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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Delhi
4th Floor , IFCl Tower , 81, Nehru Flace

Certificate of Incorporation

(Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and
rute 8 of the Companies (Incorporation) Rules, 2014]

SRR

| hereby certify that Jindat Coke Limited is incorporated on this Second day of December Two .v{fk
Thousand Fourteen under the Companies Act, 2013 and that the company is limited by shares.

The CIN of the company is U23101HR2014PLCO53884.

%
&
Glven under my hand at Delhi this Second day of December Two Thousand Fourteen. %%

Afsar Al %&%

Assistant Registrar of Companies

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

Q.P. Jindal Marg, Hisar - 1250085,
Haryang, INDIA
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HE.

(THE COMPAMNIES ACT, 2013)

{COMPANY LIMITED BY SHARES)

MEMORANDURM OF ASSOCIATION
OF

JINDAL COKE L

The name of the company is JINDAL COKE LIMITED.

TED

The registered office of the company shall be sluated in the State of Haryana.
(8) The objects to be pursued by the company on its incorporation are:

1. To carry on the business of purchase, sale, manuiacture, process, impori, export,
buyers. sellers, traders, merchants, distribution, deal in, to act as Indent or agent,
commission agent, distributors, whole sallers, retailers, broker, contractor, or otherwise
deal with raw and process materials, sem! products and end preducts of Low ash
Metaliurgical Coke, carben, Chemicals, Coal, Coke, Peiroleurn Coke products, Calcined
Petroleum Coke, Ferro Alloys, Electrodes, Petro Products and Petro Producis of all
kinds & specification and other allied items and industrial raw materials.

2. To manufacture, purchase, sell, deal in soft coke, Special Smokeless Fuel{SSF) with
coal far recovered by CMPDIL Techneology, industrial coke, coke as substitute to
Charcoal, processing and distillation of coal tar coal tar chemicals, any other type of
coke and organic’ chemicals based on carbon and tar derivatives, charcoal, bone
charcoal, activated charcoal, activated carbon, black or any other carbon products,
dyes, dye intermediaries, coal mining, use of waste heat for processing or production
of any article eic.

3. To carry on in all its branches the business of manufacturars and dealers in carbon
plack of all types, gas black, ebony black, jet black, hydrocarbon black, satin biack
and silicate of carbon either from natural and/cr artificial gas or from any other source.

4, To carry on the business of manufactures, processors, refiners, smelters, makers,

converts, finishers, importers, exparters, agents, merchants, buyers, sellers and dealers
in all kinds and forms of steels including tools and alloy steels, stainfess and all other
special steels, iron and other metals and alloys, all kinds of goods, products, articles
or merchandise whatsoever manufactured wholly or partly from steels and other metais
and alloys; and also the business and iron masters, steel and metal converiers,
colliary proprietars, coke manufacturers, ferroalloy manufactures, miners, smeliers and
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engineers in all their respective branches and to search for, get, work, raise, make,
merchantable, manufacture, process, buy, sell and otherwise deal in fron, Fig fron,
Granulated slag, lron Qre Fines, sieel and other metai, coal, coke, brick-carth, flre-
clay, bricks, ores, minerals and mineral substances, gases, alloy. Metal, metal scrap,
chemicals and chemical substances of all kinds.

To carry on all or any of the business of manufacturing, deveicping, assemblers, fitters,
sngineers, consultants, erectors, founders, smelters, refiners, makers, drawers, sinkers,
miners, workers, repairers, hire purchase dealers, import and export agents,
representatives, Contractors and dealers of and in forging, Casting of Steel, Stainlsss
and Special Steels, Carbon Steel and Mild Steel,zlloys and ferrous and non-ferrcus
metals, auto parts, tools and implements, dies, jigs, steel pipes and tubes and pipe
fittings, iron and Steel preducts, cast iron and Steel and tubular structural.

To set up Steel and non-ferrous meiting furnaces, converters, AP Lines and casting
facilities to produce stainless steel, ferrous and non-ferrous metals, alloy steels, stee
and non-ferrous ingots, continuous cast slabs, blooms, rounds, billets of various cross-
sections, alloys and special steel, to make and deal in ferrous/non-ferrous and special
alloys & steels including nen-metallic for the purpose of use in Defence, Aero & Space,
nuclear and for other applications, '

{b) Matters which are necessary for furtherance of the objects specified In clause 3(a) are;

1.

To purchase, take on lease or on hire, acquire, deal with or dispose of fand, buildings
or any kind of property movable or immovable and rights and to manage, marigage,
sell, underlet, lease out, realize rents or otherwise turn io account all or any or the
preperties of rights of the Company whether immovable or moveable including all or
evary description of machinery, apparatus or appliances and 1o hold, use, culiivaie,
work, manags, improve, carry on and deveiop the undertaking, land and movable or
immovable property and assets of any kind of the Company or any part thereof, for
the attainment of the objects of the Company.

To lend monay, either with or without security and genarally to such person and upon
such terms and conditions as the company may think fit for its purpose provided that
company shall not carry on banking business.

To lend for purchase, or otherwise acquire any patents, brevest d'Invention licences,
concessions, and the like conferring an exclusive or nan exciusive or limited rights to
use the same or any secret or other information as to any invention, which may seem
capable of being used for any of the purpose of the company or the acquisition of
which may seem calculated directly cr indirectly to benefit the company and to use,
exercise, develop or grant licenses, in respect of or otherwise tur o account the
property, rights or information so acquired.




10.

To subscribe, contribute or guarantee monsy for any national, charitable, benevolent,
public, general or useful object or fund for any exhibition.

To acquire and undertake all or any part of the business praperty and liabilities of any
person of company carrying on any business which this company is authorized to carry
on, or possessed of property suitable for the purpose of the Company, To amalgamaie
with any company having objects altogether or in part, similar to those of this company
and fo expand the company's activities by opening branches and / or by appointing
agents in Indig, and in any foreign country (at psace with this country) to siart
agencies, shops in different paris of India and elsewhere as the Board of Direciors
may decide for the expansion of the business of the company and controt the business
of any other company or companies having objects similar to this company.

To enter into any arrangement with any Government or authority supreme, municipal,
loca! or otherwise, that may seem conducive to the company's objects or any of them,
and to obtain from any such Government or authority all rights, concessions and
privileges, which the company may think it desirable to cbtain, and to carry out,
exercise and company with any such arrangements, rights, privifeges and concessions.

To manufacture, imports, exports, buy, sell, exchange alter, improve, manipulate,
prepare for market and otherwise deal in all kinds of plant, machinery, apparatus, tocls,
utensils, substances, materials and things, necessary or convenient for carrving on
any of the above specified business or proceeding, or usually dealt in by parseons
engaged in the like business.

To adopt such means of making known the products of the company as may seem
expedient and in particular by advertising in the press, by circulars, by purchase and
exhibition of works or arts on interest by publication of books and periadicals and by
granting prizes, rewards and denations.

To enter into partnership or inte any arrangement for sharing profits or losses, or into
any union of interest, joint adventure, reciprocal concessicn or Co-operation with any
PErson of Person or company or companies canying on or engaged in, or about to carry
on or engage in or being authorized to carry on, or engage in, or any business or
transaction which this company is authorized o carry on, or engage in, or any business
or transaction capable of being conducted so as directly or indirectly fo benefit this
company.

To guaraniee and to become surety for the payment of money unsecured or secured
by or payable under or in respect of promissory notes, bonds, debentures, debenture-
stock, contracts, morigages, charges, obligation, instruments and securities, of any
company or of any autharity (whether Supreme, Municipal, Local or Otherwise) or of
any person whether incorporated or not and as security for the performance of any
such guarantee or contract of surety ship to mortgage, charge or hypothecate all or
any part of the undertaking, property and assets of the company, and generaily to




11.

12.

13.

14,

18,

i8.

17,

18.

guarantee or become surety for the performance by any company, atithority or person
of any contract or obligation.

To sell or dispose of the undertaking of the company, or any part thereof for such
consideration as the company may think fit, and in particular for shares, debentures
or securities or any other company having cbjects altogether or in part, similar to those
of this company.

To promote any company or companies far the purpose of acquiring all or any of the
property, rights and liabilities of this Company or for any other purpose which may
seem directly calcuiated to benefit this Company.

To invest and deal with the meneys of the Company not immediately required, upon
such securities and in such manner as may from time to time be datermined, provided
that the Company shall not carry on the business of banking as provided in the
Banking Regulation Act.

Subject to the provisions of section 180{1)(c} & 73 to 76 of the Companies Act, 2013,
to borrew or raise or secure payment of money or to receive money on deposit at
interest for any or the purposes of the company, and at such times or times and in
such manner as may be thoughi fit and in particular by the issue of debentures or
debenture-stock, perpetual or otherwise, including debentures or debeniure stock
convertible into shares of this or any other company or perpetual annuities and as
security for any such money so borrowed, raised or received to marigage, pledge or
charge the whole or any part of the property, assets, or revenue and profits of the
company, present or future including its uncalled capital by special assignmeant or
otherwise or to transfer or convey the same absolutely or in trust and to give the
lenders the same absalutely or the power of sale and other powers as may seem
expedient, and to purchase, redeem or pay off any such securities.

To open an account or acceunts with any individual, firm or company or with any Bank
or Bankers or Shrofs and to pay into and fo withdraw money from such account or
accounts,

To create any reserve, sinking fund, insurance fund, or any other special fund whether
for depreclation or for repalring, improving, extending or maintaining any property of the
company or for any other purpose conducive io the interests of the company.

To take or otherwise acquire and hold shares in any other company having objectives
altogether or in part similar to those of this company, or carrying on any business
capable of being conducted so as directly or indirectly 1o beneflt this company.

To undertake and execute any trust, the undertaking of which may seem to the
company desirable either gratmtously, or otherwise. -

4




27,

28,

29.

30.

31,

Generaily to purchase, take on lease, or exchange, nire or otherwise acquire any
movable or Immovable progperly, and any rights or privileges which the company may
think necessary.or convenient with reference to any of these objects and capable of
being profitably dealt with in connectlon wilh 2ny of the company's property or righis for
the time being.

To.do all or any of (he above things in any part of the world as principals, agents,
Materiat handling agenis, distributers, consignors, confractors, trustees or otharwise,
and by ot (hrough trustees, agent or otherwisa, and either alone or in conjunction with
others and severally to ail such other things as may appear to be Incidentai ar
conducive to the attainment of the main objecls.

To distribute in spice any of the praperty among the member in the event of its winding
up.

To acqiire by way of purchase, gift, exchange or otharwise, any shares, stock,
debentures, debentura-stock, bonds, paricipative units, muiual funds units, ebllgations
or securitles or any clher assst or property Inciuding rights, claims or inleres! lherein, by
ariginal subscriptlon or ctherwise, .

To transfer by way of sale, gifl, exchange or otherwise part with, give up or alisnata in
any manner (with or without any consideralion), any shares, slock, debenturas,
debenture-stock, bonds, participative units, mutual funds units, ebiigations or securities
or any other asset or properly including rights, clairas ar interest therein, acquired by
original subscriplion or otherwise.

The lability of the members s limited and this Fabiity Is limited to the amount
unpaid, If any, an the shares held by them.

