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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

Corporate Identity Number: L17100MH1946PLC004886 / L68100MH1946PLC004886

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s NESCO LIMITED having passed Special Resolution n the Annual/Extra Ordinary General Meeting
held on null altered the provisions of its Memorandum of Association with respect to its objects and complied with the
Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this ELEVENTH day of FEBRUARY TWO THOUSAND TWENTY FIVE

Document certified by DS MINISTRY OF CORPORATE
AFFAIRS, CRC MANESAR 2 <R RC@MCA.GOV.IN>.

Digitally signgd b,
CORPORATE

AFFAIRS, C ANESAR 2
Date: 2025.02.171 10221 :03 1ST
Brijesh Kain

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available n Registrar of Companies office:
NESCO LIMITED
NSE ESTATEWEHIGHWAY GOREGAON (EAST}, NA, MUMBAI- 400063, Maharashtra, India

Page 1A of 47



GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate Identity Number: L17100MH1946PLC004886

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteratioﬁ of
Object Clause(s) '

The shareholders of M/s NESCO LIMITED having passed Special Resolution in the Anhual/Extra Ordingry General Meeting held
on - altered the provisions of its Memorandum of Association with respect to its objects and complied with the Section 13(1) of
the Companies Act, 2013. :

|
[ hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered. !
Given under my hand at Mumbai this Twelfth day of April Two thousand eighteen. '

| |corPORATE
TRULT

|
Registrar of Companies
RoC - Mumbai

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

NESCO LIMITED

NSE ESTATEWEHIGHWAY, GOREGAON (EAST), MUMEAI, Maharashtra,
India, 400063
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NO. CIN -U 17100 MH 1946 PLC11- 4886
CERTIFICATE OF REGISTRATION OF ORDER OF HIGH
COURT CONFIRMING AMALGMATION OF COMPANIES

Under Section 391 (2) and 394 of the Companies Act, 1956

Certified that the Certified copy of the Bombay High Court order dated

28.01.2005 in Company Petition No. 879 of 2004 connected with Company |
Application No. 450 of 2004 i'egarding Amalgamation of the under }

mentioned company/companies :-

INDABRATOR LIMITED

WITH

NESCO LIMITED

has been registered under the Companies Act, 1956.

‘Given under my hand at NAVI MUMBAI this FIFTEENTH day of
MARCH TWO THOUSNAD SEVEN.

e CPE—

M.K.GUPTA
ASST. REGISTRAR OF COMPANIES
BELAPUR, NAVI MUMBAI
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Mo.ll-4886

FRESH CERTIFIFICATE OF INCORPORATIDN
CONSEQUENT OM CHAMGE OF MAME
IN THE OFFICE OF THE REGISTRAR OF COMPAMIES, MAHARASHTRA,
MUMBAT .

In the matter of MEW STAMNDARD EMEIMEERIMG COMPAaMY
LIMITED

I hersby approve and signify in Writing under Section 21
of the Companies Act, 195& (Act of 1954&) read with the
Governmant of India, Department of Company Affairs,
Motification Mo.G.5.RH. EN7E dated the 24th June 1985 the
change of name of the company.

f rom HEW STANDARD ENGIMEERTHG COMPANY LIMITED

to HMESCO LIMITED

. and I hareby caertify that NEW STANDARD ENGINEERING COMPANY

CIMITED which was originally incorporated on FIFTEENTH
day of APRIL, 1944 under tha Indian Companies Act VII of 1913
under the name BURJORJII PESTOMJI & SONS LIMITED

having duly passed necessary resolution in terms of saction
3 N ! / of thea Companies act, 1956 the name of
the zaid Company is this day changed to HESCO LIMITED

and this certificate is Issued

pursuant to Section 23(1) of the said Act.

Given under my hand at MUMBAI this STIXTEEMTH

day of JaNUARY, Two Thousand ONE . A

W_AaNSARI)
‘REGISTRAR OF COMPAMIES
MaHARASHTRA MUMBAT.
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Mo.ll- 4886

Section 18(1) of the Companies Act, 195&)

CERTIFICATE OF REGISTRATION OF
SPECIAL RESOLUTION PASSED FOR
ALTERATION OF OBJECTS

MEW STANDARD ENGINEERIMNG COMPAMY LIMITED

having by Special Resolution paszed on zo/12/ 1999

altered the provisions of its Memorandum of Association

with respect to its objects, and a copy of the said

rezolution having been filed with thi= affice on 27/01 /2000

I hereby certify that the Special Resolution passed

an 22/12/199%9 together with the printed Copy

of the HMaomporandom of fAsscciation, az altersd

has thisz day

hEn redgisherod

Givan under my hand at HUMBAT

Ehiz FIRST day of JAMUARY

Tuwo thousand OME.

F"ﬂ":ﬂ-ﬂliFF'l'ﬁﬂﬂ'"n-'l':-ﬁ'.-'-'ﬂhiﬂﬁ-ﬁliliﬁﬂl:ﬂH?ﬂﬂ'ﬁﬂ:ﬁ'ﬂ':ﬁ“ﬁ"Dﬂﬂﬂﬂiﬂﬂﬁﬂﬁﬂﬂlﬁ-:ﬂ'iﬂﬁﬂﬁﬂﬂ'ﬁﬁ'iﬂﬂiﬁnm
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Mo.ll- 4886

Section 18(1) of the Companies Act, 195&)

CERTIFICATE OF REGISTRATION OF
SPECIAL RESOLUTION PASSED FOR
ALTERATION OF OBJECTS

MEW STANDARD ENGINEERIMNG COMPAMY LIMITED

having by Special Resolution paszed on zo/12/ 1999

altered the provisions of its Memorandum of Association

with respect to its objects, and a copy of the said

rezolution having been filed with thi= affice on 27/01 /2000

I hereby certify that the Special Resolution passed

an 22/12/199%9 together with the printed Copy

of the HMaomporandom of fAsscciation, az altersd

has thisz day

hEn redgisherod

Givan under my hand at HUMBAT

Ehiz FIRST day of JAMUARY

Tuwo thousand OME.

F"ﬂ":ﬂ-ﬂliFF'l'ﬁﬂﬂ'"n-'l':-ﬁ'.-'-'ﬂhiﬂﬁ-ﬁliliﬁﬂl:ﬂH?ﬂﬂ'ﬁﬂ:ﬁ'ﬂ':ﬁ“ﬁ"Dﬂﬂﬂﬂiﬂﬂﬁﬂﬁﬂﬂlﬁ-:ﬂ'iﬂﬁﬂﬁﬂﬂ'ﬁﬁ'iﬂﬂiﬁnm
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Ceor, Mo, 4BHG,

Uertificate of change of name

In the OFFICE ot the REGISTRAR OF COMPANIES UNDER
THE COMPANIES ACT, 1956

IN THE MATTER OF
BURJOR]!1 PESTONJI & SONS PRIVATE LIMITED

r_'] i i!tl’tilg EEI‘ﬁfE that pursuant to the provisions of secrion
23 of Companies Act, 1956 and under order of the Central Government,
Conveved by the Ministry of Com.&lnd. Depanment of Company Law
Administration by their No. RD ;8(8)/59 dated the 315t March, 1959
tor the address of Bunjorfi Pestonpn & Sons Private Limited

Susiex Road, Vicworia Gardens,

Bombay-27
the name of BURJOR J1 PESTON |1 & SONS PRIVATE LIMITED
has this day been changed o BUR JOR )1 PESTON)T & SONS (PRIVATE)
LIMITED AMALGAMATING NEW STAKNDARD ENGINEERING
COMPARY (PRIVATE) LIMITFD and that the said Company has been

duly incorpurated a5 a Company under the provision of the said Ao

Dated this THIRTIETH day ot APRIL one thousand nine hundred
ard Fifiynine (10th Vaisakl, 1881)

5. VENKATARAMAN
Registrar of Compandes,
Bomibay.

(e utafuieulatulabelafeluiaiateintutal uia}f Fufutafuiatufebalafeleiotolel hufulalalelutel
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Uertificate of Jucorporation. 5

Mo, 4886 of 1946-1947. i

J Lereby Certify that “BURJORJI PESTONJI |
,&" & SONS LIMITED" is this day incorporated under |
| the Indian Companies Act, VII of 1913, and that the |3
s Company is Limited. v

Given under my hand at Bombay this Fifteenth ['=
day of April One thousand nine hundred and |%

Sd|—Behramji M. Modi, |.

Hegistrar of Cowiiprariies P

Page 7 of 47




II.

la.

*1b.

The Companies Act, 2013
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
NESCO LIMITED
CIN: L68100MH1946PL.C004886

(Adopted by a Special Resolution passed by Postal Ballot of the Company on 27 March 2018)

The Name of the Company is Nesco Limited

The registered office of the Company will be situated in the State of Maharashtra, i.e,
within the jurisdiction of Registrar of Companies, Maharashtra at Mumbai

The objects for which the Company is established are:-

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

To carry on business of establishing and providing premises with or without related
infrastructure for holding of exhibitions, conventions and programs including but not
limited to meetings, trade fairs, assemblies, rallies, performances, concerts, examinations,
weddings, religious events, social programs, cultural programs, seminars, conferences.

To deal in properties, development or redevelopment of properties, own, purchase,
sale, mortgage, manage/operate, leases, leave and licenses of lands, buildings, spaces
with or without related infrastructure facilities for the purposes of IT Parks, Commercial,
Residential, Industrial offices, Factories, Warehousing, Service centers, Retail trades,
Shopping malls, Multiplexes, Hotels, Amusement centers, sports complexes, gaming
zones, entertainment venues, recreation centres of all nature and kinds, wayside
amenities which include fuel and non-fuel facilities and other allied activities of similar
nature.

* Amended vide Special Resolution passed through Postal Ballot, dated 12th December 2024.

lc.

1d.

le.

To carry on and conduct the business of manufacture and sale of plant, machinery,
systems, capital goods, castings, spares, abrasives, water supply engineers, printers,
carriers and merchants, and to buy, sell, manufacture, import, export, repair, convert,
alter, let on hire, and deal in other articles and goods of all classes, and kinds whatsoever
and to carry on any other business (manufacturing or otherwise) which may seem to the
Company capable of being conveniently carried on in connection with the above, or
otherwise calculated, directly or indirectly to enhance the value of any of the Company’s
property and rights for the time being.

To set up facilities, processing units, kitchens, packaging units for preparation of food
and beverages including food and beverage ingredients, to serve and cater food and to
carry on business of running Cafeterias, Dining halls, Star-Category Hotels, Motels,
Guest Houses, Rest Rooms, Resorts, Villas, Holiday camps, Service Apartments,
Business Hotels, Restaurants, Food Courts, Food Kiosks, Mobile Food Kiosks, Mass
Catering, Eating Houses, Central Kitchens, Taverns, Beer Houses, Micro-Breweries,
Refreshment Rooms, Permit Rooms, Bars, Clubs, Night Clubs, Discos, Pubs, serve
and/or sell wine, beer and spirit products, sell packaged food and beverages; to invest in
or enter into an agreement, contract, joint venture or collaboration with any Person(s),
Partnership Firms, Association of Persons (AOP), Bodies Corporate, LLP, Companies or
to take over or to undertake the management of any Hotels, Service Apartments,
Restaurants, Shops, Canteens, Food Courts, Kitchens, Food and Beverage Dispensing
Areas, Cafeterias, Canteens, Lodges, Resorts, Gymnasium, Clubs that are engaged in
mentioned business activities.

To carry on business of organizing national and international trade fairs, exhibitions and

conferences in India or abroad, either alone or jointly with any persons, Company,
institution or association from India or abroad, offering consultancy and other services
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If.

such as for project report, market research, advertising sales and marketing, mailing lists,
manpower selection and supply, training, security, exhibition and conference
management, exhibition stand construction and decoration etc., to any person, Company,
institution or association in India or abroad; and printing and publishing of books,
directories and periodicals related to exhibition ad conferences, trade and industries or
any other field.

