea or being enilled to votes at least to the =xient
stpulated by Section 179 of the Act, The demand for a
poll may be withdrawn at any tlme by the persen or
persona who made the demand.

When a poll #5 (0 be talken. the Chairman of the mesting
shall appéint two scrutineers to scrutinise the votes
givén on the poll and to report, thereon to him. The
Chairman shall have the power, at any time before the
result of the ]:H:l-]l is declared. to remove a serilinesr
arising [rogn such removal or from any cther causs. Of
the scraitinetrs appointed under this Article. one shall
alwraye be a member {pot being an officer or employee of
the¢ company) present at the mesting provided auch a
memnber i3 availlable and wiling (o be appointed.

The dernand for a poll shall not prevent the continuance
of & mesting BT tramsaction of any business other than
question on whick the poll has been demanded,

In the case of an equality of votes, whether on a show of
handa or on a poll the Chairman of the meeting at which
the show of hands hes taken place, or at which the pol
i3 demanded, shall be eniltled o 4econd or casting vote
n additdon o the vate or volea ta which he may be
entitled as a member,
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97.

98.

99.

104},

101,

102.

VOTES OF NEMEBERS

Bubject to the provisions of the Act and these Articles,
votes may be given sither personally or by proxy or o
the case of a body corporate also by a representative duly
avthoriged wnder section 187 of the Act,

Subject w the provisions of the Azt

{a) Om a show of hands. every holder of equity shares
entilled 3 vere and present in pereon shail have
ane vate and upon a palt every holder of equity
shares entliled Lo vote and prezent in perason or by
proxy shall have one vote for every share held by
hirn.

(b) Every holder of & preference share in the capital ol
a comapany shall be antitled to vole at General
Meelng of Company only in accordance with the

Jimitaton ind provisions laid dowmn n Section 3712
of tha act.

Any person #ntitled under the Tranzmiszion Articte
(Article €3 herecd) to transfer eny sheres may vote at any
General Meeting Lo vespect thereol as i he was the
registered holder of such shares provided that at least
forty elght hours beafere the time of holding of the
meeting of adjourned meeling a2 the caze may be at
which he propeaca to votc, he shall satlsfy. the Direciors
of his right to lransfer such shares and gives such
indamnity i any, as the Directars may redqulve unless the
Directors ahill have previously admitted his right to vobe
at such me=ting tre respect thereof,

A member of unscund mind or n respect of whond an
order has besn made by any Court having jursdickion
In lunacy, may vote, Whether on a show of hand4s or on
a podl. by his comunittee or clher legal guardian and any
such commiites ar guardian may. on all, vote by proxy.
I any member be a minor, the vore in reapect of his share
or shares shall be by his guardian or any ane of his
guardians. if more than one B be selecled in caae of
dispute by the Chairman of the Meeling,

Subject to the provisiona of the Act. no member shall be
entitled 1o be presepit ar o vobe at 2ny General Meeting
sither pereonally o by proxy or be reckoned ina quorum
whitlst any call or othetr sums shall be due and payable

to the Company in reapect of any of the shares <f such
member.

Where thers ars jelnt registered holders of amr shares
any ore of such pérsons may vote at any theeting in
reapoct of shares as If he were solely sntitled thereto and
il more than one of such jolnt holders be present ab any
meeling then one of the sald person ac prescnt whose
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104,

105.

106,

107.

{1}

105,

name stands frst on the register in respect of sutch
shares shall alone be antitled Lo vole n respect thereof,
Whers thers are several sxecutors or administrators of a
decepdad mepmber in whoze 30le name any sharés stand,
any on# of such axecurars or admintslratodd may vole in
respect of such shares unless any other such sieculdrs
of administraters i pregent st the meeting at which
surch a vote 15 tendersd and object to Lhe voues in which
caze pne such vote shall be exercised except with the
unanimouz consent o all the exscutars ot
admintalrabors presepl.

Ay member emiithed m actend and vite a0 @ meeting of

the Campany zhail = srtitled o appoint another peraon
(Whather a member o nol} 35 his proay Lo atbtsnd and
voie dinizteew] of himsell bul a proxy a0 appeinted shall
not have any right to speak at the mesting.

Every proxy shall be appointsd by an instrument In
writlng mign+d by the appointer or hie attorney doly
authorized in wriling, or il the appointer 15 a body
COTpOrate. e under ILs seal ar b signed By an officer ar
an attorper duly authorised by it

The instrurnenl of proxy shall be deposlted at the office
ol the Company not less than forty sighl hours before
the time for helding the mesting at which the person
named in the Insrument proposes WO vole atd o default.
the mstrument of proxy =hall not be Lreated as valid,

An Instrument appointing a proxy shall be in su¢h form
as may be prescribed by the Act rom tinte lo Lmie.

Il any such instruoment be confined to the object of
appointing a prexy for voting al a mesting of the
Company. it shall remzain parmanently nr fix soch time
a5 the Dviractora may detenmibne, {b the custody of the
Company. and |f smlbracing olbee object, a copy thereol,
examined with the originai shall be delivered to the
company to remain In the custody of the company,

A viale given in accordance with ithe rerms of an
ingslrument of proxy shall be valld notwitheianding the
previous death oF subscguent Insanlly of Lhe Principal
or revocation of the proxy under which such proxy was
signed or the trapsfer of the shares Lo respect of which
the vote is given provided that no mtimallon in writing
of the death, Instently revocatlon oF transter snall hove
been recelved at the office of the company before the

mreaiing,

Subjztt to the provielona of the Act and these Acticles,
the Chalyrman of any meeting shall be the g¢le fudge of
the validity of cvery vote tendered or given at such
mesting and sulyect as aforesaid, the Chatrman present
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110,

111.

112.

113.

at the time of laking of a poll shall be the sole judgs of
the valldity of every vote tenderad at euch pall.

DIRECTORS

Subject te the provision of Sectlon 232 of the Al lhe
numbay of Directora shall not be legs than three, and
unlesa otherwise determined by the Company in G=neral
Meetng nuore than twelve.

The Company may agres with any linancal institution
ot any authority or person or State Government that in
consideration of any loan or Anancial assistano: ol any
kkind whatsoever, which may be rendersd by it to the
Company. it shall till such tim= as the loan or fnandal
Anajatancs la cutstanding have power o Rominate one
or more Direciora on the Board of the Compaity and from
time to tlme remove and reappeint such Directors and
to fill in any vacancy caused hy the death or resignation
of such Directors otherwise ceasing to held office. Such
Mnancial Diveclara shall not be reguired to hold any
qualification shares nor shall be Jiable to retire by

rotation.

Any trust desd for zeturing debentures or debentures
stock may If so armanged provide for the appointment
from Hime to time by the Trustess thereof or by the
holdera, of the debentares, debentures steek of some
peraon o be Drector of the Company and may empower
such trustes or holdey of debencure or debenlure-slock
from time to Gime fEmove any DIrsetor 0 appanisd. The
DHrector appolnted under thia Article is harein réeferred
to ax lhe "Debenture Director ~ means the Director for
the tirne being in office under this Article, The Debenture
Dvirartor ghall not he hound co hoeld any qualilication
sharea and shall not ke lLighle to retive by rolation or,
subject to the provisiom of the Act be removed by the
company. The Trust Deed may contain such anclllary
provisions aa may be arranged betwssn the Company
and the Truateea and all such préviziens shall have

sffect not withatanding any of other provisions herein
contained,

The Board of Directors of the Company may appoint an
alternate Director (o 2ct for & Director |hereinafter called
“the Original Director) durlng his absepes (ot a petiod of
not leas than thrse months fkom the stats in %hich the
meeling of the Board ate ordinarily held and such
appointrment ahall ave affact and such appointee, whilst
he ardinaridy held and such appointment shall havse
oftect and auch appointes, whilzt the holds offics @s an
Alernigte Director, shall be entitled o pecsive notice of
mestings of the Divectors andd Lo attend and vole thers
at accordingly.