The Authorized Share Capltai of the'Company is Rs.1,52,75,00,000/~ [Rupses Qne
Hundred and Fifty Twe Crores and Seventy Five Lakhs) divided into 3,50,50,000
{Thrae Crores Fifty Lags and Fifty Thousand) Equity Shares having face value of
Rs. 10/~ {Rupees Tan] each and 11,77,00,000 {Eleven Crores Seventy Seven
Lakhs) Preference Shares having face value of Rs. 10/« (Rupees Ten) each.
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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 repectively agree

to take the number of shares in the Capital of the Company set apposite our names :-

Rfo Flat No. 262, SFS Flats
Phase-4, Ashok Vihar
Delhi-110052 {Service)

Names, addresses, descriptions No. of Signature Signature, name, !
and occupation of Equity Shares of addresses, descriptions ;
Subscribers taken by each] Subscriber and occupations
subscriber of witnesses
1. Jindai Stainless Limited 49,940 Sds- !
O.P. Jindal Marg, {Forty Nine
Hisar - 125008 Thousand &
Through its Company Secretary | Nine Hundred 2z .
Jitendra Kumar Mohanlal and Forty) % g '
S/a Sh. Mohanial Hiji 35
Rio MS-1/50%, Kendriya Vihar =7 e
Sector-56, Gurgacn-122002 E 3_3 3z
(Business) o 5= w
2T 4 )
2. Rajiv Rajvanshi 10 Sdi- 2% - =
S/o 8h. Tej Pratap Singh {Ten) =<3 E
Rlo B-25, lind Floor, 583 T
Ka?lash Apartments, b §§ N 32
Kailash Colony, 2= o £d £ he
New Delhi-110048 {Service) 2 La_f & 8 2 o
3. Shanti Swarccp Saxena 10 Saf- Pos Fem =S g :
S/o Sh. Babu Ram Saxena (Ten) %;;;" 5 5 é;: w= :
Rlo H-92/6, C-Black 52 IES<E
Shivaji Park, West Punjabi 228 w8z
Bagh, New Dethi-110026 ZEE 2
2 e o
(Service) a3 ° o
2273 S
4. Rajeev Garg 10 Sd/- 55 E N
S/o Sh. Ram Gopal Garg {Ten) 2> - il
R/c H.Nc. 8, Urban Estate-Il @ %.2
Hisar - 125005 (Service) o= 2
5359
5. Ankur Agrawal 10 Sd/- & £
S/o Sh, Pramod Kumar Agrawal (Ten) § 2

Piace : New Delhi

Dated : 06.11.2014
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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 Assaciation and we repectively agres
to take the number of shares in the Capital of the Company set opposite our names -

Names, addresses, descriptions No. of Signature Signature, name,
and occupation of Equity Shares of addresses, descriptions
Subscribers - [taken by each| Subscriber and occupations
subscriber of witnesses
o
52
6. Mahabir Prashad Swami 10 Sd/- § @
&/o Shri Udaram Swami (Ten) 55.
Rio M. No. 107, E§ =
Ward No. 27, cETY
=t
Sector-13, 5= 0
Hisar - 125005 22 g 5
A =
(Haryana) 'C%E o z
{Consuitant) Ny o
55 2=
o= O D
TR s
828 8%
5 uc ZazmnZ
o = [SIR=4 o
aF.0 G e D
L= g O 5 a I ®
224 L w Doy
. w0 s el [+ -
o = b ﬁ 2z g
7. Mahablr Prashad Gupta 10 Sd/- %E‘ = iy = Si
Slo Sh. Sita Ram cgZ ;.(: £FS=§
R/o House No., 1117 2% 3 BS
e e
Secter 13 . 8= L%
Hisar - 125001 @; ol =
(Service) g :g Tg i_
a
B g
a &8
“—Tg
[/ IR
82
o=
X
TOTAL 50,000
Equity Shares
Place : Hisar

Date : 05/11/2014
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
JINDAL COKE LIMITED

TABLE ‘7 EXCLUDED

{1} The regulations contained in the Table marked 'F' in Schedule | to the | Table “F” not to appiy
Companies Act, 2013 shall net apply to the Company, except in so far as
the same are repeated, contained or expressly made appficable in these
Aricles or by the said Act. Except in regards tc matier not specifically
provided in these Articles,

{2} The regulations for the management of the Company and for the | Company to be governed
observance by the members thereto and their representatives, shall, | by these Articies
subject to any exercise of the staiutory powers of the Company with
reference to the deletion or aleration of or addition to its regulations by
resolution as prescribed or permitied by the Companies Act, 2013, be
such as are contained in these Articles.

Interpretation

(1) Inthese Articles —

(@) “Act' means the Companies Act, 2013 or any statutory modification | "Act”
or re-enactment thereof for the time heing in force and the term shalt be
deemed to refer to the applicable section thereof which is reiatable to the
relevant Article in which the said term appears in these Articles and any
previous company faw, so far as may be applicable.

{0 “Articles” means these articles of association of the Company or as | "Arlicles”

altered from fime to time.

{c) “Board of Directors” or "Board”, means the collective bady of the | "Beard of Directors” or
directors of the Company. "Board"
{dy  “Company’ means Jindal Coke Umited. “Company”

(e) “Public Company”’ means the Cempany as per section 2(71) of
Companies Act, 2013.

{f) “Rules” means the applicable rules for the fme being In force as | "Rulss”
prescribed under relevant sections of the Act.

() "Seal” means the commen seal of the Co' ! p\my oy
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words importing the masculine gender shall, where the context admits, inciude
the feminine and neuter gender.

(2) Waords importing the singular number shall include the plural number and | “Number” and "Gender”

(3) Unless the context otherwise requires, words or expressions contained | Expressions in the Arlicies

in these Articles shall bear the same meaning as in the Act or the Ruies, as | fo bear the same meaning

the case may be. as in the Act

Share capital and variation of rights

The Authorized Share Capital of the Company shall be such as given in Clause V of
the Memorandum of Association of the Company as altered from time to time.

Subject fo the provisions of the Act and these Aricles, the shares in the capital of
the Company shall be under the control of the Board who may issue, aliot or
otherwise dispose of the same or any of them fo such persons, in such
proportion and on such ferms and cenditions and either at a premium or at par
and at such time as they may from time to time think fit.

Shares under
control of Board

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

Directors may allot
shares otherwise
than for cash

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

(a) Equity share capital;
¢y with voting rights; and / or

(i) with dn‘ferentlal rights as to dividend, voting or otherwise in accordance
with the Rules; and

(b) Preference share capital

Kinds of Share
Capital

The Company in Genera! Meeting may, from #ime to ime, increase its Share Capital,
including by the creation of new Shares, with such increase fo be of such aggregate
amount and fo be divided into Shares of such respective amounts as the resolution
shall prescribe. Subject to the provisions of the Act, any Shares of the original or
increased Capital shall be fssued upon such terms and cenditions and with such
rights and prlvileges annexad thereto, as the General Meeting resolving upon the
creation thereof, shall direct and if no directicn be given as the Directors shall
determine and in particular, such Shares may be issued with & preferential or
qualified right to dividends, and in the distributior: of assets of the Company upon
winding up, and with a right of voting at General Meetings of the Company in
conformity with Section 47 of the Act. Whenever the Authorized Capital of the
Company has been increased under the provisions of the Article, the Directors shall
comply with the provisions of Section 84 of the Acl.

Increase of Capital
by the Company
and how carried
into effect

Except sc far ag otherwise provided by the conditions of issue or by these presents,
any capitai raised by the creaiion of new share shall be considered as part of the
existing capital, and shail be subject to the provisions hergin contained, with
reference to the payment of calls and installments, forfeiture, fien, surrender, transfer
and transmission, voting rights and other wise

New Capital Same
as Existing

2|FPage




{1) Every perscn whose name Is entered as & member in the register of members
shall be entited to receive within two months after allotment or within one month
from the date of receipt by the Company of the application for the registration of
transfer or transmission or within such other period as the conditions of issue shall
provide -

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

{b) several cerifficates, each for one or more of his shares, upon payment of
such charges as may be fixed by the Board for each certificate after the first.

{2) Every cerifficate shall be under the seal and shall spesify the shares to which
it relates and the amount pafd-up therson.

(3} In respect of any share or shares held jointly by several persons, the
Company shall net be beound to Issue more than one certificate, and delivery of
a certificate for a share .to one of several joint holders shall be sufficient delivery
to alf such holders.

Issue of certificate

Ceriificate to bear
seal

One ceriificate for
shares held jointly

A person subscribing to shares offered by the Compeany shall have the option
either to receive certificates for such shares or hold the shares In a dematerialized
state with a depository. Where a perscn opts to hold any share with the depository,
the Company shall intimate such depository the details of allotment of the share
to enable the depositery to enfer in its records the name of such person as the
beneficial owner of that share.

Option to receive

share  certificae .

or hold shares.
with depository

If any share certificate be worn out, defaced, mutilated or torn or if there he no
further space on the back for endorsement of transfer, then upon production and

‘surreénhder thereof to the Company, a new certificate may be issued in lisu thereof,

and if any cerfificate is lost or destroyed then upen proof thereof to the satisfaction
of the Company and on execution of such indemnity as the Board / committes may
consider adequate, & new ceriificate in lieu thereof shall be given. Every certificate
under this Article shall be issued on payment of fees for each certificate as may be
fixed by the Board.

Issue  of new
certifficate in place
of one defaced,
lost of destroyed

10.

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

Provisions as to

issue of
certificates 0
apply mutatic
mutandis 1o

debeniures, sfc

11.

(1) The Company may exercise the powers of paying commissions conferred
by the Aci, to any person in connection with the subscription to its
securities, provided that the rate per cent. or the amount of the
commissicn paid or agreed fo be paid shall be disclosed in the manner
required by the Act and the Rules.

(2} The rate or amount of the commission shall not exceed the rate or amount

prescribed in the Rules,

(3) The comrission may be satisfled by the payment of cash or the aflotment
of fully or partly paid shares or partly in the one way and partly in the other.

Power to pay
commission in
connection with
securities issued

Rate of
commission in
accordance with
Rules

Mode of payment
of commission

12.

{1} If at any time the share capltal is divided into different classes of shares, the
rights attached to any class {unless ctherwise provided by the terms of issue
of the shares of that class) may, subject to the provisions of the Act, and

Variation of
members’ rights

whether or not the Company is being wound up, be varied with the consent in

3|FPage




T writing, of such number of the holders of the issued shares of that class, or with

the sanction of a resolution passed at a separate meeting of the holders of
the shares of that class, as prescribed by the Act.

(2) To svery such separate meeting, the provisions of these Articles relating to
general meetings shall mufafis mutandis apply.

Provisions as fo
general meetings
to apply mutatis
mutandis 10 each
meeting

13.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall net, unless otherwise expressly provided by the terms
cf issue of the shares of that class, he deemed to be varied by the creation or issue
of further shares ranking par/ passu therewith.

Issue of further
shares not f{o
affect rights of
existing members

14,

Subject to the provisions of Section 55 of the Act, the Company shall have the power
to issue, from time to time, redeemable cumulative and/or non-cumulative,
participative and/cr non-participative, cenvertible and/or non-convertble preference
Shares and such preference Shares may confer upon the holders therecf:

(i) the right to be paid a fixed preferential dividend eifher as a fixed amount or at a
fixed rate specified by the terms of issue of such Shares from time to time in respect of
the amount paid-up cn the Shares;

(i) the right to attend mestings and vote on resclutions directly affecting the rights
attached to their preference Shares, resclutiens for the winding up of the Company,
resolutions for the repayment or reduction of equity or preference Share Capital;

{ili} right to attend meetings and vote on all resclutions where the dividend due on the
Shares is in arrears for not less than two years before the meetings; and

{iv} in case of winding-up cr repayment of Capital, & preferential right of retumn of the
Share Capital paid-up or deemed fo be paid up together with arrears of cumulative
preferential dividend due thereon, but without any further right or claim over the assets
of the Company.

Redeemable

Preference
Shares

15.

On the issue of redeemable preference Shares under the provisions of Aricle
14 hereof the following provisions shall take effect:

a) no such Shares shall be redeemed except out of the profits of the Company
which would ctherwise be available for dividend or out of the proceeds of a
fresh issue of Shares made for the purpose of the redemption;

b) no such Shares shall be redeemed unless they are fully paid;

¢} the premium if any, payable on redempticn must have been provided for out
of the prefits of the Company or the Company’s Share premium account (as
applicable in terms of S. 55 of the Act) before the Shares are redeemed;

d) where any such Share is redeemed ctherwise than out of the procseds of a
fresh issue, there shall, out of profits which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called the
'Capital Redemption Reserve Account', @ sum equal to the nominal amount
of the Shares redeemed and the provisions of the Act relating to the
reduction for the Share Capital of the Company shall, except as provided in
Section 55 of the Act, apply as if the Capital Redemption Reserve Account
were paid-up Share Capital of the Company.