To carry on the business of organizing programs and events for the Company or for other
Corporates, Companies or individuals which includes any happening such as organizing
and management of luxury events, government & private events, road shows including
financial market expositions, seminars, lavish parties, conferences, social events, sports
events, cultural events & celebrity management, award nights, entertainment shows,
music shows, exhibitions, concerts, star nights, fashion shows, organizing fairs, meets,
product launches, gala dinners, weddings, college and school festivals, theme parties.
Online promotion of events, concerts, live shows, parties and sale of tickets or online
bookings and reservations and to acquire, purchase, sale, import or export, let on hire,
install for that purposes various things, equipment’s and systems viz. audio visual
systems, exhibitions, display panels and to provide support services including venue
decor and infrastructural support as providing venue booking, sound light and flower
arrangements, fabrication of stalls, stage platforms, decorative items, transportation and
labour or any other device or systems to execute the said business. To carry on the
business of service provider, distributor, concept, facilitator, consultant, manager,
franchises, co-ordinations with municipalities, Administration, traffic, Police, Licensing
Authorities, market authorities etc., custodian, trustees, business advisor, strategy
formulator, Brand Ambassador, on behalf of companies/firms/ individuals to promote,
establish, brand building, market leader of products or services and all related activities.
To carry on business of promotional events, Product launching platform, sampling of
products, pageant ceremonies, organizing ground level kiosks. To carry on such other
incidental/ auxiliary activities as may be necessary in connection with sales promotion &
event management.

MATTERS WHICH ARE NECESSARY FOR FURTHERENCE OF THE OBJECTS
SPECIFIED IN CLAUSE III (A) ARE:

To undertake, carry out, promote and sponsor rural development including any
assistance, adoption programme for promoting the social and economic welfare of,
providing education, or the uplift of the public in rural area and to incur any expenditure
on any programme of rural development and to assist execution and promotion thereof
either directly or through and independent agency or in any other manner. Without
prejudice to the generality of the foregoing, “promoting of rural development” shall also
include any programme for promoting the social and economic welfare of or the uplift of
the public in any rural area which the Directors consider it likely to promote and assist
rural development, and that the words “rural area” shall include such areas as may be
regarded as rural areas Under Section 35 CC of the Income Tax Act, 1961, or any other
law relating to rural development for the time being in force or as may be regarded by the
Directors as rural areas and the Directors may at their discretion in order to implement
any of the above mentioned objects or purposes transfer without consideration or at such
fair or concessional value as the directors may think fir and divest the ownership of any
property of the Company to or in favour of any public PR, local body or authority or
Central or State Government or any public institutions or Trusts or Funds as the Directors
may approve.

To accumulate funds and to lend, invest or otherwise, employ moneys belonging to or
entrusted to the Company in all types of funds including short term, securities or
investments, movable or immovable and from time to time to vary such investments in
such manner as the Company may think fit.
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10.

1.

12.

13.

14.

To let out on hire or lease all or any of the property of the Company whether movable or
immovable or to hold, use, cultivate, work, manage, improve, carry on and develop the
undertaking, land and immovable and movable property and assets of the Company and
any part thereof.

To adopt such means of making known the business and/or products of the Company or
of any Company in which this Company is interested as may seem expedient and in
particular by advertising in the press or on the screen or 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 subscribe or otherwise to assist or to guarantee money to charitable, benevolent,
religious, scientific, national, public, general useful or other institutions, trusts, clubs,
societies funds or objects.

To apply for, purchase or otherwise acquire any trademarks, patents, inventions,
processes, copyrights, concessions, licenses and the like subject to royalty or otherwise
conferring an exclusive or non-exclusive or limited right to use, or any secret or other
information as to any invention which may seem capable of being used for any of the
purposes of the Company or the acquisition of which may seem calculated directly or
indirectly to benefit the Company and to use, exercise, develop, work, manage, sell, let,
grant licences in respect of or otherwise turn to account or deal with the property rights
and information so acquired or otherwise belonging to the Company.

To dedicate, present or otherwise dispose of either voluntarily or for value, any property
of the Company for national, public or local interest.

To construct, execute, carry out, equip, improve, work, develop, administer, manage or
control in India and elsewhere public works and conveniences, of all kinds, which
expression, in this Memorandum includes, railways, tramways, aerodromes, landing
grounds, runways docks, harbours, piers, wharves, canals, reservoirs, embankments,
irrigations, reclamation, improvement, sewage, drainage, sanitary, water, gas electric
light, telephonic, telegraphic, television and power supply works, warehouses and public
buildings and all other works of convenience of public utility.

To apply for, tender, purchase or otherwise acquire any contracts, sub-contracts, licenses
and concessions for or in relation to the objects or business herein mentioned or any of
them and to undertake, execute, carry out, dispose of or otherwise turn to account the
same.

To assign or sub-let all or any contracts from time to time in whole or in part and upon
such terms and conditions as may be thought expedient.

To purchase, take on lease or exchange, obtain assignments of or otherwise acquire land
and/or buildings of any tenure of description in India or elsewhere and any estate or
interest in and any rights connected with any such land and/or buildings.

To erect, construct, enlarge, alter or maintain buildings and structures of every kind
necessary or convenient for the Company’s business.

To purchase for investment or resale and to deal in land, house or other property of any
tenure and any interest therein, and to create, sell and deal in freehold leasehold and/or
Fazandari ground rents and to make advances upon the security of land or any interest
therein and generally to deal in by way of sale, lease, exchange or otherwise with land
and house property and any other property whether immovable or movable.

To sell, improve manage, work, develop, lease, mortgage, abandon or in any other
manner deal with or dispose of the undertaking of the Company or any part thereof or any
part of the property, rights and concessions for such consideration may think fit.
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15.

16.

17.

18.

19.

20.

IV.

To insure all or any of the properties, undertakings, contracts, guarantees or obligations
of the Company or any nature or kind in any manner whatsoever.

To draw, accept, make, endorse, discount and/or negotiate promissory notes, hundies,
bills of exchange, cheques, bills of lading and other negotiable or transferable
instruments.

To borrow money or receive money on deposit at interest, or otherwise in such a manner
as the Company may think fit, and for that purpose to issue debentures or debenture-
stock, perpetual or otherwise including debenture or debenture-stock convertible into
shares of this Company, and as security for any such money so borrowed or received to
mortgage, pledge or charge the whole or any part of the property, assets, or revenues of
the Company, present or future, including its uncalled capital by special assignment or
otherwise, or to transfer or convey the same absolutely, or in trust and to give the lenders
power of sale and other powers as may seem expedient and to purchase, redeem or pay
off any such securities.

To establish and maintain or discontinue offices, local agencies and branches, places of
business and procure the Company to be registered or re-organised and carry on business
in any part of the world.

To perform or do all or any of the following operations, acts or things:

(a) To pay all the costs, charges and expenses of the promotion and establishment of
the Company.

(b) To sell, let, dispose of, or grant rights over all or any property of the Company.

(c) To grant licences to use patents and/or secret possesses of the Company.

(d) To manufacture plant, machinery tools, goods, or things for any of the purposes of
the business of the Company.

(e) To enter into any agreement, joint venture, collaboration or arrangement for joint
working in business or for sharing profits or for amalgamation or technical
knowhow or technical assistance with any other Company, firm or person
carrying on business within the objects of the Company.

§)) To provide for the welfare of persons employed by the Company or any
predecessors in business of the Company and the wives, widows and families of
such persons by grants of money or other aid or otherwise as the Company shall
think fit.

(2) To undertake, promote, establish or engage in all kinds of research &
development connected or related to the business of the Company.

To do all or any of the above things, and all such things as are incidental or may be
thought conducive to the attainment of the above objects or any of them either in India or
in any part of the world and as principals, agents, contractors, franchisers, trustees or
otherwise and by or through trustees, attorneys, agents or otherwise and either alone or in
conjunction with others and to establish offices, agencies, franchises, branches for any of
the aforesaid objects in India or elsewhere in the world and to undertake the management
of the Company or Companies having objects altogether or in part similar to those of the
Company.

The liability of the members is limited and this liability is limited to the amount unpaid, if
any, on the shares held by them.

The Authorized Share Capital of the Company is Rs. 15,00,00,000/- (Rupees Fifteen
Crores only) divided into 7,37,50,000 (Seven Crores Thirty Seven Lakhs Fifty Thousand)
Equity Shares of Rs. 2/- (Rupees Two only) each and 2,50,000 (Two Lakhs Fifty
Thousand) eleven percent Cumulative Redeemable Preference Shares of Rs. 10/- (Rupees
Ten only) each with power to increase and/or reduce the capital of the Company and to
divide the shares in capital for the time being into several classes and to attach thereto
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respective preferential, deferred, qualified or special rights, privileges or conditions as
may be determined by or in accordance with the Articles of the Company for the time
being and to vary, modify or abrogate any such rights, privileges or conditions in such

manner as may for the time being be permitted by the Act or provided by the Articles of
Association of the Company.

skeskoskoskeskok
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We the several persons, whose names and addresses are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the company set against our respective name: -

Names, addresses and Descriptions of | Number of shares | Name, address and Description
Subscribers taken by each | of Witness
Subscriber
Sd. Sorabjee Burjorjee Reporter 1250
Mahran Mansion
Forjett Street /
Sd. P. L. Khanolkar
Managing clerk to
Sd. Goostadji Burjorji Reporter 1250 Messrs. Gagrat & Co.
Petit House, Nana Chawk o
Grant Road, Bombay < Sol}c1tors,
Alli Chambers,
Medows Street,
Fort, Bombay.
Sd. Nadirshaw Burjorji Reporter 1250
Petit House, Annexe \
Grant Road,
Gowalia Tank Road.
Sd. Jalejar Burjorji Reporter 1250
New Petit Build., Nana Chawk,
Gowalia Tank Road.

Dated this 15th day of April 1946.
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The Companies Act, 2013
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
NESCO LIMITED
CIN: L68100MH1946PLC004886

(Adopted by a Special Resolution passed by Postal Ballot of the Company on 27 March 2018)

Unless the context otherwise requires words and expressions contained in these Articles
shall bear the same meaning as in the Act as defined below in force at the date at which the
Articles become binding on the Company.

The marginal notes hereto are inserted for convenience and shall not affect the construction
hereof and in these presents, unless there be something in the subject or context
inconsistent therewith :-

(1)

(ii)

(iii)

(iv)

(V)

(vi)
(vii)

(viii)

(ix)
)

“Act” means the Companies Act, 2013 and the relevant rules framed thereunder
from time to time; and includes where the context so admits, any re-enactment or
statutory modification thereof for the time being in force.

“Articles” means these Articles of Association as framed or as from time to time
altered by Special Resolution.

"Associate Company", in relation to another company, means a company in which
that other company has a significant influence, but which is not a subsidiary
company of the company having such influence and includes a joint venture
company.

Explanation.- For the purposes of this clause, "significant influence" means

control of at least twenty per cent of total share capital, or of business decisions
under an agreement;

“Beneficial owner” means a person whose name is recorded as such with a
depository.

“Board of Directors” or “the Board” means the Board of Directors for the time
being of the Company.

“Company” means “Nesco Limited”.

“Depository” means a Company which has been granted a certificate of
registration under Section 12(1A) of the Securities and Exchange Board of India,
1992 and wherein the securities of the Company are dealt with in accordance with
the provisions in the Depositories Act, 1996.

“Directors” means Directors for the time being of the Company.

“Dividend” includes interim dividend.

“Managing Director” means the Managing Director for the time being of the
Company.
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(xi)
(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xx1)

(xxii)

(xxiii)

(xx1v)

(xxv)

(xxvi)

(xxvii)

(xxviii)

“Member” means a person as defined by Section 2(55) of the Act.
“Month” means calendar month.

“Participant” means a person registered as such under Section 12(1A) of the
Securities and Exchange Board of India Act, 1992.

“Office” means the Registered Office for the time being of the Company.
“Promoter” means a person—

a.  who has been named as such in a prospectus or is identified by the company
in the annual return referred to in Section 92; or

b.  who has control over the affairs of the Company, directly or indirectly
whether as a shareholder, director or otherwise; or

c. in accordance with whose advice, directions or instructions the Board of
Directors of the Company is accustomed to act:

“Proxy” includes an Attorney duly constituted under a Power of Attorney.
“Record” includes the records maintained in the form of books or stored in a
computer or in such other form as may be determined by regulations made by

SEBI in relation to the Depositories Act, 1996.

“Register” means the Register of Members of the Company required to be kept by
Section 88 of the Act.

‘Registrar” means the Registrar of Companies, Mumbai.
“Seal” means the Common Seal of the Company.

“SEBI” means the Securities and Exchange Board of India established under
Section 3 of the Securities and Exchange Board of India Act, 1992.

“Year” means Calendar Year.

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

Words importing the singular number include the plural number and vice versa.
Words importing the masculine gender include feminine gender.
Words importing persons include corporations.

“Special Resolution” and “Ordinary Resolution” have the meanings assigned
thereto respectively by Section 114 of the Act.

“Resolution requiring Special Notice” has the meaning assigned thereto by
Section 115 of the Act.
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Save as reproduced herein the regulations contained in “Table F” in the First Schedule to
the Act shall not apply to the Company. Matters for which there is no provision in these
Articles but is contained in Table F, the provisions of Table F shall apply only to that
extent.

