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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

ROC Jaipur
2,???Corporate Bhawan,Jaipur,G/6-7 Second Floor, Residency Area,Rajasthan,302001,lndia

Certificate of lncorporation Consequent upon conversion to public company

Corporate ldentity Number: U271 0BRJ1 995PLC009866

IN THE MATTER OF JAJOO RASHMI REFRACTORIES PRIVATE LIMITED

I hereby certify that JAJOO RASHMI REFRACTORIES PRIVATE LIMITED which was originally incorporated on
EIGHTEENTH day of APRIL NINETEEN NINETY FIVE under Companies Act, 1956 as JAJOO RASHMI REFRACTORIES
PRIVATE LIMITED and upon an intimation made for conversion into public company Company under Section 1B of the
Companies Act,2013;and approvalof CentralGovernment signified in writing having been accorded thereto bythe ROC
Jaipur vide SRN AA4101525 dated 18/08/2023 lhe name of the said company is this day changed to JAJOO RASHMI
REFRACTORIES LIMITED

Given under my hand at Jaipur this TWENTY SECOND day of AUGUST TWO THOUSAND TWENTY THREE

Document certified by DS REGISTRAR OF COMPANIES
JArpuR 01 <Roc.JArpuR@l/cXffiv tt't,

Digitally sigrlpd b;

DS REGISTreAffi
coMPANrEsxffitPUR 01
Date: 2023.08.22 1 2:49:42 IST

Ruvit kumar

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

Registrar of Companies

ROC Jaipur

Note: The corresponding form has been approved by Ruvit kumar, Assistant Registrar of Companies/ Deputy Registrar of
Companies/ Registrar of Companies and this letter has been digitally signed by the Registrar through a system generated
digitalsignature under rule 9(2)of the Companies (Registration Offices and Fees)Rules, 2014

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

JAJOO RASHMI REFRACTORIES LIMITED

B7 SNg LS Nagar, Naya Kheda,Shastri Nagar,Jaipur, Rajasthan, lndia,3020 1 6.
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(The Companies Act 1956)

[Company Limited by shares)

Memorandum of Association
of

IAIOO RASHMI REFRACTORIES LIMITED-

ti) The Name of the company is fAfOO RASHMI REFRACTORIES LIMITED. *

(ii) The Registered office of the company will be situated in the state of Raiasthan.

[iii) The Object for which the company is established are:-

(A) The Main Objects for which is incorporated are as follows:

1. To manufacture, cut , corrugate, hot Rolled, cold rolled, sheets, coated plain sheets, coated
corrugated sheets and to manufacture, import, export roll, re-roll, draw, cast and deal in all kinds
of stainless steel, iron and steel, alloy steel, ferrous and non-ferrous metals including ingots,

blooms, billets, bars, wires and to carry on business of iron, steel and stainless steel founders,
steel makers, steel converters and to establish stainless steel rolling mill and re-rolling in their
respective branches furnace proprietors, scrap dealers, metals and alloy makers and refiners,
galvanizers, machinists, smiths, jappaners, welders, fabricators moulders and job workers

2. To carry on the business of manufactures, designers, fabricators, assemblers, processors,

exporters, importers, buyers, sellers and contractors in casting products including ferrous and
non-ferrous metal and their parts, casting foundry worh gey malleable and sand castings

including machinery equipment's, automobile, components implements, apparatus, auto parts,

cycle parts, accessories, bearings, bearing parts, handicraft items, tools accessories, fittings, steel

structures, buckets, containers, carriages, hangers, shelves, pulleys, tools and clips and to carry on

the business as forgers engineers, metallurgist, smelters, molders, foundry man, welders, fitters,
boiler makers and founders

3. To carry on the business of share and stocks, share trading and trading in FOREX Derivatives,

commodities and dealers for subscribing to and for sale and purchase of securities, stoch share,

debentures, debenture stocks, bonds, unites or saving certificates, commercial paper, government

securities or obligations of anybody corporate authority whether central or local undertaking

whether public or provisional documents ralating thereto, of all kinds and types in all their
aspects in india or outside. #

# Inserted Vide Speciol Resolution passed in Extra Ordinary General Meeting Held 31st Day of Moy, 2010

* The Name of the company is changed from JAJOO MSHIvil REFRACTORIES PRIVATE LIIvIITED to

lA]00 F"ASHIuII REFF;d.CTORIES LINIITED by deletion of private word Vide Special Resolution passed in

ExtraordinaryGeneralMeetingHeldon24thDayofJuly2023.ForJajoo-,',mffi

Director/A
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5. To design, assembly, install, construct, la
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, import, export, purchase, sell, deal in and to act as

ppliers of all kinds of dry fruits. @

ry General Meeting Held 02nd Day of May, 2010

)rdinary General Meeting Held 29th Day of February,
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2.

(B) Matters which are necessary for furtherance of the obiects specified in clause 3(A) are:

To buy, sell, manufacture, repair, alter and exchange, let or hire, export, import, and deal in all
kinds of articles and things which may be required for the purpose of any of the main business in
this Memorandum contained or which may seem capable of being profitably dealt with in
connection with any of the said business covered in the main object.

To advance, deposit securities, and property (not amounting to be business of banking as defined
under the Banking Regulations Act, 1949) to or with such persons, firms or bodies corporate as

the company may think fit and in particular to customers and others have dealt with the company
and on such terms, as may deem expedient.

To guarantee the payment of money secured by or payable under or in respect of the business of
the Company.

To purchase or otherwise acquire and sell, exchange, surrender, lease, mortgage, charge, convert,
hold, turn to account, dispose off and deal in real and personal property, and rights of all kinds
and in particular, mines, quarries, land, building, hereditaments, business concerns and
undertakings debenture-stocks mortgages, debentures, produce, concessions, options, contracts,
patents, annuities, license, stocks, shares, securities, bonds, policies, book-debts, and claims,
privileges and choose in-action of all kinds, including any interest in real or personal property and
any claims, against such property or against any persons or company and to carry on any
business, concern or undertaking so acquired in connection with the business of the company.

To receive money, securities, valuables of all kinds on deposit or safe custody ( not amounting to
the business of banking as defined under the Banking Regulation Act. 1949) and to borrow or
raise money in such manner as Company shall think fit and in particular by issue of debentures or
debenture-stocks (perpetual or otherwise) and to secure the repayment of any money so

borrowed, raised or owing by mortgage, charge or lien upon all or any of the Company's property

[both present and future ) including its uncalled capital and also by a similar mortgage, charge or
lien to secure and guarantee the performance by the company or any other company or body
corporate of and any obligation undertaken by the Company or any other person or Company, as

the case may be. Subject to the provision of the Companies Act 2073 and the Rules framed
thereunder and directions issued by Reserve Bank of India from time to time as may be

applicable.

To draw, make, accept, endorse, discount, execute and issue promissory notes, hundies, bills of
exchange, bills of landing, warrants, debentures and other negotiable and transferable
instruments and to open an account or accounts with any scheduled bank or banks and to pay into
and to withdraw money from such account or accounts.

To invest and deal with the money of the Company not immediately required in such manner as

the Company may deem fit to the attainment of the main objects of the company.

To communicate with chambers of commerce and other mercantile and public bodies throughout
the world and concern and promote measure for the protection of the trade, industry, and person

engaged therein.

3.

4.

5.

6.

7.

B.



9. To subscribe to, become a member of, subsidize and co-operate with any other association,

whether incorporated or not, whose objects are altogether or in part similar to those of the

Company and to procure from and communicate to and such association, such information may be

likely to further the objects of the Company.

10. To build, construct, alter, enlarge, remove, pull down, replace, maintain, improve, develop, worh
control and manage any buildings, offices, factories, mills, shops, other works and conveniences

which the company may think directly or indirectly conducive to its objects and connected with
the mainline of business which the company will carry on or advance the interest of the company
and to contribute or otherwise, assist or take part in the construction, maintenance, development,

working control and management thereof and to join with any other person or company doing
any ofthese things.

11. To improve, manage, develop, grant rights or privileges in respect of or otherwise deal with all or
any part of the property and rights of the company.

L2.To vest any real or personal property rights or interest acquired by or belonging to the company

in any person or company on behalf of or for the benefit of the company and with or without any

declared trust in favor of the company.

13. To purchase, take on lease, exchange, hire or otherwise acquire any movable or immovable
property and any rights or privileges which the company may think necessary or convenient for
the purpose of its business.

74.To apply for purchase or otherwise acquire, protect and renew in any part of the world, patents,

Iicenses, concession, patent rights, trademarks, designs and the like, conferring any exclusive or
nonexclusive or limited right to their use, any secret or other information regarding any invention
or research which may seem capable of being used for any of the purposes of the company or the

acquisition of which may seem calculated directly or indirectly to benefit the company and to use

develop or grant licence in respect there of otherwise turn to account the right of information so

acquired and to expend money in experimenting upon, testing or improving any such patents,

rights or inventions.

15. To acquire and undertake the whole or any part of the business, property or liabilities of any

person, firm or body corporate, carrying on or proposing to carry on any business which the

company is authorized to carry on or having property suitable for the purposes of the company or
which can be carried on in conjunction therewith or which is capable of being conducted so as

directly or indirectly to benefit the Company.

16. To enter into any arrangements with any Government or any Authority, supreme, municipal, local

or otherwise that may seem beneficial to any of the Company's object and to apply for, promote

and obtain any Act of Parliament, privilege, concession, license or authorization of the

Government or any other authority local or otherwise for enabling the company to carry on any of
its objects into effect or for extending any of the powers of the Company and to carry out exercise

and comply with any such Act, privilege, concession, license or authorization.

17.To pay for any rights or property acquired by the Company and to remunerate any person,

company or public bodies whether by cash payment or by allotment of shares, debentures or
other securities of the Company credited as paid up in full or in part or otherwise.



LB. To amalgamate, the union of interests, co-operation, joint venture or reciprocal concession or for
limiting competition with any person, firm or body corporate whether in India or outside or
carrying on or engaged in or about to carry on or engage in any business or transaction which the
Company is authorized to carry on or engage in or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to benefit the
company and further to enter into any arrangement or contract with any person, association or
body corporate whether in India or outside for technical know-how or for such other purpose that
may seem calculated beneficial and conducive to the object of the Company.

19. To establish, promote or concur in establishing or promoting any company or companies for the
purpose of acquiring all or any of the rights liabilities and properties of the company or for any
other purpose which may seem directly calculated to benefit the Company and to place or
guarantee, the placing ol underwrite, subscribe for or otherwise acquire all or any part of the
shares, debentures or other securities of any such other company or companies,

20. To lease, let out on hire, mortgage, pledge, hypothecate, sell or otherwise dispose off the whole or
any part ofthe undertaking ofthe Company or any land, business, property, rights or assets ofany
kind of the Company or any share of interest therein respectively in such manner and for such

consideration as the Company may think fit and in particular for shares, debentures or securities
of any other body corporate having objects altogether or in part similar to those of the Company.

21.To establish and equip laboratories and carry on analytical experimental and other work or
undertaking and search in relation to the objects of the Company.

22. To pay any premium or salaries and to pay for any property, rights or privileges acquired by the
Company or for services rendered or to be rendered in connection with the promotion, formation
ofor for the business, ofthe company or for services rendered or to be rendered by any person,

firm or body corporate in placing or assisting to place or guaranteeing the placing of any of the
shares ofthe Company or any debentures, debentures-stocks or other securities ofthe Company

or otherwise either wholly or partly in cash or in shares, bonds, debentures or other securities of
the Company and to issue any such shares either as fully-paid up or with such amount credited as

paid up thereon as may be agreed upon and to charge any such bonds, debentures or other
securities upon all or any part of the property of the Company.

23. To pay out of the funds of the Company all costs, charges and expenses preliminary and incidental
to the promotion, formation, establishment and registration of the Company and to take into
consideration and to approve and confirm all acts, deeds and things that may be done or entered

into with any person, firm or body corporate by the promoters of the company and further to
enter into any agreement, arrangement or contract with the promoters and to reimburse them for
all costs and expenses that may be incurred by them in or in connection with the formation or
promotion of the Company.

24.To adopt such means of making known the product, business and interest of the Company as it
may deem expedient and in particular by advertising in the press, radio, television and cinema,

social media & Website by circulars, by purchase construction and exhibitions of work of art or
general interest, by publication of books and by granting prizes, rewards and donations subjects

to the provisions of law.



25. To procure the company to be registered or recognized in any part of the world outside the Union

of India.

26. To establish and maintain or procure the establishment and maintenance of any provident fund or
any contributory or non-contributory pension or superannuation fund and to give or procure the
giving of donations, gratuities, pension, allowance, emoluments, bonus, profit , sharing bonus,
benefits or any other payment to any person who are or were at any time in the employment or
service of the Company or its predecessors in business or of any company which is a subsidiary of
the company or is allied to or associated with the company or any such subsidiary or who are or
were at any time Directors or officers of the Company or any of such other company as aforesaid
and the wives, widows, families, dependents or connections of any such person and to provide for
the welfare of all or any of the aforesaid person from time to time by subscribing, subsidizing or
contributing to any institutions, associations, funds, clubs, trusts profits sharing or other schemes

and by building or contributing to the building of dwelling houses or quarters and by providing,
subscribing or contributing towards places of instructions and recreation, hospitals and

dispensaries, medical and other attendance and to make payment to or towards the insurance of
any such person as aforesaid and to do any of the matters aforesaid either alone or in conjunction
with any such other company as aforesaid.