Provision to apply
an issue of
Redeemable
Preference
Shares

16.

1. {8) Where at any time, the Company proposes to increase its Subscribed Capital

Further Issue of
share capital

by the issue of-further Shares, then such fuither Shares shall be o_ffered to the
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persons who at the date of the offer, are holders of the equity Shares of the |

Company, in propeortion, as nearly as circumstances admit, to the Share Capital paid-
up on these Shares in accordance with Section 62 of the Act.

(b)Notwithstanding anything contained in the preceding sub-Article the Company may
by special resolution offer further Shares to any person cor persons (including
employees under a scheme of employees’ stock option), and such persan or persons
may or may not include the persons who at the date of the offer are the holder of the
equity Shares of the Company.

{¢} Notwithstanding anything contalned in sub-clause (&) above but subject however,
to Section 62(3) of the Act, the Company may increase its Subscribed Capital on
exarcise of an option attached to the debentures issued or loans raised by the
Company fo canvert such debentures or loans into Shares, or to subscribe for Shares
in the Company.

(2} A further issue of shares may be made in any manner whatsoever as the
Board may determine including by way of preferential offer or private placement,
subject to and in  accordance with the Act and the Rules.

Mode of further
issue of shares

Share and Certificate

1. Whenever the Share Capital, by reason of the issue of preference Shares or
otherwise, is divided into different classes of Shares, zll or any of the rights and
priviieges attached to each class may, subject to the provisions of Section 48 of the
Act and the terms of issue of such class of Shares, and whether or not the Company
is being wound up, be modified, commuted, affected or abrogated or dealt with by

agreement between the Company and any persgn purperting to conifatten behalf of

17. | The Company shall cause tc be kept a Register and Index of Members in accordance | Register and index
with the provisicns of the Act. The Company shall be entitied fo keep in any state or | of Member
country outside India a branch Register of members regident in the State of Country

18: | The shares in the capital shall be numbered progressively according {o thelr | Shares ic be
denominations, and except in the manner hereinbefore mentioned no shares shall be | numbered
sub-divided. Every forfeited or surrendered share shali continug to bear the number | progressively and
by which the same was criginally distinguishad.. no shares to be

‘sub-divided )

19. | 1. Subject to the provisions of Section 61 of the Act, the Company in General Meeting | Sub-division 1
may, from time to time, alter ifs memorandum to increase its Share Capital; sub- | Consolidation and
divide or consolidate its Shares or any of them; convert Shares into stock and vice- | cancellatien of
versa: and cancel Shares which st the date of the passing of the resolution In that | Shares
behalf have not been taken or agreed to be taken by any person and diminish the
amount of its Share Capital by the amount of the hares so cancelled. The resolution
whereby any Share is sub-divided may determine that, as between the holder of the
Shares resulting from such subdivision cne or more such Shares shall have some
preference or special advaniage as regards dividend or olherwise over or as
compared with the others or other subject as afcresaid.

2. The Company may, by special resolution, reduce In any manner and with, and
subject to, any incident authorized and consent required by law —
a} Its share capital;
b) Any capital redemption reserve account; and
¢)  Any share premium account.
20. Modification of

rights

that class, provided such agresment is ratified in writing by hofders oPbat least three-
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fourths in nominal value of the issued Shares of the class or is sanctioned by a
special resolution passed at a separate General Meeting of the holders of Shares of
that class.

2. The rights conferred upeon the holders of the Shares of any class issued with
preferred or other rights shall not, uniess otherwise expressly provided by the terms
of issue of the Shares of that class, be deemed 1o be varied by the creation or issue
of further Shares ranking pari passu therewith,

21

Any application signed by or on behalf of an applicant for Shares in the Company,
followed by an alloiment of any Share therein, shall be an acceptance of Shares
within the meaning cf these Articles, and every person who thus or otherwise accepis
any Shares and whose name Is an the register of members [or the register of
beneficial owners maintained by a depository] shall, for the purposes of these
Articles, be a member.

Acceptance of
Shares

22,

The money (if any) which the Board shall, on the allotment of any Shares being mads
by them, require or direct to be paid by way of deposit, call or otherwise, in respect of
any Shares allotted by them, shall immediately on the insertion of the name of the
allottee in the register of members as the name of the holders of such Shares
become a debt due to and recoverable by the Company from the alicttee thereof, and
shall be paid by him accordingly. )

Dencsit and call
etc. to be a. dabt
payable
immediately

23.

Subject to the provisions of Section 46 of the Act and the rules made thereunder:

{a) No certificate of any Share or Shares shall be issued either In exchange for those
which are subdivided or consolidated or in replacement of those which are defaced,
torn or old, decrepit, worn out, or where the cages on the reverse for recording
transfers have been duly utilised, uniess the ceriificate in lieu of which it is issued is
surrendered fa the Company.

(b)When a new Share certificate has been issued in pursuance of clause {a) of this
Article i shail state on the face of it and against such counterfoll to the effect that itis
“issued in lieu of Share certificate No... sub- dividedireplaced/cn consolidation: of
Shares”.

{c )If a Share certificate is lost or destroyed, & new certificate in lieu thereof shaill be
issued only with the prior consent of the Beard and on such terms, if any, as o
svidence and indemnity as i the payment of oul-of pocket expenses incurred by the
Company investigating evidence, as the Board thinks fit.

{d) When a new Share certificate has been issued in pursuance of dlause (o) of this
Article, it shall state on the face of it or counterfoil to the effect that it is ‘'duplicate
issued in leu of Share certificate No ........ * The word ‘Duplicate’ and shall be
stamped or punched in beld letters across the face of the Share certificate.

{e} Where a new Share cerfificate has been issted in pursuance of clause (a) or
clause {¢) of this Article, particulars of every such Share certificate shall be entered in
register of renewed and duplicaie Share cerfificates indicating against the name of
the persons to whom the certificate is issued, the number and date of issue of the
Share certificate in lieu of which the new certificate is issued, and the necessary
changes indicated in the register of members by suitable cross reference in fhe
‘Remarks’ column.

(f} All blank forms to be issued for issue of Share certificates shall be printsd and
printing shall be done only on the authority of a resolution of the Board. The blank
forms shall be consecutively machine numbered and the forms and the blocks,
engraving, facsimiles and hues relating fo the printing of such forms shall be kept in
the custody of the secretary or such other persan as the Beard may appoint for the

Renewal of Share

Certificate
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purpose; and the secretary or the other person aforesaid shall be responsible for
rendering an account of these forms to the Board,

(0)The secretary of the Company shall be respensible for the maintenance,

preservation and safe custody of all books and documents relating to the issue of
Share certificatas.

(R) All books referred to in sub-Article {g) shall be preserved in good order
permanently.

Lien
24. | (1) The Company shall have a first and paramount lien - Company's lien
(8) on every share (not being a fully paid share}, for all monies (whether | on shares
presently payable or not} called, or payable at a fixed time, in respect of thai
share; and
{b) on all shares (not being fully paid shares) standing registerad in the name of a
memdber, for all monles presently payabie by him or his estate to the Company:
Provided that the Beard may at any time declare any share to be wholly or in pant
exempt from the provisions of this clause.
{2) The Company's lien, if any, on & share shall extend to all dividends or
interest, as the case may be, payable and bonuses declared from time to Lien to extend to
time in respect of such shares for any money owing to the Company. dividends, efc. .
(3 Linless otherwise agreed by the Bbard, the registration of a iransfer of Waiver of lien
shares shall operate as a waiver of the Company's lien. in case of
registration
25. | The Company may sell, in such manner as the Board thinks fit, any shares on which As to enforcing
the Company has a lien: lien by sale
Provided that no sale shall be made—
(a) unless a sum in respect of which the fien exists is presently payable; or
(b) unitil the expiration of feurteen days after a notice in writing stafing and
demanding payment of such part of the amount In respect of which the lien
exists as is presently payable, has been given to the registered holder for
the ftime being of the share or to the person entitied thereto by reason of his
death or insoivency cr otherwise.
26. | (1) To give effect to any such sale, the Board may autherise some person fo Validity of sale
transfer the shares sold to the purchaser thereof.
(2) The purchaser shall be registered as the holder of the shares comprised in any | Purchaser o be
such transfer registered holder
(3) The receipt of the Company for the consideration (If any) given for the share | Validity of
on the sale thereof shall (subject, if necessary, to execution of an instrument | Company's
of transfer or a transfer by relevant system, as the case may be) constitute a | receipt
good title 1o the share and the purchaser shall be registered as the holder of the
share,
{4) The purchaser shall not be bound to see to the application of the purchase | Purchaser not
maney, nor shali his title to the shares be affected by any irregularity or invalidity | affected
in the proceedings with reference to the sale.
27. | (1) The proceeds of the sale shall be received by the Company and applied in Appiication of

payment of such part of the amount in respect of which the lien exists as is
presently payable.

praceeds of sale
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(2) The residue, if any, shail, subject to a like lien for sums not presently payable as

Payment of

other securities including debentures of the Company.

existed upon the shares before the sale, be paid to the person entitled to the | residual money
shares at the daie of the sale.

28. | In exercising its lien, the Compary shail be entitled to treat the registerad holder of | Quisiders lien
any share as the absolute owner thereof and accordingly shall not {except as not to affect
ordered by a court of competent jurisdiction or unless required by any statute) be Company's lien
bound to recognise any equitable or other claim to, or interest in, such share on the
part of any other person, whether a creditor of the registered holder or ctherwise.

The Company's lien shall pravail notwithstanding that It has received notice of any
such claim.
23. | The provisicns of these Articles relating to fien shall mutafis mutandis apply to any Provisions as to

lien to apply
mutatis mutandis
to debeniures,
etc.

Calis on shares

30. | (1) The Board may, from time to time, make calls upon the members in respect | Board may make
of any monies unpaid on their shares (whether on account of the nominal value | calls
of the shares or by way of premium) and not by the conditions of allotment
thereof made payable at fixed times.
(2) Each member shall, subject to receiving at least fourteen days notice | Notice of cal;
specifying the time or times and place of payment, pay to the Company, at the
time or times and place so specified, the amount ¢alled on his shares,
Board may
{3} The Board may, from time to tme, at its discretion, extend the time fixed for the | extend time for
payment of any gall in respect of one or more members as the Board may deesm | payment
appropriate in any circumstances.
Revocation or
{4) A call may be revoked or postponed at the discretion of the Board. posipcnement of
call
31. | A call shall be deemed to have been made at the tme when the resolution of the Call to take effect
Board authorizing the call was passed and may be required to be paid by from date of
instalments. resolution
32. | The joint hoidars of a share shall be jointly and severally liable {c pay all calls in Liability of joint
respect thereof. holders of shares
33, | (1) ¥ asum called in respect of a share is not paid before or on the day appointed | When  interest on
for payment thereof {the “due date™), or such extension therecf the person from | call or
whom the sum is due shall pay interest thereon from the due date fo the time | installment payabie
of actual payment at such rate as may be fixed by the Board.
{2) The Board shall be at liberty to waive payment of any such interest whelly orin | Board may waive
part. interest
34, L {1) Any sum which by the terms of issue of a share becomes payabie on Sums deemed to
allotment or at any fixed date, whether on account of the nominal value of the | becalls
share or by way of premium, shall, for the purposes of these Articles, be deemed
to be & call duly made and payable on the date on which by the terms of issue
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such sum becomes payable.

(2} In case of non-payment of such sum, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise shall
apply as f such sum had become payable by virtue of a call duly made and
notified.

Effect of non-
payment of sums

33.