30




Casual Vacacny

Appnbmend of Addtitiznal
Drbr=ctar

Crusdificaiimns of Direclors

Remurarallon of Dicactors

114.

115,

116

117.

Subject to the proviaions of Section 26213), 28418) and
other applicables provision W any) ¢ the Act, any casual
vacaney ocourring in the office of & Director whose period
ol office iz lable to deterriine by rebiremest by rotation
may be filled up by the Directors &t 3 meetimg o the
Board. Any pereen 8o appeintsd would hevs held affice,
if the vacancy had not necurrsd.

Subect to the provision 260, 28410) and other applicable
proviziong | any) of the Acl. the Dirscior shall have
prwer 2t any tms e appoinl a4 personis) as additional
Director.  Such Additional Dirsctor shall nold e only
up to the date of the next Annual General Meetng of the
Company, but shall be eligible for re-¢lection at that
mesting a5 a Director. provided that the number of
Directora and the Additonal Dicector topelher, shall not
exceed the madmum strength fixed by the Article 110
hersol.

A Dhpsctoy of the Company shall not be bound 10 hold
any quakification shares,

Subject b provislons of section 198, 309, 310 and 311
ol the Acl, the remunération payable to the Director of
the Company shall be as hereinalter provided.

(a) The fees payable to a CHrector for attending 2
mesting of the Board or a Comrgittes of the Board
shall be decided by the Board of Directors rom
Lk b0 Hime within the raxiouo limit of such lees
that miay be pregcribed in such under Section 310
ol the Act, or il irol, 80 preseribed in such mannet
a8 the Directors may determine Mom timoe to fime
in conlormity with the provisions of law. The
Drirectors shall be paid such (orther remuneration
§f any, cither on the baals of percentage on the net
profite of the compeany or otherwiae, aa the
Company in General Meeting shall from time to
time delermine or/and such proportion and
manner as the Board may from tme to time
deterrmiree.

{b) The Board of Directors may in addition allow and
pay to any Dhveclor whe is not a bonalied reaidenl
of the place where a meecting of the Board or
committes or a general mesatng of the Company 1=
held, and who shall eome ta that place far Lhe
purpose of attending the meeting such sum 22 the
Board may consider fair compenasatien for his
travelling. hotel, boarding, lodging and other
expensca incutred iIn attending or returning from
meering of the Board of Directors, or any
Committes thereof or peneral meetlngs of the
Compatiy,

(¢} SBubjeet to the Umitatons provided by the Act and
this articks, if any Director shall be called upan $o o
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ar rezide out of his vwsual placs or residence on the
Company's busineas or otherwlse perform exira
gervice outslde the scope of his orcnary duties, the
Board may arrange (or such Director for such
special remuneration foe sueh service either by way
of salary, commisaton, o the payment of stated sum
of mon#y as they shali think k. in addidon te of in
subatitution of his remuneration above provided.
aivd all the Directors shall he entitled to be patd or
resnbursed or repald any travelling, hotel and other
sxpensts imourtdd or (> be mourred in connection
with the business of the Company and also to he
raimburaed all [ees for filing all documents which
they rmay be required to file ureder the provisions of
the Al

L18. The comtinuing Dirsctors may act notwithstanding any
vacancy in their body but subject to the provisions of
the Act, il the number falls below the midnimutt nuambet
Mxed and polwlthatanding the absence of a guorum, the
Lvrectors may act for the purpose of filling up vacancles
ar for summoning a General Meeting of the Company.

Subjzet o the provisions of Secolon 28M42] of the
Act, the offee of a Diractor ahall Becnme w2eant iF

(1)  he s found to be of unasund mind by a Court
of competent jurladiction, or

{2) he applies to be adjudicated an insolvent or
(3)  he 1 adiwdged an insolvent; or

{4) he falls to pay ary call made o him Ln respect
of shares of the company held by him,
whether alone or Jointly with others, within
slx monthz from the last date fixed lor the
payment of call unlesa the Central
Govermment haz by notification In the Official
Gazstee, rerndved the disgualtfication inturmed
by such fallure.

{8) e holds any affica or place of profit under the
Company or any subsidiary thereof In
contravention of aection 314 of the Act: o

(6) he absents himsell from thres consecutbre
meatings of the Beard of Directora or from all
mestings o the Board of Director for =
coftimucus period of three months, whichever
I longer, without obtaining leawve of abeence
from the Board of Diveclors; or

(7)  hwe becomes disqualified by an order of (he
Court vmder Section 203 of the Act: or
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120,

121.

(8) he is rernoved in pursuance of Section 284 of
the Aok or

(9) he (whether he hims#ll or by any person for
his benelit or on his account) or any firm in
which he is partner or any private COMpany
of which he ls a Direcior accopis a loan, of
any guarantes or security for a land, feom the
company ln contravention of Section 298G of
the Act: or

(L0) he sets in contravention of section 259 of the
Act and by virtue or auch contravention shall
hayve been deemied under the ACL (0 have
vacated office, or

(111 he is convieted by a court of any offsnce
velvitag moral turpltude and sentenced in
respect thereol to imprisonment for nat Jess
than aix months; or

(12) he. having beon appointed a DHrector by virtue
of his hirkding any offkce or there employient
in the Company ceases to hold such office or

other employment in the Company.

(b) sukyaect to the provisions of the Act, a Diveclor may
realgn hia office at any time by notice In writing
addreased Lo the Company or to the Board of
Directors.

2

Subject io the provisions of the Act and these Articles
no director shall be deliquesced by his ofilce from
conlracting oith the Company ot any purpose and in
any capacity whalsoever including either as Yendor,
purchaser, agent, broker, underwriter of ahares and
debentures of the company of otherwise, nor ahall any
Director ¢ contractions being s0 interested be Lable Lo
acciunt to the Company for any proflt reallsed by any
such holding that affice, o of the Bduciary relaHomship
thereby satablished But it b heyelby declared Lhat nature
af hiz Intereat must be disclozed Ly him as required by
the Act arvd thess Ariicles,

fa} Every Director who is in any way whether directhy or
indirectly concernsd ofF Intérested in any contiact o
arrangement or propesed contract or scrangenrenl
£nter inkd By of on hehalf of the ¢ompany shall
discloss the nature ol his concern.

M In the ¢ase of a proposed contract or arrangement,
the disclosure requirsd o be made by a Dirsttor
under sub-article [a]l above shall be made at the
meeting of the Board at which the question of enteriag
ints the contratt or arrangement Is Arst taken inta
consideratton o f the DHewctor was oot at the date
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(8) he iz Ternoved in pursuance of Section 284 of
the Act; or

(9) he (whether bt himaelf or by any person o
bis benefit or on his account] & eny Hrm in
which he iz parlnér of any private company
of which he is a Director accepta a loan, or
any guarantes or gecurity for 2 land, from the
company In contravention of Section 295 of
the Act, ar

(1D} he acts n contravention of section 299 of the
Act and by victue or such contravention shall
have been deemed under the Act bo have
vacated office, or

iL1] he is convieted by a court of any offence
jovolring morel turpitude and sentenced in
respect thereof (o inprisonment for not keas
than six montha; or

LL2) he, heving been appointed a Director by virtue
of his holding any office ar there empicyment
in the Compary ceassa to hold such office or

other employment in the Company.

(b) subyect to the provisions of the Act. a Divec lor may
reslgn his ofiice at any tHme by notic: in writing
addressed to the Company or to the Board of
Directors.