27. To aid peculiarly or otherwise any association, body or movement having for its objects any
solution, settlement or surmounting of industrial labor problems or the promotion of industry or
trade.

28. To subscribe in or donate to or guarantee money for national philanthropic, benevolent public,
general or useful object, fund or organization, association or institution or for any exhibition or for
any purpose which may be likely directly or indirectly to further the object of the Company or the
interest of its members subject to the provisions of the Companies Act, 2013

29.To make arrangements with persons engaged in any trade, business or profession for the
concession to the company's members, ticket-holders and their friends, of any special rights,
privileges and advantages and in particular in regard to the supply of goods.

30. On winding up of the company, to distribute all or any of the property of the company amongst
the members in specific or in kind or proceeds of sale or disposal of any property of the company
but so that no distribution amounting to a reduction of capital be made except with the sanction

[if any) for the time being required by law and subject to Companies Act. 2013

31. To do all or any of the above things in any part of the world as principals, agents, contractors,

trustees, attorney, agents or otherwise and either alone or in conjunction with other and to
establish offices, agencies or branches for carrying on any of the aforesaid objects of India
elsewhere in the world and to undertake the management of any company or companies having

objects altogether or in part similar to those of the Company.

[iv) The Liability of the Member is limited



(v) The Authorized Share Capital of the company is Rs. 43,00,00,000 (Rupees Forty-Three Crore 0nly)
divided into 4,30,00,000 (Four Crore Thirty Lacs) Equity Share Capital of Rs. 10/- (Rupees Ten only)
each.

1. The Authorized capital of the compony wos increosed from 5,OO,OO0/- to 75,00,000/- vide resolution possed

by the members of the Compony in their meeting held on 03/03/1997.

2. The Authorized capitol of the company was increased from 75,OO,OOO/- to 30,00,000/- vide resolution
possed by the members of the Company in their meeting held on 08/03/1997.

The Authorized copitol of the compony wos increosed from 3O,OO,OOO/- to 4O,OO,OOO/- vide resolution
possed by the members of the Compony in their meeting held on 31/10/2005.

The Authorized copitol of the compony was increosed from 40,00,000/- to 60,00,000/- vide resolution
possed by the members of the Compony in their meeting held on 04/03/2009.

The Authorized capitol of the company wos inqeased from 60,00,000/- to 7,00,00,000/- vide resolution
possed by the members of the Compony in their meeting held on 13/03/2014.

The Authorized copitol of the compony wos increosed from 7,00,00,000/- to 4j,00,00,000/- vide resolution
possed by the members of the Compony in their meeting held on 11/09/2023.

5.

6.
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THE COMPANIES ACT, 2013

ARTICLES Ot ASSOCIAI'ION

OF

JAJOO RASHMI REFRACI-ORI ES LI MITED*

A COMPANY LIMITED BY SHARES

(TableFasnotifiedunderschedulelofthecompaniesAct,2013)

Theregulationcontainedinl.able'F,oftheF.irstscheduletotheCornpaniesAct,20l3,sotaraSthesameare
applicable to a company Limitea by shares, as defined in the companies Act,20l3. shall apply to this Company

in the same manner as rf a1 such Regulations Table'F' are specifically contained in the Articles' sub-lect to the

modifi cations herein contained'
I nterprclution

I. IN 1'HF,SE RECI'J1,A'TIONS-

(a) "the Act" means the Compan ies Act' 20 I 3 :

(b) "'the seal" means the common seal of the company'

Unless the context otherwise requires, words or expressions contained in these regulations shall bear the salne

meaning as in the Act or any statLrtor-y ,-,rnJii'i.utk, thereof in fbrcc at the date at which thcsc regulations

becotne binding oll the colllpan) '

2. SHARE CAPITAL

(a)TheauthorizedShareCapitaloftheCornpanyshallbeasstatedunderClauseVoltheMenlorandum
of Association of the Cornparry tionl tirrc to tirne'

(b) .l.he paid up Share ca,ital shall bc ar all rinr,.'s a tninitrttttlt ot'Rs 5.00'000i- (llLrlrccs Five l'akhs

only)clrsuchhighcrallloulllaSllla\bcrccltrir.cclLlrrtlcr.tltcAct'

(c) .l.hc 
Cornpany has power.. liorn tiurc to tinrc. to irrcrcase its authorized or issued and Paid-up Share

CaPital.

(d) 'l'he Share capital of thc cor-'rpanv rxa)'be classitlcd into I-'quit1'shares rvith voting rights' andior

nquity shares with differ.ntiut ,'igtt, 'as ro 
.dividcndl l:-llY "_l.:therwisc 

in accordance rvith tlrc

appliiable provisions of thc Act' Rules' and I art' tioltt timc to tllne'

(e) All Equity Shar.es shall be of rhe sanre class and shall bc alike in all respects andlhe holdcrs thereol'

shall be entitled to identical ,.igr.r,r-..J p,iiuit.g., includ.ing without limitation to identical rights and

privileges with respect tn ,tiuiO.naJ. *ii,-,g ,iglrtr. ancl d.isf,ibution of assets in the event of voluntary

or involuntarv liquiOation, dissolution or wincling up of the Company'

(f).I.heBoardrllayallotandissueslraresol'theCornpan."-aSpayll1entorpanpaylllentfbranypropen),.
purchased by the cornparly.or ir',.tp.:.i", *;:t::jl oriranstcrred .r rrtachitrcrv or applianccs

s,pplieclu, i,,.,.rui..s rcrrclcrc,l to thc (',nr1.rirnv itt or abotrt thc lbrrrration ot'tlie ('orrrpitn'or thc

o.qrlriti,r., ancl'or in the condLrcl ol'irs busincss or lbr artv rlooclwill prrlviclccl to tlrc ('ornpanr': arld

an\ sharcs which rna' bc s.r allotted rnar lrc issucd as r'utti parrtl' paicl .|p sharcs and it'so issued

shallbe deenrcd as 1irll1,'partll paid up rlrarcr' llo*cver" tne atarcsiii shallbe subiect to the approval

ot.shareholdersunclcrtht.lelcvalltpr.ovisionsol.thcActandRules.

brJasirspsrlenh'dq*offil#T:;,Xo,,ff.;;:.il.:Tli?1!; 'nu', 
not be ress thar;I;'d;[ilJlll#lkuo.

' value '



Nothing herein contairred shall prevent the Directors frorn issuing fully paid up shares either on

payment of the entire nominal value thereof in cash or in satisfaction of any outstanding debt or

obligation of the Company.

Ercept so far as otherwise provided by the conditions of issue or by these presents. any Capital

raiscd b1,the crealiorr ol'ner,r. t;qLritt,Shares. shall be considered as parl of the existing Capital and

shall bc sub.jcct to the provisions hercin containccl with ret'erence to the payment of calls and

installrncnts. lilrl'citure. lien. surrcnder. transl'er and transmission. voting and otherwise.

Allot'the provisions olthesc Articles shall apply to the Shareholders.

Any application signed by or on behalf of an applicant fbr shares in the Company, followed by an

allotntent ol'any' I..qLrity Shares therein. shall be an acceptance of shares within the meaning of these

Articles ancl evcry pcrson who thus or othcrwise accepts atty shares and whose narre is on the

Ilcg,ister ol-Mentbers shall tor thc purposes ol'these Articles be a Shareholder.

Ihc money. (i1'any), which the Board shall. on the allotment of any shares being made 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 inserlion of the name of the allottee, in the Register of Members as

the name of the holder of such Equity Shares. beconte a debt due to and recoverable by the Company

fionr the allottee thereof, and shall be paid by hirn accordingly.

Sub.iect to the provisions of sectiorr 55. any pref'erence shares may, with the sanction of an ordinary
rcsoluticln. bc issLred on tlre ternts that the,v are to be redeemed on such terms and in such manner as

the conrpanl, bcfitre the issuc o1'the shares nray'. by special resolution. determine.

sHARE EQUTVALITN'I',

The Company shall. subject to the applicable provisions of the Act. compliance with [.aw and the consent

ol'the tloard. have the power to issue Share [;clLrivalerrts on such lerttts and in such manneras the Board

dccnrs llt including their ctrnversiorr. rcpal rncnt. ancl rcclentption 
"r,hether 

at a premium or otherwise.

AL'IERA'I'ION OI. SIIARE CAPI'I'AI,

Subject to these Articles and Section 6l of the Act, the Corrpany nray. by Ordinary Resolution in General

Meeting fiorn time to time, alter the conditions of its Memorandum as follows, that is to say, it may:

increase its Share Capital by such alnount as it thinks expedient;

consolidate and divide all or any ol'its Share Capital into shares of larger arrount than its existing
shares:

l,rrn.itlatl that no consolidation and division which results in changes in the voting percentage of
shareholders shall take effect unless it is approved by the Tribunal on an application made in the

prescribed manner.
t

colrvert all or any ot'its tirlly Paid up sharcs into stocl< and reconvert that stock into fully Paid up

sharcs ol' attr dcttott't it'tittitrtt

sub-divtdc its shares. or an\ ol' thenr. into sharcs ol' stnaller anrount than is fixed by the

Mentorandum. so however. that in the sLrbdivision the proportion between the amount paid and the

arltount. if any, unpaid on each reduced share shall be the same as it was in the case of the share

fiom which the reduced share is derived; and

cancel shares which, at the date ofthe passing ofthe resolution in that behalf, have not been taken

or agreed to be taken by any person, and diminish the amount of its Share Capital by the amount of
the shares so cancelled. A cancellation of shares in pursuance of this Article shall not be deemed to

be a reduction of Share Capital withln the meaning of the Act.

blJ aeirctceilerl imdanf ocris[ rol
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(h)

(i)
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(k)

(a)

(b)
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5.

6.

REDUCTION OF SHARE CAPITAL

The Company may, subject to the applicable provisions of the Act, from time to time, reduce its Capital.
any capital redemption reserve account and the securities premium account in any manner fbr the time
being authorized by Law. This Article is not to derogate any power the Company would have under Law.
if it were omitted.

POWER OF COMPANY 'IO PI]RCTIASF, ITS OWN SF]CT]RI'I-IF]S

Pursuant to a resolution of the lloarcl. thc Corrpanl nral' purchase its own t'.qllit) Sharcs or other
Securities. as may be specified by the MCA. b1'lr'ay ol'a buy-back arrangenrent. in accordancc u'ith
Sections 68.69 and 70 of the Act, the Rulc's and sub-ject to cornpliance with Law.

POWER'TO MODIFY RIGHTS

Where. the Capital. is dividcd (unlcss othcrwisc providcd by'thc tclrrs of issuc of'thc'sharcs o1'that class)

into different classes ot'shares. all or an1 ol.thc riqhts and plivilcgcs attachcd to cach class nray'. sub.jcct

to the provisions of Section 48 of the Act and l-aw, and whether or not the Company is bcing wound up"

be modified, commuted, affected or abrogated or dealt with by agreement between the Company and any

Person purporting to contract on behalf of that class. provided the same is eff'ected with consent in writirrg
and by way of a Special Resolution passed at a separate meeting of the holders of the issued shares of
that class. Subject to Section 48(2) of the Act and Law. all provisions hereafter contained as to Ceneral
Meetings (including the provisiorrs relating to qLlorLlm at such r.neetings) shall nrutatis nrutandis apply to
everl such nteetinu.

REGISTERS TO BE MAINTAINF,D I]Y THE COMPANY

(a) 'fhc Company shall. in tcrnrs of the provisions of Scction Stl ol'the Act and the provisions o1'thc
DepositoriesAct, l996,causetobekeptthefbllowingregistersinternrsof'theapplicableprovisions
of the Act

8.

(i) A Register ol-Mcnrbers indicirting scparatcll' firr each class ol'l;cluitl Sharcs hcld bl each

Shareholder rcsiclins in or outside lnclia:

A register of Debenture holdcrs: and

A register ofany other securify holders.

(ii)

( iii)

bil asirorls*sfl irndaefl ooiel
/

yrolengie bs?uor[t,Alrolosri0

The Company shall also be entitled to keep in any country outside India, a part of the registers
ret'erred abovc, called "foreign registcr" containing names and particr,rlars ot'the Shareholdcrs.

Debenture holders or holders ol'othcr Sccuritics or bcneflcial owners rcsicling outside lrtdia.

'l-he registers mentioncd in this Articlc shall bc kept and maintaincd irt the ntanncr prescribed under
the Companies (Managenrent and Adrlinistration) Rulcs. 201:1.

9. SHARES AND SHARE CERTIFICATES

(a) -lhe Corrpany shall issue^ rc-issuc and issue duplicate sharc cefiitlcatcs in accordancc with thc
provisions olthc Act and in thc lbrm and nranncr proscribcd trndcr tlrc (ionrparrics (Sharc Capital

and Dcbcnlures) Rulcs. l0l,t.

A duplicate ccrtillcate ol'shares rtrav- bc issLrcd. if'sLrch certillcate:

(i) is proved to have been lost or destroyed; or

(ii) has been defaced, mutilated or torn and is surrendered to the Cornpany.