The Board -

(@} may, if it thinks fit, receive from any member willing to advance the same, al}
or any part of the monies uncalled and unpaid upon any shares held by him;
and

(b) upon all or any of the meries so advanced, may (unfll the same wouid, but for
such advance, become presently payable) pay interest at such rafe as may
be fixed by the Board. Nothing conizined in this clause shall confer on the
member (&) any right to participate in profits or dividends or (b} any voting rights
in respect of the moneys sc paid by him untll the same would, but for such
payment, become presently pavable by him,

Payment in
anticipation of calls
may carry interest

36.

i by the conditions of allctment of any shares, the whole or part of the amount of
issue price thereof shail be payabie by instalmants, then every such instalment
shall, when due, be paid to the Company by the person who, for the fime being
and from time to time, is cr shail be the registared holder of the share or the legal
representative of a deceased registered holder,

instalments on
shares to be duly
paid

37.

All calls shall be rmade on a uniform basis on all shares falling under the same
class.

Expianation: Shares of the same nominal value on which different amounts have
been paid-up shali not be deemed ta fall under the same class,

Calls on shares of
same ciass to be
on uniform basis

38.

Neither a judgment nor a decree in favour of the Company for calls or cther moneys
due in respect of any shares nor any part payment or satisfaction thereof nor the
receipt by the Company of a porfion of any meney which shall from time to fime
be due from any member In respect of any shares either by way of principal or
interest nor any indulgence granted by the Company in respect of payment of any
such meney shall preclude the forfeiture of such shares as herein provided,

Partial payment
not {o preciude’
forfeiture

39.

The provisions of these Arficles relating to cails shall mutafis mutandis apply to
any other securities including debentures of the Company.

Provisions as o
calls to apply
miutatis mutandis 1
debeniures, ete. ‘

Transfer of shares

40,

The Company shall keep a "Register of Transfers” and therein shail bs fairly and
distinctly entered particulars of every transfer or transmission of any Share.

Register of
Transfers

41,

A Share in the Company may be transferred by an instrument in writing as provided
by the provision of the Act. Such instrument of transfer shall be in the form prescribed
and shall be duly stamped and delivered fo the Company within the period prescribed
in the Act,

Form of transfer

42,

The Instrument of transfer duly stamped and executed by the transferor and the
transferee shall be delivered to the Company in accordance with the provisions of the
Act. The instrument of transfer shall be accompanied by such evidence as the Board
may require to prove the title of the transferor and his right to transfer the Shares and
every registered instrument of fransfer shall remain in the custcdy of the Company
until destroyed by crder of the Board. The transferor shail be deemed to be the holder
of such Shares untll the name of the transferee shall have been entered in the
register of members in respect thereof. Before the registration of a transfer the

Transfer form tc be
completed and
presented to the
Company
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cerfificate of the Shares must be delivered to the Company.

43,

The Board shall have power on giving not less than seven days' previcus notice by
advertisement in a newspaper circulating in the district in which the registered office
of the Company is situated to close the transfer books, the register of members or
register of debenture-holders or other security holders at such time or times and for
such period or periods, not exceeding thirty days at a time and not exceeding in the
aggregate forty-five days in each year,

Transfer Books
and Register of
Members when
close

44,

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

(&) the transfer of a share, not being a fully pzid share, to a parson of whom
they do not approve; or
() any transfer of shares on which the Company has a lien.

Board may
refuse to register
fransfer

45.

In case of shares held in physical form, the Board may decline to recognise any

instrument of transfer uniess -

(a) the instrument of transfer is duly executed and is in the form as prescribed in
the Rules made under the Act:

{b) the instrument of transfer is accompanied by the cerificate of the shares io
which it relates, and such other evidence as the Board may reasonably require
to shaw the right of the transferor to make the transfer: and

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

Board may dacline
10 recognise
instrument of
transfer

48.

On giving of previcus notice of at least seven days or such lesser periad in
accordance with the Act and Rules made thereunder, the registration of transfers
may be suspended at such #mes and for such perlods as the Board may from time
to time determine:

Provided that such registraticn shall not be suspended for more than thirty days at
any one time or for more than forty- five days in the aggregate in any year.

Transfer of shares
when suspended

47,

In the case of the death of any one ar more of the persons named in the Register of
Members as the joint-helders of any share, the survivor or survivors shall be the onily
persons recognized by the Company as having any title to or interest In such shares,
but nothing herein contained shall be taken to release the esiate of a deceasad joint-
holder from any Habiiity on shares held by him jointly with any other person

Death of one or
more joint holders
of shares

48,

The exscutors or adminisirators or holders of 2 Succession Certificates or the legal
representatives of a deceased member {not being one or twe or more joint holders)
shall be the only persons recognized by the Company as having any title to the
shares registered in the name of such members, and the company shall not be bound
to recoghize such execufors or administrators or holders of a8 Succession Cerfificate or
the legal representatives shall have first obtained Probate or Letters of Administration
of Succession Cerlificate, as the case may be, from a duly constituted Court in the
Union of India; provided that in any case where the Board in its absclute discretion
thinks fit, the Board may dispense with producticn of Probate of Lefters of
Administration or Succession Certificate, upon such terms as to indemnity or
otherwise as the Board in its absolute discretion may think necessary and under
Articles register the name of any person who claims to be absolutely entitied to the
shares standing in the name of a deceased member, as a member

Titie of deceased
meamber

49,

No Share shalf in any Circumstance to be transferred to any infant, insolvent or person
of unsound mind. .

No transfer o
infant ete.

50.

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

Provisions as o
fransfer of shares
o apply mutatis
mutandis to
debentures, sic,

Transmission of shares
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51.

(1) On the death of a member, the survivor or survivors where the member was a
joint hoider, and his nominge or neminees or legal representatives where he was a
sole holder, shali be the only persons recoegnised by the Company as having any
title to his interast in the shares.

(2} Nothing in clause (1) shall release the estate of a deceased joint holder from
any liability in respect of any share which had been jointly heid by him with other
persons.

Title to shares
on death of a
member

Estate  of
deceased-
member liable

52. | (1) Any person becoming entitied 1o & share in consequence of the death or | Transmission
insolvency of & member may, upon such evidence being produced as may | Clause
from time to time preperly 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 insclvent member
couid have made.

(2) The Board shali, in either case, have the same right to decline or suspend | Board’s right
registration as it would have had, if the deceased or insclvent member had | unaffected
transferred the share before his death or insolvency.

(3) The Company shall be fully indemnified by such person from all liability, if Indemnity fo the
any, by actions taken by the Board to give effect to such registration or Company
transfer.

53. | (1) Ifthe person so becoming entitled shall elect fo be registered as holder of the Right to election
share himself, he shall deliver or send to the Campany a notice in writing signed | of holder of
by him stating that he so elects. share

(2) If the person aforesaid shall elect to transfer the share, he shall testify his Manner of
alection by executing a transfer of the share. iestifying election

(3) All the limitations, restrictions and provisions of these regulations relating to Limitations
the right fo transfer and the registration of transfers of shares shall be applicable to
applicable to any such notice or transfer as aforesaid as if the death or notice
insalvency of the member had not occurred and the notice or transfer were &
transfer signed by that member.

54. | A person becoming entitled to a share by reason of the death or inscivency of the Claimant to be
nolder shall be entitled to the same dividends and other advantages to which he | entitled to same
would be entitled if he were the registered holder of the share, sxcept that he shall | advantage
not’ before being registered as a member in respect of the share, be entitled In
respect of it fo exercise any right conferred by membershig In relation to meetings of
the Company:

Provided that the Board may, at any tme, give nofice requiring any such person 1o

glect either to be registered himself or to transfer the share, and if the notice is

not complied with within ninety days, the Board may thereafter withhold payment of

all dividends, bonuses or other monies payable in respect of the share, uniii the

requirements of the notice have been compliad with.

55. | The provisions of these Articles relating to transmission by operation of law shall Provisions as to

mutatis mutandis apply to any other securities including debenturas of the Company.

fransmission o
apply mutatis
mutandis fo
debentures, efc.

Forfeiture of shares
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56. | If a member fails tc pay any call, or instalment of a ¢all or any money dug in respect | Notice to membeﬂ
of any share, on the day appointed for payment thereof, the Board may, at any time | whe has not paid
thereafter during such time as any part of the call or instalment remains unpaid ora | call
judgment or decres in respect thereof remains unsatisfied in whole or in par,
serve a nctice on him requiring payment of so much of the call or instalment or
other money as i{s unpaid, together with any interest which may have accrued and
all expenses that may have bzen incurred by the Company by reason of non-
payment

57. | The notice aforesaid shall: Form of netice

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

(b) state that, in the event of non-payment on or bafore the day so named, the
shares in respect of which the call was made shall be lizble to be forfeited.

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

59 | When any Share shall have been so forfeited, notice of the forfeiture shall be given to | Notice of
the member in whose name it stood immediately prior to the forfeiiure and an entry of | forfeifure  to =
the forfeiture with the date thereaf shall forthwith be made in the register of members, | Member
but ne forfelture shall be in any manner invalidated by any omissicn or neglect to give
such notice cr to make any such entry as aforesaid.

603. | Neither the receipt by the Company for a portion of any money which may from | Receipt of part
time to fime be due frem any member in respect of his ghares, nor any ! amount or grant
indulgence that may be granted by the Company in respect of payment of any ; of indulgence not
such money, shall preclude the Company from thereafter proceeding to enforce a | to affect forfeiture
farfeiture in respect of such shares as herein provided. Such forfeiture shall include
all dividends declared cr any other moneys payable in respect of the forfeited shares
and not actually paid before the forfeifure.

61. | When any share shall have been so forfeited, netice of the forfeiture shall be given | Eniry of forfeiture
o the defaulting member and an eniry of the forfeiture with the date thereof, shall | in register of
forthwith be made in the register of members but no forfeiture shall be invalidated | members
by any omission or neglect or any fallure to give such netice or make such entry as
aforesaid.

82. | The forfeiture of 2 share shall involve extinction at the time of forfeiture, of all interest | Effect of forfeiture
in and all claims and demands against the Company, In respect of the share and all
other rights incidental to the share.

63. (1) A forfeited share shall be deemed to be the property of the Company and Forfelfed shares
may be soid or re-aliotted or otherwise disposed of either to the perscn who may be sold,
was before such forfeiture the holder thereof or entitled thersto or to any etc.
other perscn on such ferms and in such manner as the Board thinks fit,

{2) At any ime before a sale, re-alloiment or disposal as aforesaid, the Board
may cancel the forfeiture on such terms as it thinks fit, Canceilation of

forfeiture

64, {1) A person whose shares have been forfeited shall cease to be a member in Members stilf
respect of the forfeited shares, but shall, notwithstanding the forfeiture, liable to pay
remain ligble to pay, and shall pay, to the Company ail monies which, at money owing at
the date of forfeiture, were prasently payable by him to the Company in the time of
respect of the shares. forfeiture

(2) All such monies payshie shall be paid together with interest thereon at such
rate as ihe Board may determine, from the tme of forfeifure until payment
or realisation. The Board may, If it thinks fit, but W!thou‘t bemg under any
obligation to do s0, enforce the payment of the whole Brizny portton of the

Member stili iable
fo pay money
owing at time of
forfeiture and
interest

monies due, without any allowance for the value af. :the S es at the time
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of forfeiture or walve payment in whole or in part.

{3) The liability of such person shall cease if and when the Company shall
have received payment in full of all such rmonies in respect of the shares.

Cesser of liability

85, { (1) A duly verified declaration in writing that the declarant is a direcior, the manager | Certificate of
or the secretary of the Company, and that a sharg in the Company has been | forfeiture
duly forfeited on a date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all perscns claiming.to be entitled to the
share;

{2) The Company may receive the consideration, if any, given for the share on any | Tifle of purchaser
sale, re-alloiment or disposal thereof and may execute a transfer of the share | and transferse of
in favour of the person te whom the share is sold or disposed of; forfeited shares

(3} The transferee shall thereupon be registered as the holder of the share; and Transferee fc be

registered as
holder

(4} The transferee shall not be bound to see to the application of the purchase | Transfaree not
money, if any, nor shall his title to the share be affected by any irregularity | affected
or invalidity in the proceedings in reference to the forfeiture, sale, re-allotment
or disposal of the share.