SHARE CAPITAL

The Authorized Share Capital of the Company is or shall be such amount as stated in the
Clause V of the Memorandum of Association, as amended from time to time in terms of
Section 61 of the Act read with relevant rules, if any, in that regard.

Subject to the provisions of the Act, the shares of the Company shall be under the control
of the Board who may issue, allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions, at such times either at par or
at a premium, and for such consideration as the Board thinks fit. Provided that, where at
any time it is proposed to increase the subscribed capital of the Company by allotment of
further shares, then the Board shall issue such shares in the manner set out in Section 42 or
62 of the Act.

Kinds of Share Capital

The Company may issue the following kinds of shares in accordance with these Articles,
the Act, the Rules and other applicable laws:

(a) Equity share capital:

(1)  with voting rights; and / or
(i1) with differential rights as to dividend, voting or otherwise in accordance with
the Rules; and

(b) Preference share capital

As regards all allotments made from time to time the Company shall duly comply with
Section 39 of the Act.

Provided that notwithstanding anything contained in the Act or in the Articles, where the
securities of the Company are dealt with in a depository, the Company shall intimate the
details of allotment of the relevant securities to the depository on allotment of such
securities.

Provided further that where the person subscribing to securities offered by the Company
opts to hold such securities with the depository instead of receiving the certificate for them,
the Company shall intimate such depository the details of allotment of the securities.

If the Company shall offer any of its shares to the public for subscription:

(a) no allotment thereof shall be made, unless the amount stated in the prospectus as the
minimum subscription has been subscribed, and the sum payable on application
thereof has been paid to and received by the Company by cheque or other instrument;
and

(b) the amount payable on application on each share shall not be less than 5 per cent of
the nominal amount of the share.

The Company may exercise the powers of paying commissions conferred by Section 40 of
the Act. Such commission may be satisfied by the payment of cash or the allotment of fully
or partly paid shares or partly in one way and partly in other. The Company may also pay
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10.

I11.

12.

13.

14.

15.

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

The Company may from time to time issue sweat equity shares in compliance with Section
54 of the Act and the regulations prescribed by SEBI in relation thereto.

If, by the conditions of allotment of any share, the whole or part of the amount of issue
price thereof shall be payable by installments, every such installment shall, when due, be
paid to the Company by the person who, for the time being, shall be the registered holder
of the share or by his executor or administrator.

The joint holders of a share shall be severally as well as jointly liable for the payment of all
installments and calls due in respect of such share.

Save as herein otherwise provided, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly shall not, except as
ordered by a Court of competent jurisdiction, or as by statute required, be bound to
recognize any equitable or other claim to or interest in such share on the part of any other
person.

Buy — Back of Shares

The Company may purchase its own shares or other specified securities contemplated
under Sections 68 and 69 of the Act in compliance with the relevant rules and guidelines
issued from time to time for the same.

Shares with differential voting rights

The Company shall have the power to issue shares with differential voting rights as to
dividend, voting or otherwise in accordance with Rule 4 of the Companies (Share Capital
and Debentures) Rules, 2014 or any modification thereof and subject to such conditions
and regulation, if any as may be prescribed from time to time.

CERTIFICATES

Subject to the provisions of the Companies (Share Capital & Debentures) Rules, 2014,
share certificates shall be issued as follows:

(a) The certificates of title to shares and duplicate thereof when necessary shall be issued
in pursuance of a Resolution passed by the Board under the Seal, if any, of the
Company which shall be affixed in the presence of (i) two Directors duly authorized
by the Board of the Company for the purpose or the committee of the Board, if so
authorized by the Board and (ii) the Secretary or any other person authorized by the
Board for the purpose, all of whom shall sign such share certificate; provided that, if
the composition of the Board permits of it, at least one of the aforesaid two Directors
shall be a person other than the Managing or Whole-time Director.

For the purposes of this Article, a Director shall be deemed to have signed the share
certificate if his signature is printed thereon as a facsimile signature by means of any
machine, equipment or other mechanical means such as engraving in metal or
lithography, or digitally signed, but not by means of a rubber stamp, provided that
the Director shall be personally responsible for the safe custody of any machine,
equipment or other means used for the purpose.
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(b)

(c)

(d)

Every member shall be entitled free of charge to one certificate for all the shares of
each class registered in his name or, if the Board so approves, to several certificates
each for one or more of such shares but, in respect of each additional certificate,
which does not comprise shares in lots of the market unit of trading, the Board shall
be entitled to charge a fee of Rs 2/- or such less sum as the Board, may determine.
Unless the conditions of issue of any shares otherwise provide, the Company shall
within two months after the date of either allotment and on surrender to the Company
of its letter making the allotment or of its fractional coupons of requisite value (save
in cases of issue against letters of acceptance or of renunciation or in cases of issue of
bonus shares) or within one month of receipt of the application for registration of
transfer or transmission of any of its shares, as the case may be, deliver the
certificates of such shares in accordance with the procedures laid down in Section 20
of the Act. Every certificate of shares shall specify the name(s) of the person(s) in
whose favour the certificate is issued, the shares to which it relates and the amount
paid-up thereon. Particulars of every share certificate issued shall be entered in the
Register of Members maintained in the form set out in the Act, or in a form as near
thereto as circumstances admit, along with the name(s) of the person(s) to whom it
has been issued, indicating the date of issue. In respect of any share(s) held jointly by
several persons, the Company shall not be bound to issue more than one certificate
and delivery of one certificate for a share to one of the several joint holders shall be
sufficient delivery to all such shareholders

If any certificate(s) of any share(s) be surrendered to the Company for sub- division
or consolidation or if any certificate be defaced, torn or old, decrepit, worn out or
where the cages in the reverse for recording transfers have been duly utilized, then,
upon surrender thereof to the Company the Board may order the same to be cancelled
and may issue a new certificate(s) as the case may be, in lieu thereof; and if any
certificate be lost or destroyed then, upon proof thereof to the satisfaction of the
Board, and on such indemnity as the Board think fit being given, a new certificate in
lieu thereof shall be given to the party entitled to the shares to which such lost or
destroyed certificate shall relate. Where a certificate has been issued in place of a
certificate that has been defaced etc., lost or destroyed, it shall state on the face of it
and against the stub or counter foil that it is Issued In lieu of a share certificate or is a
duplicate Issued for the one so defaced etc., lost or destroyed, as the case may be, and
in the case of certificate issued in place one which has been lost or destroyed, the
word “duplicate” shall be stamped or punched in bold letters across the face thereof.
The duplicate share certificates shall be issued to the Shareholders within the time
prescribed by SEBI or in any law, rule or regulation. For every certificate issued
under this Article, there shall be paid to the Company the sum of Rs 2/- or such
smaller sum together with such out- of-pocket expenses incurred by the Company in
investigation evidence as the Board may determine. Provided that no fee shall be
charged for subdivision and consolidation, of share certificate into denominations
fixed for market units of trading or for issue of new certificates in replacement of
those which are old, decrepit or worn out or where the cages in the reverse for
recording transfers have been fully utilized.

Where a new certificate has been issued in pursuance of the last preceding paragraph,
particulars of every such certificate shall also be entered in a Register of Renewed
and Duplicate Share Certificates indicating inter alia against the name of the person
to whom the certificate is issued, the number and date of issue of the certificate in
lieu of which the new certificate is issued and the necessary changes indicated in the
Register by suitable cross-references in the “Remarks” column. All entries made in
the Register of Members or in the Register of Renewed and Duplicate Share
Certificates shall be authenticated by the Secretary or such other person as may be
appointed by the Board for the purposes of sealing and signing the share certificate
under paragraph (1) hereof.
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16.

17.

18.

19.

(e) The share certificates submitted to the Company shall be delivered to the first named
member on the Register of Members or to the Attorney of such person or to the
person tendering the certificate, as the circumstances warrant.

() (1) Upon receipt of certificate of securities on surrender by a person who has
entered into an agreement with the depository through a participant, the
Company shall cancel such certificate and substitute in its records the name of
depository as the registered owner in respect of the said securities and shall
also inform the depository accordingly.

(i1) If a beneficial owner opts out of the depository in respect of any security of the
Company and the Company receives due intimation thereof from the
depository, the Company shall, within thirty days of receipt of the aforesaid
intimation and of fulfillment of such conditions and on payment of such fees as
may be specified by the Regulations made by SEBI, issue certificate of the said
securities to the beneficial owner or the transferee, as the case may be.

CALLS

The Board may from time to time, subject to the terms on which any shares may have been
issued, and subject to the provisions of Section 49 of the Act, make such calls as the Board
thinks fit upon the Members in respect of all moneys unpaid on the shares held by them
respectively and not by the conditions of allotment thereof made payable at fixed time, and
such Member shall subject to his having been given at least thirty days notice specifying
the time or times and place of payment, pay the amount of every call so made on him to the
persons and at the times and places so appointed by the Board. A call may be made
payable by installments and shall be deemed to have been made at the time when the
resolution of the Board authorizing such call was passed at a meeting of the Board.

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

If the sum payable in respect of any call or installment be not paid on or before the day
appointed for payment thereof, the holder for the time being of the shares in respect of
which the call shall have been made, or the installments shall be due shall pay interest for
the same at the rate of fifteen percent per annum or such lower rate of interest as the Board
may determine from time to time from the day appointed for the payment thereof till the
time of actual payment. The Board shall be at liberty to waive payment of any such interest
either wholly or in part.

On the trial or hearing of any action or suit brought by the Company against any Member
or his legal representatives to recover any debt or money claimed to be due to the
Company in respect of his shares, it shall be sufficient to prove that the name of defendant
is or was, when the claim arose, on the Register of Members of the Company as a holder,
or one of the holders of the number of shares in respect of which such claim is made, that
the resolution making the call is duly recorded in the Minute Book and that the amount
claimed is not entered as paid in the books of the Company and it shall not be necessary to
prove the appointment of the Board who made any call, or that a quorum was present at the
Board meeting at which any call was made nor that such meeting was duly convened or
constituted, nor any other matter whatsoever but the proof of the matters aforesaid shall be
conclusive evidence of the debt.
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20.

21.

22.

23.

24.

25.

26.

27.

28.

Neither a judgment in favour of the Company for calls or other moneys due in respect of
any shares nor any part payment or satisfaction thereunder nor the receipt by the Company
of a portion of any money which shall from time to time be due from any Member to the
Company in respect of his shares either by way of principal or interest nor any indulgence
granted by the Company in respect of the payment of any such money, shall preclude the
Company from proceeding to enforce forfeiture to such shares as hereinafter provided.

No Member shall be entitled to exercise any voting rights either personally or by proxy at
any meeting of the Company in respect of any shares registered in his name on which any
calls or other sums presently payable by him have not been paid or in regard to which the
Company has exercised any right of lien.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST

The Directors may, if they think fit, subject to the provisions of Section 50 of the Act,
agree to and receive from any Member willing to advance the same whole or any part of
the moneys due upon the shares held by him beyond the sums actually called for, and upon
the amount so paid or satisfied in advance, or so much thereof as from time to time exceeds
the amount of the calls then made upon the shares in respect of which such advance has
been made, the Company may pay interest at such rate, as the Member paying such sum in
advance and the Directors agree upon provided that money paid in advance of calls shall
not confer a right to participate in profits or dividend. The Directors may at any time repay
the amount so advanced.

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

The provisions of these Articles shall mutatis mutandis apply to the calls on debentures
(except where the Act otherwise requires) of the Company.

FORFEITURE AND LIEN

If any member fails to pay any call or installment on or before the day appointed for the
payment of the same the Board may at any time thereafter during such time as the call or
installment remains unpaid, serve notice on such member requiring him to pay the same,
together with any interest that may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment.

The notice shall name a day (not being less than fourteen days from the date of the notice)
and a place or places at which such call or installment and such interest and expenses
as aforesaid are to be paid. The notice shall also state that in the event of non-payment at or
before the time, and at the place appointed, the shares in respect of which such call was
made or installment is payable will be liable to be forfeited.

If the requisitions of any such notice as aforesaid be not complied with any shares in
respect of which such notice has been given may, at any time thereafter, before payment of
all calls or installments, Interest and expenses, due in respect thereof, be forfeited by a
resolution of the Board to that effect. Such forfeiture shall include all dividends declared in
respect of the forfeited shares and not actually paid before the forfeiture.

Where any share shall have been so forfeited, notice of the forfeiture shall be given to the
member in whose name it stood immediately prior to the forfeiture and the entry of the
forfeiture, with the date thereof, shall forthwith be made in the Register of Members, but
no forfeiture shall be in any manner invalidated, by an omission or neglect to give such
notice or to make any such entry as aforesaid.
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29.

30.

31.