(b)

(c)

(b)

lol
For Jaloo



lhc ('orrrpany shall bc cntitlc(l to clcrrratcrialize its eristirrs sharcs. renraterialize its shares held in
the clcpositorr and,'or to ol'lcr its fl'csh sharcs in a dcrnatcrializcd Ibrrr pursuant to the Depositories
Act. and the rulcs fiarred thereunder. il'an1,.

A certificate, issued under the common seal of the Company, specifoing the shares held by any

Person shall be prima.facie evidence of the title of the Person to such shares. Where the shares are

held in depository fbrm. the record of depository shall be the prina./acre evidence of the interest of
the beneflcial owner.

Il'an-v certificate be worn oLrt. defaced. nrutilated or torn or if there be no further space on the back

thereof fbr endorsement of transfer, then upon production and surrender thereof to the Company, a

new ceniflcate may be issued in lieu thereol and if any cerlificate is lost or destroyed then upon
proolthereof to the satisfaction of the Company and on execution of such indemnity as the Company
deerrs adequate, being given, a new Certificate in lieu thereof shall be given to the party entitled to
such lost or destroyed Certificate. Every Certificate under the Articles shall be issued without
paylrent of f'ees if the Directors so decide. or on pa)'rrent of such f-ees (not exceeding Rupees twent),
filr each certilicalc) as tlrc [)irectors shall prcscribc. I)rovicied that. no l'ec shall be charged fbr issue

o1'a rrcu certiflcatc irr replacunurt ol'tlrosc ulticlr urc old. clclirced or \'vorn out or whcre thcre is no

firrthcr spacc on the bacl< the rcol'lilr cndorsurrcnt ot'trartsl'er.

Provided that notwithstanding whal is stated above the Directors shall cornply with such rules or
regulation or requirements olany Stock Exchange or the rules made under the Act or rules made

under Securities Contracts (Regulation) Act, 1956 or any other act, or rules applicable thereof in this
behalt.

'l'hc provisiorrs ol'this Article shall rnutatis nrutandis apply to Debentures and other Securities of the

Compan1,.

When a new share certificate has been issued in pursuance of subarticle (d) of this Article, it shall
be in the fbrm and manner stated under the Companies (Share Capital and Debentures) Rules, 20 14.

Where a new share certiflcate has been issued in pllrsuance of sub anicle (d) of this Article.
particulars of every such share certificate shall bc entcred in a Register of Renewed and DLrplicate

Cefiitlcatc's nraintained in the lirrrrr and nranner specified under the Cornpanies (Share Capital and
l)cbcrrtLrres) ItLrlcs. l0 14.

All blank tbrrrs to be used fbr issLrc o1'share certitlcates shall be printed and the printing shall be

done only on the aLrlhonty of a Resolution of the Board. l-he blank forms shall be consecutively
nrachine-nunrbered and the fbrrrs and the blocks. engravings, facsimiles and hues relating to the
printing of such forms shall be kept in the custody of the Secretary or of such other person as the
Board may authorize fbr the purpose and the Secretary or the other person aforesaid shall be

responsible fbr rendering an accoLrnt of'the se iirlrrs to the Board.

l'hc Sccretarl,shall be responsible lbr thc rrraintcnancc. preservation and safe custody ofall books
and documcnts relating to the issue ol share certiflcates including the blank forms of the share

certiflcate referred to in sub-afticle (i) of this Arlicle.

All books referred to in sub-afticle O of this Article, shall be preserved in the manner specified in
the Companies (Share Capitaland Debentures) Rules,20l4.

(rr) 'l'he details in relatiorr to any renewal or cluplicate share certillcates shall be entered into the register
ol'renelled and dLrplicate share certillcates^ as prescribed under the Cornpanies (Share Capital and
[)ebenturcs) l(u les. 20 1.1.

(n) If any Share stands in the names of 2 (two) or more Persons, the Person first named in the Register
of Members shall as regards receipt of Dividends or bonus, or service of notices and all or any other
matters connected with the Company except voting at rneetings and the transfer of shares, be deemed
the sole holderthereol but the.ioint holders of a share shallbe severally as wellas jointly liable for

. . ,.., , , ..t,. , t..tllg. trtyq!L! gf,qll installnrcnts and calls duc irr rcspect of such shares" and fbr all incidents thereof
according to thcse Articlcs. - -udioafred6fi€

(c)

(d)

(e)

(f)

(s)

(h)

(i)

()

(k)

(l)
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hi I :iiii*jli::i*fi il,neilfi*qdr#d;n.t',o"'r.u.rul ccrtificarcs. each for onc or rnorc-ol'l
companv shall corrplcrc and lravc rcady tbr dclivery Foc.ffid$!\it$,,trt$YffiJflffiffitesuto'

(o) Except as ordered by a courl of competent jurisdiction or as may be required by Law. the Corrpany
shall be entitled to treat the Shareholder whose name appears on the Register of Menrbers as the

holder of any share or whose nanre appears as the beneflcial owner of shares in the records of the

Depository. as the absolute owtler thercol'and accordingly shall not be bound to rcc()snisc any

benami. trust or equity or equitable. contingcnt or othcr clairr to or interest in such sharc ott thc part

of any other Person w'hether or not hc shall havc c\prcss or inrpliccl notice thercol'. Ihc lirard shall

be entitlcd at their solc disclction to rcgistcr un\ shalcs in thc .iuint ttantcs o1'an1 2 (trio) or rnorc
Persons or the survivor or survivors ol'thcrtt.

IO. SHARES AT THE DISPOSAL OF THE DIRECTORS

(a) Subject to the provisions of Section 62 and other applicable provisions of the Act, and these Arliclcs.
the shares in the Capital of the Company fbr the time being (including any shares forrring part of
any increased Capital of the Company) shall be under the control of the Board who rna,"' issue" allot
or otherwise dispose ol'llrc sanre or an1 of'therx to l)crsor.ts in such proportion artd ort such tcrnts

and conditions and either al a prenriulrr or at par or at discount (sub.iecl to cornpliancc with Section

53 of the Act) at such tirre as they'rlay. fionr tinre to tirne. think tit to give to any person or persons

the option or right to call fbr any sharcs either at par or prerniuln or at a discount subject to the

provisions of the Act during such time and fbr such consideration as the Directors think flt, and may

issue and allot Shares in the capital olthe Company on payment in fullor paft of any property'sold
and transferred or fbr any services rendcrecl to the Cornpany in the conduct of its busirress and any

shares whiclr may be so allotted rra1, bc issued as lirllr paid up sharcs and if'so issucd. shall bc

dcemed to bc full-,- paid up sharcs. Proviclcd that option or right to call shares shall not bc.s.i\ctt 1o

any Person or Persons rvithout tlrc sanctiorr of'tlrc ('onr1.rrtrr1 irr tlrc Ccneral Mccting.

(b) Il. by the conditions ot'allotntcnt ot'anv sharc. the wholc or part of the arnount thereol'shall be

payable by installments, every such installrnent shall, when due. be paid to the Cornpany by the

person who, for the time being, shall be the registered holder of the shares or by his [:,xecutor or
Adm inistrator.

(c) Every Shareholder, or his heirs, Executors. or Adrninistrators shall pa) to thc Companl, the portion

of the Capital represented by his share or shares which rnal'lbr the tirnc being rcrlain Lrnpaid thcreon

in such amounts at such time or tiurcs and in such nranner as tlre Board shall fiom tirxc to time in
accordance with the Articles recluire or lrx tbl the payrrrcnt thereof-.

(d) ln accordance with Section 46and other applicable provisions of the Act and the Rules:

(e) Every Shareholder or allottee of shares shall be entitled without payntcnt" to rcceivc onc or rrorc

cefiificates specifying the nanre olthc Pcrson in rvhosc tavour it is issucd. the sharcs to which it

relates and the antount paid up thcreorr. SLrch ccrtillcates shall hc issued onlv irt pttrsuancc of a

resolutiolt passcd b1 the []oard and orr sLrrrenclcr to thc (iunrparrr' ol'its lcttcr ol'allotrttcnt or its

tiactional coupon ol'rccluisitc valuc. savc in cascs of issuc of'sharc ccrtiflcatcs agairtst letters of'

acceptance or of rerrunciation. or in cascs ol'issLre ot'bonLrs sharcs. Such share ceniflcates shall also

be issued in the event ol'consolidation or sub-division of'sharcs of the Compan.v.

(f) Every certificate shallspecify the shares to which it relates and the anrount paid-upthcrc'on and shall

be signed by'two directors or by a dircctor and tlte cornpanY Secretarv. whcrever thc cotttpany'has

appointed a conlpan\ sccretan and tlrc conrlron seal shall be alllred irt tltc prcscncc ot'thc pcrsotts

required to sign the certitlcatc.

(g) Particulars of every share certitlcate issued shall be entered in the Register ol'Merlbers against the

name of the Person, to whorn it has been issued. indicating the date of issue. ffor any further

certificate, the Board shall be entitled, but shall not be bound to prescribe a charge oftwenty rupees

each.

(i) Ilvery Shareholder shall be cntitlcd. without paynrent. to olre or nrore ccrtillcates. in

nrarkctablc lots. tbr all thc sharcs ol'cach class or dcnonrittatiorr rclristercd itr his rtarne.

.or il'the [)ircctors so al]]lrovc (upon par ing sLrclr le'e as thc [)ircctors. tttat litlltt tirtrc to

(, 
nt
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(iii)

months fiom the date of'allotrnent. or within I (one) month of the receipt of instrument
ol'transf'cr. transntission. sub-division. consolidation or renewal of its shares as the case

ntay'be or within such other pcriod as an1'clther legrslation fbr tirre being in force may

trtrovidc. trvcrl certificatc ol'slrares shall be in the torm artd nranner as specified in Article
I I above and in respect ol'a sharc or shares held.jointly by several Persons, the Company
shall not be bound to issue rnore than one certiflcate and delivery ofa certificate ofshares
to the first named joint holders shallbe sufficient delivery to all such holders.

the Board nra,v. at their absolutc discretion. refirse any applications for the sub-division
o['share certitlcatcs or l)ebcnture ccrliflcates. into denominations less than rnarketable

lots except wherc sub-division is reclLrired to be made to comply with any statutory
provision or an ordcr ol'a cornpetent coLlrt of law or at a request from a Shareholder or
to convert holding o1'odd lot into transf'erable/marketable lot.

A Director may sign a share certit'icate by affixing his signature thereon by means of any

machine, equipment or other mechanical means, such as engraving in metal or
lithography, but not by means of a rubber stamp, provided that the Director shall be

responsible fbr the safe custody of such machine, equipment or other material used for
the purpose.

I l. UNDERWRI'I'INC AN D I]ROKT]RAC; I]

SLrb.ject to the applicable provisions olthe Act. the Company may at any tirne pay a corrmission to

any person in consideration ol his subscribing or agreeing to subscribe or procuring or agreeing to
procure subscription. (whether absolutely or conditionally). for any shares or Debentures in the

Conrpany in accordance r.vith thc provisions clf'thc Contpanies (Prospectus and Allotrnent of
Securities) Rulcs. l0 1,1.

'l hc Cornpany'nray also. or.l an)' issue o1'sharcs ol Debentures, pay such brokerage as may be lawful.

'['hc corrmission nray be satislled by the payrrrent of cash or the allotment of fully or partly paid

shares or partly in the one way and parlly in the other.

12. CAI,LS

Sub.iect to the provisions of Section 49 of the Act, the Board may, from time to time, subject to the

tenrs olr which any shares rnay'have bcen issLred and sub.ject to the corrditions of allotment. by a

resolution passed at a nreeting of the Board, (and not by circular resolution), lxake such call as it
thinks fit upon the Shareholders in respect of all rnoney unpaid on the shares held by thent

respectively and each Shareholder shall pay the arnount of every call so made on him to the Person

or Persons and Shareholders and at the tinres and places appointed by the Board. A call may be made
payable b1 installmcnts.

li)Llrteen (l,l) da1 s noticc in rvriting at thc lcast of'cvcry'call (otherwise than on allotrnent) shallbe
uiverr by'the (iornparr_"- spccil\ing thc tirlc and placc ot'pay'nrent and ilpayable to any Person other
than the Conrpany. thc rranre ol'tlre pcrson to whorl thc call shall be paid, providq/ that befbre the
tirrc lbr paynrent of such call. the Board may by notice in writing to the Shareholders revoke the
salre.

The Board may, when rnaking a call by resolution, determine the date on which such call shall be

deemed to have been made, not being earlier than the date of resolution making such call and

thereupon the call shall be deemed tcl have been rnade on the date so determined and if no date is

detennined. the call shall be deerned to have been made at the time when the resolution of the Board
authorising such call was passed and nray be nrade payable by the Shareholders whose names appear
on the Register of Mernbers on such date or at the discretion of the Board on such subsequent date
as shall be fixed by tlre Board. A call may be revoked or postponed at the discretion of the Board.