A%

Subgact to the provisicns of the Act and thess Artiches
ne direcior shatt be deliquesced by his office from
contracting with the Company lor any purpose and in
any capacity whatsoever including #ither az Vepdor,
purchassr, agent, broker, underwriter of shares and
debentures of the company or otherwiss, nor ahall any
Director a0 contractlons being 50 Lnterested be lable to
actount to the Company for any profit reallsed by any
such bolding that office, or of the Bduciary relatisnship
therebhy sstablished But it iz herebyr declared that naturs
of hia inter=at must be disclosed by him as required hy
the Act and thess Anlicles,

{a} Every Director who i in any way whether directly or
el ivecHy concarnsd or Interssted I any coptract or
arrangémend or propossd contract er arrangemenl
enter into by ar on behalf of the company shall
discloss the nature of hia coneera.

ib) In the case of a proposed contract or arrangement,
the dis¢losure required to be made by a Director
under sub-article (at above zhall be made at the
meeting of the Board at which the queation of entering
into the contract or arrangement e firzt taken Into
conslderation or IF the Ddrestor was nol at the date
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General Motlo= of ovberexl

(c)

122. {a)

(b)

(c}

(d)

of the meeting, concerned or interested In the
proposed contract or arrangement at the first meeting
of the Board after the Director becomes s soneerned
or irvbersted.

In the case of any other contract. aprangement, the
required discloaure shall b2 made at the firsl
meating of the Board held after the Direclor

beécomes concernsd or interestsd In the contract or
EJT-B.‘['IEEI"I'IEHIZE

Fer the purpose of this Artllce. a General Notice
glven (o the Board of Directors By a CHreector to the
affect Lhat he is a Ditertor or member of a specifiad
bady carporate ot ix & partner of a specified Hrm
and iz to be regarded as concerned or intereabed
in any contract or arvangement which may be after
the date of the notice o entered lnko wilh that body
corporate or [jim ahall be deamed o be sufficient
disclosure of such concerna or interest in relation
0 any contract or arrangement s mads,

Euch Gensral Motice shall expire at the e¢ngd of the
Mnaneial year in which it Is gven butl may be
retewed for a furiher pariod af one flnanclal year
at a tiene by a fresh noties given in the laat month
af the fImancial year in which it would have
atherwise expirad. The General Notice as aforzsald

and any rogewral thereof shall be ghven at & meching
of the Board of Brifectors or the Direclor concerned

shall take reasonable ateps ta secure that it is
brought up and read ab the flirst meeting of the
Eoard after it iz given.

Mothing vontained in Acticle 121 hereof shall apply
ko any conlract or arrangemnent entered inte or to
be entersd into between lhe Company and any
other company of twa ar more of em ogether
holds or hold not more than bwo peteent of the paid
up shere capital in the other company.

A Pirector shall mewt take any part in the discusston
ol ar vobe o any contract or arrangement anterad
into, or to be antered jito by < on tehail of the
company, if he ia In any way directhr or indirectly
concernad or mterested in the contract or
arrangement not shall his presence count lor the
purpose of forming a quoruam at time of any surh
wdigtussiong or vote, and i he does vote, his vote

ahall be vold; provided that this prohibition shall
not apply.

(1)  te any contact of Indemnity against any loss
which the Ddrectors or any one or more of
them way sulfer by reason of becoming or
b#ing suretkes ot & surety for the company.
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v wihich Director are
inerested

123. {a)

(b)

(2) o any contact or arcangement «ntered inko
with & public company or a private company
which s a subsldizry of 3 public company n
which the inwzrest of the DHeector conaialks
salely Ir: hiz being a director of such company
and the holder of nat mere then shares of
guch number or value thercin aa is cequlsite
to qualify him lor appeintment a5 a Director
thereof. he having b=en nominated as such
directer by the Company or in his b#ing &
mernber holding ot more than two percent
of the pakl up share capital of such company.

{3) In caa= a potification 13 issued under sub-
section {3) of section 30 of the Act to the
extent specified in the notification.

The company =hall kesp one or more Registers in
accordance wilh =ection 301 of the Act in which
ghall be snterad zeparately particulars of all
contracts or arrangements to which sectlon 2597 or
gecllon 289 of the Act applitss including the
follewing partéculars o the extent are applicable in
each caxse, namely:

{1) the date of the comitract or arrangements;
(2) the names of the parties hevebo,
(3) the prlntiplé terme and conditione thereof:

(4) in the case of a contract to which sectlon 207
‘of the Act applles or in the case of a coniract
of arrangement (o which sub-section (2) of
soction 299 of the Act applies, the dat= on
which it was placed the Board.

(5) the namez of the Directors voting lor any
aganlal the contract or arrangeme=nt and the
nernes of these remaining neutral

Particulers of every such contract or arrangement
to which section 287 of the Act, or as the case may
b subsection {2) of section 294 of the Act appliea,
ahall be entered it the relevant Registers as
aforesald;

(1) in the case of a coniract or arrangement
requiting the Board's approval, wilh in seven
days {exclusive of public holidays) o the
mesting of the Board at which the conlract or
arrangfements i approved.

2] in the case of any other contrack or arrangement
within s#ven days of the recaipt at the Reglsterad
Hfice of the Company of the partculars of such
ather contracts or arrangementa or within thirty
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e ol of Clrectore

(c)

(d)

days of the date of such olher contract or
arrangemett which ever iz later.

And the Regigter shall be placed before the
Aext raecting of the Board and shall than be
glgned by all the Directors present al the
meesting:

The Register aforesaid shall also specify. in relation
to cach director of the Company, the names of the
firns and bodles corporate of which notice has
been ghrem by him under sub-sscdon 13} of section
200 of the Act.

Nething in the foregoing sub-articles(al (B and (¢)
afjall apply to any contract or arrangement for the
sale, purchises or supely of any poods and materialy
or the cost of such services does ot excesd one
thousand rupees in the aggregate In ANy year.

le] The registers as aforesaid shall be kept at the

Registered affice of the Cornpany and they ahall be
apen ta inapectlon at auch office and extracts may
be taken from any of them and coples thercol may
e required by any member of the Company to Lhe
same extent in the sarme mannet and on payment
of the same fers as in case of the Register of
Mernbary.

124. A Director of the Company may be or may become a
Drirectors of any company promoled by the Company or
in which 1t may be intereated e a Vendor, member ar
ollverwist and subject to the provisiona of the Act and
these Articles, oo such Dhrectoy shall be accountable for
any ben=lits received 85 a Director or mermmber of such
Company. .

RETIREMENT AND ROTATYN OF DIRECTORS

125 |al

b)

126. (a)

AL =very Annual General Mesting one-third of such
Direstote: for the Hme being are |iable to retire by
rotation or U their number §s not three or multiple
of three, then number neatest to one third shall
retire from offtce.

The Directora to retire by rotation st every Annual
General Meeting, shall be those who have been
longeat In the office since thelr last appolntment,
but as beteesn persops whe became Dirsctora om
the same day. those whe are Lo refire shall Ln
default of and subject 10 any agresment amongst
themselves be determined by lot.

Subject to the provisions of the Act and these Articles
any person who is not 2 retiring Directer shall be
eligible for appointment to the office of Direslor al
any CGeneral Meefing if he or some member
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(b)

(c)

{d)

intending to propose him as. at least [ourteen clear
days before the meeting, left at the Registered Office
of the Company's # notice m wridng under his hamd
signifring his canddature of the alfice of Director of
the intsntion of such member - proposs hith as &
candidats for that office as the case may be along
with a depasit of Ra. 500/ - (Rupees Five Hundred onlyl
or auch other gum 23 may, from time to b, be
presciibed by the [aw as ascurity deposit which shall
be refundalale ondy il the candidate in respect of whom
the depoait B made haa duly been elected as Directors,

Every person (other than a Director retiing by
retation or dherwiss o1 a person who has Jaft at
the office of the company a notice under Sub-
Clause (1) of this Article or Sactlon 257 signliving
candidaturs i the office of a Diractor) proposed
as a sandidate for the office of a Director shall sign
and file with the Company, his consent In writing
to act as Director If appolnted.