32.

33.

34.

Any share so forfeited shall be deemed to be the property of the Company, and the Board
may sell, re-allot or otherwise dispose of the same in such manner as it thinks fit.

The Board may, at any time before any share so forfeited shall have been sold, re-allotted
or otherwise disposed of, cancel the forfeiture thereof upon such terms and conditions as it
thinks fit.

A person whose share has been forfeited shall cease to be a member in respect of the
forfeited share, but shall notwithstanding, remain liable to pay, and shall forthwith pay to
the Company, all calls, installments, interest and expenses, owing in respect of such share
at the time of the forfeiture, together with interest thereon, from the time of forfeiture until
payment, at 12 (twelve) per cent per annum and the Board may enforce the payment
thereof, or any part thereof, without any deduction or allowance for the value of the shares
at the time of forfeiture, but shall not be under any obligation to do so. The liability of such
person shall cease if and when the Company shall have received payment in full of all such
monies in respect of the forfeited shares.

The forfeiture of a share involves extinction, at the time of forfeiture, of all interest and all
claims and demands against the Company in respect of the share and all other rights,
incidental to the share.

A duly verified declaration in writing that the declarant is a Director, or the Secretary of
the Company, and that certain shares in the Company have been duly forfeited on a date
stated in the declaration shall be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the shares.

Upon any sale, re-allotment or other disposal under the provisions of preceding Articles,
the certificate or certificates originally issued in respect of the relative shares shall (unless
the same on demand by the Company have been previously surrendered to it by the
defaulting member) stand cancelled and become null and void and of no effect, and the
Board shall be entitled to issue a duplicate certificate(s) in respect of the said shares to the
person(s), entitled thereto as per the provisions herein:

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

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

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

The provisions of Articles 25 to 32 hereof shall apply in the case of non-payment of any
sum which, by the terms of issue of a share, becomes payable at a fixed time whether on
account of the nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

COMPANY'’S LIEN ON SHARE / DEBENTURES

The Company shall have a first and paramount lien upon all the shares / debentures (other
than fully paid-up shares / debentures) registered in the name of each Member (whether
solely or jointly with others) and upon the proceeds of sale thereof for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of such shares /
debentures and no equitable interest in any share shall be created except upon the footing
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36.

37.

38.

39.

and condition that this Article will have full effect. And such lien shall extend to all
dividends and bonuses from time to time declared in respect of such shares /debentures.
Unless otherwise agreed the registration of a transfer of shares / debentures shall operate as
a waiver of the Company’s lien if any, on such shares / debentures. The Directors may at
any time declare any shares / debentures wholly or in part to be exempt from the provisions
of this Article.

For the purpose of enforcing such lien, the Board may, sell the shares in such manner as it
thinks fit, but no sale shall be made until the sum in respect of which such lien exists is
presently payable and until a notice in writing of the intention to sell has been served on
such Member, the executor or administrator or other legal representative as the case may
be and default has been made by him or them in the payment of the money called or
payable at a fixed time in respect of such share for thirty days after the date of such notice.

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

Provided further that unless otherwise agreed, the registration of a transfer of shares shall
operate as a waiver of the Company’s lien, if any on such shares

The net proceeds of the sale shall be received by the Company and after payment of the
costs of such sale, applied in or towards payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue, if any, shall (subject to a like
lien for sums not presently payable as existed upon the share before the sale) be paid to the
persons entitled to the share at the date of the sale.

Upon any sale after forfeiture or for enforcing lien in the purported exercise of the powers
hereinbefore given, the Board may appoint some person(s) to execute an instrument of
transfer of the share(s) sold and cause the purchaser’s name to be entered in the Register in
respect of the share(s) sold, and the purchaser shall not be bound to see to the regularity of
the proceedings or to the application of the purchase money and after his name has been
entered in Register in respect of such shares, the validity of the sale shall not be impeached
by any person and the remedy of any person aggrieved by the sale shall be in damages
only.

Where any share(s) under the powers in that behalf herein contained is sold by the Board
and the certificate(s) in respect thereof has not been delivered to the Company by the
former holder of such share(s), the Board may issue a new certificate for such share(s)
distinguishing it in such manner as it may think fit from the certificate not so delivered up.
On the issue of such certificate(s) the original certificate(s) in respect of such share(s) shall
stand automatically cancelled and be void.

TRANSFER AND TRANSMISSION OF SHARES

Save as provided in Section 56 of the Act, transfer of a Share shall not be registered unless
a proper instrument of transfer duly stamped and executed by or on behalf of the transferor
and by or on behalf of the transferee has been delivered to the Company together with the
certificate or, if no such certificate is in existence, with the letter of allotment of the share
and such other evidence as the Board may require to prove the title of transferor and
transferor shall be deemed to remain the holder of such share until the name of the
transferee is entered in the register of members of the Company in respect thereof.

The provisions of Section 58 of the Act, regarding powers to refuse registration of Transfer
and appeal against such refusal should be adhered to. Provided that registration of transfer
shall not be refused on the ground of the transferor being either alone or jointly with any
other person or persons indebted to the Company on any account whatsoever except when
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40.

the Company has a lien on the shares/Shares. Transfer of share/debentures in whatever lot
shall not be refused.

(a)

(b)

DEMATERIALISATION OF SECURITIES

The provisions of this Article relating to Dematerialization of Securities shall apply
to all cases where the securities are issued and held in dematerialized form and shall
override any provision in these Articles contrary to this Article in relation to
securities held in physical form.

The Board shall be entitled to dematerialize securities or to offer securities in a
dematerialized form pursuant to the Depositories Act, 1996. The provisions of this
Article will apply in all cases where the securities are or intended to be
dematerialized.

(1)  Every holder of or subscriber to securities of the Company shall have the
option to receive certificates for such securities or to hold the securities with a
Depository. Such a person who is the Beneficial Owner of the securities can at
any time opt out of a Depository, if permitted by law, in respect of any
securities in the manner provided in the Depositories Act, 1996, and the
Company shall, in the manner and within the time prescribed by law, issue to
the Beneficial Owner the required certificates for the securities.

(b) (i1)  If a person opts to hold his securities with the Depository, the Company shall

(©)

(d)

(d)

intimate such Depository the details of allotment of the securities, and on
receipt of the information, the Depository shall enter in its record the name of
the allottee as the Beneficial Owner of the securities.

All securities of the Company held by the Depository shall be dematerialized and be
in fungible form. Nothing contained in Sections 89 and 186 of the Act shall apply to
a Depository in respect of the securities held by and on behalf of the Beneficial
Owners.

(i) Notwithstanding anything to the contrary contained in these Articles, a
Depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of securities of the Company on behalf of the
Beneficial Owner.

(i1) Save as otherwise provided in (ii) above, the Depository as the registered
owner of the securities shall not have any voting rights or any other rights in
respect of the securities held by it.

(d) (i) Every person holding securities of the Company and whose name is entered as

(e)

®

the Beneficial Owner of securities in the record of the Depository shall be
entitled to all the rights and benefits and be subject to all the liabilities in
respect of the securities which are held by a Depository and shall be deemed to
be a member of the Company.

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

Nothing contained in Section 56 of the Act shall apply to a transfer of securities

effected by a transferor and transferee both of whom are entered as Beneficial
Owners in the records of a Depository.
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42.

(2

(h)

(1)

(a)

(b)

(c)

(b)

(c)

(d)

Where securities are dealt with by a Depository, the Company shall intimate the
details thereof to the Depository immediately on allotment of such securities.

The necessity of having distinctive numbers for securities issued by the Company
shall not apply to securities held with a Depository.

The Register and Index of Beneficial Owners maintained by Depository under the
Depositories Act, 1996, shall be deemed to be the Register and Index of Members for
the purposes of these Articles.

A Depository shall be deemed to be the registered owner for the purpose of effecting
transfer of ownership of securities on behalf of a Beneficial Owner.

Save as otherwise provided hereinabove, the Depository as a registered owner shall
not have any voting rights in respect of securities held by it, and the Beneficial
Owner shall be entitled to all the rights and benefits and be subject to all the
liabilities in respect of its securities held by a Depository.

Except as ordered by a Court of competent jurisdiction or as required by law, the
Company shall be entitled to treat the person whose name appears as the Beneficial
Owner of the securities in the records of the Depository as the absolute owner thereof
and accordingly the Company shall not be bound to recognize any benami, trust or
equitable, contingent, future or partial interest in any Security or (except otherwise
expressly provided by the Articles) any right in respect of a Security other than an
absolute right thereto, in accordance with these Articles on the part of any other
person whether or not it shall have express or implied notice thereof.

NOMINATION

Every holder of shares in the Company may at any time nominate in the manner
prescribed under the Act, a person to whom his shares in the Company shall vest in
the event of death of such holder.

Where the shares in the Company are held by more than one person jointly, the joint
holders may together nominate, in the prescribed manner, a person to whom all the
rights in the shares of the Company, held by them shall vest in the event of death of
all joint holders.

Notwithstanding anything to the contrary contained in any other law for the time
being in force or in any disposition, whether testamentary or otherwise, in respect of
such shares in the Company, where a nomination made in the prescribed manner
purports to confer on any person the rights to vest the shares in the Company, the
nominee shall, on the death of the shareholder of the Company, or as the case may
be, on the death of all the joint holders become entitled to all the rights in the shares
in the Company to the exclusion of all other persons, unless the nomination is varied
or cancelled in the prescribed manner under the provisions of the Act.

Where the nominee is a minor, it shall be lawful for the holder of the shares to make
the nomination to appoint, in the prescribed manner under the provisions of the Act,
any person to become entitled to the shares in the Company, in the event of his death,
during the minority.
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No fee shall be charged for registration of transfer, transmission, grant of probate, grant of
letter of administration, certificate of death or marriage, power of attorney or other
instrument.

On the death of a member, the survivor or survivors where the member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole holder, shall be
the only persons recognized by the Company as having any title to his interest in the
shares. Nothing contained herein shall release the estate of a deceased joint holder from
any liability in respect of any share which had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or insolvency or
lunacy of a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect, either —

(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent or lunatic member
could have made.

The Board shall in any of cases above have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent or lunatic member had
transferred the shares before his death or insolvency or lunacy.

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

(b) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing an instrument of transfer of the share.

(c)  All the limitations, restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfer of a share shall be applicable to any such
notice or transfer as aforesaid as if the death, lunacy, bankruptcy or insolvency of the
member had not occurred and the notice of transfer were a transfer signed by that
member.

A person becoming entitled to a share by reason of the death, insolvency or lunacy of the
holder shall be entitled to the same dividends and other advantages as he would be entitled
to if he were the registered holder of the share, except that no person (other than the person
entitled to the share of a lunatic) shall before being registered as a member in respect of the
share, be entitled to exercise in respect thereof any right conferred by membership in
relation to the meetings of the Company. Provided that the Board may at any time give
notice requiring any such person to elect to either to be registered himself or to transfer the
share, and if the notice is not complied with within 90 (ninety) days, the Board may
thereafter withhold payment of all dividends, bonuses or other moneys payable in respect
of the share, until the requirements of the notice have been complied with.

(a) The Company shall keep a book to be called the “Register of Transfers”, and therein
shall be fairly and directly entered particulars of every transfer or transmission of any
share. The Register of Transfers shall not be available for inspection or making of
extracts by the members of the Company or any other persons. Entries in the register
should be authenticated by the Secretary of the Company or by any other person
authorized by the Board for the purpose, by appending his signature to each entry.

(b) The Board shall have the power to give at least 7 (seven) days’ previous notice by

advertisement in some newspaper circulating in the district in which the registered
office of the Company is situated, in accordance with Section 91 of the Act, to close
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the transfer books, Register of Members and of other security holders at such time or
times and for such period or periods not exceeding 30 (thirty) days at a time and not
exceeding in the aggregate 45 (forty-five) days in each year, as it may deem
expedient.

SHARE CAPITAL, INCREASE AND REDUCTION OF CAPITAL

The Company in general meeting may, from time to time, increase the capital by creation
of new shares of such amount as may be deemed expedient.

Subject to any special rights or privileges for the time being attached to any share in the
capital of the Company then issued, the new shares may be issued upon such terms and
conditions, and with such rights and privileges attached thereto as the general meeting
resolving upon the creation thereof shall direct, and, if no direction be given, as the Board
shall determine, and in particular such shares may be issued with a preferential or qualified
right to dividends and in the distribution of assets of the Company.

The Company may (subject to the provisions of Section 52, 55, 66 of the Act or any other
applicable provisions of law for the time being in force) from time to time by way of
Special Resolution reduce its Share Capital, any Capital Redemption Reserve Account or
Share Premium Account in any manner for the time being authorized by law.