(ii)

(a)

(b)

(c)

(a)

(b)

(c)

(d) t'he.ioint holder of a share shall be jointly and severally liable to pay all instalments and calls due in
rcspect thereof-.' ' .. '. r,"''; '.i ,.- , i, ., r ,..,, ,,". , i ., For Jaloo Rashmi Re(sactories Ltd'
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The Board may, frorn time to tirre at its discretion" extend the time tlxed tbr the payment of any call
and may extend such time as to all or any of the Shareholders who, tiom residence at a distancc or
other cause the lloard nray deenr tairlv entitlcd to such extension: but no Shareholdcrs shall bc

entitled to such extcnsion save as a rlratter ot'.qracc and tavour.

ll-any Shareholder or allottec lails to pa) the rvhole or an) part ol'an-v call or installnrent. dLre lionr
him on the day appointed for payment thereof'. or any such extension thereof as albresaid. he shall

be Iiable to pay interest on the same fronr the day appointed for the payment thereof to the tirne o1'

actual payment at such rate as shall from time to time be fixed by the Board but nothing in this

Article shall render it obligatory for the Board to demand or recover any interest frorn any such

Shareholder.

Any sum. which b1,the ternrs ol'issuc o1-a share clr otherwise. bccomes payable on allotntent or at

any lixed date or by installrrents at a llxcd tirle w'hethcr on account ol the norrinal value ot'thc
shareorbywayofprerniurrrshallfbrthepurposcsol-theseArticlcsbedeerncdtobcacalldull nrade

and payablc on thc clate on which by' thc tcrnrs ot'issue or othcrwisc thc satrc becar.ne payable. and

in case of non-pa"vment. allthe relevant provisions of these Articles as to paylnent of call. interest.

expenses, forfeiture or otherwise shall apply as il'such sLrm becanre payable by virtue o1'a call duly
made and notifled"

On the trial or hearing ol'an1'action or strit brouslrt b1 thc (l()rlpalr! against anv Sharcholtlcr or his

legal rcpreserrtatives tbr thc rccovcrr ol'arrr nroncl clairrccl to bc due to the ('orrpartr in rcspcct ol'
his shares. it shallbe sufllciclrt to provc that thc narnc ol'thc Shareholdcr in rcspcct of'whose shares

the ntoney is sought to bc recovcrcd appcars cntcred on thc Rcgistcr ol-Mcntbcrs as thc holder. or
one of the holders at or subsequent to the date at which the rnoney'sought to bc recovered is allegcd

to have become due on the shares; that the resolution making the call is duly recorded in the minute

book, and that notice ofsuch call was duly given to the Shareholder or his representatives so sued

in pursuance of these Articles; and it shallnot be necessary to prove the appointment of the [)irectors
who made such call nor that a quorunr of Directors was present at the f]oard at which ant'call was

made. nor that the nteetinq at which anl call r,vas nradc was dulv convencd or constituted not'an\
other ntatters whatsoevcr: but thc proof'ol'thc nratters alirrcsaid shall be conclusivc cl'idencc cllthc
dcbt.

(i) Neither a judgrnent nor a decree in favour o1'the Corrpany tbr calls or other rrone,v due in respect

of any share nor any pan payment or satislaction thereunder. nor the receipt by the Company of a

portion of any money which shall fl'onr time to tinrc be due lrclm an1'Shareholdcr to thc (-orrpan1,

in respect of his slrares, cithcr by way ol'principal or interest. nor Alr\ irrdulgcncc granted br thc

Cornpanl in rcspect ot'the palnrcnt ol'anr sLrch rrror.rs shall prcclLrdc thc Cornpanl liortt thcrcalter
proccedirrg to cnlirrcc a lbrlciturc o1'sLrclr sltarcs as hucirralicr providcci

(l) 'l-he Uoard may'. if it thirrks lit lsub.jcct to thc provisions ol'Scction ,50 ot'thc Act) agrce to and receivc

fiom any Shareholder willrng to advance thc sanre. thc lvhole or an)' part olthc rloncy due upon thc

shares held by him beyond the sums actually called up, and upon the antount so paid or satisfled in

advance or so much thereof as from time to time and at any time thereafter as exceeds the amount

of the calls then made upon and due in respect of the shares in respect of which such advancc has

been made, the Company may pay interest. as the Shareholdcr paying such sutl inladvance artd thc

Board agree upon. provided that thc nrono paid in advance of calls shall ttot conlcr a right ttr
participate in prolits or dividcrrd. [he [)ircctors nra\ at an\ tinrc lepay thc allount so advanced.

(k) No Shareholder shall bc entitled to r,'oting rights in respect ot'the tttoney(ies) so paid by hirr until
the same would but fbr such payment. beconte prcserrtly payable.

(l) The provisions of these Articles shall nutali.t ntutundi.s apply to the calls on Debcnturcs of-the

Corrpany, to the extent applicable.

I3. COMPANY'S I,II]N:

(a) -l'he 
Contpant shall hare a llrst arrcl [)aranror.nt licn on cvcr', sltarc (not bcing a tirll" paid sharc). lbr

all nroney (whether prcscntly payablc or not) callcd. or payable at a tlxed tirne, in relpqct ol't]1q1 r..,
r . .shaJg- debenture and no equitablc interest in anr share trrorr p6,.g466 ffidfmbRe&a€Up uto', ) .; .rt l,l;.;i :ii;fl ii..:i;<.,,.i:-rrUiSl f+I 
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condition that this Arlicle will have full eff'ect; on all shares (not being fully paid shares) standing
registered in the name of a single person. forallnroney presently payable by him orhis estate to the
Corrrpany'

Provided that the Board may. at any time. declare any shares wholly or in part to be exempt from
the provisions of this Article. Conrpany's lien, if any, on the shares, shall extend to all Dividends
payable and bonuses declared fiorrr time to tirne in respect of such shares.

Unless otherwise agreed. the registration of a transf'er of shares shall operate as a waiver of the
Cornpany"s lien. il'any'. on such shares.

Ihc lir llr paid Lrp sharcs shall bc liee lirlrrt all liert and that in case o1-partly paid shares. the
('unr1.run-r's lien shall bc rcstrictcd to nr()ne\ callccl or payablc at a flxed price in respect of such
sh ares.

l-or the purpose o1'enfbrcing such lien, the Board may sell the shares, subject thereto in such manner
as they shall think fit, and forthat purpose may cause to be issued a duplicate certificate in respect
ofsuch shares and may authorise one oftheir Shareholders to execute and register the transfer thereof
on behalf ol and in the narnc ol any' purchaser. 'l he purchaser shall not be bound to see to the
application of the purchase nrone). nor shall his title to the shares be afl'ected by any irregularity or
irrvaliditi,'in the proceedings irr rel'erence to the sale.

Provided that no sale shall be rnade:

(iii)

unless a sum in respect of which the lien exists is presently payable; or

until the expiration o1'14 days alier a notice in writins stating and demanding payment of
such part ol-thc anrotrnt in rcspect ol'rr'hich the licn erisls as is prescntll,payable. has been
qivert to thc registcrccl holdcr firr the tirrrc bcirrg ol'thc sharc ol tlre person entitled thereto
b1 rcason o1'his clcath or insolvorcr .

.l'he 
net proceeds ol'any such sale shall be received by the Company and applied in

payment of such part of the alrount in respect of which the Iien exists as is presently
payable. The residue, if any, shall (subject to a Iike lien for sums not presently payable as

existed upon the shares befbre the sale) be paid to the Person entitled to the shares at the
date olthe sale.

No Shareholdcr shall exercisc any voting rrght in respecl ol'any shares registered in his name on
which any calls or other surrs presently payable by hirn have not been paid, or in regard to which
the Company has exercised any right of lien.

'fheprovisionsoftheseArticlesrelatingtolienshall mutatismutandis applytoanyothersecurities,
including debentures. of the Company.

14. FORFEITURE OF SHARES
t

ll'atry Slrarcholder tirils to pa\ ar)) call ol installrlrent or anv part thereol'or any money due in respect
of any shares either by way'of-principal or interest on or betbre the day appointed lor the payment
ol'thc same or any such extension thereclf as albrcsaid, the Board nray, at any time thereafter, during
such time as the call or installment or any part thereof or other money remain unpaid or a judgment
or decree in respect thereof remain unsatisfied, give notice to him or his legal representatives
recluiring him to pay the same together with any irrterest that may have accrued and allexpenses that
r-nay have been incurred by the Conrparrl, by reason olsuch non-payment.

'lhenoticeshallnanreaday.(notbeinglessthan l4(tburteen)days{'romthedateofthenotice),and
a place or places on or befbre which such call or installrrent or such part or other money as aforesaid
and interest tlrereon, (at such rate as the Board shall determine and payable from the date on which
such call or installment ought to have been paid), and expenses as aforesaid are to be paid. The notice
shall also state that in the event of non-payment at or before the time and at the place appointed, the

(b)

(c)

(d)

(e)

(f)

(a)

(b)

(i)

(ii)

(s)

(h)
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(c)

(d)

(e)

(0

If the requirements of any such notice as aforesaid are not be conrplied with, any share in respect of
which such notice has been given, may at any time. thereafter before payment of all calls.
installments, other money due in respect thereof, interest and expenses as required by the notice has

been made, be forfeited by a resolution of the Board to that effect. Such fbrt'eiture shall include all
Dividends declared or any other nroney payable in respect of the tbrf'cited share and not actuallv
paid betbre the lbrf'eiture sub.iect to thc applicable provisions of the Act.'l'here shall be rro lirrt'citurc
of unclaimed Dividends belbre the clainr becor.nes barred by t-aw.

When any share shall have been so fbrf'eited, notice of the forf-eiture shall be given to the Shareholder
on whose name it stood immediately prior to the forf-eiture or if any of his legal representatives or
to any of the Persons entitled to the shares by transrnission. and an entry of thc fbrl-eiture with the
date thereof. shall tbrthwith be rnade in the Register of Mer.nbers. bul no fbrl'eiture shall be in anv
rnanner invalidated bl,anv onrission or nr'glect to givc such rroticc or to nrake iini. such cntll as

albresaid.

Any share so torlcitcd shall be dccrned to bc thc propen) ol'the Company and rnay be sold: re-
allotted. or otherwise disposed ol'either to thc original holdcr thercol'or to any other Pcrson upon
such terms and in such manner as the Board shall think flt.

Any Shareholder whose shares have bcen fbrfeitsd shall. notwithstandirrg the fbrl'eiture. be liable to
pay and shall forthwith pay to the Company on dernand all calls. installments, interest and cxpc-nscs

and other money owing upon or in respect of such shares at the tirne o{-the fbrf'eiture togethcr with
interestthereonfiomthetirneolthetbrlliture untilpaynrcntatsuchrateastheBclardrnal dcterruinc
and the Board rnay enlbrcc. (if it thinks lit). payrrrcnt thereof as ilit were a new call made at the date
of fbrl'eiture.

The forfeiture of a share shall involve extinction at the time of the forfeiture of all interest in all
claims and demands against the Company, in respect of the share and all other rights incidental to
the share, except only such ofthese riqhts as by these n fiicles are expressly'savcd.

A duly verilled declaration irr r,rriting. that thc dcclararrt is a [)ircctor or Sccrctan ol'tlrc ('onrpanl
and that a sharc in tlre ('orrrpanl has bccn citrlr lbrlcited in accori-lancc l.r ith thcsc Articlcs on a dalc
stated in thc'declaration. shall bc conclusive cvidcncc olthe lhcts thcrcin statcd as against all I)crsons

claimins to be cntilled to the sharcs.

Upon any sale after forf'eiture or fbr enlorcing a lien in purported excrcise of the powers hereinbefbre
given, the Board may appoint solre Pcrson to e\ccr.rtc an instrurnerrt ol transt-cr ol'thc sharcs sold
and cause the purchaser''s namc to bc cntercd in thc Register o1'Mcrnbcrs in respcct ol thc shares

sold and the pulchaser shall not bc bouncl to sce to thc regularity ol-the procecdirrgs. or to thc
application olthe purchase money. and after his narrc has lrccn entcrcd irr thc Rcgistcr ol'Morbers
in respect of such shares. the validity o1'thc sale shall not bc inrpeachcd b-v any person and the
remedy of any person aggrieved by the sale shall be in damages only and against the Cornpany
exclusively.

Upon any sale. re-allotrxent or other disposal under the provisions of the preceding Articles. the

certiflcate or cerlificates originally issued in respect of the relevant shares shall, (urrless the samc
shall on demand by the Cor.npany have bcen pre'viousll'surrendcred 10 it b),thc delaulting
Shareholder). stand cancellccl and bcconrc null ancl void arrd ot'no ctle'ct anci thc []oarcl shall be

entitled to issue a ncrr ccrtillcatc ol ccrtillcatcs irr resl.rcct ot'thc saicl slrares to the pcrson or pcrsons

cntitlcd tlrcreto.

The Board may. at any tinle, betbre any'share so tbrt'eited shall have been sold. re-allotted or
otherwise disposed of. annul the forl-eiture thereof upon such conditions as it thinks flt.