{Om recetpt of the notice referred in this Artlcle the
Company shall inform its members of the
candidatura of that person for the office of 3
Dir=ctor o1 of the intention of a member to propose
such person a% a candidate for that office serving
Idlddual notkce on mEmbers nod les= than seven
daya before the neering provided that it shall hot
b naceasary for the Company to serve individual
nétites upon the members If the company
advertieez such candidature oy Intention not leas
than stven days before the meetng in at Jeast bura
newespapera ciroulating in the ity tosm ot villege
in which the Reglstered Office of the Company 15
sitularsd of which one is published in the English

language and the other in the reglonal language,

A person other than

1. A Director re-appoeinted after retiremnent by
totation or jmme&diatsly on the expiry of his
terimy of offies; ar

2. An additienal or alternate Director, or & peraon
" fiing a casuad vacaney In the office of a Director
under Section 252 of the Act, appainted as
Directoy o reappointed as an additional or
alteytiate Divector. immediately on the expiry of

hla txrms of office, or

3. A person narmed as Director of the Company
under lhese Articles as Grat registered.

Shall ot act as a DMrector of the Company unkess
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Appolrkend of Chalrmnn
B ¥ he=rC s brerkan

127.

128.

129.

130.

131,

he has within thitty days of appointment
signed and [led with the Reglsttar his conacnt
In writng to act as stch Director.

MEETING OF DIRECTOR

The Director may meet together as a Board from time o
e and ghall 3¢ meet at least onee in =very threes
mentha and &t least Tour auch meetingz shall be held in
every vear, and they may adjourn and ctherndse regulate
thers meetings as they deem fit. The poavisions of this
Article shall not be decmed Lo be contravened merely by
Teason of tie Tact that & meeting of the BEoard which had
beenn callad In compllapces with the terma hereln
moentiored could ot e held Tor want of quoaram.

A Diirector or the Managing Director may at any time and
the Sstratary upon the request of 2 Director shall
convene & mecting of the Dircctors. Noblee of every
meeting of the DMrectors of the Company shall be given
In wTiting to every Director for of the time being in 1ndia
and at his usual address in India and o avery other
Dvirector as provided In Sectlon 286 of the Act,

Subject to the provigions of Section 287 and other
applicable provisians | any) of the Act, the quoTum lor
the rmesting of the Board of Directors shall be one third
of the total strength of the Board of Directors lexcluding
Directors, if any, whose places mav be vacant at the
time, and any fractlon contalned Lthat one-thicd being
vounded off as onel or lwe Directors, whichever is higher,
provided that whare at any time the noumber of
interested Directors excceds or is equal bo two-thirds of
the total strength. the number réemalning Directors that
15 say. the number of Dlrector who are nol interestad
and are pregent at the mesting, ned being less than two
shall be the quorum Juring such rmeeting. A meeling of
the Directors for the time being at which a quarum- &
prezent shall be competent 10 cxarcise all or any of the
authorities, powers and discretions by or under the Act
or the Articles of the Company, for the time being vested
in or =xercizable by the Board of Directors generally,

i & meating of the Board of DMrectors cannot be held for
want of quorum, than the meeting shall stand adjourned
until such date and at such time and place as the
Chalrman may appelet and in defaclt of such
appolntment o the same day In the oext week ab the
same e and place or if that days is a2 public boliday
till the next succeeding day which 13 not a public holiday,
at the same ime snd place or 10 such day, time and
place as the Directors may datermine,

The Poard shall #lect ane of ite member: to b= the
Chairman of the Board amnd alss alact ome of its oiernbers
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122,

133.

134,

135.

136,

137.

to e Vice-Chairman of the baard and the Board shall
delermine the perlod for which ¢ach of them ls to hold
auch oiliee. '

All mestings of the Directora shall be presided over by
the Chagrroan, [ present, but if at any meeting of the
Directors the Chairman be not prazent at the time
apprinted for holding the same, than in that case. the
Vice-Chalrman iF present. shall be the Chalrman of such
meeting. and if the Vice-Chalrman be not present, Lhen
in that case Lhe Hrector sliall choose one of their
member then present to praaide at the mesting.

Quegtiong arlsing at any mesting of the Board ahall be
dectdad by the majority of votes, and in case of equality
of votee the Chalrman of the mesting, whether the
Chalrman appeinted by virtue of these Articles or the
DHreclor presiding at such mecling shall have aecond or
castng vote,
‘ ~

Subject o the provislons ol Section 292 of the Act. the
Directors may delegate any of their powers to committee
consisting of such member or members of their body. as
they think fit and they may from time to time revole and
discharge any such commbtitee elther wholly or in part
and either as to peraon or purposes. but every commiites
=0 formed shall. in he exercizs of the powers #0 delegaied
to fil eofform 0 any regulations that may from time to
time be inpdsed on it by the Dirsctors.

All acts dote By any such committes 1n conformity with
such regulatlan® and infalflliment of the purpogs of their
appoinbment but nnt otherwise, shall have the |ite lonoe
and eflect as It done by the Board. Subjsct to the
provisions of the Act the Board may [ream tlime b Hime
fix the réemuneration to be pald ta any member or
membars of their body constituting a Committee
appolnted by baard in terms of these Articles and may
pay the same.

The mestings and priocesdings of any such commitiee
cotslsting of two or more DHrectors shall be governed by
the provislons h+r#in contained in respect of the
meetings and procesdings of the Directors, so for as the
aame are applicalye tharets and are not superseded by
any regulationa made by Lhe Dirsctors ander the lasi
preceding Article,

The Comnpany shall cevse minutea of the meeting of the
Board of Directors and of Sommiit=es of the bBoard te ba
duly entered it a bookis] provided lor the purpose n

afcordance with the relevant provisions of aectlon 153
of the Act.

(a) Subject W the provisions of Sectlon 292, 293, 21934
and al other applicable provisions of the Act and
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Ta mewrs propertios of Ue
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(b)

theae Articles the hoard of Directors of the
Company shall be entitl=d to e¢xerclse all such
powets amd to do all such acts and things as the
Company 12 authorised to exercise. and o,
Frovided that the Beard shall not exercise any
power or do any act or thing which is directed or
required whether by the Act or by the
Memorandum ¢r these Artilees or otheraiss 1o be
sxerclasd or dope by the Company ln General
Meetings

Mo regulation made by the Company in General
Meating shall invalidate any prlor act of the Board
which would hare been valid if that reguwlation had
not been meade,

138 Without prejudice o the other powers conferrsd by these

Articles It 2 bereby declared that the direclors shall have
{ollowing powers that |13 to say power :

@

(b)

{c)

(d)

(e)

To pay all costs, charges and sxpenses prelirninary
and ncidental 1o che promolion. satablishment and
registradon of the company

To pay ardd charge o the capital of the Company
any cemmiasion or Intereai lawfully pavable
thersabout under the provislona of sechion 76 and
208 peapectively of the Act.

Subject to the provisions of the Act and these
Articles 1o parchase or otherwise acguire for the
Company eny properly. righls or privileges which
the Company is authorisad to acquire, at or for
auch price of sonsideration and generally on such
terms abd cordibions as they may think Gt and n
any such purchase or other acquisition to accept
auch title as the Dirsctors may belleve or may be
advized to be reascnably satisfactory.