ALTERATION OF CAPITAL

Subject to the provisions of Section 61 of the Act, the Company may, from time to time, by
ordinary resolution:

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

(b) convert all or any of its fully-paid up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination, and the provisions of Regulation 37 of
Table ‘F’ in the First Schedule to the Act shall apply mutatis mutandis;

(c) sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the memorandum, so however, that in the sub-division the proportion
between the amount paid and the amount, if any, unpaid on each reduced share shall
be the same as it was in the case of the share from which the reduced share is
derived;

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

The resolution whereby any share is sub-divided or classified, may determine that,
as between the holders of the shares resulting from such sub-division or classification, on
or more of such shares shall have some preference or special advantage as regards
dividend, capital, voting or otherwise over or as compared with the others or other, subject
nevertheless, to the provisions of Sections 43, 47 and 48 of the Act.

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different types or classes of shares, all or any
of the rights and privileges attached to each type or class may, subject to the provisions of
Section 48 of the Act, whether or not the Company is being wound up, be varied with the
consent in writing by holders of at least three-fourths of the issued shares of that class or is
confirmed by a Special Resolution passed at a separate General Meeting of the holders of
the shares of that class and all the provisions hereinafter contained as to General Meeting
shall mutatis mutandis apply to every such class Meeting, but so that the quorum thereof
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shall be any such numbers, present in person, as permissible under the Act. This Article is
not by implication to curtail the power of modification which the Company would have if
this Article were omitted. The Company shall comply with the provision of Section 117 of
the Act as to forwarding a copy of such agreement or resolution to the Registrar.

BORROWING POWERS

The Board may, from time to time, at its discretion subject to the provisions of Section 73
to 76, 179, 180 of the Act, raise or borrow, either from the Directors or from elsewhere and
secure the payment of any sum or sums of money for the purposes of the Company.

The Board may raise or secure the repayment of such sum or sums in such manner and
upon such terms and conditions in all respects as it thinks fit and in particular, by the issue
of bonds, perpetual or redeemable, debenture or debenture-stock or any mortgage, 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 for the time being.

Any debentures, debenture stock, bonds or other securities may be issued at a discount,
premium or otherwise and with any special privileges as to redemption, surrender,
drawings, allotment of shares, appointment of Directors and otherwise as the Board may
think fit. Provided that debenture with a right to allotment or conversion into shares shall
be issued in conformity with the provisions of Section 62 of the Act.

Delivery by the Company of certificates upon allotment or registration of transfer of any
debentures, debenture-stock or bond issued by the Company shall be governed and
regulated by Section 56 of the Act.

The Board shall cause a proper Register to be kept in accordance with the provisions of
Section 85 of the Act of all mortgages, debentures and charges specifically affecting the
property of the Company, and shall cause the requirements of Sections 77 to 87 of the Act,
both inclusive of the Act in that behalf to be duly complied with, so far as they are ought to
be complied with by the Board.

The Company shall, if at any time it issued debentures, keep Register and Index of
Debenture holders in accordance with Section 88 of the Act.

CAPITALISATION OF PROFITS

The Company in general meeting may, upon the recommendations of the Board, resolve:

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

and

b)  that such sum be accordingly set free for distribution in the manner specified in sub-
article (i) above amongst the members who would have been entitled thereto, if
distributed by way of Dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to applicable
provisions contained herein, either in or towards:

(a) Paying up in full, unissued shares of the Company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions aforesaid;
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(b) A securities premium account and a Capital Redemption Reserve account may, for
the purposes of this regulation, be applied in the paying up of unissued shares to be
issued to members of the Company as fully paid bonus shares;

(c) The Board shall give effect to the Resolution passed by the Company in pursuance of
this regulation;

(d)  Whenever such a Resolution as aforesaid shall have been passed, the Board shall:

(1) make all appropriations and applications of the undivided profits resolved to be
capitalized thereby, and all allotments and issues of fully paid shares, if any;
and

(1) generally do all acts and things required to give effect thereto.

The Board shall have power:

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

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

(c) Any agreement made under such authority shall be effective and binding on such
members.

DIVIDENDS

The Company in general meeting may declare Dividends to be paid to members according
to their respective rights and interest in the profits and may, subject to the provisions of
Section 127 of the Act, fix the time for payment.

Subject to the provisions of Section 123 of the Act, the Board may from time to time pay to
the members such interim dividends of such amount on such class of shares and at such
times as it may think fit.

The Dividend can be declared and paid only as per the provisions of Section 123 of the Act
and applicable rules and regulations thereunder.

A transfer of Share shall not pass the right to any Dividend declared thereon before the
registration of the transfer unless the Company under Section 126(a) of the Act is
authorized by the registered holder of such Share in writing to pay such dividend to the
transferee specified in the instrument of transfer.

Any Dividend, interest or other monies payable in cash in respect of shares may be paid by
any electronic mode to the shareholder entitled to the payment of the Dividend, or by way
of cheque or warrant sent through post directed to the registered address of the holder or, in
the case of joint holders, to the registered address of that one of the joint holders who is
first named on the register of members, or to such person and to such address as the holder
or joint holders may in writing direct.
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Every such cheque or warrant shall be made payable to the order of the person to whom it
is sent. The Company shall not be liable or responsible for any cheque or Warrant or pay-
slip or receipt lost in transmission, or for any Dividend lost to the member or person
entitled thereto by the forged endorsement of any cheques or warrant or the forged
signature of any pay-slip or receipt or the fraudulent recovery of the Dividend by any other
means.

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

No dividend shall bear interest against the Company.

The Board may retain dividends payable upon shares in respect of which any person is,
under the Transmission Clause hereinbefore contained, entitled to become a member, until
such person shall become a member in respect of such shares.

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual General Meeting in
addition to any other meeting in that year. Every Annual General Meeting shall be called
during business hours, that is, between 9 a.m. and 6 p.m. on any day that is not a National
Holiday and shall be held either at the registered office of the Company or at some other
place within the city, town or village in which the registered office of the Company is
situated. All general meetings other than Annual General Meeting shall be called
extraordinary general meeting.

The Board may, whenever it thinks fit, call an extraordinary general meeting and it shall
upon a requisition in writing by any member or members holding in aggregate not less than
1/10th (one-tenth) of such of the paid-up capital as at the date of deposit of the requisition
carries the right of voting with regard to the matter in respect of which the requisition is
made, forthwith proceed to call an extraordinary general meeting. In case of such
requisition the provisions of Section 100 of the Act and applicable rules of the Companies
(Management and Acceptance) Rules, 2014 shall apply.

The Company shall comply with the provisions of Section 111 of the Act as to giving
notice of resolutions and circulating statements on the requisition of members.

At least 21(twenty one) clear days’ notice of every general meeting, specifying the day,
date, place and hour of meeting, containing a statement of the business to be transacted
thereat, shall be given, either in writing or through Electronic Mode in the prescribed
manner, to every member or legal representative of the deceased member or the assignee of
an insolvent member or the guardian of a minor or a lunatic, every Auditor(s) and Director
of the Company. Any accidental omission to give any such notice as foresaid to any of the
members, or the non-receipt thereof, shall not invalidate the holding of the meeting or any
resolution passed at such meeting.

A general meeting may be called at a shorter notice if consented to by either by way of
writing on any electronic mode by not less than 95% (ninety-five per cent) of the members
entitled to vote at such meeting.
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PROCEEDINGS AT GENERAL MEETINGS

In case of an Annual General Meeting, all businesses to be transacted at the meeting shall
be deemed special, with the exception of business relating to:

(a) the consideration of financial statements and the reports of the Board of Directors
and the Auditors;

(b) the declaration of any Dividend;

(c) the appointment of Directors in place of those retiring;

(d) the appointment of, and the fixing of the remuneration of the Auditors.

In case of any other meeting, all business shall be deemed special.

No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting commences.

Save as herein otherwise provided, 30 (thirty) members personally present shall be a
quorum; further, the quorum for the general meetings shall be as provided in Section 103
of the Act or as amended from time to time.

A body corporate being a member shall be deemed to be personally present if it is
represented in accordance with Section 113 of the Act.

Any act or resolution, which under these Articles or the Act is permitted or required to be
done or passed by the Company in a general meeting, shall be done or passed by an
ordinary resolution as defined in Section 114(1) of the Act, unless either the Act or these
Articles specifically require such act to be done or resolution to be passed by a special
resolution as defined in Section 114(2) of the Act.

(@) The Chairman shall preside at all general meetings of the shareholders of the
Company. In the event the Chairman is absent or is unwilling to serve as presiding
officer at any such general meeting, the Directors present at such meeting shall
appoint one of their numbers to preside in the Chairman’s place. In the event of any
equality of votes at general meetings, the Chairman shall not be entitled to a second
or tie casting vote.

(b) No business shall be discussed at any General Meeting except the election of the
Chairman, whilst the Chair is vacant.

If, at the expiration of half an hour from the time appointed for holding a meeting of the
Company, a quorum shall not be present, the meeting, if convened by or upon the
requisition of members shall stand dissolved, but in any other case, the meeting shall stand
adjourned to the same day in the next week or, if that day is a public holiday, until the next
succeeding day which is not a public holiday, at the same time and place, or to such other
day and at such other time and place as the Board may determine and if at such other day
and at such other time and place as the Board may determine and if at such adjourned
meeting a quorum is not present at the expiration of half an hour from the time appointed
for holding the meeting, the members present shall be quorum and may transact the
business for which the meeting was called.

Provided that in case of an adjourned meeting or of a change of day, time or place of
meeting as mentioned above, the Company shall give not less than 3 (three) days’ notice to
the members either individually or by publishing an advertisement in the newspapers (one
in English and one in vernacular language) which is in circulation at the place where the
Registered Office of the Company is situated.
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At any general meeting, a resolution put to the vote of the meeting shall, unless a poll is
demanded in accordance with the provisions below or the voting is carried out
electronically, be decided by a show of hands, and a declaration by the Chairperson of the
meeting of the passing of such resolution or otherwise by show of hands and an entry to
that effect in the books containing minutes of the meeting of the Company shall be
conclusive evidence of the fact of passing of such resolution or otherwise.

(a) Before or on the declaration of the result of the voting on any resolution on show of
hands, a poll may be ordered to be taken by the Chairperson of the meeting on his
own motion and shall be ordered to be taken by him on demand made in that behalf
by any member or members present in person or by proxy and holding shares in the
Company:

(1)  which confer a power to vote on the resolution not being less than one-tenth of
the total voting power in respect of the resolution; or
(i1)) on which an aggregate sum of Rs 5,00,000 or such higher amount as may be

prescribed has been paid-up.

(b) If a poll be demanded as aforesaid, it shall be taken forthwith on a question of
adjournment of meeting or appointment of Chairperson of the meeting, and in any
other case, it shall be taken at such time, not being later than 48 (forty eight) hours
from the time when the demand was made, and at such place as the Chairperson of
the meeting may direct. The result of the poll shall be deemed to be the decision of
the meeting on the resolution on which the poll was taken.

(c) The demand of a poll may be withdrawn at any time by the persons who made the
demand.

(d) When a poll is to be taken up whether by way of e-voting or ballot voting, the
scrutinizer appointed in accordance with provisions of Companies (Management &
Administration) Rules, 2014 or any amendment or modification thereof shall act and
give a report to the Chairperson the result of poll in accordance with those
provisions.

(e) On a poll taken at a meeting of the Company, a member entitled to more than one
vote, or his proxy or other person entitled to vote for him, as the case may be, need
not, if he votes, use all his votes or cast in the same way all the votes he uses.

(f) The order of a poll shall not prevent the continuance of the meeting for the
transaction of any business other than the question on which a poll has been ordered.

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

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

When a meeting is adjourned for 30 (thirty) days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to

give any notice of adjournment or of any business to be transacted at an adjourned
meeting.
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VOTING RIGHTS

(a) Save as hereinafter provided, on a show of hands every member present in person
and being a holder of Equity Shares shall have one vote and every person present
either as Proxy (as defined hereinafter) on behalf of a holder of Equity Shares, if he
is not entitled to vote in his own right or, as a duly authorized representative of a
body corporate, being a holder of Equity Shares, shall have one vote.

(b) Save as hereinafter provided on a poll the voting rights of a holder of Equity Shares
shall be as specified in Section 47 of the Act.

Provided that no company or body corporate shall vote by proxy; so long as a resolution of
the board of directors under the provisions of Section 113 of the Act is in force and the
representative named in such resolution is present at the general meeting at which the vote
by proxy is tendered.