'fhe Corrpany rray receive the consideration. if any. givcn tbr the share on an) sale. re-allotnrcnt or
disposal thereof and rna1, e\ccute a trarrstcr ol'the sharc in lavour o1'thc person to rr'horn thc share

is sold or disposed ol. I-he transtcrcc shall thcreLrporr lrc resistcrcc] as the holclcr ol'thc slrarc arrd thc

transf'eree shall not be bound to see to thc application of the purchase noney. it an)" nor shall his

title to the share be affected by any irregularity or invalidity in the

(e)
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(c) (i) An application for the registration of a transfer of the shares in the Company l1lay be rnade

either by the transferor orthe transferee within the tirre frame prescribed under thc Act

(ii) Where the application is rnade by the translcror and rclates to partl)'paid shares. the transl'er
shall not be registered unless thc Ciornpany sivcs notice olthe application to thc trarrst'ercc.

in a prescribed nranner and the transttrcc communicates no ob.jection to the transf'er within
2 (two) weeks fiom the receipt olthe noticc.

Every such instrument of transf'er shall be executed by both. the transferor and the transt'eree and
attested and the transt'eror shall bc dccmcd to remain thc holder of such share Lrntil the naute olthe
transf-eree shall havc bccn cntcrcd in thc Rcgister o1'Mernbels in rcspcct thcreol'.

l-hc Board shall havc po\\cl'on givinu not lcss tltan 7 (scvcn) dals prcviclLrs noticc by'advcrtiscrncnt
in a vernacular ncwspaper and in an l;nglish ncwspapcr having widc circulation in tlre citv. town or
village in which thc Olllcc ol'the Cornpanl is situatcd, and publishing thc noticc on thc website as

may be notified by the Central Government and on the website of the Company. to close the transfer
books, the Register of Members and/or Register of Debenture-holders at such time or times and for
such period or periods, not exceeding 30 (thifiy) days at a time and not exceeding in the aggregate

45 (tbrty-tive) days in each year. as it rray dec'rr expedient.

Subject to the provisions ol Sections .58 and .59 ot'the Act. thesc Articlcs and othu'applicablc
provisions clf the Act or anv otl.rcl l.aiv tbr thc tirnc bcing in tirrcc. thc Board rrray'. retirse to registr'r
the transf'cr ot. or the transmission bl,operation ol'law ol'the rieht to. any sccurities or interest o1'a

Shareholder in the Company. I'he ('ornpany shall. within i0 (thirty) days fiorn the date on wlrich
the instrument of transf'er, or the intimation of such transrrission. as the case may be, was delivered
to the Cornpany. send a notice of refusal to the transferee and transt'eror or to the person giving
notice of such lransmission. as the case rrat bc. givinu rcasorrs lbr such relLrsal.

Provided that. registration of a transfcr slrall not bc relirsed on the ground ot'tlrc transtcror bcirru
cithcr alonc or.iointlr u ith arrr otl'rcr l)crsorr or ['crsons irrdcbtccl to thc ('orl1-liln\ on an\ Account
whatsoever cxcept rvhere the ('orr.rpanl has a licn on slrarcs.

Subject to the applicable provisions of the Act and these Articles. tlre Directors shall have the

absolute and uncontrolled discretion to refuse to register a Person entitled by transmission to any

shares or his nominee as if he were the transferee named in any ordinary transfer presented tbr
registration. and shall not be bound to give any reason for such refusal and in particular nray' also

decline in respect of shares upon which the Conrpan,v- has a lien.

Sub.yect to thc provisions ol-thcsc Arliclcs^ arrr transfcr ol'sharcs in whatcver lot should not bc

rcfused, though thcrc rvould bc no ob.jcction to the (,'orrpanv relusing to split a sharc certitlcate into
several scripts olany srnall denorrinations or" to consider a proposal fbr transt'er of shares cornprised
in a share cerlificate to several Shareholders. involving such splitting, if on the lace of it such

splitting/transfer appears to be unreasonable or without a genuine need. The Company should not.
therefore, refuse transfc'r ol- shares in violation ol'thc stock exchangc listing rcqLrircnrents on thc
ground that the number of shares to bc trarrslcrlcd is lcss tharr an1 spcciticd nurrrber.

In case o['thc dcath ol'an1 onc or nrorc Sharchtlldcrs nirnrcd in thc Ilcgistcr ol'Mcnrlrcrs as thc.joint-
lrolders ol-ant slralcs. tl.tc survir,ors shlll bc tlrc onlr Slralcholclcr ol Slrareholdcrs recosnized b1 tlre

Cornparrl as having anr- litle t() or intcrcst in such sharcs. but nuthing thcrcin containcd shall bc

taken to release the estate ol'a deceased.ioint-holder liorn any liability on shares held try him.iointly
with any other Person.

(k) The Executors or Administrators or holder ot'the succession cerliflcate or the legal rcprcscntatives
of a deceased Shareholder. (not being one of two or rnore joint-holdcrs). shall be the only

Shareholders recognized by thc Corrpanl as having arry'title tt-r the sharcs rcgistcrcd in thc narne o1'

such Shareholder" and tlrc (-'ompanr shall not bc bound to rccognizc suclr [;recutors or

Adrninistrators or holclers of succession ccrtillcalc or the legal rcpresentatives unlcss such L:recutors
or Adrninistrators or lcgal lepresentatives shall have llrst obtained probate or letters of

(d)

(e)

(f)

(e)

(h)
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oladministration or succession cerlilicate, upon such terms as to indemnity or otherwise as the Board

rlay in its absolute discretion deerr tlt ancl may under Article I 8(a) of these Articles register the

narne of'anv l)erson rvho clainrs to bc absolutell entitled tcl the shares standirrg in the natne ol a

cleccased Shareholdcr. as a Shareholclcr.

lhc lloard shall not knor.vingly' issuc or resis(cr a transfer of any share to a rninor or insolvent or
l)erson of unsound rnind. excepl tully paid shares through a legal guardian.

(m) Subject to the provisions of Articles, any Person becoming entitled to shares in consequence of the

death, lunacy, bankruptcy ofany Shareholder or Shareholders, or by any lawful means other than by

a transfer in accordance with these Articles, may with the consent of the Board, (which it shall not

be under any obligation to give). upon producing such evidence that he sustains the character in

respect of which he proposes to act under this Arlicle, or of his title, as the Board thinks sufficient,
either be registered himself as the holder of the shares or elect to have some Person nominated by

him and approved by the Board, registered as such holder; provided neveftheless, that ifsuch Person

shall elect to have his nominee registered, he shall testify the election by executing in favour of his

norninee an instrument of transfer in accordance with the provisions herein contained and until he

does so, he shall not be freed from any liability in respect ofthe shares.

A Person beconting entitled Io a share b1 r'cason o1'the death or insolvcncl'ol'a Shareholder shall

be entitled to the sarne I)ivtdends and other ad'u'antages to rvhich he would be entitled if he were the

rcgistered holclcr of'the sharcs. c\ccpt that lrc shall not. bclbrc being re-r.listered as a Shareholder in

rcspcct ol'the sharcs" bc crrtitlcd to ercrcise any right conf'erred by rrenrbership in relation to
rrcetings ol' the Conrpany.

Provided that the Directors shall, at any time, give notice requiring any such Person to elect either

to be registered himself or to transfer the shares, and if such notice is not complied with within 90

(ninet1,) days. the Directors nray thereal'ter withhold payment of all Dividends, bonuses or other

rronies payable in rcspect olthe sharcs Lrntilthe requirements olthe notice have been conrplied with.

[;very' instrurncnt of transf'er shall be presented to the Corttpany duly stamped for registration

accompanied by such evidence as the Board may require to prove the title of the transferor, his right
to transfer the shares. Every registered instrurnent of transfer shall remain in the custody of the

Company until destroyed by order of the Board.

Where any instrument of transfer of shares has been received by the Cornpany for registration and

the transfer of such shares has not bcen rcgistered by tlre Corrpany fbr any reason whatsoever. the

Cotnpanl shall translcr the t)ividcncls in rclation to sLlch shares to a special account unless the
('ollpany is aLrthorizcd lry thc registcrcd holdcr ol-such sharcs. in writing. to pay such Dividends to
tlrc translcrce ancl will kecp irr abcyancc anl of'l'er of'riglrt sltares and/or bonus shares in relation to
such shares.

In case of transfer and transmission of shares or other marketable securities where the Company has

not issued any certificates and where such shares or Securities are being held in any electronic and

fungible forrn in a Depository. the provisions of the Depositories Act shall apply.

Betbre the registration ol' a transfer. the certillcate or certitlcates of the ,hur."o, shares to be

transf'erred nrust bc delivered to the Corrrpany along with a properly stamped and executed
instrunrent of'transf'er in accordance witlr the provisions of Section 56 of the Act.

The Board may decline to recognize any instrument of transfer unless the instrument of transfer is
in respect ofonly one class ofshares

(u) No f'ee shall be payable to the Corrpany. in respect o1'the registration oltransfer or transmission of
shares. or firr regislration of an-v- pou,er of attornev" probatc. letters ol'adrnirristration and succession

ccilillcate. certillcatc o1'dcath or rnarriagc or other sirnilar docurrents. sub division and/or
consolidation ol'shares arrcl dcbgrttrrcs and subdivisions of'letters ol'allotnlent. renounceable letters

ol'right ancl split. consolidation. renerval and genuine transf'er receipts into denomination
corresponding to the nrarket unit oltracling.
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(v) 'lhe Company shall incur no liability or responsibilitv whatsoever in consequence of its rc.uiste.rinrl
or giving effbct to any'transf-er of shares rradc or purporling to be rnade by any apparcnt legal owne r
thereof. (as shown or appearing in thc [(cgistcr of'Mcrnbcls). to thc prc' jLrdicc ot'A I)crsor.r ur I)crsons
having or clainring any'ccpitable riglrt. titlc or intcrcsI trr or in thc saic] shiircs. notuithstandins that
the ('orrpanr rrar havc lrad anl notice ol'such cc;Lritablc rig.ht. titlc or intcrcst or noticc prohibiting
registraticln ot'sucli transltr. and rra\ havc cntcrcd such notice or refcrrcd thcrcto. in any book ol-

the Corrpany and the Cornpany shall not be bound or rccluired to regard or attend or give cfl'ect to
any notice which may be given to it of any equitable right, title or interest or be under any liability
whatsoever for retusing or neglecting so to do" though it may have been entered or referred to in
some book of the Company'but the Cor.npant shall ncvcrthcless bc at Iiberty tcl rcsard and attend to
any such notice, and give etfect thereto rlthe lloard shall so think flt.

(w) The Company shall not register thc transt'cr ol its securities in the name o1'the transl-erec(s) wherr

the transl'eror(s) ob.jects to the translcr.

Provided that the transf-eror serves on the Company, within sixty working days of raising the
objection. a prohibitory order of a Courl of competent jurisdiction.

The Board may delegate the power of transf-er o1'scculities to a comrnittee or to conrpliance olflcer
or to the registrar to an issue and,ior share tlansf'cr agcnt(s).

Provided that thc dclcgatcd aLltholit\ slrall rcpolt on transli'r o1'sccurities to thc []oard in cach
lxeet ing.

(aa) There shall be a common fonr of transf-er irr accordance with the Act and Rules.

(x)

0)

(z)

11.

(bb) The provision of these Articles shall bc' sub.lcct to the
any requirements ol-l.aw. Such pror,'isions shall
transmission by operation ol'l.aw to otlrer Securities

DEMATERIALIZAl'ION OF SF]CURI'TI ES

Demateriali:al ion ^'

Notwithstanding anything contained in these
dematerialize its existing Securities. re rratcrializt'
of-fer its fl'esh Securities in a clenralcrializccl firrnr
fl'arred thcrcunde'r. if' arrr .

applicable provisions ol'the Act. thc Rules and
rxutatis rnutandis appl;- to the transl'er or

ol thc Companr.

Articles. the Cornpant'shall be entitled to
its Securities held in the Depositories andior to
pursuant to thc [)cpositurics Act. and thc rulcs

(a)

(b)

(c)

Sub.iect to thc- applicablc provisions ol'thc Act. insteacl ol'issuins or reccivinq ccrtiflcatcs lirr thc
Securities. as the case ma1,be. either thc Conrpany'or the invcstor rray erercisr- an optiorr to issue.

derraterialize, hold the securities (including shales) with a Depository in electronic tbrrn and thc
certificates in respect thereof shall be denraterialized, in which event the lights and obligations ol'
the pafties concerned and matters cilnncctcd thercwith or incidenlal thersto shall be governed by thc
provisions ot'the Depclsitories Act as arncnclcd fionr tirnc to tinre or any statutory rroditlcatiorr
thcreto or rcsnaclllent thcrcol. ts

Notwithstanding anything contairrcd in thcsc Articlcs to the contrary. in the event the Securities of
the Company are dematerialized, the Cornpany shall issue appropriate instructions to the Depository
not to Transfer the Securities of any Shareholder except in accordance with these Articles. l'he
Company shall cause the Promoters to direct their respective Depository pafticipants not lo accepl

any instruction slip or delivery slip or othcr authorisation for Transf'cr in contravention o1'these
Articles.

(d) ll'a Person opts to hold his SecLrritics nith a [)epositorl . tlrcn notwithstanding anlthing to thc
contrary contained in thcse Articlcs the Cornpanr shall intirlalc such [)epository thc details ol
allotnrent ol-thc Sccurities and on rcccipt ot'thc irrlirrnration. the [)epositorv shall enter in its rccord

.bu asholcerrs#frir?IrslffBi;fl,i"Jf. as rhe Benerciar owner orthe Securities.