66. Upon any sale after forfeiture or for enforcing a lien in exercise of the powers | Validity of sales

: hereinabove given, the Board may, if necessary, appoint some person fo execute
an instrument for transfer of the shares sold and cause the purchasers name to
be entered in the register of members in respect of the shares sold and after his
name has been entered in the register of members in respect of such shares the
validity of the sale shall not be impeached by any person

67. Upon any sale, re-allofment or other disposal under the provisions of the | Cancellation of
preceding Asticles, the certificate(s), I any, originally issued in respect of the | share cerfificate in
relative shares shall (unless the same shall on demand by the Company has been respect of forfeited
previously  surréndered to it by the defaulting member) stand canceiled and | shares
hecame null and void and be of no effect, and the Board shall be eniitled to
issue a duplicate certificate(s) in respect of the said shares to the person(s)
entitled thereto.

68. The Board may, subject to the provisions of the Act, accept a surrender of any | Surrender of share
share from or by any member desirous of surrendering them on such terms as they | certificales
thibk fit.

89. The provisions of these Aricles as to forfeiture shail apply in the case of non- | Sums deemed to
payment of any sum which, by the tarms of issue of a share, becomes payable | be calls
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 viriue of 2 call duly made and
notified. '

70. The provisions of these Articles relating to forfeiture of shares shall mutalis- Provisicns as (o

mutandis apply to any other securities including debentures of the Company.

forfeliure of

shares to apply

mutatis mutandis
to debentures,
atc.
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Dematerialization Of Securities

71

{(i)For the purpose of this Article -

“Beneficial Owner” means a person or persons whose name is recorded as such
with a Depository ;

SEBI means the Securities and Exchange Board of india;

‘Depository’ means a company formed and registered under the Companies Act,
2013, cr any previous company law, and which has been granted a certificate of
reqistration to act as depository under the Securities and Exchange Board of
India Act, 1892 and the rules and regulations made thereunder; and;

“Depositories  Act’” means the Depositories Act, 1896 or any staiufory
modificaticn or re-enactment thereof;

"Registered Owner" means a Depository whose name is entered as such it the
records of the Company ;

"Securities” means such security as may be specified by the Securiies &
Exchange Board of India from time to fime.

Definitions

72,

Netwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialise its securities and to offer securities in a dematerialised form pursuant to
the Depositories Act, 1996

Dematerialization” .

of Securities

73.

Every person subscribing to securities offered by the Company shall have the option
to receive security certificates or to hold the securities with a depository. Such person
who is the beneficial owner of the securities can at any time opt out of a depositary, if
permitted by the law, in respect of any security in the manner provided by the
Depositories Act, and the Company shali, in the manner and within the time
prescribed, issue to the beneficial owner the required certificates of securities.

If a person opts o hold his security with a depository, the Company shall intimate such
deposltory the details of allotment of the security, and on recelipt of the infermation, the
depository shall enter in its record the name of the allottee as the beneficial owner of
the security,

Options for
investors

74.

Alt securities held by & depository shall be dematerialized and be in fungible form.
Nothing contained in Sections 89 and 187 of the Act shali apply to a depository in
respect of the securities held by it on behalf of the beneficial owners.

Securities in
depositories to be
in fungibfe form

735.

a) Notwithstanding anything to the contrary contained in the Act or these Articles, &
depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of security on behalf of the beneficial cwner.

b} Save as ctherwise provided in (&) above, the depository as the registerad owner
of the securities shall not have any voting rights or any other rights in respect of
the securities held by it,

¢) Ekvery person holding securities of the Company and whose name is sntered as
the beneficial owner in the records of the depository shall be desmed to be a
member of the Company. The beneficial owner of securities shail be entitled to all
the rights and benefits and be subject to ali the liabilities in respect of his
securities which are heid by a depository.

Rights of
Depositeries
and beneficial
OWNers

| 76. | Notwithstanding anything in the Act, or these Aricles fo the contrary,

Service of

.where securities
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are held In a depositery, the records of the beneficial ownership may be served by | documents
such depository on the Company by mesans of electronic mode or by delivery of
floppies or discs.

77. | Notwithstanding anything In the Act, or these Articles, where securiiies are dealf with | Allotment of
by a depository, the Company shall Intimate the details thereof to the depository | securities dealt
immediately on ailotment of such securities. with in a depository

78. | Nothing contained in the Act or these Articles regarding the necessity of having | Distinctive number
distinctive numbers for securities issued by the Company shall apply to securities haid | of securities held in
with depository. a depository.

78. | The register and Index of bensficial owners maintained by a depository under the Register and Index
Depositories Act, 1998 shall be deemed fo be the register and index of members, | of beneflcial
debenture-helders and security hoiders, as the case may be, for the purposes of these | owners
Articles.

Alteration of capital
80. | Subject to the provisions of the Act, the Company may, by ordinary resolution - Power {o alter
(a) Increase the share capital by such sum, to be divided into shares of such share capital
amount as it thinks expedient;
(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing. shares; Provided that any consoclidation and
division which results in changes in the valing percentage of members
shall require applicable approvals under the Act;
{c) convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination;
(d) sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the memorandum;
(e} cancel any shares which, at the date of the passing of the resclution, have
not been taken or agreed to be iaken by any person.

81. | The Company in General Meeting may convert any paid-up Shares into stock, and | Shares may be
when any Shares shall have been converted into stock, the several holders of such | converied into
stock may henceforth transfer their respective interest thersin, or any part of such | StoeK
interest, in the same manner and subject to the same regulations as the Shares from
which the stock arose might have been fransferred if no such conversion had taken
place, or as near thereto as circumstances will admit. The Company may at any time
reconvert any stock into paid-up Shares of any denomination.

82. | The holders of stock shall, according to the amount of stock held by them, have the | Right of stock
same rights and privileges as regards dividends, voting at meetings of the Company, | hoiders
and other matters, as If they held the Shares from which the stock arose; but no such
priviiege or advanizge (except paricipation in the dividends and profits of the
Company, and in the assets on winding-up) shall be conferred by an amount of stock
which would not, if existing in Shares have conferred that privilege or advantage.

83. | The Company may, by resoiution as prescribed by the Act, raduce in any manner Reducticn of
and in accordance with the provisions of the Act and the Rules, — capital

(a) its share capital; and/or
(b} any capital redemption reserve account; and/or
(c) any securiies premium account; and/or
(d) any other reserve in the nature of share capital.
Jeoint Holders
84. | Where two or more persens are registered as joint holders (not maore than three) of Joint-hoiders

any share, they shall be deemed (so far as the Company is concerned) to hold the
same as joint tenants with' benefits of sumvorshlp, subject to the fouewmg and
other provisions contained in these Articles ’ .
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{a} The joint-holders of any share shall be liable severally as well as jointly
for and in respect of all calls or instalments and other payments which ought
o be made In respect of such share.

(b} On the death of any one or more of such joint- hclders, the survivor or
survivors shail be the only person or persons recognized by the Company
as having any fitle to the share bui the Directors may require such
evidence of death as they may deem fit, and nothing herain contained shall
be taken to release the estate of a deceased joint-holder from any liability on
shares held by him jointly with any other person.

{c) Any cone of such joint hciders may give effectual receipts of any
dividends, interssts or other meneys payable in respect of such share.

{d} Only the person whose name stands first in the register of members as one
of the joint-holders of any share shall be entitied to the delivery of
certificate, if any, relating to such share or to receive notice {which term shall
be deemed fo include all relevant documents) and any notice served on or
sent {0 such person shall be deemed service on all the joint-holders.

(e)i)Any one of two or moere joint-holders may vote at any meeting either
personally or by attorney or by proxy in respect of such shares as if he
were solely entitled thereto and if more than one of such joint- holders be
present at any meeting personally or by proxy or by attorney then that one
of such persons so present whose name stands first or higher {as the
case may be} on the register in respect of such shares shall alone be entitled
to vote in respect thereof but the other or others of the joint-holders shall be
entitled to vote in preference to a joint-holder present by attornay or by proxy
although the name of such joint-holder present by any attorney or proxy
stands first or higher {as the case may be) in the regdister in respect of such
shares.

(i) Several executors or administrators of a deceased member in whose
. (deceased member) sole name any share stands, shall for the purpose of
this clause be deemed joint-hoiders.

(Y The provisions of these Articles relating to joint holders of shares shall mutatis
mufandis apply to any other securities inciuding debentures of the
Company registered in joint names.

Liakility of Joint-
holders

Death of one
or more jaint-
holders

Receipt  of one
sufficient

Delivery of
ceriificate and
giving of natice o
first named holder

Vote  of  joint
holders

Exacutors or
adminisirators as
Joint holders

Provisions as to
joint holders as i
shares to apply
mutafis  mutandis
to debentures,
efc.

Capitalisation of profits

(1) The Company by ordinary resolution in general meeting may, upon the
recommendztion of the Board, resolve —
(@) that it is desirable to capitalise any part of the amount for the time being
standing tc the credit of any of the Company's reserve accounts, or to the credit
of the profit and loss account, or otherwise avaiiable for distributicn; and
(b) that such sum be accordingly set free for distribution in the manner
specified in clause (2) below amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same proportions.

Capitalisation

{2) The sum aforesaid shall not be paid in cash but shall be applied, subject |-
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to the provisicn contalned in clause (3) below, either in or towards :

{(A) paying up any amounts for the fime being unpaid on any shares held
by such members respectively;

{B)} paying up in full, unissued shares or other securities of the Company to
be allotted and distributed, credited as fully paid-up, to and amongst
such members in the proportions aforesaid;

{C} peartly in the way specified in sub-clause (A} and partly in that specified
in sub-clause {B).

(3) A securities premium account and a capital redemption reserve account or
any other permissible reserve account may, for the purposes of this Article,
be applied in the paying up of unissued shares fo be issued to members of the
Company as fully paid bonus shares;,

(4) The Board shall give effect to the resolution passed by the Company in
pursuance of this Article.

Sum how
applied

86. | (1) Whenever such a resolution as aforesaid shall have besn passed, the Powers of the
Board shall - Board for
(a) make all appropriations and applications of the amounts resclved to be | capitalization
capitalised thereby, and all allotments and issues of fully paid shares or other
securlties, if any; and
{0} generally do all acts and things required to give effect thereio.
(2) The Board shall have power—

{&) to make such provisions, by the issue of fractional certificates/coupons or | Board’s power to
by payment in cash or otherwise as it thinks fit, for the case of shares or | isste  fractional
other securities becoming distributable in fractions; and certificate/coupon

(b) to authorise any person to enter, on behalf of all the members entitled | etc.
thereto, intc an agreement with the Company providing for the allotment o
them respectively, credited as fully paid-up, of any further shares or other
securities to which they may ke enfitled upon such capitalisation, or as the
case may require, for the payment by the Company cn their behalf, by the
application thersto of their respective proportions of profits resolved o be
capitalised, of the amount or any part of the amounts remaining unpaid on
thelr existing shares.