Al thelr discretion and subject to the provisions of
the Act to pay for any property ot righls reqidred,
by, or services rendered to the Company, either
whaolly or partly in cash, or in shares. bonds. of the
Company. and any such shares may be iasued
elther az Mully pajd up or with 3uch amount
cradiled as boends, debentures. debepturs stock,
mortgage or other securitiss may be sither
specifically charged upon all or any part of the
propeerty of the Company and [tz uncalled or not 5o
charged.

To Insure and keep insured against boss or damage
by fire or otherwvise for auch peviod and Lo such
axtdnt as they may think proper all or any part of
the buildings. machirery, goosds, stores, product
and other muveable property of the Compeny sither
separately or cojoinily; also to lnavee all or any
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6

(@

(h)

{)

i

k]

0

[m)

(n)

poction of the goods, produce machinery and other
articles imported or axporctsd by the Company and
to gzll. asslgn. surrcnder or discontinue any
policies of effected 1o pursuence of this poWwet.

To open accounts with any bank ot bankers or with
any Company or [irm and ko pay money Inte and
draw mopey from any auch amount (rem time (o
bippe as the Mrectors may think i,

Ta secure the fullilment of any contracts or
engagements entersd into by the Company by
mortgage or charge of all or any of the property of
the Company and its unpaid capital for ik Hme
belng or in such other manner as they think hit.

Te attach ta any shares te be [asued as the
consideration or part ¢f the conalderation for any
contract with property acquired by the Company,
such conditlons as 1o the ransfer thereol as they
think Mit,

To accept from any member. on such terms and
conditlens as may be agresd, a swrrender of his
shares or atock or any part thereof, so far as may
be permisaibl: by lawr '

To appeint any person or persons [Whether
Incorporated or not] o accept and hold in toust for
the Company any property belonging to the
Company or in which it i interssted. or for any
other purposes, sand teo execute and do all zauch
deeds and things as mayr be requisite n relatlon o
any such trust and to provide for Lhe remuneration
of such trustee or brustees.,

To instituts, conduct, delend, compound or
abandon any legal proceedings by or agalnst the
Company or ita officers, or atherwiae, concernlng
the affatrs of the Company and also to compound
and allow time for payiment or satisfactjon of any
debt due, or of any claims or demand=a by or agalnst
the company.

To refer any claims or demand by or againet the
company orf any dispute or difference to arbltration

and obaerve, perform and axecute any swarda
myade thwrein

To Act on behall of the Company in all matters
rélating to bankrupts and inacivent,

To make and give receipts, releage and other
discharnges for payabde to the Company and
for the claima and demands of the Company. -
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PRIt PR

(o)

(p)

(q)

{r)

(s)

(t)

To determine from tlme to time whe =hall be
entitlad to sign ¢n the Company's behall bills,
notes, recelpis, acceptances, endorsements.
cheques, dividend, warrants, releases, contracts
and documsnts and Lo give the necessary authority
for anch purposes.

Subject to the provisionz of the Act and these
Axticles w invest ared deal with any moneys of the
Company not Immediately required [or the
rurposes therecl apon auch aecurities and other
inwestments (not being shares of Lhe Company) or
without security and in sueh manner as they may
think At and from {ime t¢ thne to vary or realize
such investments provided that save as permitted
by Sectlon 49 of the Act &ll investments shall be
made and held by the Company i LIS 0wt hame,

To executs in the name and on behaif of the
Company tn favour of any Divectar or other person
who may Incur or be about to Incur any personal
liability whether as principal of as supety for the
benefit of the Company auch mortgages of the
Company's property (present and bature] az they
think Iil. and any such morlgeges may contain a
power of sale and such other powers, convenence,
provisions and agreements as shall be agresd,

To distribute by way of bonus amongst the stafl of
the Company a part of the profits of the Company
and to give Lo any offloer or other peraons employed
by the Compahy & comntission on the proflts of any
parcticular bomine=s or Lransaclons and e charge
such bonus or commission as part of the Working
expenses af the Company,

Subjecl to the provisions of the Act, to glve to any
olfleey oF ather prrson #mploved by the Company
an interest in any particular business or
transaction by way of a share in the general profits
of the Company. and such share of profits shall be
trealed as a part of the working :xp-cn&l:u of the
Company

To provide for the welfare of employees or ex-
employesa of the Company and its Directors ot Ex-
Directors and the wives, widows, and familles ahd
the dependants of such persons, by bwbkding or
contributing {0 the building of houses, dwelling or
QUATTET® o by grant of mofity. pénsions, gratiiljes,
allowances, bornuses, profit sharing bonuacs or

-benefits or any other payment or by creating and

from time o time subscripllon or sontribyuting Lo
provident .and other lunds, profit sharing or other
schemes ar trusls and by providing or subscribdng

., or ¢omtributing towards places of ingtruction and

recreation. hospitals, aml dispeosacies, medical and
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To create deprectatban wnd
other londa.

[it]

ather atterdance's and other forms of assistance,
welfare or raliel az the Directors ahall think fit, and
to subseribe o coplribute or oitherwiae to aggisl Lo
ar guarantts monesy to charitable. benevolent,
religious. scientific, naticnal. public or any other
Lnsatltutlots object or purposes ot for any exhibibion.

Before recornriitbing any dividend, to set aside out
of the prifits of the Company such aims as they
may think proper for depreeciation or [0 create a
Depreciation Fund, Inzurance Fund., General
Reserve, Reserve Pund, Sinking Fund or any sapeclal
ar other fund or finds of accounts o ACCOUNER to
meet contingsneiss. ar (¢ pay Redeemable
Praferetice shares, debenturss o debenture stock
of spesial dividends, of for equaltzing dividends or
[or vepaicing, inproving, exertlng and walntalning
any part of the property of the Company, and/or
for auch other purposea lincluding the purpose
referved to in the last two preceeding sub-articles)
as the Directors may. i thr absolute discretlon
think conducive bo the inlerests of the Company
and o Inveal the several sums 30 set aside or as
much therenf as are required oo be invested upon
such investments {tubjact to the resirlotions
Lmposed by the Ast and these Articlea] as the
dirtctors any think ft and frem time te time to deal
with and vary any such investments and disposc
of aod apply and expend all or any part thereof for
the benefit of the Company, in such manne#r and
for such purposes as the Directors (gubject to such
restrictiona aa aforesaldl in their absoluls
discretlon think conducive to the interests of the
Company rotwithstanding that the matters to
which the Directorz apely or upon which they
axpsnd the szame or any part thereof may ba
tratiers to or upon which the capital moneys of the
Compeny might oghtly b applicd o1 cxpended and
0 dlivide the reaerve General Reserve of the Roscnre
Furdd inie such apecial lunds as the Dlrectors may
think M1, and 1o employ (he assets conslituting all
or any af the above Finds or aceounts, including
the Depreclation Fund appropriated out of the net
profits In the business of the Company or in the
purchase in repaymment of Redeemable Preference
Shares, debentures or debenture atock and that
without being bound to keap the same separatehy
from the other assets and withoul being bound to
Fey or allow intereats. an the same with power
howewer (o the Divector at their discrelion to apply
or allow Interasl, o the sane with power however
ta the Director at their discratbon to apply or allow
Interests, on the same with power however to the
Drectors at thelr diacretion to pay allow te the
credit of such [und interest at the Directors may
think proper.
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o,

@

Subject to the provisions of the Act. to appdint and
at thelr discretlon remove or suspend managers,
secreiaries. officer. clerks. agenta and employess
for parmanst rumpery or special services as they
may from time to time think fit, and to determine
their powers and duties, and fix. thelr salaries or
emolumenia and Tequire accurity in such instances
and to such a9 they may think, fit and alae without
prejudice as aforesaid (romm Lbme (o ome provide Tor
the management and transaction of the allairas of
the Comaparny In any specifled locality in India or
#lzewhiere in such manner as they think fit without
prejudice to the general powers conferred by this
sutbearticbes.