, (e) Securities in Depo.sitories to be itt fungiblc litrm; FOf
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(f)

All Securities held by a Depository shall be dematerialized and be held in fungible form. Nothing
contained in Sections 88, 89 and 186 of the Act shall apply to a Depository in respect of the Securities
held by it on behall'of the _B-gleficiaLQ-Wrcrs.

/?iglrls o1' I)clto.tiltries & Banalit'iul ( )v'nt,rs;

Notrvithstanding anything to the corrtrary contained in the Act or these Articles. a

Depository shall bc deerned to be the Registered Owner lbr the purposes of effecting
transf'er of ownership of Securities on behalf of the Beneflcial Owner.

Save as otherwise provided in (i) above. the Depository as the Registered Owner of
the Securities shall not have any voting rights or any other rights in respect of the
Securities held by it.

(iii) [-.very person holding shares ol the Corrrpany and whose name is entered as the
Beneilcial Owner in the records of the Depository shall be deemed to be a Shareholder
of the Cornpany.

The Beneficial Owner of Securities shall, in accordance with the provisions of these
Articles and the Act. be entitled to all the rights and sub.ject to all the liabilities in
respect o1'lris Securities. which are held by a t)epository'.

(iv)

[:rcept as ordcrcd by a court ol'conrpctcnt.iuriscliction or as rnay be required by Law required and
sLrb.iect to the applicablc provisions ol'thc Act. the Cornpany shall be entitled to treat the person
whosc narlc appcars on the Register as the holder of an1, share or whose nante appears as the
tlene llcial Owner ol any share in the records of the [)epository as the absolute owner thereof and
accordingly shall not be bound to recognize any benami trust or equity, equitable contingent, future,
partial interest^ other claim to or interest in respect of such shares or (except only as by these Articles
otherwise expressly provided) any right in respect of a share other than an absolute right thereto in

accordance with these Articles. on the part of any other person whether or not it has expressed or
irrplied notice thereol-but the Board shall at their sole'discretion register any share in the joint names
olany two or llore persons or the survivor or survivors of thent.

Register and lndex o/ Bene/iciul Outners:

The Company shall cause to be kept a register and index of members with details of
shares and debentures held in rnaterialized and dematerialized forms in any media as

may be permitted by Law including any form of electronic media.

lhe register and index ol'tleneflcial Orvncrs nraintained by a Depository under the
Depositories Act shall be decnred to be a register and index of members for the
purposes o1'this Act. -['he Corrrpany shall have the powerto keep in any state orcountry
outside India a register resident in that state or country.

(.'uncellution o/ Cerlificale,\ upon ,surrenclcr b)' l'erson; 
;

lJpon receipt of certillcate of'securitics ort surrendcr by a person who has entered into an agreement
rvith the [)epositorv through a pallicipant. the Cornpany'shall cancel such certificates and shall
substitLrte in its record. the nanre ol'the Depository as the registered owner in respect of the said
Securities and shall also infbrm the Depository accordingly.

Service oJ'Documents:

Notwithstanding anything contained in the Act or these Ar-ticles to the contrary, where Securities
are held in a Depository, the records of the beneflcial ownership may be served by such Depository
on the Cornpany by means of electronic mode or by delivery of floppies or discs.

(i)

(ii)
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(i) Nothing contained in Section 56 ol'the
effected by transferol' and translcrcc
records of a f)epository'.

Act or these Articles shall apply to a transf-er ot'Securities
both of whorn arc entered as Beneflcial Owners in the

(l)

(ii) ln the case of transl'cr or transrnission ol'shares or othcr rnarkctablc Scculitics whele the

Company has not issued any certificates and where such shares or Securities are being held in
any electronic or fungible form in a Depository, the provisions of the Depositories Act shall
apply.

Allotnent o/ Securities dealt with in a Deyxtsitorl,:

Notwithstandirrg anything in the Act or thcse Articlcs. whe-rc Sccurities are dealt r.l'rth b1 a

Depository. the Company shall intimatc the details ol'allotrne'nt ol'relcvant Sccuritics thereof to the

Depository inrrnediately on allotrnent o1- such Sccurilir-s.

(m) Certificate Number and other detail.s o/ Sec'urities in Depository.

Nothing contained in the Act or thcsc Articles regarding the rrecessity ol having certillcate
number/distinctive numbers for Se'curitics issued by the Company shall apply to Securities held
with a Depositor,v-.

Rcgi.ster untl lnde.r tl Banclit'iul ( )trncrs

The Register and lndex of Beneflcial Owners maintained by a Depository under the Depositories
Act, shall be deemed to be the Register and Index (if applicable) of Shareholders and Security-
holders for the purposes of these Articles.

Provi.sions of'.lrticles to upplr to Shure.v hald in Dcpo.silor'.t';

Except as specifically'provrded in thesc Articlcs. thc provisions relating to.ioint holders olshares.
calls, lien on shares, lbrt'eiture of shares and transl-cr and transmission of shares shall be applicable
to shares held in Depository so f-ar as they apply to shares held in physical forrn subject to the

provisions of the Depositories Act.

Depos i! r,tr.t' to lir r n i.s h i nf ttr n r u t i t t n.

L-ivery Depositorl' shall lirrnislr to tlrc ('onrpany inlirrnratiorr aboul tlrc transfe r o1'sccurities in thc

narre of thc Berrctrcial ()wncr at sLrch intcrvals and in suclt nranncr as rna\' lrc spcciticd b1' l.aw and

the Cornpany in that behalf'.

Option to opl oltl in respecl of uny such Securil'.

lf a Beneficial Owner seeks to opt out of a Depository in respect olany Security. he shall infbrnr

the Depository accordingly. The Depository shall on receipt of suclt information nrake appropriate'

entries in its records and shall infbrrn thc Company. -['he Cornpany shall within 30 (thirty)days o1'

the receipt of intimation liom a I)epository or such other timc as nrav be prescribed Lrnclcr [.aw and

on tulflllnrent of such conditions and on payrnent of'such f-ees as rray be spccilied by the

regulations. issue the certitlcatc of'sccuritics to the Benellcial Owner or the transferee as the case

may be.

Overriding ef/bct o/ this Artic:le:

Provisions olthis Arricle rvill have tirll cl'tcct arrd lbrce'not withstanclins. tinl'thins to thc contrar\'

or inconsistcltt containcd itt anr olhcr Alticlcs.

(n)

(o)

(p)

(q)

(r)

I8. NOMINATION BY SECTJRII'II]S IIOI,I)ERS
.btJ asnolneitsf im,{ao.fl oolcl.. ml

t r0,6n0,e bsar-.rrdluAtrrbstr0

For



(a)

(b)

Every holder ol'Securities of the Corrrpany may. at any time, nominate, in the manner prescribed
underthe Companies (Share Capital and Debentures) Rules,20l4,a Person as his nominee in whom
the Securities of the Company held by him shall vest in the event of his death.

Where the Securities of the Conrpany are held by more than one Person jointly, the joint holders
rray together norninate, in the rnanner prescribed under the Companies (Share Capital and
[)cbentures) Rules,20 14. a Person as their norrinee in whonr all the rights in the Securities Company
shall vest in the event of death of allthe.jornt holders.

Notwithstanding anything contained in any other Law for the time being in force or in any
disposition, whether testamentary or otherwise. in respect of the Securities of the Company, where
a nonrination made in the nranner prescribed under the Cornpanies (Share Clapital and Debentures)
Rules.20l4. purports to confcr on an1 Person the right to vcst the Securities of the Company, the
norlinee shall. on thc dcath ol'tlre lrolder ot'Securities cllthe Company or. as the case may be, on
the clcath ol'thc.loint holders becorre entitled to all the rights in Securities of the holder or, as the
case nray be. ol'allthe joint holders, in rclation to such Securities ol'the Company to the exclusion
olall other Persons, unless the nornination is varied or cancelled in the prescribed manner under the
Corrpanies (Share Capital and Debentures) Rules,2014.

Where the nominee is a minor. the holder of the Securities concerned. can make the nomination to
appoint in prescribed nranner under the Companies (Share Capital and Debentures) Rules" 2014, any
Person to become entitled to the Securities of the Cornpany in the event of his death, during the
nr inority.

'fhe transrnission of Securities of the Cornpany by the holders of such Securities and transfer in case

ol nonrination shall be sub.ject to and in accordance with the provisions of the Companies (Share

Capital and Debentures) Rules. 20 14.

NOM I NAI'ION FOR F-IXT]D DIiPOSI'!'S

A clepositor (uho shall bc thc nrenrbcr o1'thc (iornpan")nra). at any tinrc. rnake a nonrination and the
provisiorrs ol'Scction 72 of'thc Act shall. as fhr as rrtay be. appli'to thc norninations made in relation to
the deposits nracle sub.ject to thc prcvisions of'thc RLrles as rnal be prescribed in this regard.

NOMINA'I'ION IN CIiR'tAIN OTHER CASES

Sub.ject to the applicable provisions of the Act and these Articles, any persorr becoming entitled to
Securities in consequence of the death. lunacl'. bankrLrptcl, or insolvency of any holder of Securities. or
by any lawful rneans other than by a transf'er in accordance with these Articles, rray. with the consent of
the lloard (which it shall not be under any'obligation to give). upon producing such evidence that he

sustains the character in respect of which he proposes to act under this Arlicle or of such title as the Board
thinks sufflcrent. either be registered himself as the holder of the Securities or elect to have some Person
nonrinated by hirr and approved by the Board registered as such holder; provided nevertheless that, if
such Person shall elect to have his norninee rcgistered, he shall testify the election by executing in favour
ol-his nominee an instrumentof transfer in accordance with the provisions herein contained and until he

does so. he shall not be frced fionr any liabilit-v- in respect of the Securitics. ;

COPI[,S OI.' MT]MORANDUM ANI) AII'I'ICT,ES'I'O t}1.] ST]N'I''I'O S]IARE}IOI,DERS

( opics ol'thc Mcrlorandurn and Articlcs o1'Association of the Company and other documents ref'erred
to in Section l7 of'the Act shall be sent by the Company to every Shareholder at his request within 7
(seven) days of the request on payment of such surn as prescribed underthe Companies (lncorporation)
Rules. 2014.

(c)

(d)

(e)

19.

20.

21.

22. BORROWIN(; POWERS
. i 'i

(a) \trhiect lo,Ihe pro\ i:iorr: ol scctiorr: 7i. l7() lrnd ltl(). arrd otlrtr applicahle provisiotrs gf the A.ct ond ,

tlrcsc Arrictes. the uoard,rer1. ti.nr rirne ro rirnc. at i,;;i;.;.;;.lfr;dIe-ddesFtrRdeel$fin$ ttO'
ol'a Board: _ n



(ii)

(iii)

(iv)

accept or renew deposits fl'orn Shareholders;

borrow money by way of issuance of Debentures,

borrow money otherwise than on Debentures;

accept deposits from Shareholders either in advance of calls or otherwise; and

(v) generally raise or borrow or secLlrc the payrnent o1'any sutn or sums ot'ntoncy lor the

purposes of the Cotn pany .

Provided. howevcr'. that iihcrc thc nroncr to bc borrort'cd togcthcr with thc lttottc) already

borrowed (apart lrortr tenrpornr'\ loans obtaincd liorn the C'onrpany's battkcrs in thc ordinary

course ol'business)exceed thc aggrcgatc ol'the I'aid-up capital ot'the Corrpany. its ticc reserves

and securities premiurn (not berng reserves set aparl for any specific purpose). the Board shall

not borrow such money without the consent of the Cornpany by way of a Special Rcsolution in

a General Meeting.

Subject 1o the provisions o1'these Articles. the payrnent or repa)'ntcnt ol'l.Iloncv borroued as

aforesaid may be secured in such tlanner and upon such tet'nts and condiliorrs in all rcspects as the

resolution of the Board shall prescribe including by the issue of bonds. perpctual or redeemable

Debentures or ciebenture-stock, or any mofigage, chargc. hypothecation. plcdge. licn or othcr

security on the undertaking of the whole or any par1 of the property of the Company. both present

and future. Provided however that the Board shall not. except with the consent of the Cornpanl'by'

way of a Special Resolution in General Meeting morlgage. charge or otherwise encumber. the

Company's uncalled Capital fbr thc tinre bcing or an) part thcreof and Debenturcs and other

Securities may be assignable fiee ll'orr an1- ccluitics bclwccn the Contpanr'arrd the Pcrson 1tl u'hotlt

the samc rnal hc i:sucd.

Any borrds. [)ebenturcs. dcbcnturc-stocli or othcr Scctrritics rtral il pcrntissible irl Lar.l bc issuc'd at

a discount, prerniunt or othcrwisc by the Cornpany and shall with the cottscnl olthe Board be issued

upon such terms and conditions and in such manner and fbr such consideration as thc Board shall

consider to be lor the beneflt ol-the Cor,pany'. irnd o, the c.ndition that thci, or an) part ol-thct.tl

rnay be corrvertible into I--.c1uity Sharcs ol'anr"dcnonrination. and with any privilcges and conditions

as to the redernption. surrender. alkrtnrcnt ol'sha|es. appointrrrcnt olDirectors or othe rrvise. l)rovided

that Debentures with rights to allotnrcrrt ol'or cortvctsion irtto l'.c1tritr Sharcs shall rrot bc issued

except with. thc sanction ol'thc C'orlpanr in Cerreral Meeting accordcd by a Spccial Rcsolution.