Where there are joint registered holders of any share any one of such persons may vote at
any meeting either personally or by proxy in respect of such share as if he were solely
entitled thereto; and if more than one of such joint holders be present at any meeting either
personally or by proxy, that one of the said persons so present whose name stands first on
the Register of Members in respect of such share alone shall be entitled to vote in respect
thereof. Several executor or administrators of a deceased member in whose name any share
is registered shall for the purposes of this Article be deemed joint holders thereof.

A member may exercise his vote at a meeting by electronic means in accordance with the
Act and shall vote only once.

A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee or guardian may, on a poll,
vote by proxy. If any member be a minor, the vote in respect of his share or shares shall be
by his guardian or any one of his guardians.

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

Subject to the provisions of these Articles, votes on a poll may be given either personally
or by proxy. A body corporate being a member may vote by a representative duly
authorized in accordance with Section 113 of the Act, and such representative shall be
entitled to exercise the same rights and powers (including the rights to vote by proxy and
by postal ballot) on behalf of the body corporate which he represents as the body could
exercise if it were an individual member.

A member present by proxy shall be entitled to vote only on a poll. The proxy so appointed
shall not have any right to speak at the meeting. A person can act as proxy on behalf of
members not exceeding 50 (fifty) and holding in the aggregate not more than 10 (ten) per
cent of the total share capital of the company carrying voting rights. A member holding
more than 10 (ten) per cent of the total share capital of the Company carrying voting rights
may appoint a single person as proxy and such person shall not act as proxy for any other
person or shareholder. Any business other than that upon which a poll has been demanded
may be preceded with, pending the taking of the poll.
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The instrument appointing a proxy shall be in writing under the hand of the appointer or of
his Attorney duly authorized in writing or if such appointer is a body corporate be under its
common seal or the hand of its officer or Attorney duly authorized. A proxy who is
appointed for a specified meeting only shall be called a Special Proxy. Any other proxy
shall be called a General Proxy.

The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarized copy of that power or authority, shall be deposited
at the Registered Office of the Company not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument proposes to
vote, or, in the case of a poll, not less than 24 hours before the time appointed for taking of
the poll; and in default the instrument of proxy shall not be treated as valid. No instrument
appointing a General Proxy shall be valid after the expiration of 12 (twelve) months from
the date of its execution.

The instrument appointing a proxy shall be in writing under the hand of the appointer or of
his Attorney duly authorized in writing or if such appointer is a body corporate be under its
common seal or the hand of its officer or Attorney duly authorized. A proxy who is
appointed for a specified meeting only shall be called a Special Proxy. Any other proxy
shall be called a General Proxy.

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

(a) on ashow of hands, every member present in person shall have one vote;

(b) on a poll, the voting rights of members shall be in proportion to his share in the paid-
up equity share capital of the Company;

(c) amember may exercise his vote at a meeting by electronic means in accordance with
Section 108 of the Act and shall vote only once.

Where a member has been allowed the option of voting through Electronic Mode as per the
Act, such member, or members generally, shall be allowed to speak at a meeting, but shall
not be allowed to vote at the meeting.

Where there is voting at general meeting in addition to e-voting, the person chairing the
general meeting shall require a poll to be conducted. The Chairperson shall declare the
results obtained through e-voting, and the result of the poll at the meeting. Such poll at the
meeting may be conducted either by way of paper ballot or by electronic voting process
which shall be arranged for by the Company at the meeting.

PASSING OF RESOLUTION BY POSTAL BALLOT

(a) Where permitted or required, Board may, instead of calling a meeting of any
members/ class of members/ debenture holders, seek their assent by Postal Ballot in
accordance with Section 110 of the Act read with any rules or regulations made
thereunder.

(b) The Board may provide members/ members of a class/ debenture holders right to
vote through e-voting, complying with prescribed provisions therefor but shall not
use the same to substitute the holding of the actual physical meeting save and except
where the law also provides the opportunity of Postal Ballot.

(c) The intent of these Articles is that in respect of seeking the sense of the members or
members of a class or any security holders, the Company shall be entitled to seek
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assent of members, members of a class of members or any holders of securities using
such contemporaneous methods of communication as is permitted. A written
resolution, including consent obtained through Electronic Mode, shall be deemed to
be sanction provided by the member, member of a class or other security holders by
way of personal presence in a meeting. Provided, however, voting by Electronic
Mode is a mere facility provided to Members who shall have a right not to avail the
facility and vote instead physically by postal ballot or at the physical meeting, as the
case may be.

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

DIRECTORS

The number of Directors of the Company shall not be less than 3 (three) nor more than 15
(Fifteen). However, the Company may appoint more than 15 (Fifteen) Directors after
passing a Special Resolution. Out of the total number of Directors on the Board, at least 1
(one) shall be a woman Director. The Directors are not required to hold any qualification
shares. Composition of the Board shall be in accordance with the provisions of Section 149
of the Act or any rules and regulations made thereunder. Provided that where there are
temporary gaps in meeting the requirements of the Act or any rules and regulations made
thereunder, pertaining to composition of Board of Directors, the remaining Directors shall
(a) be entitled to transact business for the purpose of attaining the required composition of
the Board; and (b) be entitled to carry out such business as may be required in the best
interest of the Company.

At least two-thirds of the total number of Directors, excluding Independent Directors, will
be the Directors who are liable to retire by rotation (hereinafter called “the Rotational
Directors”).

The Company shall, subject to the provisions of the Act, be entitled to agree with any
person or body that he or it shall have the right to appoint his or its nominee on the Board,
not being an Independent Director, upon such terms and conditions as the Company may
deem fit. The Nominee Director(s) shall be entitled to the same rights and privileges and be
subject to the same obligations as any other Director of the Company.

At the date of adoption of these Articles, the following persons are the Directors of the
Company:

Mr. Sumant J. Patel - Executive Chairman

Mr. Krishna S. Patel - Managing Director

Mrs. Sudha S. Patel - Non-Executive Director

Mr. K. S. Srinivasa Murty - Non-Executive Independent Director
Mr. Mahendra K. Chouhan - Non-Executive Independent Director
Mr. Jai S. Diwanji - Non-Executive Independent Director
Mr. Manu M. Parpia - Non-Executive Independent Director

BOARD’S POWER TO APPOINT ADDITIONAL DIRECTOR

Subject to the provisions of Sections 149, 152 and 161 of the Act, the Board shall have the
power at any time, and from time to time, to appoint a person as an Additional Director,
provided the number of the Directors and Additional Directors together shall not at any
time exceed the maximum strength fixed for the Board by these Articles. Such person shall
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hold office only up to the next Annual General Meeting of the Company but shall be
eligible for reappointment by the Company as a Director at that Meeting subject to the
provisions of the Act.

INDEPENDENT DIRECTORS

(@) The Company shall appoint such number of Independent Directors as may be
required under the Act and other Laws and the Company and Independent Directors
are required to abide by the provisions specified in Schedule IV of the Act.

(b) Any casual vacancy in the post of an Independent Director caused by way of
removal, resignation, death, vacation of office under the Act and Law, removal from
Directorship pursuant to any court order or due to disqualification under Section 164
of Act shall be filled by following the process laid down in the Act and rules made
thereunder. No such casual vacancy shall prejudice the functioning of the Board
during the intervening period.

(c) An Independent Director shall be held liable, only in respect of such acts of omission
or commission by a Company which had occurred with his knowledge, attributable
through Board processes, and with his consent or connivance or where he had not
acted diligently.

(d) The provisions relating to retirement of Directors by rotation shall not be applicable
to appointment of Independent Directors.

(e) Every Independent Director shall at the first meeting of the Board in which he
participates as a Director and thereafter at the first meeting of the Board in every
financial year or whenever there is a change in the circumstances which may affect
his status as an Independent Director, give a declaration that he meets the criteria of
independence.

() An Independent Director shall not be entitled to any stock option and may receive
remuneration by way of sitting fee, and reimbursement of expenses for participation
in the Board and other meetings.

(g) Subject to the Act, an Independent Director shall hold office for a term up to 5 (five)
consecutive years on the Board of a Company, but shall be eligible for reappointment
for one more term on passing of a Special Resolution by the Company and disclosure
of such appointment in the Board’s Report. No Independent Director shall hold
office for more than 2 (two) consecutive terms, but such Independent Director shall
be eligible for appointment after the expiration of 3(three) years of ceasing to
become Independent Director provided that he shall not, during the said period of
3(three) years, be appointed in or be associated with the Company in any other
capacity, either directly or indirectly.

Unless otherwise determined by the Company in General Meeting, a Director shall not be
required to hold any qualification share.

DIRECTOR’S SITTING FEES

Subject to the provisions of the Act, the Directors shall be entitled to receive out of the
funds of the Company for each meeting of the Board or a Committee of the Board attended
by him such fee as may from time to time be decided by the Board of Directors within the
maximum limit as prescribed under Section 197(5) of the Act. Fee may also be paid for
attending any separate meeting of the Independent Directors of the Company in pursuance
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of any provision of the Act. Fee shall also be payable for participating in Meetings through
permissible electronic mode.

REMUNERATION FOR EXTRA SERVICES

If any Director being willing, shall be called upon to perform extra services or to make any
special exertions in going and residing away from Mumbai for any of the purposes of the
Company or in giving special attention to the business of the Company or as a member of a
Committee of the Board then, subject to Sections 2(78), 188 and 197 of the Act, the Board
may remunerate the Director so doing either by a fixed sum or by a percentage of profits or
otherwise and such remuneration may be either in addition to or in substitution for any
other remuneration to which he may be entitled.

The continuing Directors may act notwithstanding any vacancy in their body but if, and so
long as their number is reduced below the minimum number fixed by Article 89 hereof, the
continuing Directors may act for the purpose of increasing the number of Directors to the
minimum number fixed by Article 89 hereof or for summoning a General Meeting of for
the purpose of increasing the number of Directors to such minimum number, but for no
other purpose.

OFFICE OF PROFIT

A Director or any other person referred to in Section 188 of the Act may be appointed to or
hold any office of place of profit under the Company or under any subsidiary of the
Company in accordance with the provisions of Section 188 of the Act.

WOMEN DIRECTOR

The Company shall appoint such number of Woman Directors as may be required under
the Act and the Rules.

RELATED PARTY TRANSACTION

A Director or any Related Party as defined in section 2(76) of the Act may enter into any
contract with the Company for the sale, purchase or supply of any goods, materials, or
services, or other contract involving creation or transfer of resources, obligations or
services, subject to such approvals as may be prescribed under the Act.

Unless so required by the Act, no approvals shall, however, be necessary for any contracts
with a related party in the ordinary course of business and on arm’s length basis. Where a
contract complies with such conditions or indication of arm’s length contracts as laid down
in a policy on related party transactions framed by the Board and approved by general
meeting, the contract shall be deemed to be a contract entered on arm’s length basis.

Subject to the provisions of Section 184 of the Act, no Director shall as Director take any
part in the discussion of, or vote on any contract or arrangement entered into by or on
behalf of the Company, if he is in any way whether directly or indirectly concerned or
interested in such contract or arrangement; nor shall his presence count for the purpose of
forming a quorum at the time of any such discussion or vote; and if he does vote, his vote
shall be void.

The Company shall keep at its Registered Office a register containing the particulars of its
Directors and Key Managerial Personnel, which shall include the details of securities held
by each of them in the Company or its holding, subsidiary, subsidiary of the Company’s
holding company or associate companies in accordance with Section 170 of the Act.
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ROTATION OF DIRECTORS

At least two-thirds of the total number of Directors, excluding Independent Directors, will
be the Directors who are liable to retire by rotation (hereinafter called “the Rotational
Directors”). At every Annual General Meeting of the Company, one-third of the Rotational
Directors, or if their number is not a multiple of three, then, the number nearest to one-
third, shall retire from office. Neither an Additional Director appointed by the Board under
Article 100 hereof nor a Managing Director appointed under Article 127 shall be liable
to retire by rotation within the meaning of this Article. A retiring Director shall be eligible
for re-election.

The Company at the Annual General Meeting at which a Director retires by rotation in
manner aforesaid may fill up the vacated office by appointing the retiring Director or some
other qualified person to be a Director thereto.

If the place of the retiring Director is not so filled up and the meeting has not expressly
resolved not to fill in the vacancy, the meeting shall stand adjourned until the same day in
the next week, at the same time and place in accordance with the provisions of Section
152(7) of the Act and the said section shall apply in case if such Casual Vacancy is not
filled up.

Subject to the provisions of Sections 152(7) and 161(4) of the Act, the Board shall have
power at any time and from time to time to appoint any other person to be a Director to fill
in a casual vacancy. Any person so appointed shall hold office only up to the date to which
the Director in whose pace he is appointed would have held office if it had not been
vacated by him.