To comply with the r*quicements of any cal law
which the Company I3 oot eund to compiy with
but which In their apinion it zhall be in the
interesta of the Company necessary or expedient (o
comply with,

Fromn tine 10 tirme and at any ticne to establish any
Latal Boerd far mansging any of the affaira of the
Company In any specifled locallty in Indla ot
elsawhere and o appoint-any perdon o be
membera of any Local Board or any managers of
agents and to fix thelr remuneratlon,

Subdest to Lhe provisions of Section 292 of the Acl
amd Axticle 17Y from time to time and at any time
ta delegate to any such Local Boaard ar any
memberz or membera thereof of any Managers or
agenis 50 appelnled any of the powers. authoritles
and discretion’'s for the time being vested m the
Board of Direciors and 0 authorize the members
for the tme being of any such Local Board, or any
of thayu te All up any vacaneiea therein and te act
not withatanding such vacancles thereln or the
Adticle may be made on such terms and subject to
guch conditions as the Board of Directors may
think it and the Beard of Directors may at any tme
remove and peracns so appointed and may aomul

OF vary any such dekegation.

Al any time and from thme o time by power of
Altorney to appoint any person ot persons bo be the
Altoimey or Attorneys of the Company, for such
purpdses amd with such powers, authorities and
discretion’s {(nol exceeding those vested jn or
exercisable by the Board of Directors umder these
presents and sxcluding the powers which may be
exercised only by the Board of Directors at a meeting
of the Board under the Act or these Articles or by the
Compiany in General Meetipng) and for such period
and aulject to auch conditiona as the Board of
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Directors may from time to time think fit and any
such appointment may ([ the Board of Directors
think fit) be made in [avour of the member or any of
the member of any local Board. established as
aforesaid, or in lavour of any Company. or the
members, diréctors, nominees or managers of any
Company or firm o otherwise in favour of any body
of persons whether nominated directly or indirectly
by the Board of Directors and any such Power of
Attorney may conlain such powers [or the protection
of convenience of persons dealing with such
attorneys as the Board of Directors may think it and
may contain powers enabling any such delegate or
attorneys as aforesaid o sub-delegate all or any of
the powers and authorities for the time being vested
in them.

(aa] Subject to the provisions of the Act and these
Articles, o deléegate the powers. aulharities and
discretion’s vested in the Directors or any person,
firm, eompany, or fluctuating body of persons as
aloresaic.

{bb} Subject to the provisions ol the Act and these
Artlcles, for or in relation to any of the maliers
aforesaid or otherwise for the purposes of the
Company, o enter Inio all surh negotiations and
contracts and réscind and vary all such contracts
and execute and do all such acts, deeds and things
i the name and on behalf of the Company as they
may consider expedient for or in relation Lo any of
the matters aforesald or otherwise [or the purpose
of the Company.

139. To exercise the powers conferred by section 50 of the Act,

with regard to having an officlal seal for use abroad.

MANAGING DIRECTOR OR WHOLE-TIME DIRECTOR

140, Subject to the provisions of Section 197A, 198, 267, 268,

141,

268,309,310, 311, 314, 316 and 317 and oLher
applicable provisions of the Act or these Articles, the
Birectors may [rom time to thme appoint a Managing
Director or Whole-time Directors of the Company on
such terms and conditions as may be decided by the
Board or the Share holders or any other statutory
autharities. The managing director or the Whole time
Director will be eligible to exercise such powers as may
be delegated by the Board or Shareholders.

BORROWING POWERS
Subjecl to the provision of the Act and these Article

and withoul prejudice to the other powers conlerred hy
these Articles the Directors shall have the power from
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time to time at their diseretion. by a resolutions passed
at a meeting of the Board and not by circular Resolution.
ta accept deposite from members cither in advanes or
calls or other wise and generally raise or borrow from
members gither in advance of calls or other wise and
generally ralse or borrow or secure the payment ol any
sum or sums of moneys for the purposes of the Company
provided that the total amount borrowed at - any time
together with the moneys already borrowed by the
company (apart from temporary loans obtained from the
Comipany’'s bankers in the ordinary course of business)
shall not. without the consent of the Company General
Meeling, exceed the aggregate of the paid up capital of
the Company and ibs free reserves that s to say reserves
not set aparl for any specific purpose. Such consent
shall be obtained by an ordinary resolutions which shall
provide [or the total amount up Lo which moneys may
be borrowed by the Board. The expression "Temporary
lpans" in this Articles means loan repayable on demand
or within six months from the date of the loans such as
short terms loans: cash credils arrangements,
discounting of bills and the issue of other short-term
leans of seasonable character but does not include loans
raised for the purpose of financing expenditure of a
capital nature,

. Subject to the provisions of the Act and these Articles,

the Director may by a resolution passed al a meeting of
the Board and not by circular reselution raise or secure
the payment of such sum in such manner and upon
such issue of bonds, perpetual or redeemable debentures
or debentures-stock. or any mortgage or charge or other
security on the undertaking of the whole or any part of
the property of the Company (both present and future)
including its uncalled capital of the time being.

. Any bonds, debentures. debentures-stock or ather

securities issued or to be issued by the Company shall
be under the control of 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.

Debentures, debenture-stock, bonds or other securities
may be made assignable frée from any equities between
the Company and the person to whom the same may be
issued.

Subject to the provision of the Act and these Articles
any bonds, debentures, debentures-atock or other
sccurities and with any special rights, privileges and
conditiona as to redemplion, surrender, drawings,
allotment of shares attending Thut not voting) at general
meeting, appeiniment of Directors otherwise. Provided
that debentures with the right to allotment of or
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146.

147,

148,

conversion into shares shall not be issued except with
the sanction of the company in General Meeting,

If any uncalled capital of the company is included in
charged by way of mortgage or other security by the
Direclors, the Directors shall, subject to the provision of
the Act and these Artlloes, make calla on the members
in reapect of such uncalled capital in trust for the person
in whose favour such mortgage or security is execuled
or, if permitted by the Act, may by Instrument under
seal, authorise the person in whose instrument under
seal, authorise the person in whose favour such
mortgage per security is executed or any other person in
trust form him to receive monics on call from the
members in respect of such uncalled sapital and
provisions herein before contained in regarcd to calls
made under such authority and such autherity may be
made exercisable elther conditlonally or an
unconditionally and either the. Dircctor's power or
otherwise and shall be assignable if expressed so to be,

Subject to the provision of the Act and these Articles if
the Director or any of them or any other person shall
incur or be about to incur any liability whether as
principal or surety fur the payment of any sum primarily
due form the company, The director may execute or
cause to be executed any mortgage, charge or security
over of affecting the whole or any part of the assets af
the company by way of Indemnity to secure from any loss
in respect of such liahility

The board shall cause a proper register to be kept in
accordance with the provisions of section 143 of the Act
of all mortgage, debentures and charges specilically
affecting the property of the Company including all
[oating charges on the undertaking or any property of
the Company. and shall eause the requirements of
Section 118, 125, and 127 to 144 [both inclusive] of the
Act in that behall to be duly complied within with in the
time prescribed by the said sections or such extensions
thereof as may be permitted by the company law board
or the Reglstrar so far as they are to be complied with
by the Beard. The Company shall, if at any time it issues
debentures, keep a register and index of Debenture
holders in accerdance with Section 152 of the Act.

SECRETARY

148. The Directors shall appoint a whole time Secretary of the

company processing the prescribed qualification for such
term, at such remuneration and upon such conditions
as they may think fit and any secretary so appointed may
removed by them.
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155,

156,

157,

158,

1 59.

L &0

161.

162.

Where capital i paid up In advance of calls upon the
footing that the same shall carry interest, such capital
shall not whilst carrying interesl., such capital confer a
right to dividend or to participate in profits.