(3) Any agreement made under such authority shall be effeciive and binding on Agresment binding
stutch members. on members
Buy-hack of shares
87. | Notwithstanding anything contained in these Articles but subject to all applicable Buy-back of
provisions of the Act or any other law' for the @ime being in force, the Company may | shares
purchase its own shares or other specified securities.
General meetings
88. Annual General

The Company shall in each year hold a Generai Meeting as its Annual General
Meeting in addition to any other Meeting in that year. All General Meetings ather than
the Annuai General Meeting shall be called Extraordinary General Meetings. The
Annual General Meeting shall be held within six months after the expiry of each

Meeting Annual
Summary

financial year, provided that not more than fifteen months shall elapse between the

date of one Annual General Meeting and that of the next. Nothing contained in-tha: -

foregoing provisions shall be taken as affecting the right conferred upon the Registal
under the provisicns of Section 96 of the Act to extend the time within which”any

Annual General Meeting may be held. Every Annual General Meeting shallfp-é;‘cal!e@{
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for 2 time, during business hours, 1.6.9.00 a.m. to 6.00 p.m., on a day that is not a
national holiday, and shall be held at the registered cffice of the Company or at some
cther place within the city in which the registered office of the Company is situated as
the Board may determine and the notice calling the Annual General Meesting shall
specify it as the Annual Gereral Meeting. The Company may in any one Annual
General Meeting fix the time for its subseguent Annual General Meetings. Every
mamber of the Company shall be entitled to attend either in person or by proxy and
the auditor of the Company shall have the right to attend and to be heard at any
General Meeting which he aftends on any part of the business which concern him as
an auditor. At every Annual General Meeting of the Company, there shall be laid on
the table the Directors’ Report and the financial statements as required under the Adt,
auditor's report (if not already incorporated in the audited statements of account), the
proxy register with proxies and the register of directors’ Shareholdings which later
register shall remain open and accessible during the continuance of the mesting. The
Board shall cause to be prepared the annual return, list of members, summary of the
Share Capital, balance sheet and profit and ioss account and forward the same to the
Registrar in accordance with Sactions 92 and 129 of the Act.

89.

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

Extraordinary
general meetling

90,

(i} The Board may, whenever It thinks fit, call an extraordinary general meeting.

{ii) If at any time directers capable of acting who are sufficient in number o form a
quorum are not within india, any directors or any two members of the Company may
call an extracrdinary general meeting in the same manner, as nearly as pessible, as
that in which such a meeting may be called by the Board.

Powers of

Board 1o

call extraordinary
general meeting

Proceedings at general meetings

91.

(1) No business shall be transacted at any general meefing uUnless a quorum of
members is present at the time when the meeting proceeds to business.

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

{3) The gquorum faor & general meeting shall be as provided in the Act,

Presence of
Quorum

Business confined
to election of
Chairperson whilst
chair vacant

Quorum for
general meaeting

a2,

The Chairpersen of the Company shall preside as Chairperson atevery
general meeting of the Company. '

Chairperson of the
meeiings

93.

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

Directors to elect
a Chairperson

If at any meeting ne director is willing fo act as Chairperson or if no directer Is
present within fifteen minutes after the time appointed for holding the meeting, the
members present shall, choose one of their members to be Chairperson of the
meeting.

Members to elect
a Chairperson

45.

On any business at any general meeling, in case of an equality of votes, whether cn
a show of hands or electrenically or on a pell, the Chairperson shall have a
second or casting vote

Casting vote of
Chairperson at
general meeting

96.

Minutes of

(1) The Company shall cause minutes of the proceedings of every general
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meeting of any class of members or creditors and every resolution passed
by postal baliot to be prepared and signed in such manner as may be
prescribad by the Act and Rules thereof and kept by making within thirty days
of the conclusion of every such mesting congerned or passing of resolution
by postal ballot entries thereaf in books kept for that purpose with their pages
consecutively numbered,

{2) There shall not be included in the minutes any matter which, in the opinion of
the Chairperson of the meeting -

{&)is, or couid reasonakly be regarded, as defamatery of any person; or
() is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.
{3) The Chairperson shall exercise an absolute discretion in regard fo the

inclusion or non-inclusion of any matter in the minutes on the grounds
specified in the afcresaid clause.

{4y The minutes of the meeting kept in accordance with the provigions of the
Act shall be evidence of the proceedings recorded therein.

proceedings of
meetings and
resclutions

passed by postai
ballot

Certain  matiers
not to be
included in
Minutes

Discrefion of

Chairperson in
relation fo Minutes

Minutes to be
evidence

g7. | {1) The books containing the minutes of the proceedings of any general meeting of | Inspection of
the Company or a resolution passed by postal ballot shali: minute books of
general meeting
(a) be kept at the registered office of the Company; and
(b) be open to inspection of any member without charge, during 11.00 a.m. o
1.00 p.m. on all werking days other than Saturdays.

{2y Any member shall be entitled to be furnished, within the time prascribed by | Members may
the Act, after he has made a reguest in writing in that behalf to the Company | obtain  copy of
and on payment of such fees as may be fixed by the Board, with a copy of | minutes
any minutes referred tc in clause (1) above.

98. | The Board, and alsc any person(s) authorised hy it, may take any action before the | Powers )
commencement of any general meeting, or any meeting of a class of members inthe | arrange  security
Company, which they may think fit to ensure the security of the meeting, the safety | at meetings
of peaple attending the mesting, and the future orderly conduct of the meeting. Any
decision made in good faith under this Article shall be final, and rights to attend
and participate in the meeting concerned shall be subject to such decision.

Adjournment of meeting
99. | (1) The Chairperson may, with the consent of any meeting at which a queorum is | Chairperson  may
present, and shall, if so directed by the meeting, adjourn the meeting from time | adjourn the
to time and from place to place meeting
{2) No business shall be transacted at any adjourned meeting other than the | Business at
business left unfinished at the meeting from which the adjeurnment took place. | adjourned
meeting
{3) When a meeting is adjourned for thirty days or more, natice of the adjourned
meeting shail be given as in the case of an original meeting. Netice of
adjourned
meeting
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{#) Save as aforesaid, and save as provided in the Act, if shall not be necessary | Nofice of
to give any notice of an adjournment or of the business to be transacted at an adjourned
-adjourned meeting. meeting not

required
Voting rights
100. | Subject to any rights or restrictions for the time being aftached to anyclass or | Entitlement to
classes of shares - vote on show of
(a) on a show of hands, avery member present in person shall have one | hands and on paoll
vote; and
{h} on & pall, the veting rights of members shell be in proporticn to his share in
the paid-up equity share capital of the company.

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

102. 1 (1) In the case of joint holders, the vote of the semior who tenders a vote, { Vote  of joInt-

whether in persen or by proxy, shall be accepted to the exclusion of the | holders
votes of the other joint holders.

(2) For this purpose, seniarity shall be determined by the order in which the names Seniority of
stand in the register of members. names

103. | A member of unsound mind, or in respect of whom an order has been made by any | Mow members
sourt having jurisdiction in lunacy, may vote, whether on @ show of hands or on 2 | non compos
poll, by his committee or other legal guardian, and any such committee ar guardian | mentis and minor
may, on a poll, vote by proxy. If any member be a minor, the vote in respact of his may vote
share or shares shall be by his guardian or any cne of his guardians.

104. | subject to the provisions of the Act and -other provisions of these Ariicles, any | Yoles inrespect of
person entitled under the Transmission Clause to any shares may vote at any | Shares of
general meeting in respect thereof as if he was the registered holder of such shares, | deceased or
provided that at least 48 (forty eight) hours before the time of holding the meeting or | Nsoivent
adjourned mesting, as the case may be, at which he propeses to vote, he shall duly | Members, etc.
satisfy the Board of his right to such shares unless the Board shall have previcusly
admitted his right to vote at such meeting in respect thereof.

103, | Any business other than that upon which a poll has been demanded may be | Business may
proceeded with, pending the taking of the poli. praceed  pending

poll

106. | No member shalil be entitled to vote at any general meeting unless all calls or other | Restriction on
sums presently payabie by him in respect of shares in the Company have been | voiing rights
paid or in regard to which the Company has exercised any right of lien.

107. | A member is not prohibited from exercising his voting on the ground that he has Resfriction on
not held his share or other interest in the Company for any specified period exercise of voling
preceding the date on which the vote is taken, or an any other ground not being a rights  [In  other
ground set out in the preceding Article. cases to be veid

108. | Any member whose name is entered in the register of members of the Company Equal rights of
shall enjoy the same rights and be subject to the same liabilities as all other members
members of the same class

Proxy
109. | (1) Any member entitled to attend and vote at a general meeting may do sa either Member may vote

personally or through his constituted attorney or through another person as a
proxy on his behalf, for that meeting.

in person or
otherwise

(2) The instrument appointing a proxy and ihe power-of- attorney-or-other
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authority, if any, under which it is signed or a notarised copy of that power or
authority, shall be depesited at the registered office of the Company not less
than 48 hours before the time for holding the meefing or adjourmed meeting
at which the person named in the instrument proposss fo vote, and in default
the instrument of proxy shall not be treated as valid.

Proxies when to be
deposited

110. | An instrument appointing a proxy shall be in the form as prescribed in the Rules. | Form of proxy
111. | A vote given in accordance with the terms of an instrument of proxy shall be vaiid, | Proxy to be valid
notwithstanding the previous death or insanity of the principal or the revocation of netwithstanding
the proxy or of the authorily under which the proxy was exesuted, or the Transfer of | death of the
the shares in respect of which the proxy is given: principal
Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at ifs office before the
commeancement of the meeting or adjourned meeting at which the proxy is used.
Board of Directors
112. | Unless otherwise determined by the Company in general mesting, the number of | Board of Directors
directors shall not be less than 3 (three) and shall not be more than 15 {fifteen).
113. | The first Directors of the Company shal be : First Directors
1. Mr. Mahabir Prashad Swami
2. Mr. Shanti Swaroop Saxena
3. Mr. Ankur Agrawal
114. | Subject to the provisions of the Act, the Board shall have powers to appoint from fime | Board may appoint
to time any one or more of its number as the Managing Director or Managing Managing
Director{s) or Whoie time Director or Whole time Directors and fix their remuneration | Director(s) / Whole
time Director(s)
118. | (1)The Board Shall have the power to defermine the directors whose period of office | Directors noft
is or is not liable to determination by retirement of directors by rotation. liable to retire by
rotation
(2)The same individual may, at the same time, be appointed as the Chairperson of | Same  individuai
the Company as well as the Managing Director or Chief Executive Officer of the | may be
Company Chatrperscn and _| .
Managing
Director [ Chief
Execufive Officer
116. | (1) The remuneration of the directors shall, in so far as it consists of a monthly | Remuneration of
payment, be deemed to accrue from day-to-day directors
{2} The remuneration payable to the directors, including: any managing or whole-
time directar or manager, if any, shall be determined in accordance with and | Remuneration 1o
subject to the provisions of the Act by an ordinary resclution passed by the | require members'
Company in general meeting. consent
(3} In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and other expenses properly
incurred by them— Traveliing and
{a) in attending and returning from meetings of the Board of Directars or any | other expenses
committee thereof or general meetings of the Company; or
(b} in connection with the business of the Company.
117. [ Al cheques, promissory notes, drafis, hundis, bills of exchange and other | Executicn of
negotiable instruments, and all receipts for monies paid to the Company, shali be | negofiable
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signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, by
such person and in such manner as the Beard shall from fime to fime by resolution
determine.

instrumsanis

118.

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

{2) Such person shall hold office only up to the date of the next annual general
meeting of the Company but shall be eligible for appointment by the
Company as a director at that meeting subject to the provisions of the Act.

Appointment of
additional directors

Duraiion of office
of additional
director

118.

(1) The Board may appeoint an alternate director to act for a director
(hereinafter in this Article called “the Criginal Director”) during his absence
for a pericd of not less than three months from India. No person shall be
appointed as an alternate director for an independent director unless he is
qualified to be appointed as an independent directer under the provisions
of the Act.

{2) An alternate director shail not hold office for a period longer than that
permissinle to the Criginal Director in whose place he has been
appointed and shall vacate the office if and when the Original Director
returns to India.

(3) If the term of office of the Criginal Director s determined before he returns
to India the automatic reappointment of retiring directors in default of
another appointment shall apply to the Original Director and not to the
alternate director.

Appointment of
alternate director

Buration of office
of alternate
director

Re-appointment
provisions
applicable to
Criginal Director

120.

{1} If the office of any director appointed by the Cempany in general meeting is
vacated before his term cf office expires in the normal course, the resulting
casual vacancy may, be filled by the Board of Directors at a meeiing of the
Beard.

(2) The director so appeinted shall hold office only upto the date upto which the
director in whose place he is appointed would have held office if it had not
been vacated

Appointiment of
directer to fill a
casual vacancy

Buration of office
of Director
appointed to fil
casual vacancy

121.