Subject to rhe applicable provisions of the Act and these Articles. if any uncalled Capital of the

Company is included in or charged by any mortgage or other security, the Board shall rnake calls on

the Shareholders in respect of such uncalled Capital in trust fbr the Person in whose f'avour such

mortgage or security is executed. or if pcrnritled by the Act. may by instrur-ltent under scal authorizr-

the Person in whose favour such mofigagc or sccurity is crecuted or any' other Pcrson in trust tbr

hirn to rlakc calls on thc- Sharcholclers in rcspcct ol'sirch uncallccl Capital ancl thc provisitlns

hereinafier containcd in rcgard to cnlls shall rrrrrlrrll,r rrttrtuntli.s appli' to calls pradc undcr such

authority ancl such authority rrral,be rnadc excrcisable citlrcr conditionally'tlr unconditionall,,'or
either plesently or contingcntl.r- ancl citlrcr to the cxclusion o1'thc Uoard's power or otherwisc and

shall be assignablc il'expressed so to bc.

-fhe Board shall cause a proper Register to be l<ept in accordance with thc provisions ol'Section 85

ol'the Act 9l'all ntortgagcs. [)cbcntures and chargcs specitically aflecting thc propcrtv of'thc
Cornpany: and shallcausc the lcqtrircrlcrrts ot'thc rclcvartt prrtvisions o1'thc Act in that bchall.to be

duly corrrplicd with within tlic tintc prcscribctl Lrttdcr thc Act or sLrclt cxtctlsiotls thcrcot'as lltal bc

perrnitted undcr thc Act. as thc case ntal be . so litr as thc) arc rcquircd to bc cotttplicd u ith bi' thc

Board.

its working capital and other capital
by the Board from time to time.

(i)

(b)

(c)

(d)

(e)

(0 Any capital required by the Company for
. mav be obtained in such form as decided

.blJ asrioj;,r:ls,,T 
rn;far:.Q ocisL rol

Ylxli', r.t- liil,: -..1..,,. ; ..":

funding requirements

For

SignatorY



23.

(g)|.hc(.orrlpanyshallalsocornpll,'withtheprovisionsofth.eCornpanies(RegistrationofCharges)
Rulcs. 20 l4 in relation to the creation and registration ol'afbresaid charges by the Company'

RIGHTS TO ISSUE SHARE WARRANTS

'lhe Company may issr"re share warrants sLrb.iect to. and in accordance with provisions of the Act' The

l]oard ntay, in its discretion. with respect to any share u'hich is lirlly paid up on application in writing

signed by the person ..girt.r.a a, hoider ofthel share. and authenticated by such evidence (ifany) as

the lloard rnay fiom time to tirrle require as to the identity of the person signing the application' and the

anlounr ol rhe stamp d;;; ;" the warrant and such fee as the Board may from time to time require

having been Paid, issue a warrant'

BOARD TO MAKE RULES

I'he lloard ntaY. firlttt tinle t0 titne" rrtake rulcs as to thc lertlts on \vhich it shall think fit' a new share

wal.rant or cot-lpotl nra\ be issLrcd b1 rvar tl1'retlcwal itt case o1'dcfhcenicllt' lOSs or destruction'

CONVERSIONO}'SI{AIII]StN'I'OS]'OCKANDRI'CONVtiRSION

(a) I'he company in General Meeting may, by ordinary Resolution' convefi any Paid-up shares into

stock and when any shares shall t'',uu. rr.# *"r.ri.t into stock' the several holders of such stock

rnay hence{o,'tr-.' ira'nste, their respective interest therein' or any part of such interests' in the same

nlanner and sub.iect to the salne regulations as those subject to which shares from which the stock

arose ntight hau.-b.en transl'errcd. if no such .onu.rrion had taken place or as near thereto as

circumstances will aclnit. l'he ciompany may. by an ordinary Resolution' at any time reconvert any

stock into paid-up shares ol'any ,lenom'inatitn.'Provided thui th. Board may, fiom time to time' fix

the minirnum atnount of stock,runrr.roui., ro however such minimum shall not exceed the nominal

account from which the stock arose'

(b) 'rhe holders of stock shall, according to the amount of stock hetd by them' have the same rights'

privileges ura uo"unoses'as regard.s t)ividends. voting at rneetings of the Company' and other

.latters^ as if they he ld t5c shares {iom *t,,itn tf.'t stock irose' but no such privileges or advantages'

(cxcept par-ticipaiiorr in thc Dividends and prclits ol'the Conlpany and in the assets on winding-up)'

shallbc conltrrecl by an anrount nt'r,o.t 
-*ltri.h 

wclr.rld not. iliexi-sting in shares. have conferred that

Privilege or advantase'

ANN UAL G ENERAL MEE'TINC

ln accordance with the provisions olthe Act. the cornpany shall in each year hold a cleneral Meeting

specilied as its Annual ileneral Mecting arr<j shall 
'pttity 

ihe rnecting as such in the notices convening

such nteetingr. f,u,tt .r^ no.nore than l.i tt,n.."f nlonths gap shalleJist between the date of one Annual

Ceneral Meeting and the date of the next. All Ceneral Meetings other than Annual General Meetings

shall be Extraordinary General Meetings'

21. WHEN ANNUAL CENERAL MEETING TO BE HELD 
;

Nothingcontainedintheforegoingprovisionsshallbetakenasaffectingtherightconferreduponthe
Registrar under the provisions of Section 96(l) of the Act to extend the time within which any Annual

Cencral Meetinq maY be held'

2S, VENUE,, DAY AND T'IME I"OR T{OLDING ANNUAL GENERAL MEETING

(a) tivcry,Annual General Meeting shall be callecl during business hours' that is' between 9 A'M' and 6

p.M. on u Juyir.,u, is not a nuiionut holiday, and s,all be held at the office of the Company or at

sorne other place within the city. to*n nr ritiug. in which the offlce of the company is situated' as

thc. Board rrray deterrrine and the notices callin-q the Meeting shall specify it as the Annual ceneral

Meeting.

21.

?{

26.

r:r,r,f; ffi'jfi [ffniif ;:il!ilI:?il.';##;i:ff ffi:1mfinfl*m-mlilirymp'
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29.

any Ceneral Meeting which he attends on any part of the business which concerns him as Auditor.
At every Annual General Meetrng of the Company tlrcre shall be laid on the table. thc [)irectors"
Report and Audited Staternent ol Accounts. Auditors' Reporl. (if not already incorporated in the

Audited Statement of Accounts). the prox1, Register with proxies and the Register ol'Directors'
shareholdings which latter Register shall renrain open and accessible during the continuance of the

Meeting. The Board shall cause to be prepared the Annual Return and fbrward the same to the

concerned Registrar of Companies. in accordance with Sections 92 and 137 of the Act. l'he Directors
are also entitled to attend the Annual Ccneral Meeting.

NOTICE OF GENERAI, ME[,TIN(;S

NU:I&Lqldq15 1112t1qe1 o'1.C_qUefa[ 1\.{qe1!irlg to bc give'1r: A (icrrcral Mceting ol-the Cornpan) nray

be called by giving not less tharr 2l (twent\ onc) da1's clcar notice in writing or in electronic rnode.

excluding the day on which notice is served or dcerned to be served (i.e.. on expiry ol'48 (fbrty eight)
hours after the letter containing the same is posted). However. a Annual General Meeting rnay be

called after giving shorter notice if consent is given in writing or by electronic mode by not less than

95 (ninefy five) percent of the Shareholders entitled to vote at that meeting.

The notice olcverl' rleeting shall bc gtivcn to:

every Shareholder. legal representative of any' deceased Shareholder or the assignee of
an insolvent merxber of the Company.

Auditor or Auditors of the Corrpany. and

all Dircctors.

NqttSf: o1'tleeting to spccill plucc, ctc.- rrrrrl to contair) statcnlcnt ot'bLtsincss: Noticc ol'cvcrr
nteeting ol'tlrc ('orrrprarrr slrall spccilr thc placc. dirtc. dar and Irour ol'tlrc ruccting. and shall conlairt
a statcllent o1'thc [rusincss to bc trar)sactccl tlrcrcat shall bc given in thc rttanncr prcscribed under

Section 102 ol'thc Act.

(c) Contents and manner of service of notice and_!-,e.rsons on whom it is to be_qg1y_e"g[: Every notice rttay

be served by the Company on any Shareholder thereof either personally or by electronic rnode or by

sending it by post to their/its registered address in lndia and ifthere be no registered addrcss in India.

to the address supplied by the Shareholder to tlie Cornpany fbr giving the notice to tltc Sltarcholder.

(d) SpeqiAl DUUUe_Sp: Sub.lect to thc applicable provisions of the Act. where any items ol'business to be

transacted at the nteeting arc decrned to be spccial. thcrc shall be annexed to the notice of the rneeting

a statement setting out all material facts concerning each item of business including any particular
nature of the concern or interest if any therein ol'every Director or rranager (as defined under the

provisions of the Act). if any or l<e;- nranagcrial pcrsonnel (as dcfined under the provisions ol-thc
Act) or the relatives of any ol'the atirrcsaid and u,hcrc anv item ol-spccial bLrsiness rclatcs to or
affects any, other cotnpan\. thc cxtcrrt ot'shalcholding intcrcst in that othcr conrpanr o1'cvcrl'
Director or ntanalgcr (as dcllncd uncler tlrc pnrr isions ol tlrc Act). il'iur_r ()r l\c\ nranAucriirl pcrsrtttrtcl
(as deflrrcd undcr the provisions ol'thc Act) ur thc rclativcs ol'anr. ol'thc alirr8said ot'thc tlrst
rncntioncd contpan\ shallalso trc sct oLrt in thc statcntcnt il'tlre c\tcnt o1'such intercst is not less than

2percentolthepaidupshalccapital olthatoth0rconlpani.All busincsstransactedatan) ntr'cting

of the Company shall be deerned to be special and all business transacted at the Annual General

Meeting of the Corrparry with the exception of the business specified in Section 102 olthe Act shall

be deemed to be special.

(e) Resolution requiringspgeiqlllotiqS: With regard 1o rcsolutions irr respccl olwhich spccial trotice is

requiredtobegivenbytheAct.aspccial noticeshallbegivenasrequircdbySection ll-5ol'theAct.

(a)

(a)

(b)

(c)

(b)

(0 Notice of Adjourned Meeting when necessary-: When a I

more, notice of the adjourned meeting shall be given

bl-i cei'!riri*.,,-ffi;}],f,.f, 
:[f 

icabre provisions or the Act'

f ror6ngi{ b*n;icrliui 
;ur,0,1,,*

nrceting is ad.iourned fbr 30 (thimy) days or
L as in the case of an original meeting in

Refadorls Ltd

\ ).r[
For JaPo



(g) Noti,ce Whet ll,olllerq11dl]: Save as afbresaid. and as provided in Section 103 of the Act. it shall not

bc nccessary to give any notice of'an ad.iournlnent or olthe business to be transacted at an adjourned

meeting.

(h) 'l-he notice olthe General Meeting shall compll with the provisions olCorrpanies (Management

and Adrninistration) Rules. 20 l'1.

RUQU lSl'r'lON oF ux'l'RAORI)l NARY G EN ERAI. M EE'rlNG

(a) 'l'he 
Board nray, whenever it thinks fit. call an Extraordinary General Meeting and it shall do so upon

a requisition received from such number of Shareholders who hold, on the date of receipt of the

requisition, not less than one-tenth of such of the Paid up Share Capital of the Company as on that

date carries the right of voting and such rneeting shall be held at the Office or at such place and at

such time as the Board thinks flt.

(b) Any, valid recluisition so tracle by Shareholders ntust state the ob.iect or objects of the meeting

proposed to be called. and ntr"rsl be signed by'thc requisitionists and be deposited at the Officel
providcd that such requisition may consist olseveral docuntents in like form each signed by one or

nrolc requisition ists.

(c) Upon the receipt of any such valid requisition. the tloard shall lorthwith call an Extraordinary
(jeneral Meeting anci il'they do not proceed within 2l (twenty-one) days tiorn the date of the

rcquisition bein_u dcposited at the Ol'f rcc ttr causc a tnccting to bc called on a day not later than 45

(lirrt)'-tlve)cia1,s liont the datc ol'de posit oltlre recluisition. the recluisitionists or such of their number

as reprcsenr eithcr a nta.iority' in vtrlue ol'the Paid up Share Capital held by all of thenr or not less

than one-tenth olsuch of'the Paid-up Share Capital of the Cornpany as is referred to in Section 100

of the Act, whichever is less. may themselves call the nreeting, but in either case any rneeting so

called shall be held within three months from the date of the delivery of the requisition as aforesaid.

(d) Any meeting called under the fbregoing sub-afiicles by the requisitionists, shall be called in the same

rnanner. as nearly as possible, as that in which a nteeting is to lre called by the Board.

(e) l he accidental ontission to give any such notice as afbresaid to any ofthe Shareholders, or the non-

receipt thereof. shall not invalidate any resolution passed at any such rneeting.

(i) No General Meeting, Annual or Extraordinary, shall be corrpetent to enter into, discuss ortransact

any business which has not been mentioned in the notice or notices by which it was convened.