No person not being a retiring Director, shall be eligible for appointment to the office of
Director at any General Meeting unless he or some member intending to propose him as a
Director, has, not less than 14 (fourteen) days before the meeting, left at the registered
office of the Company a notice in writing under his hand signifying his candidature for the
office of Director or the intention of such member to propose him as a candidate for that
office along with the requisite deposit of Rs 1(one) Lac or such higher amount permissible
under the Act as the Board may from time to time determine.

Subject to the provisions of Section 168 of the Act, a Director may resign from his office
by giving a notice in writing to the Company and Board shall on receipt of such notice take
note of the same. The fact of such resignation shall be mentioned in the Report of the
Board of Directors laid in the immediately following general meeting of the Company.

A nominee Director shall not give any notice of resignation except through the nominating
person.

Provided that the Director who has resigned shall be liable even after his resignation for the

offences which occurred during his tenure.
Alternate Director

The Board of Directors may appoint Alternate Director in the manner as provided in
Section 161 (2) of the Act. For considering absence of a Director in the Board Meetings in
terms of Section 167(1)(b) of the Act, the period during which an Alternate Director was
appointed in the place of Original Director shall not be considered.
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Proceedings of the Board

The Directors may meet together as a Board from time to time for the conduct and dispatch
of the business of the Company, adjourn or otherwise regulate its meetings, as it thinks fit.
The Board shall meet at least 4 (four) times every year in such a manner so that not more
than 120 (one hundred and twenty days) shall elapse between any two consecutive
meetings.

A meeting of the Board shall be called by giving not less than 7 (seven) days’ notice in
writing to every Director to his address registered with the Company and such notice shall
be sent by hand delivery or by post or by electronic means.

The notice of the meeting must contain information regarding the option available to the
Directors participate through Electronic Mode, and shall provide all the necessary
information to enable them participate through such Electronic Mode.

A meeting of the Board may be called at a shorter notice to transact urgent business subject
to the condition that at least one Independent Director, shall be present at the meeting. In
case of absence of Independent Directors from such meeting of the Board, decisions taken
at such a meeting shall be circulated to all the Directors and shall be final only on
ratification thereof by at least one Independent Director.

Every Director present at any meeting of the Board or of a Committee thereof shall sign his
name in an Attendance Register to be kept for that purpose. The names of Directors who
have participated in Board meetings through Electronic Mode shall be entered and initialed
by the Chairman, stating the manner in which the Director so participated.

Subject to the provisions of Section 173(2) of the Act, the Directors may participate in
meetings of the Board through physical presence or through video conferencing or other
audio visual means as may be prescribed, which are capable of recording and recognizing
the participation of the directors and of recording and storing the proceedings of such
meetings along with date and time. The Directors shall be allowed to participate from
multiple locations through modern communication equipment conforming to the aforesaid
capability for ascertaining the views of such Directors who have indicated their willingness
to participate by such electronic means.

Subject as aforesaid, the conduct of the Board meeting where a Director participates
through electronic means shall be in the manner as laid down in the Act. The Company
shall ensure that any such Director who participates through the electronic means is
provided with the copy of all documents referred to during such Board meeting.

The rules and regulations for the conduct of the meetings of the Board, including for
matters such as quorum, notices for meeting and agenda, as contained in these Articles
shall also apply to meetings conducted through electronic means.

Quorum

The quorum for a meeting of the Board shall be determined from time to time in
accordance with the provisions of Section 174 of the Act. If a quorum is not present within
15 (fifteen) minutes from the time appointed for holding a meeting of the Board it shall be
adjourned until such date and time as the Chairperson of the Board shall determine.

The continuing Directors may act notwithstanding any vacancy in the Board, but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the
Board, the continuing Directors or Director may act for the purpose of increasing the
number of Directors to that fixed for the quorum, or of convening a general meeting of the
Company and for no other purpose.
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A meeting of the Board of which a quorum be present shall be competent to exercise all or
any of the authorities, powers and discretions by or under these Articles for the time being
vested in or exercisable by the Board, or in accordance with Section 179(1) of the Act, the
powers of the Company.

Minutes

(@) The Company shall cause minutes of proceedings of every meeting of the Board and
Committee thereof to be kept in such form by making within 30 (thirty) days of
conclusion of every such meeting, entries thereof in the books kept for that purpose
with their pages consecutively numbered in accordance with Section 118 of the Act.

(b) Each page of every book shall be initialed or signed and the last page of the record of
proceedings of each meeting in such book shall be dated and signed by the
Chairperson of the said meeting or the Chairperson of the next succeeding meeting.

(c) Where the meeting of the Board takes place through electronic means, the minutes
shall disclose the particulars of the Directors who attended the meeting through such
electronic means. The draft minutes of the meeting shall be circulated among all the
Directors within 15 (fifteen) days of the meeting.

(d) Every Director who attended the meeting through electronic means, shall confirm or
give his comments in writing, about the accuracy of recording of the proceedings of
that particular meeting in the draft minutes, within 7 (seven) days or some reasonable
time as may be decided by the Board, after receipt of the draft minutes failing which
his approval shall be presumed.

(e) Minutes of meetings kept in accordance with the aforesaid provisions shall be
evidence of the proceedings recorded therein.

() The Company shall cause minutes of all proceedings of every General Meeting to be
kept by making within 30 (thirty) days of the conclusion of every such meeting
concerned, entries thereof in books kept for that purpose with their pages
consecutively numbered.

POWERS OF THE BOARD

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

The Board may subject to Section 186 of the Act by means of unanimous resolution passed
at meeting of Board from time to time, invest, provide loans or guarantee or security on
behalf of the Company to any person or entity.

The Board should exercise the following powers subject to the approval of Company by a
Special Resolution:
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(@) To sell, lease or otherwise dispose of the whole or substantially the whole of the
undertaking of the Company or where the Company owns more than one
undertaking, of the whole or substantially the whole of any such undertakings;

(b) To invest otherwise than in trust securities the amount of compensation received by it
as a result of any merger or amalgamation;

(c) To borrow money, where the money to be borrowed, together with the money
already borrowed by the Company will exceed aggregate of its paid-up Share Capital
and free reserves, apart from temporary loans obtained from the Company’s bankers
in the ordinary course of business;

(d) To remit, or give time for the repayment of, any debt due from a Director.

The Board may, subject to the provisions of the Act, from time to time and at any time
delegate any of its powers to Committees consisting of such Director or Directors as it
thinks fit and may from time to time revoke such delegation. Unless a power of the Board
is not cable of being delegated, such power may be delegated by the Board to any officer
or committee of officers as the Board may determine to any officer or committee of
officers as the Board may determine.

All acts done in any meeting of the Board or Committee thereof or by any person acting as
a Director, shall, notwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such Directors or of any person acting as
aforesaid, or that they or any of them were disqualified or had vacated office or that the
appointment of any of them had been terminated by virtue of any provisions contained in
the Act or in these Articles, be as valid as if every such Director or such person had been
duly appointed and was qualified to be a Director and had not vacated his office or his
appointment and his appointment had not been terminated; provided that nothing in this
Article shall be deemed to give validity to acts done by a Director after his appointment
has been shown to the Company to be invalid or to have been terminated.

Save as otherwise expressly provided in the Act a resolution to be passed at a meeting of
the Board and subject to Section 175 of the Act, a resolution shall be as valid and effectual
as if it had been passed at a meeting of the Board or Committee of the Board, as the case
may be, duly called and constituted, if a draft thereof in writing is circulated, together with
the necessary papers, if any, to all the Directors, or to all the members of the Committee of
the Board, as the case may be, at their addresses registered with the Company in India (not
being less in number than the quorum fixed for a meeting of the Board or Committee, as
the case may be), and has been approved by a majority of the Directors or members as are
entitled to vote on the resolution.

Provided that, where not less than one-third of the total number of Directors of the
Company for the time being require that any resolution under circulation must be decided
at a meeting, the Chairperson shall put the resolution to be decoded at the Board Meeting.

Establishment of Vigil Mechanism

The Company shall in accordance with Section 177(9) of the Act establish a vigil
mechanism for their Directors and employees to report their genuine concerns or
grievances. Audit Committee shall oversee the vigil mechanism. The vigil mechanism shall
provide for adequate safeguards against victimization of employees and Directors who
avail of the vigil mechanism and also provide for direct access to the Chairperson of the
Audit Committee or the Director nominated to play the role of Audit Committee, as the
case may be, in exceptional cases. In case of repeated frivolous complaints being filed by a
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Director or an employee, the Audit Committee may take suitable action against the
Director or employee concerned including reprimand.

Managing Director

Subject to the provisions of the Act and of these Articles, the Board shall have the power to
appoint from time to time one or more Directors to be Managing Director(s) of the
Company for a fixed term not exceeding 5 (five) years at a time and upon such terms and
conditions as the Board thinks fit and may from time to time (subject to the provisions of
any contract between him or them and the Company) remove or dismiss him or them from
office and appoint another or others in his or their place or places. Furthermore, subject to
the provisions of these Articles, the Board may by resolution vest in such Managing
Director(s) such of the powers hereby vested in the Board generally as it thinks fit, and
such powers may be made exercisable for such period or periods and upon such conditions
and subject to such restrictions as it may determine.

Subject to Section 152 of the Act, a Managing Director appointed under Article 127 hereof
shall not, while he continues to hold that office, be subject to retirement by rotation within
the meaning of Article 111 but (subject to the provisions of any contract between him and
the Company) each Managing Director shall be subject to the same provisions as to
resignation as the other Directors of the Company, and shall, ipso facto and immediately,
cease to be Managing Director if he ceases to hold the office of Director for any cause.

Subject to the provisions of Section 197 of the Act, a Managing Director shall receive by
way of remuneration, whether by way of monthly payment, fee for attending each meeting
or participation in profits, or by any or all of these modes or by any other mode not
expressly prohibited by the Act, as the Board of Directors may determine from time to
time.

(a)  Subject to Article 127 above, the powers conferred on the Managing Director shall
be exercised for such objects and purpose and upon such terms and conditions and
with such restrictions as the Board may think fit and it may confer such powers either
collateral with or to the exclusion of and in substitution of all or any of the powers of
the Board in that behalf and may from time to time revoke, withdraw, alter or vary all
or any of such powers.

(b) The Board of Directors may, subject to Section 179 of the Act, entrust to and confer
upon a Managing Director any of the powers exercisable by them, upon such terms
and conditions and with such restrictions, as they may think fit;

(c) The Managing Director(s) and any of the Managing Director/ Director(s)/ Secretary
of the Company, as the case may be, shall jointly and severally have power to
commence, prosecute or enforce and to defend, answer or oppose any suit or legal
proceedings in any Court (whether civil, criminal, tax or revenue) or Tribunal or any
Authority both in India or abroad, and they jointly and severally are empowered to
sign, execute, present and file all applications, plaints, petitions or written statements,
vakalatnamas, or any other document expedient or necessary in their opinion with
authority either to delegate all such power to any other person or persons as they or
either of them may deem proper.

(d) On the date of adoption of these Articles, Mr. Krishna Patel is the Managing Director

of the Company who shall continue to hold such office subject to the provision of
these Articles and to the relevant provisions of the Act.
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KEY MANAGERIAL PERSONNEL
Subject to the provisions of the Act—

(@) A chief executive officer, manager, chief financial officer and company
secretary may be appointed by the Board for such term, at such remuneration and
upon such conditions as it may think fit; and any chief executive officer,
manager, chief financial officer and company secretary so appointed may be
removed by means of a resolution of the Board; the Board may appoint one or more
chief executive officers for its multiple businesses.

(b) A Director may be appointed as Chief Executive Officer, Manager, Chief
Financial Officer or Company Secretary.

POWER TO AUTHENTICATE DOCUMENTS

Any Director or Chief Financial Officer (CFO) or the Company Secretary or any officer
appointed by the Board for the purpose shall have the power to authenticate any documents
affecting the constitution of the Company and any books, records, documents and accounts
relating to the business of the Company and to certify copies or extracts thereof; and where
any books, records, documents or accounts are then, at the office, the local manager or
other officer of the Company having the custody thereof, shall be deemed to be a person
appointed by the Board as aforesaid.

REGISTERS

The Company shall keep and maintain all statutory registers namely, register of charges,
register of members, register of debenture holders, register of any other security holders,
the register and index of beneficial owners and annual return, register of loans, guarantees,
security and acquisitions, register of investments not held in its own name and register of
contracts and arrangements in such place and manner, containing such particulars as
prescribed by the Act and the Rules. The registers and copies of annual return shall be open
for inspection during business hours of the Company during such time, not being less than
2 hours on any day, at the registered office of the Company or at such other place where
they may be kept under the provisions of the Act by the persons entitled thereto on
payment, where required, of such fees as may be fixed by the Board but not exceeding the
limits prescribed by the Act and the Rules.