Whenever Directors enter into a contract with any Governmeni, whether Central,
State or Local, any bank or financial institution ar any persen or persans hereinafter

referred to as (“the appointer”) for borrowing any money or for providing any
guarantee or security or for technical collaboration cr assistance or for underwriting or
enter into any ather arrangement whatsoever, the Directors shall have, subject to the
provisions of section 152 of the Act, the power to agree that such appointer shall
have the right to appoint or nominate by a notice in writing addressed to the
Company one or more persons, who are acceptable to.the Board, as Directors on the
Board for such period and upon such conditions & may be mentioned in the
agreement and that such Director ar Directors may not be liable to refire by rotation
nor be required to hold any qualification Shares, The Directors may aiso agres that
any such Director or Directors may be removed from iime to time by the appointer
entitled to appoint or nominate them and the appointer may appoint another or other
in his or their place and also fill in vacancy, which may occur as a result of any such
Director or Directors ceasing to hold that office for any reason whatever. The
Directors appeinted or nominated under this Ariicle shall be entitled to exercise and
enjoy all or any of the rights and privileges exercised and enjoyed by the Directors of
the Company including payment of remuneration and travelling expenses 1o such
Direcior aor Directors as may be agreed by the Company with the appointer.

Power to appoint
ex- officio Directors

122,

Subject to Section 152 of the Act, If it is provided by the trust deed entered in

Debenture Director

connection with any issue of debentures of the Company that any person-gr-persons
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shall have the power to nominate a Directar of the Company, then in case of any and |
every such Issue of debentures, the perscn or persons having such power may
exercise such power from time to fime and appoint a Director accordingly. Any
Directar so appointed is herein referred to as Debenture Director. A Debenture
Director may be removed from office at any time by the person or persons in whom
for the time being is vested the power under which he was appointed and another
Directer may be appointed in his place. A Debenture Director shail not be bound to
hold any qualification Shares.

123.

A Director of the Company shall not be bound to hoid any qualification Share(s).

Qualification of
Directors

124.

Subject fo Sections 164 and 167 of the Act the office of a Direcior shall becorme | VWhen office of

vacant if:
a) he is found to be of unsound mind by a court of competent jurisdiction ; or
b} he applies to be adjudicated an insolvent;
¢} heis adiudged an insalvent;

d) he fails to pay any call made on him in respect of Shares of the Company held
by him, whether alone or jointly with cthers, within six months from the date
fixed for the payment of such call; or

e) he absents himself from ail the meetings of the Directors held during a period
of twelve manths with or without seeking leave of absence from the Board; or

f} he becomes disqualified by an crder of the court or tribunal under Section 167
of the Act; or

4) hels removed in pursuance of Secfion 169; or

h) he acts in contravention of Section 184 of the Act refating to entering into
contracts or arrangements in which he is directly or indirectly interested; or

1) he fails to disclose his interest In any contract or arrangement in which he is
directly or indirectly interested, in contravention of the provisions of Section 184
of the Act; or

i) heis convicted by a court of an offence, whether involving moral turpitude or
otherwise, and sentenced in respect thereof to imprisonment for not less than
six months and a period of five years has not efapsed from the date of expiry of
the sentence; or

k) heis convicted by a court of an offence and sentenced in respect thereof ta
imprisonmant for z pericd of sevan years or more; or

I} he has been convicted of the offence dealing with related party transactions
under Section 188 of the Act at any time during the fast preceding five years; or

m} he has not complied withrsub-section (3) of Section 152 cf the Act; or

n) heis disqualified from holding office in terms of sub-section (2) of Section 164
of the Act; or

0) have been appointed a Director by virtue of his holding any office or other
employment in the hoiding, subsidiary or associate company of the Company,
he ceases to hold such office or other employment in that company; or

p) he resighs his office by a notice in writing or through electronic means
addressed fo the Company. B

Directors to
become vacant

125.

A Director ar his relative, firm in which such Director or reiative is a pariner, any ather
partner in such firm, cr a private company of which the Director is member or director
may enter into any contract with the Company, including for the sale, purchase or
supply of any goods, material or services or for underwriting the subscription of any
Share In or debentures of the Company, provided the raquirements of Section 184,

185, 188 and other applicable provisions of the Act are complied with.

Director may
contract with
Company

126.

A Director of the Company who is in any way, whether directly or indirectly concerned
or interested in a2 confract or arrangement or proposed contract or arrangement
entered inte or to be entered into by or on behalf of the Company, shall disclose the
nature of his concern or interest at a meeting of the Board In the manner provided in

Bisclosure of
interest
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Section 184 of the Act provided that it shall not be necessary for a Director to
disclose his coneern or interest in any confract or arrangement eniered into or to be
entered into’with any other cempany where any of the Directors of the Company or
two or more of them together holds not mere than twoe per cent of the pald-up Share
Capital in any such company.

127.

A general notice given to the Board by a Director, to the effect that he is a director or
member of a specified company, bedy corporate or is a member of a specified firm or
assodciation of individuals and is to be regarded as concemed or interested in any
contracts or arrangement so made shall be deemed o be a sufficlent disclosure, Any
such general notice shall expire at the end of the financial year in which it Is given but
may be renewed for a further period of one financial year at a time by a fresh notice
given at the first meeting of the Board in the financial year in which it would have
otherwise expired, No such general natice,and no renewal thereof shall be affect
unless; either it is given at a mesfing of the Board or the Director concerned takes
reasonable steps to secure that it is brought up and read at the first meeting of the
Board after it is given.

General Notice of
interest

128.

No Directer shall as a Director, take any part in the discussion of, or vote on any
centract or arrangement entered into or fo be entered into by or on behalf of the

lCompany, if he is in any way, whether directly or indirectly, concerned or interested in

such contract or arrangement.

Intgrested directors
not to participate or
vote in Board's
proceeding

128.

The Company shall keep a register in accordance with Section 189 and shall within
the time specified In Section 189 (2) enter therein such particulars as may be relsvant
having regard fo the application thereto of Section 184 of the Act. The register
aforesaid shall also specify in relation to each Director of the Company the names of
the companies, bodies corporate, firms and associations of which nofice has been
given by him under Article 132, The reglster shall be kept at the registered office of
the Company and shall be open fo inspection at such registered office, and extracts
may be taken thers from and coples thereof may be required by any merber of the
Company fo the same extent, in the same manner, and on payment of the same fee
as in the case of the register of members of the Company and the provisiens of
Section 94 of the Act shzll apply accordingly.

Register at
Cantracts

in which Rirectors
are interested

130.

Subject to Section 143 cof the Act, the Company may by ordinary resolution, from time
to time, increase or reduce the number of Birectors, and may alter their qualifications
and the Company may (subject to the provisions of Section 162 of the Act} remove
any Director before the expiration of his period of cffice and appoint ancther qualified
person In his stead. The persen so appointed shall hold office, during such time as
the Director in whose place he is appointed would have held the same if he had not
been removed.

Cormpany may
increase or reduce
the number of
Directors

131.

{1) 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 has, not less than 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. Such person or the member as the case may be,
shall deposit an amouni of One Lakh Rupees, or such other amount as may be
prescribed under Section 160 of the Act, which shail be refunded to him or as the
case may be, o such member, if the person succeeds in gefiing elected as &
Direcior or gets more than twenty-five per cent of the fotal valid votes cast either on
a show of hands or on a2 poll on such resclition.

{2) Every person propesed as a candidate for the office of a Director shall sign and
file with the Company his consent in writing to act as a Director, if appecinted.

(3) A person shall not act as & Director of the Company, unless he has within thirty

Notice of candidate
for office of
Director exceptin
cartain cases

days of his appointment signed and filed with the Registrar his consent in_k_\fvriting_to
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act as such Director.

132. | The Company shail keep at its registered office a register containing the particular | Register of
of its Directors and key managerial personnel as may be prescribed under Section D‘fi?tof?' ete. and
170 of the Act, and shall ctherwise comply with the provisions of the said Section in EEZACQZH;H o
all respects. Reqistrar
133. | Subject to the provisions of Section 196(3) of the Act, the Company shall not | Certain persons
appoint or employ, or continue the appolntment or employment of a person as its | Not to be appointed
managing or whole-time Dlrector wio — %5 Managing
a) is below the age of twenty-cne years or has zltained the age of seventy Irectors
years (provided, however, that a person who has attained the age of seventy
years may be appointed by way of special resofution);
b) s an undischarged insolvent; or has at any time been adjudged an insolvent;
¢} suspends, or has at any time suspended, payment to hls creditors, or makes
or has at any time made, a composition with them ; or
d) has at any time been convicted by a court of an offence and sentenced for a
period of maore than six months
134. | A managing Director shali not, while he continues to hoid that office, he subject to | Managing Director
retirement by rotation, in accordance with Article 138, If he ceases to hold the | Non-Retiring
office of Director he shall isso facto, immediately ceass to be a Managing Director, | Director
Powers of Board
135. | The management of the business of the Company shall be vested in the Board and | Seneral powers of
the Board may exercise ail such powers, and do alf such acts and things, as the | the Company
Company is by the memorandum of asscclation or ctherwise authorized to vested In Board
exercise and do, and, not hereby or by the statute or otherwise directed or required
tc be exercised or dene by the Company in general meeting but subject
nevertheless to the provisicns of the Act and other laws and of the memorandum of
association and these Articies and fo any regulations, not being inconsistent with
the memorandum of association and these Ariicles or the Act, from time to time
made by the Company in general meeting provided that no such regulaticn shall
invalidate any prior act of the Board which would have been valid if such regulation
Lhad not been made.,
Proceedings of the Board
138. | (1) The Board of Directors may meet for the conduct of business, adjourn and | When mesting to
otherwise regulate its meetings, as it thinks fit. be convened
{2) The Chairperson or any one Director with the previous consent of the | Who may
Chairperson may, or the company secretary on the direction of the | summon Board
Chairperson shall, at any time, summon a meeting of the Board. meeting
{3) The quorum for a Board meeting shall be as provided in the Act. Quorum for Board
meetings
{4) The participation of directors in a meeting of the Board may he either in person
or through videc conferencing or audio visual means or teleconferencing, as | Participation &t
may be prescribed by the Rules or permitted under law. Board meetings
137. | Notice of every meeting of the Board shall be given in writing to every Directar, at his | Notice of Meetings

usual address and as prescribed under Section 173 of the Act.
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138. | | a mesting of the Board could not be heid for want of a quorum, then the mesting | Adiournment of
shail automatically stand adjourned to such other date and time (i any) as may be | Meeting for want of
fixed by the Chairman not being later than seven days from the date originally fixed | GUOTUM
for the meeting.

139. | The Directors may, from time to time, elect from among their number, a Chairman of | Chairman
the Company.

140. | (1) Save as otherwise expressly provided in the Act, questions arising at any | Questions at

meeting of the Board shall be decided by a majority of votes. Board meeting
how decided

{2) In case of an equality of votes, the Chairpersan of the Board, if any, shall Casting wvote of
have a second or casting vote. Chairperson at

Board meeting

141. | The continuing directors may act notwithstanding any vacancy in the Board; but, if | Directors not  to
and so long as their number is reduced below the quorum fixed by the Act for a | act  whan number
meeting of the Board, the continuing directors or director may act for the purpose | falls helow
of increasing the number of directors to that fixed for the quorum, or of | minimum
summoning a general meeting of the Company, but for ne other purpose.

142. : The Chairperson of the Company shall be the Chairperscn at meetings of the | Who to preside at
Board, I at any meeting the Chairperson is not present within fifteen minutes after | meetings  of the
the time appeinted for holding the meeting, the directors present may choose | Board
one of their number to be Chairperson of the mesting.

143. [ {1) The Board may, subject fo the provisions of the Act delegate any of its |Delegation of

powers to Committees consisting of such member or members of Iis body as it |powers
thinks fif.