The Company may pay dividends In proportion to the
amount paid up or credited as paid up on each share.

The Company in General Meeting may., =subject to the
provisions of Section 205 of the Act, declare a dividend
to be paid to the members according to  their réspective
rights and interests in the profits and subject to the
provisions of Lthe Act, may [ix the time for payment.
When a dividend has been so declared, subject to the
provisions of Section 207 of the Act, efther the dividend
shall be paid or the warrant in respect thereol shall be
posted within 42 days of the date of the declaration of
the shareholders entitled to the payment of the same.

No larger dividend shall be declared than is
recommended by the Directors but the Company in
General Meeting may declare a smaller dividend. No
dividend shall be payable except out of the profits of the
year or any other undistributed profits of the Company,
or other wise than in accordance with the provisions of
Section 205, 2056A. 208 and 207 of the Act and no
dividend shall carry Interest as against the Company.
The declaration of the Directors as to the amount of the
net profits of the Company shall be concluaive,

Subject to the provisions of the Act, the Directors may,
from time to time, pay to the members such intérim
dividends as In their judgment the position of the
Company justifies,

Wherein an instrument of transfer of sharea of the
Company has been delivered to the Company for the
reglstration and the transfer of such shares has not been
regiastered by the Company. it shall comply with the
provisions of Sectlon 2064 of the Act in respect of Lhe
dividend, right shares and bonus shares in relation to
such shares.

Subjeet o the provisions of the Act ne member shall be
entitled to receive payment of any interest or dividend in
respect of his shares, whilst any money may be due or
owing from him to the Company In respect of such
shares or otherwise howsoever either alene or jointly
with any other persons. and the Directors may deduct
from the interest or dividend payable to any member all
sums of money so due from him to the Company.

A transfer of shares shall not pass the right to any

dividend declared therean before the registration of the
transfer.
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164,

La6.

Unless otherwise directed any dividend may be pald by
cheque or warrant senl through post lo the Registercd
address of the member or person entitled or in case of
Joint holders to that one of them first named in the :
Register in respect of the joint holding, Every such
cheque or warrant shall be made payable to the order of
the person to whom it i3 sant. The Company shall not be
liable or responsible for any cheque or warrant lost in
transmission or for any dividend lost (o the member or
other person entitled thereto by the forged endorsement
of any cheque or warrant or the fracdulent or improper
recovery, thereofl by any other means.

The Company shall duly comply with the provisions of
Section 205-A of the Act in respect of a dividend declared
by it but which has not been paid or the warrant in
respect thereof has not been posted within forty two days
from the day of the declaration to any sharcholders
entitled to the payment of the Dividend. Where the
Company has declared a dividend but which has not
been paid or the dividend warrant 1s in respect thereof
has not been posted within 42 days from the date of
declaration to any shareholder entitled to the payment
af the dividend, the Coempany shall within 7 days from
the date of expiry of the said period of 42 day open a
special account in that behalf in any scheduled bank call
"Unpaid Dividend Account of SOFTSOL INDIA LIMITED
and tronsfer to the sald account, the tolal omount of
dividend which remains unpaid or in relation Le which
ne dividend warrant has been posted,

Any money transferred te Unpaid Dividend account of
the Company in pursuance of section 2054 of the Act.
which remains unpakd or unclalmed for a period af seven
years from the date of such transfer shall be transferred
by the Company to the [und established under
gubsection [1] of section 2050,

. Any General Meeting declaring o dividend may on the

recommendation of the Directors makes a call on the
members for such amounts as the meeting {ixes, but so
that the rall to each member shall not exceed the
dividend payable to him and so thal the call be made
payable at the same time as the dividend and the
dividend may. if so warranted between {he Company and
the members be set off against the call.

RESERVES AND CAPITALISATION

The Board may, before recommending any dividend set
aside out of the profits of the Company such sums as it
thinks proper as a reserve which shall at the diseretion
of the Board, be applicable for any purpose to which the
profits of the Company may be properly applied and
pending such application anay. at the like discretion,
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Capitalzatian

either be employed in the business of the Company or
ag may be permitted by the Act, applied for payment of
dividend or be invested in such investments and in such
manner or as may be permitted by the Act and as the
Board may from time to time think fit.

167, la]

(bl

lc]

Any General Meeting may resolve thal any amounts
standing to the credit of the share premium Account
the Capital Redemption Reserve Account. or any
moneys. Investments or other assets forming part of
the undivided profits [including profits or surplus
moneys arising from the realization and where
permitted by law, from the realization and where
permitted by law, from the appreciation in value of
any General Reserve, or any Reserve Fund or any
other Fund of the company or ln the hands of the
Company and available for dividend be capitalized.

1. By the issue and distribution as fully paid up
shares of the Company: or

2. By crediting shares of the Company which may
have been issued to any are not fully pald up
on with the whole or any part of the remaining
unpalid thereomn.

Provided that any amount standing to the credit
of the Share Premium Account or the Capital
Redemption Reserve Account shall be applied
only In crediting the payment of caplital on
shares of the Company to be issued to member
{as herein provided) as fully paid honus shares.

For the purpose ol giving effect to any such
capitalizalion the Directors may settle any difficuliy
which may arise in regard to the distribution or
payment as aforesaid as they think expedient and in
particular they may issue fractional certificates and
niay fix the value for distribution of any specific assets
and may determine that cash payments be made to
any members on the footing of the value so fixed and
maoy vest any such cash or shares in trustees upaon
such trusts for the persons entitled thereto as may
seem expedient to the Directors and generally may
make such arrangements for the accepiance
allotment and sale of such shares and (ractionsal
ceriificates or otherwise as they may think fit.

Subject to the provisions of the Act and these Articles,
in cases where some of the shares of the Company are
fully paid and others are partly paid only such
capitalization may be affected hy the distribution of
further shares in respect of the fully paid shares, and
by crediting the partly paid shares with the whole or
part of the unpaid liability theréon but so thal as
between the holders of the fully paid shares, and the
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partly pakd shares. the sum so applied on the paymen
of such urther shares and in the extinguishment ar
dimimuation of the liabkilily oo the partly paid shases
shall he so applled pro-raia In proportion to the
amount then already paid or credited as paid on the
exialing fully paid shares respectively,

When deemed requisile. o power contract shall be
Ued In accordance with the Act sl the Board may
appoint any person Lo sign such contract on behalf
al the members entitled as aloresaixl and such
apponoment shall be elfeotive

ACCOUNTS

168, (a)

ic)

(d)

As required by Section 209 of the Acl, the Company
shall keep at its Reglstered Office proper Books of
Accounl with respect Lo

L. all sums of money recefved and expended by
the Company and the matiers in respect of
which the receipt and expenditure takes
place:

2. all sales and purchases of gooda by Lhe
Company: and

3. theassels and liabilities ol the Company.

Provided that all or any of the books of account
aforesaid may be kept at such other place in India
ns the Board of Directors may decide and when the
Board of Directors may decide the Company shall,
within seven days of the decision, file with the
Registrar 4 notice In writing giving the [ull address
of that other place.

If the Company shall have branch office. whether
in or outside [ndia, proper books ol account
relating to transactions effected at the office shall
he kept at the olfice, and proper summarized
returns, made upto date at intervals of not maore
than three months. shall be sent by the branch
office of the Cempany to its Registered Oifice or
other place in India, as the Board thinks fl. where
the maln books of the Company are Kept,

All the aforesaid books shall give a true and fair
view of the affairs of the Company or 1 branch
office. as the case may be with réspect to the
matters. aforesald and explain its transactions.