Provided that the register and index of the beneficial owners maintained by the depository
under Section 11 of the Depositories Act, 1996 shall be deemed to be corresponding
register and index of Members and register and index of Debenture holders under items (3)
and (5) of this Article.

Copies of Memorandum and Articles of Association of the Company shall be furnished to
every shareholder of the Company at his request on payment of an amount as may be fixed
by the Board to recover reasonable cost and expenses, not exceeding such amount as
permissible under the Act.

THE SEAL

The Board shall provide a Common Seal for the purposes of the Company, and shall have
power from time to time to destroy the same and substitute a new Seal in lieu thereof and
the Seal shall never be used except by the authority of the Board or a Committee of the
Board previously given. The Company shall also be at liberty to have an official Seal for
use in any territory, district or place outside India.

Page 42 of 47



136.

137.

The Seal of the Company shall not be affixed to any instrument except by the authority of a
Resolution of the Board or of a Committee of the Board authorized by it in that behalf, and
except in the presence of such Directors and the Company Secretary or such other person
as the Board may specify/appoint for the purpose; and the Director shall sign and the
Company Secretary or other person aforesaid shall countersign every instrument to which
the Seal of the Company is so affixed in their presence. The Board shall provide for the
safe custody of the Seal.

Every Deed or other instrument to which the Seal of the Company is required to be affixed,
shall unless the same is executed by a duly constituted attorney, be signed by two Directors
or signed by one Director and countersigned by the Company Secretary or by some other
person appointed by the Board for the purpose, provided that in respect of Share
Certificates, the Seal shall be affixed in accordance with Article 14(1).

Where permitted under the Act, the Company may by Board resolution do away with the
requirement of the Seal.

BOOKS AND DOCUMENTS

The Company shall keep at the registered office or at such other place in India as the Board
thinks fit, proper books of account and other relevant books and papers and financial
statement for every financial year in accordance with Section 128 of the Act.

Where the Board decides to keep all or any of the books of account at any place in India
other than the registered office of the Company, the Company shall within 7 (seven) days
of the decision file with the Registrar a notice in writing giving the full address of that
other place.

Inspection of Books & Accounts

138. (a) Subject to the provisions of Section 128 of the Act, the books of account shall be

139.

140.

open to inspection during business hours by any Director, Registrar or any Officer of
the Government authorized by the Central Government in this behalf.

(b) Subject to the provisions of Sections 206 and 207 of the Act, the books of account
shall also be open to inspection by the Registrar or by any Officer of the Government
authorized by the Central Government in this behalf if in the opinion of the Registrar
or such other Officer sufficient cause exists for the inspection of the books of
account.

Books of Accounts to be preserved

The Company shall preserve in good order the books of account relating to the period of
not less than 8 (eight) years immediately preceding the current year together with the
vouchers relevant to any entry in such books of account.

Provided that where an investigation has been ordered in respect of the Company under
Chapter XIV of the Act, the Central Government may direct that the books of account may
be kept for such longer period as it may deem fit.

AUDIT AND AUDITORS

Statutory Auditors and Cost Auditors, if any, shall be appointed and their rights and duties
shall be regulated in accordance with Sections 139 to 148 of the Act and applicable Laws.
Where applicable, a Secretarial Auditor shall be appointed by the Board and their rights
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and duties shall be regulated in accordance with Sections 204 of the Act and Applicable
Laws.

Subject to the provisions of Section 139 of the Act and rules made thereunder, the
Statutory Auditors of the Company shall be appointed for a period of five consecutive
years, subject to ratification by members at every annual general meeting. Provided that the
Company may, at a General Meeting, remove any such Auditor or all of such Auditors and
appoint in his or their place any other person or persons as may be recommended by the
Board, in accordance with Section 140 of the Act or Applicable Laws.

FINANCIAL STATEMENTS

At every Annual General Meeting of the Company, the Board shall lay before such
Meeting financial statements for the financial year made up in accordance with the
provisions of Section 129 of the Act and such financial statements shall comply with the
requirements of Sections 2(2), 129, 133 and 134 and of Schedule III to the Act so far as
they are applicable to the Company but, save as aforesaid, the Board shall not be bound to
disclose greater details of the result or extent of the trading and transaction of the Company
than it may deem expedient.

There shall be attached to every financial statement laid before the Company a report by
the Board complying with Section 134 of the Act.

A copy of the financial statements, including consolidated financial statements, if any,
auditor’s report and every other document required by law to be annexed or attached to the
financial statements, which are to be laid before the Company in its general meeting shall,
as provided by Section 136 of the Act, be sent to every member of the Company, to every
trustee for the debenture-holder for any debentures issued by the Company, and to all
persons other than such member or trustee, being the person so entitled, not less than 21
(twenty-one) days before the date of the meeting.

Further provided that so long as the shares of the Company are listed on any recognized
Stock Exchange, it shall also place its financial statements including consolidated financial
statements, if any, and all other documents required by law to be attached thereto, on its
website, which is maintained by the Company.

The Company shall comply with Section 137 of the Act as to filing copies of financial
statement with the Registrar. A copy of the financial statements, including consolidated
financial statement, if any along with all the documents which are required to be attached
to such financial statements under the Act, duly adopted at the Annual General Meeting of
the Company, shall be filed with the Registrar within 30 (thirty) days of the date of the
Meeting in such manner, with such fees or additional fees as may be prescribed within the
time specified under Section 403 of the Act.

Every financial statement when audited and adopted by the Company in General Meeting
shall be conclusive and the Company shall not reopen its books of accounts and shall not
recast its financial statements except in accordance with Sections 130 and 131 of the Act.

SERVICE OF NOTICES AND DOCUMENTS

(a) A document or notice may be served or given by the Company on any member either
personally or sending it by post to him at his registered address or (if he has no
registered address in India) to the address, if any, in India supplied by him to the
Company for served documents or notices on him or by way of any electronic
transmission, as prescribed in Section 20 of the Act will apply.
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(2) Where a document or notice is sent by post, services of the document or notice shall
be deemed to be effected by properly addressing, prepaying and posting a letter
containing the document or notice, provided that where a member has intimated to
the Company in advance that documents or notices should be sent to him by
registered post and has deposited with the Company a sum sufficient to defray the
expenses of the doing of so, service of the documents or notice shall not be deemed
to be effected unless it is sent in the manner intimated by the member and such
service shall be deemed to have been effected in the case of Notice of a meeting, at
the expiration of 48 (forty-eight) hours after the letter containing the same is posted
and in any other case at the time at which the letter would be delivered in the
ordinary course of post.

A document or notice advertised in a newspaper circulating in the neighbourhood of the
Registered Office of the Company shall be deemed to be duly served or sent on the day on
which the advertisement appears to every member who has no registered address in India
and has not supplied to the Company an address within India for serving of documents on
or the sending of notices to him.

A document or notice may be served or given by the Company on or given to the joint-
holders of a Share by serving or giving the document or notice on or to the joint- holders
named first in the Register of Members in respect of the Share.

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

Any notice required to be given by the Company to the members or any of them and not
expressly provided for by these Articles or by the Act shall be sufficiently given if given
by advertisement.

Every person who, by operation of law, transfer or other means whatsoever, shall become
entitled to any Share, shall be bound by every document or notice in respect of such Share,
previously to his name and address being entered on the Register of Members, shall have
been duly served on or given to the person from whom he derives his title to such Share.

Any information in the form of micro film of a document or image or a facsimile copy or
any statement in a document included in a printed material produced by a computer shall
be deemed to be a document and shall be admissible in any proceedings without further
production of the original, provided the conditions referred in Section 397 of the Act are
complied with.

All provisions of the Information Technology Act, 2000 relating to the electronic records,
including the manner and format in which the electronic records shall be filed, in so far as
they are consistent with the Act, shall apply to the records in electronic form under Section
398 of the Act.

Documents or notices of every General Meeting shall be served or given in the same
manner hereinbefore on or to (a) every member of the Company, legal representative of
any deceased member or the assignee of an insolvent member, (b) every Director of the
Company and (c) the Auditor(s) for the time being of the Company.

The accidental omission to give notice or the non-receipt of notice by any member or other
person to whom it should be given shall not invalidate the proceedings at the meeting.
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Every person who, by operation of law, transfer or other means whatsoever, shall become
entitled to any Share, shall be bound by every document or notice in respect of such shares,
previously to his name and address being entered on the Register of Members, shall have
been duly served on or given to the person from whom he drives his title to such shares.

SECRECY

Every Director, Company Secretary, Trustee for the Company, its members or debenture-
holders, members of a committee, officer, servant, agent, accountant, or other person
employed in or about the business of the Company shall, if so required by the Board before
entering upon his duties, sign a declaration pledging himself to observe a strict secrecy
respecting all bona fide transactions of the Company with its customers and the state of
accounts with individuals and in matters relating thereto, and shall by such declaration
pledge himself not to reveal any of the matters which may come to his knowledge in the
discharge of his duties except when required so to do by the Board or by any general
meeting or by a Court of Law and except so far as may be necessary in order to comply
with any of the provisions in these presents contained and the provisions of the Act.

No member or other person (not being a Director) shall be entitled to enter upon the
property of the Company or to inspect or examine the premises or properties of the
Company without the permission of the Board or, subject to Articles 155 and 156 to
require discovery of or any information respecting any detail of the trading of the
Company or any matter which is or may be in the nature of a trade secret, mystery of trade,
or secret process or of any matter whatsoever which may relate to the conduct of the
business of the Company and which in the opinion of the Board it will be inexpedient in
the interest of the Company to communicate.

WINDING-UP
Subject to the provisions of Chapter XX of the Act and rules made there under:

If the Company shall be wound up and the assets available for distribution among the
members as such shall be insufficient to repay the whole of the paid up capital such assets
shall be distributed so that as nearly as may be the losses shall be borne by the members in
proportion to the capital paid up or which ought to have been paid up at the
commencement of the winding-up on the shares held by them respectively. And if in
winding-up the assets 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 amongst the members in proportion to the capital at the
commencement of the winding-up or which ought to have been paid on the shares held by
them respectively. But this Article is to be without prejudice to the rights of the holders of
shares issued upon special terms and conditions.

If the Company shall be wound up, whether voluntarily or otherwise, the Liquidators may,
with the sanction of a Special Resolution of the Company and any other sanction required
by the Act, divide among the contributories, in specie or kind, any part of the assets of the
Company and may, with the like sanction, vest any part of the assets of the Company in
Trustees upon such trusts for the benefit of the contributories, or any of them, as the
Liquidators, with the like sanction, shall think fit.

INDEMNITY

Every Director, Company Secretary or officer of the Company or any person (whether an
officer of the Company or not) employed by the Company and any person appointed
Auditor shall be indemnified out of the funds of the Company against all liability incurred
by him as such Director, Company Secretary, officer, employee, or Auditor in defending
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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
in which relief is granted to him by the Court.

ARBITRATION

Whenever any difference shall arise between the Company on the one hand, and any of the
members, their executors, administrators, or assigns on the other hand touching the true
intent or construction, or the incidents or consequences of these presents or of the statutes
or enactments of the Legislature, or touching anything then or thereafter done, executed,
omitted, suffered in pursuance of these presents, or of the statutes or enactments or
touching any breach or alleged breach of these presents, or any claim on account of any
such breach or alleged breach or otherwise relating to these presents, every such difference
shall be referred to the arbitration of a sole arbitrator to be appointed by the parties. Such
arbitration shall be governed by the relevant Act prevailing on the date of reference to
arbitration.

We, the several persons, whose names, addresses and subscriptions are described, are desirous

of

being formed into a Company in pursuance of the Articles of Association and we

respectively agree to take the number of shares in capital of the Company as set opposite to our
respective names.

Names, addresses and Descriptions offNumber of sharesName, address and Description

Subscribers taken by eachiof Witness
Subscriber
Sd. Sorabjee Burjorjee Reporter 1250
Mahran Mansion
Forjett Street (
Sd. P. L. Khanolkar
Managing clerk to
Messrs. Gagrat & Co.
Sd. Goostadji Burjorji Reporter 1250
Petit House, Nana Chawk < Solicitors,
Grant Road, Bombay Alli Chambers,
Medows Street,
Fort, Bombay.
Sd. Nadirshaw Burjorji Reporter 1250 \
Petit House, Annexe
Grant Road,
Gowalia Tank Road.
Sd. Jalejar Burjorji Reporter 1250

New Petit Build., Nana Chawk,

Gowalia Tank Road.

Dated this 15th day of April 1946.
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