{2) Any Committee so formed shall, in the exercise of the powers so delegated, | Committes to
conform to any regulations including quorum that may be imposed on it by |conformy to Beard
the Board. |regulations

(3) The participation of directors in @ meeting of the Committee may be either in
person or through video conferencing or audio visual means or |Participation at
teleconferencing, as may be prescribed by the Rules or permitted under law. Commitiee

meetings

144. | (1) A Committee may elect a Chairperson of its meefings unless the Board, | Chairperson  of

while constituting a Committee, has appointed & Chairperson of such | Committee
Commiftee.

{2) i no such Chairperson is elected, or if at any meeling the Chairperson is not | Who 1o preside
present within fiffeen minutes after the time appointed for holding the | at mestings of
meeting, the members present may choose one of their members to be | Commitiee
Chairperson of the meeting.

145, (1) A Committee may meet and adjourn as it thinks fit. Committee {o

meet
{(2) Questions arising at any meeting of a Commitiee shall be defermined by a | Questions al
majority of votes of the members present. Commitiee
meetling how
decided
(3) In case of an equalily of voles, the Chairperson of the Commitiee shaill | Casting vote of
have a second or casting vota. Chairperson at
Commities
meeting
146, | All acts done in any meeting of the Board or of a Committee thereof or by any | Acts of Board or

perscn_acting as_a director, shall, notwithstanding that It may be afterwards

Committes  valid
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discovered that there was some defect in the appcintment of any one or mare of

notwithstanding

such directors or-of any person acting as aforesaid, or that they or any of them | defect of
were disqualified or that his or their appointment had terminated, be as valid as if | appointiment
every such director or such person had been duly appointed and was qualified to

be a director.

147. | Save as otherwise expressly provided in the Act, a resolution in writing, signed, | Passing of
whether manually or by secure electronic mode, by a majority of the members of the | resolution by
Board or of a Committee thereof, for the time being entitled to receive notice of | circulation
a meeting of the Board or Committee, shall be valid and effective as if it had
been passed at a meefing of the Board or Commitiee, duly convened and held.

148. | 4 The Company shalt cause minutes of the proceedings of every meefing of the | Minutes of
Board and committee thereof to be kept by making within thirty days of the proceeding of
canclusion of every such meeting entries therecf in books kept for that purpose meeting
with, their pages consecutively numbered, of the Board

2. Each page of every book shall be initialled or signed and the tast page of the
recard of proceeding of each meeting in such baok shall be dated and signed by
the Chairman of the said meeting or the Chairman of the next succeeding
meeting.

3. In no case the minutes of proceedings of a meeting shall be attached to any
such boek as aforesaid by pasting or otherwise,

| 4. The minutes of each meeting shall contain a fair and correct summary of the
proceeding thereat,

5. All appeirtments of officers made at any of the meetings aforesaid shall be
included in the minutes of the meeting,

6. The minutes shall also contain.

(a) The names of the Directors present at the meeting and
(b} In the case of each resolution passed at the meeling the names of the
Directors, if any, dissenting from, cr not concurring in the resclution

7. Mothing contained in Sub-Clause (1) o (6) shall be deemed to require the
inclusion in any such minutes of any matter which, in the opinion of the
Chairman of the mesting
(a) is, or could reasonably be regarded as defamatory of any person;

{b}is irrelevant or immaterial to the proceedings;
(c) is detrimental to the interests of the Company The Chairman shall b& the sole
judge In case of difference in regard fo the inclusion or nen-inclusion of any
matter in the minutes on the grounds specified in this sub-clause, without
prejudice to the recourse avaliable under the law.

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

Chief Executive Officer, Manager, Company Secretary and Chief Financial Officer

149, | (a) Subject to the provisions of the Act— Chief Exsoutive

A chief executive officer, manager, company secretary and chief financial
officer may be appointed by the Board for such term, at such remuneration
and upon such conditicns as it may think fit; and any chief executive
officer, manager, company secratary and chief financial officer so appointed
may be remaoved by means of a resolution of the Board; the Board may
appoint one or more chief executive officers for ifs muitiple businesses.

Officer, etc.
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{b) A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

Directer may
be chief
executive officer,
ete.

Registers

150,

The Company shall keep and maintain at its reglistered coffice 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 lcans, guarantees, security and acquisitions,
register of investmenis not held in its own name and reglister of ceniracts and
arrangements for such duration as the Board may, unless ctherwise prescribed,
decide, and in such manner and containing such particulars as prescribed by the
Act and the Rules. The registers and copies of annual return shall be open for
inspection during 11.00 am. fo 1.00 pm. on all working days, other than
Saturdays, at the registered office of the Company by the parsons enfifled fthereto
on payment, where required, of such fees as may be fixed by the Board but not
exceeding the limits prescribed by the Rules.

Statutory registers

160,

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

(b) The foreign register shall be open for inspection and may be closed, and
extracts may be taken therefrom and copies thereof may be required, in the
same manner, mutatis mutandis, as is applicable to the register of members.

Foreign register

Common Seal

161.

1. The Board shall provide 2 common seal for the purpose of the company and for
the safe thereof and shall have power from time fo time to destroy the same and
substitute a new seal in lisu thersof, and it shall never be used except by the
previausly given authority of the Baard or a Committee of the Board.

2. Save as otherwise required by the Companies {Issue of Share Certificate)Rules,
1960, every deed to other instrument, fo which the seal of the company is
required to be affixed, shall, unless the same is execuied by a duly constituted
attorney, be signed by the two directors or one director and secretary or some
other parson appointed by the Beard or Committee or the Board for the purpose,
Provided that any instrument bearing the seal of the purpose, Provided that any
instrument bearing the seal of the company and issued for valuable
consideration shall be binding on the company notwithstanding any irregularity
touching the authority of the Beard or Committee of the Board to issue the
same.

3. The company shall also be at liberty to have an official sesal in accordance with
section 5C of the Act for use in any territory, district or place ouiside India.

Cormmon Seal

Dividends and Reserve

162.

The Company in general mesting may declare dividends, but no dividend shall
exceed the amount recommended by the Board but the Company in general
mesting may declare a lesser dividend.

Company in
general  meeting
may declare
dividends

163.

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

Interim dividends

164.

(1) The Board may, before recommending any dividend, set aside out of the
orofits of the Company such sums as it thinks fit as a_reserve or reserves

Dividends only o
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which shall, at the discretion of the Board, be applied for any purpose to which
the profits of the Company may be properly applied, inciuding provision for
meeting contingencies or for equalising dividends; and pending such application,
may, at the like discretion, either be employed in the business of the Company
or ba invested in such investments (other than shares of the Company) as
the Board may, from time tc fime, think fit.

(2) The Board may also carry forward any profits which it may consider
necessary not fo divide, without setfing them aside as a reserve.

piofits

Carry forward of
_profits

185. ) (1) Subjsct to the rights of persons, if any, entitled fo shares with special rights | Division of profits
as to dividends, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the dividend
is paid, but if and so long as nothing is paid upcn any of the shares in the
Compary, dividends may be declared and pald according to the amounts of the
shares.
(2)No amount paid or credited as paid on & share in advance of calls shall be | Payments in
treated for the purposes of this Article as paid on the share. advance
{(3)All dividends shall be apporticned and paid prapertionately to the amounts paid
or credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is issued on terms | Dividends o be
providing that it shall rank for dividend as from a particular date such share | apportioned
shall rank for dividend accordingly.
166. (1) The Board may deduct from any dividend payabie {o any member ali sums of | No member to
money, if any, presently payable by him to the Company on account of calls or | receive dividend
otherwise in relation to the shares of the Company. whilst indebted to
the Comparny and
Company's right
to reimbursement
therefrom
(2) The Board may retain dividends payable upcn shares in respect of which | Retention of

any person is, under the Transmission Clause hereinbefore contained, | dividends

entlitled to become a member, until such person shall become a member in

respect of such shares.

167. | (1) Any dividend, interest or other monies payable in cash in respect of shares | Dividend how
may he paid by electronic made or by cheque or warrznt senf through the post | remitted
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 whao is first named on
the register of members, or fo such person and to such address as the
holder or joint holders may in writing direct.

(2) Every such cheque or warrant shall be made payable fo the crder of the
person to whom it is sent.

(3) Payment in any way whatscever shail be made at the risk of the person | Instrument of
entitled fo the money paid or to be pald. The Company will not be responsible | payment
for a payment which s lost or delayed. The Company will be deemed to | Discharge to
having made.a payment and received 2 good discharge for it if & payment | Company
using any of the foregoing permissible means ts made.

168. | Any one of two or more joint holders of & share may give effective receipts for any | Receipt of one

dividends, bonuses or_other monies payable in respect of such share. helder sufficient

169. | No dividend shall bear interest against the Company. No interest on

dividends

V?o.

The waiver in whole or in part of any dividend on any share by any document
{whether or not under seal) shall be effective onfy if such document is signed b

Waiver of dividends
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the member {or the person entitled to the share in consequence of the death or
bankruptcy of the holder) and delivered to the Company and if or to the extent thaf
the same is accepied as such or acted upon by the Board.

Accounts

171.

(1) The books of account and books and papers of the Company, or any of them,
shall be open to the inspection of directors in accerdance with the applicable
provisions of the Act and the Ruies.

(2) No member (not being a director) shall have any right of inspecting any
hooks of account or books and papers or document of the Company except as
conferred by law or authorized by the Board.

inspection by
Directors

Restriction
inspection
members

on
by

Winding up

172.

Subject to the applicable provisions of the Act and ihe Rules made therg under -

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

{p) For the purpose aforesaid, the liquidator may set such value as he deems fair
upon any property to be divided as afcresald and may determine how such
division shali be carried out as between the members or different ciasses of
members.

(c) The liguidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributeries If he
considers necessary, but so that no member shall be compelled io accept any
shares or other securities whereon there is any llability.

Winding up of
Company

indemnity and Responsibility -

173.

The Company shall pay for and / or indemnify its present or past Cfficers / Directors
and Key Managerial Personnel fo the maximum extent and in the manner permitted
by statutory laws including the Companies Act, 2013, out of the assets of the
Company against all costs, charges and expensas incurred or sustained by them in,
or in relation to, the discharge of their duties, except when the same are caused by
or through williul default, misfeasance or breach of irust on their part.

The Company shall also pay for and / or indemnify its present or past Officers /
Directors and Key Managerial Personnel against alf costs, charges and expenses,
including any amount paid to settle an actlon or satisfy a judgment incurred by them
in respect of any civil, criminal or administrative action or proceeding to which they
are made a party, if there is no willful default, misfeasance or breach of trust on their
part.

Secrecy Clause

174.

(a) Every Director, Manager, Auditor, Treasurer, Trustes, member of Committee,
officer, servant, agent, accountant or other person employed in the business of
the Company shall, if so required by the Directors, before entering upon his
duties, sign a deciaration pledging himself o observe strict secrecy respecting
all transactions and affairs of the Company with customers and the state of
accounts with individuals and in matters relating thereto, and shall by such
dectaration pledge himself not to reveal any of the matters which may come fo
his knowledge in the discharge of his duties except when required so to do by
the Directors or by law or by the perscn to whom such matters relate and except
so far as may be necessary In order to comply with any of the provisiong in
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these presents contatned.

(b} No member shall be entitted to visit or inspect any works of the Company
without the pemission of the Directors or o require discovery of or any
information respecting any details of the Company's frading, or any matter which
is of may he in the nature of a trade secret, mystery of trade, secret process or
any other matter which may related to the conduct of the business of the
Company which in the opinion of the Directors, it would be inexpedient in the
interest of the Company to disclose.

General Power

175.

Wherever in the Act, it has been provided that the Company shall have any right, | General power
privilege or authority or that the Company could carry out any fransaction only if the
Company is so authorized by its articles, then and in that case this Article
authorizes and empowers the Company to have such rights, privileges or
authorities and to carry such transactions as have besen pemmitted by the Act
without there being any specific Article in that behalf herein provided.
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We, the several persons whose names and addresses are hereunder subscribed, are desirous of
being formed into Company in pursuance of this Articles of Association
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