The Booka of Accounl and other books and papers
shall be open to lnspection by any Director during
business hours.
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15D,

170,

171,

172,

73

The Books of Account of the Company relating to o
period of nol less than eight years immediately preceding
the current year together with the vouchers relevant Lo
any entry in such Books of Account shall preserved in
good order,

The Directors shall from time to time determine whether
and to whal extent and at what times and places and
urnider what conditions and regulations the accounts and
books of the Company or any of them shall be open to
the Inspection of members not being Directors and no
membet [(not being Director] shall have any right of
inspection any account or books or documents of the
Company except as conferred by law er authorised by
the Directors or by the Company in General Meeting,

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these
Articles. ‘a document or proceeding requiring
authentication by the Company may be signed by a
Director, the Managing Director or an authorised Officer
of the Company and need not be under its seal.

RECONSTRUCTION/WINDING UP

On any sale of the undertaking of the Company the
Baard or Liquidator on a winding up may. if authorised
by a Special Resolution, accept fully paid or partly paid-
up shares. debentures or securities of any other
Company, whether incorporated in Indla or not. elther
then existing or to be formed for Lhe purchase in whole
ar in part of the property of the Company, and the Board
lif the profits of the Company permit) or the liguidator
lin a winding up) may distribute such shares or
securities or any other property af the Company amongst
the members withowt realisation. ar vest the same
interests [or them, and any Special Resolution may
provide for the distribution or appropriation of cash,
shares or ether securitics, benefit or property otherwise
than In accordance with the strict legal rights of the
members or contributors of the Company and for the
valuation of such manner as the meeting may approve
and all holders of shares shall be bound to accept and
shall be bound by any valuation or distribution so
authorised. and walve all rights in relation thereto, save
only in case the Company is proposed to be or is in the
oourse of being wound up. such statutory rights, if any,
under section 494 of the Act as are incapable of being
witived: or excluded by these Articles.

If the Company shall be wound up, and the assels
avallable for distribution among the members as such
shall he insufficient to repay the whaole of the paid up
capital, such assets shall be distributed so that as nearly
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as may be the lpgses shall be borne by the members in
proportion to the capital paid up orwhich ought to have
been patd up at the commencement of the winding up
an the shares held by them respectively. Anc if n a
winding up the sasets available for distribution among
the members shall be more than sufficient to repay the
whole of the Capital paid up at the commencement of
the winding up. the excess shall be distributed along the
membera In proportion to the capital pald up at the
commencement of the winding up or which cught to have
been pald up on Lhe shares held by, them respeclively.
But this Article is (6 be without prejudice to righls of
the holders of shares issued upon special terms and
conditions.

{a} If the Company shall be wound up, whether
voluntarily or otherwize, the liguidators may, with
the sanction of a special resolution bul subject to
the rights-attached to sy preference share capital,
divide amongst the contributories, In specie or
kind. any part of the assels ol the Company and
may, with the like sanction, of a special resolution
but subject to the rights attached to any preference
shares capital. divide amongst the contributories,
in specle or kind.. any part of the agsets ol the
Company and may, with the like sanclion, vesl any
part of the assets of the Company in trustees upon
such trusts for the benefit of the Contrdbutories or
any of them, as the llguidators. with the like
sanclion shall think fit.

{b] If thought expedient any such division may, subject
to the provisions of the Act, be otherwise than in
accardance with the legal rights of the
contributories [except where unalterably fixed by
the Memorandum of Association) and in particular
any ¢lass may be given preferential or special rights
or may be excluded altogether or in part but in case
any such division shall be determined, any
contributory who would be prejudiced thereby shall
have right to dissent and ancillary rights as if such
determination were a special resolution passed
pursuant to Section 494 of the Act

(c) Incaseany shares to be divided as aforesaid invelve
a Habillty to calls or otherwise any person entitied
under such division to any of the said shares may
within ten days after the passing of the special
resolution, by notice In writing, intimate to the
liquidator to sell his proportion and pav him the
net proceeds and the liquidator shall, if practicable,
act accordingly.

175. A Special resolution sanctioning a sale to any cther

Company duly passed pursuant to Section 434 of the
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Act may, subject to the provision of the Act, in like
manner as aloresaid determined that any shares or other
consideration receivable by the liguidator be distributed
amongsl the members oltherwise than in accordance with
their existing rights and any such determination shall
be binding upen all the member subject to the rights of
dissent and consequential rights conferred by the said
section.

SECRECY CLAUSE

1 76, {al

(k)

Every director, manager, auditor. trustee. member
of o committes, officer, servant, agenl, accountani
or other person employed in the business of the
Company. shall if se required by the Directors,
before entering upon his duties, sign a declaration
pledging himsell to observe siricl secrecy respecting
all transaction and affairs of the Company with
individuals and in relation thereto and shall by
such declaration pledge himsell not to reveal the
discharge ol his duties except when required so to
do by the Directors or by law or by the person fo

.whom such matters relate and except so far as may

be nmecessary in order to comply with any of the
provisions in these presents contained

" No member shall be entitled to visit or inspect the

Company's works without the permission of the
Directora or the Managing Director or lo regulre
discovery of or any information respecting any
detall of the Company’s trading or any matter
which I or may be in the nature of a trade secret.
mystery of Lrade, or secret process, which may
relate to the conduct of the business of the
company and which in the opinion of the Director
or the Managing Direcior it will be Inexpedient in
the interest of the members of the Company In
communicate to the public.

INDEMNITY AND RESPONSIBILITY

177, 1a)

Subject to the provisions of Section 201 of the Act
every Director of the Company or the Managing
Director, Manager, Secrelary and other officer ar
employee of the Company and the trustee (if any} for
the Hme being acting in relation to any of the affairs
of the Company and every onc of them shall be
indemnified by the Company against, and it shall be
the duty of the Directors oul of the funds of the
Company o pay anll costs, losses and expenses
{including travelling expenses] which any such
Director, Managing Director. Manager, Secretary or
other officer or emplovee and the trustees {if any] for
the Comipany may incur or become liable to by reason
of any contract entered Into or any act. deed or thing
done by him as such Director, officer, amploves or
trustees or in any way in the discharge of his duties.
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fb] SBubject as aforesaid every Director, Managing
Director, Manager, Secretary or other Officer or
Employee of the Company or the Trustees [if any]
for the time being acting in relation to any ol the
affairs of the Company and every one of them shall
be indemnified against any liability incurred by him
in defending any proceedings whether civil or
criminal in which judgment is given in his favour
or in which he is acquitted or In connection with
any application under section 633 of the Act,

L78. Subject to the provisions of scction 201 of the Act no

Director, the Managing Director or other officer of the
Company shall be lable for the acts, omissions, neglects
or defaults of any Director or officer or [or joining tn any
omission or other acl for conformity or for any loss or
cxpenscs suffered by the Company through insufficiency
or deficiency, of title 10 any property acquired by order
of the Directors for or on behalfl of the Company or [or
the insufficlency or deficiency of any security in or upen
which any of the moneys of the Company shall be
inveated or for any loss or damage arising from the
bankruptcy. Insolvency. or tortuous act of any person
Company or cerporalion, with whom any moneys;
securities or effects shall be entrusted or deposited, or
for any loss oceasioned by any error of judgment or
oversight on his part or for.
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CHIGURLPATI UIMA DEVI
Wie, Ch. Badha Krishna
Srinagar (P.O)

“arni (Mandal)

Nizamabad ([hst)
Occupation : Business

Bdr-

MADALA SRIDEV]
Wia. Bhaskar Rao
[-2476. Rakasipet.
Bodhan

Mizamabad { 1Jis)
Cecupation | House Wite
Sd/-

M, Mapgarjuna Reddy
Chartered Acoountant

Dr. M. Eswara Reddy.
f=1- 10083,
Radam Sohans Apts,
Ray Bhovan Road,
Hydembad - 500082,
S~

Place : Hyderabad

Date
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