(g) .l-hc 
Irxtraordinarv Ceneral Mecting callecl rrrtdcr this articlc slrall bc sub.iect to and in accordance

riith thc provisions containcd Lrndcr tlte Cornpatries (Managcntent and Adntinistration) Rules,20 14.

N1; tsuslNtss l'o BE l'l{ANSAC'll.,D lN (;LNURAI, MI'E'[|NG lF QUORUM lS NOT
PRESENl'

-lhe quorum for the Shareholders' Meeting shall be in accordance with Section 103 of the Act. Subject

to the provisions of Section 103(2) of the Act, if such a quorum is not present within half an hour from

the time set for the Shareholders' Meeting. the Shareholders' Meeting shall be adjourned to the same

time and place or to such other date and such other time and place as the Board may detennine and the

agenrJa lbr the ad.iourned Sharcholders^ Meeting shall remain the sarne. If at such adjourned rneeting

also. a quorunr is not present. at the expiration ol half an hour fi'om the tirne appointed for holding the

nteeting, the nrernbers present shall be a quorulr. and may transact the business for which the meeting

rvas called.

CHAIRMAN OF THE GENERAL MEETING

(a) l-he Clrairman ol'the Board shall be eutitlccl to take the Chair at eveD/ General Meeting.

rrhetlrcr Annual or Irxtraorclirrarl. Il'therc is nrl suclr C]ltairtrart ol'the Board or if at any

, r; : nrccting lrc slrall ll()t bc prescnt rritlrirr llliccn rnittutcs tll'tltc litne appoilttcd lor holdinx.l
' ' i !::: '':'i;i-' i4 r'4fiirl?t*esirior.rr.-ili 

he is rrnahle or rrnwillinu to take the Chair.-thentlro^AnrBgffil-tl

3r.

32.

eni#*ft"*aet"*"ii r," is unable or Lrnwilling-," ,rr" ir," cr,"lutr5-ry1l,86firy,:



(b)

(a)

(b)

shall elect one of thenr as Chairnran. If no Director is present or if all the Directors present
decline to take the Chair. tlren the Shareholders prcsent shallelect. on a sholr'ol-hands or
on a poll if properly dernandccl. orrc ol'their nrenrhcr to hc thc ('hairnran ot'thc rnectirrg. Ntr
business slrall be cliscrrssed at an\'(;cnelal Mcctirrg c\ccpt thc electiorr ol'a C'hairnran whilc
the Chair is vacant.

Notwithstanding anything contained in the tlrst proviso of clause (l) of section 203 ol'the
Companies Act.20 l3 and the rules rnade thereunder including any arnendrrent thereto or re-

enactment thereof fbr the tirne being in fbrce. the Managing Director can be appointed as the

Chainnan of the company.

CHAIRMAN CAN ADJOURN THE CENERAI, MEEI'ING

-fhe 
Chairman rna), with the consent given in the meeting at which a quorum is present (and if so

directed by the meeting) adjourn the General Meeting from time to time and fiom place to place

within the city, town or village in which the Office of the Company is situate but no business shall
be transacted at any adjourned nreeting other than the business left unflnished at the rneeting fionr
which the adjournment took place.

Any rnember who has not appointecl a l)rorr to attr'nd and vole on his bchalt'at a qencral rneeting
nray appoint a Prox'n lbr anv adlourncd qcncral rncctinq. not latcr than lirrty-eight hours betbre the

tirne o1'such adjourned Meeting.

QUESTIONS AT GENERAl, MEETINC HOW DECIDI]D

At any General Meeting. a resolution pLrt to thc vote ol'the Ccncral l\lceting shall, unlcss a poll is

demanded. be decided b1 a shor.r'o1'hands. Ilclirrc or on thc declaration of'thc result of the voting
on any resolution b1 a shor,r o1'hands. a poll nral lrc cirrricd out in accordancc r.r'ith thc applicatrle
provisions of the Act or the voting is carricd ciut electronically. l.Jnless a poll is denranded. a

declaration by the Chaiman that a resolution has, on a show ol hands. been carried or carried
unanimously, or by a particular majority, ol lost and an entry to that etlect in the Minute Book of
the Company shall be conclusive evidence of the fact, of passing of such resolution or otherwise.

In the case of equal votes. the Chairr.nan shall both on a show ot'hands and at a poll. (il'any). have a

casting vote in addition to the vote or votes to which he rnay bc entitled as a Shareholdcr.

lf a poll is demanded as afbresaid. tlrc sanrc shall strb.iect to anything statecl in thesc Articles be taken

at such time. (not latcr than filrtl'-cight hours tionr thc timc r.r'hcn thc dcrnand was rnadc). and placc

withrn the City.'l'own or Village in which thc Olllce of the Corrrpany is situatc and eithcr b1'a show
of hands or by ballot or by postal ballot. as thc Chairrran shall direct and either at once or atier arr

interval oradjournment. orotherwise and the result of the poll shallbe deemed to be the decision ol-

the meeting at which the poll was dcrnandcd. Any bLrsincss othcr than that upon rvlrich a poll has

been denranded rray bc procccdcd uith. purding the taking ol'thc poll. Ilrc dernand tirr a poll rnav

bc withdrawn at any tirne by thc l)ersrln or I)crsons riho nraclc thc deutartc].

3

Wherc a poll is to be takcrr. thc Chairnran ol-thc rnccting shallappoinl two scrurtinizers to scrutirtisr.'

the votes given on the poll and to rcport thercon to hinr. One of the scrutinizers so appointed shall

always be a Shareholder, (not being an ofllcer or employee of the Company), present at the meetin-rl

provided such a Shareholder is available and willing to be appointed. The Chairman shall have power

at any time before the result of the poll is declared. to remove a scrutinizer fror.n officc and tlll
vacancies in the oftlce of scrutinizer arisirrg fiorr such rernoval or from an,v other causc.

Any poll duly denranded on the elcction ol'a Chairrnan of-a rreeting or anl' qucstion ot'ad.iournrncnt.
shall be taken at thc mecting lbrthr,r'ith. A poll dcrrandcd on an!'other question shall be taken at

such tirne not latel than 48 hours lionr thc tirnc of'dcnrand. as thc Chainltan of the rnecting directs.

(f) The demand for a poll except on the question of the election of the Chairman and of an adjournrnent

(a)

(b)

(c)

(d)

(e)

Ou egnoi;sob$fl
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(g)

(h)

Noreportoftheproceedingsofanycener-alMeetingoftheCompanyshallbecirculatedor
advertised at the expense ofine Co,pany unless it includes the matters required by these Articles

or Section I l8 of the Act to be contained in the Minutes of the proceedings of such meeting'

-l'he Sharcholders rvill do nothing to pfcvcnt thc taking of any action b-v- the company or act contrarv

to or rvith thc irttertt ttl evacle or cleleat the terttts as ccltltaincd ilr thcse Articles'

PASSINC ItT]SOI,U'I'I()NS I]Y POS'I'AI, I}AI,I,O'I'

(a)

(b)

Notwithstanding any of the provisiorrs of these Articles, the company may, and in the case of

resolutions relating to such business as notified under the Companies (Management and

Administration) Rules.20 14, as arrended, or other [,aw required to be passed by postal ballot' shall

get any resolution passed by means of a postal ballot. instead of transacting the business in the

Ceneral Meeling of the Companl' Also' the Company may' in respect of any item of busin.ess other

than ordinary busincss and any'b'-'sines, irr respeci of:which Directors or Auditors have a right to be

heard at any rneeting. transact the sattre by wa-v- of postal ballot'

Where the Company decides to pass any resolution by resortingto p-ostal ballot, it shall follow the

pro..Arr., as prescribed under Section ll0 of the Act and the Companies (Management and

AdrninistrationjRrl.t,20l4, as amended from time and applicable Law'

VO'I'ES OT' SH ARETIOLDERS

No Sharcholclcr.shall be entitlccl to v()tc cither 1te|sonally or b1 proxy at any ceneral Meeting or

rnectin_!.r of'a class cll'slrar.clrolclers eithcr upon a show o1'hands or upoll a poll or a member may

erercise his vote at a nteeting by'clectronic llleans in accordance with the Act (and shall vote only

otrce) in respect ot'any shareiregistered in ltis name on which calls or other sums presently payable

by hi'nr have not been paid or iniegard to which the Company has exercised any right of lien'

No sliareholder shall be entitled to vote at a Ceneral Meeting unless all calls or other sums presently

payable by him have been paid. or in regard to which the Conrpany has lien and has exercised any

right of lien.

Sub.iect to the provisions o1'these Aticles. without prejudice to any special privilege or restrictions

as to voting fbr the time being attached to any class oishares for the time being forming a part of

the Capital of the Company, Jr.ry Shareholder not disqualified by the last preceding Article' shall

be entitled to be present. una ao speak and vote at such meeting, and on a show of hands' every

Shareholder present in person shall have one vote and upon a poll, the voting right of such

Shareholder prescnt^ either in person or by proxy. shall be in proporlion to his share of the Paid Up

Share Capital olthe Cornpany,held alone or.iointlv with an,u- other Person or Persons'

orr a poll takelt at a rneeting of the Corrrpanl . a Sharcholder cntitled to nlore than one vote, or his

prox\. or any other Person cntitled to votc fbr hinl (as the case lxay be)' need not' ifhe votes' use or

cast all his votes in the same way.

A Shareholder of unsound mind or in rcspect of whorn an order has been made by any court having

.iuris<liction in lunacy. txay vote. whether on a show of hands or on a poll, through a committee or
'itrrorgtr 

his legal guardian:and any strch cotnnlittee or guardian l11ay, on a poll vote by proxy' If any

Shareholder be a minor his vore iri respect o1'his Share(s) shall be exercised by his guardian(s), who

rrlaybeselected(incaseofdispute)bytheChairnlanol.therneeting.

lf there be.joint registered holders of any shares, any one of such Persons may vote at^any.meeting

or nlay appoint unoth.t. Person, (whetheia Shareholder or not) as his proxy in respect ofsuch shares,

as if he were solely entitled thereto; but the proxy so appointed shall not have any right to speak at

the meeting and if more than one of such joint-holders be present at any meeting, then one of the

said Persons so present whose name stands higher in the Register of Members shall alone be entitled

to speak and to votc in respecl o1-srrch shares. but the other ioint- holders shall be entitled to be

;;"r';;;. ,."ring. Severat []xccurors or Adnri.nistrarors of . g:...T,:d,?lltl:]o^.: ir. Y::i
::;:'XrlJi:tJi"iilili rbr rhe purpose or these Articres be deerned.i"'":r3'i:illrtgsaoories t'td'

(b)

(c)

(d)

(e)

(f)
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(k)

(l)

(e)

(h)

(i)

0)

(m)

(n)

(o)

Subject to the provision of these Articles. votes ma),bc given personally or b1, an attorne) or b,-

proxy. A body corporate. whether or not a Corrpany' u,ithin the nreaning ol'thc Act. beins a

Sharehtllder Iray vote cithcr br a pIo\\ rlr br.'a reprcscntativc dLrll authoriscd in accordancc r.vith

Section I li of the Act and sLrch rcprcscrrtativc shall bc cntitlcd to crcrcise thc surnc lights arrd
powers. (includine the right to votc try proxl'). on behalf-of thc body corporate which hc represenls
as that bod)'could have r'rcrciscd if it were an irrdividual Shareholder.

Any Person entitled to transfer any shares of the Company may vote at any General Meeting in
respect thereof in the same manner as if he were the registered holder of such sharcs, provided that
forty-eight hours at least befbre the tirne of holding the meeting or adjourned meeting" as the case

may be. at which he proposes to vote. he shall satisf)'the lloard of his right to such shares and give
such indernnity (ilan1') as thc Boirrd rnar requirc unless the l]oard shall havc previousll adntitted
his right to vote at such rneeting in rcspcct thcrcol.

F.very proxy. (whether a Sharcholder or not). shall be appointed in writing under the hand of the
appointer or his attorney, or if such appointer is a corporation under the Conrmon Seal of such
corporation or be signed by an officer or an attorney duly authorised by it. and any conrmittee or
guardian may appoint proxy. "l'he prox) so appointed shall not have any right to spcak at a nrccting.

An instrutnertt of proxy nril\ lpp()int il pr)\\ citlrcr tirr'(i)thc purposcs o1'a particLrlar nrcctilrg (as

spccilied in the instrunrcnt)oI (ii) lirr unr atl.ioLrrnrnurt thcrcol'or (iii) it rrar apl.roint a pror\ lbr the
purposcs of'cvcry lnccting o1'thc ('onrpanr. or (ii. ) ol'cvcrl rnceting to bc hcld lrelirrc a datc spccilied
in the instrument lbr cvcrr ad.joLrrnnrent of an\ sLrclr nrceting.

A Shareholder present by proxy shall be entitled to vote only on a poll.

An instrument appointing a proxy and a power of attolney or other authority (including by'way of a

Board Resolution. (if any),) under which it is signed or a notarially cenrfled copy ol'that power or
authority or resolution as the case rnay bc. slrall bc dcpositcd at thc Ol'flcc not latcr than lbrtv-cight
hours betbre tlre tirle lirr holding thc rlccling al which thc Pcrsorr narncd in the instrunrcnt proposes

to vote and in delaLrlt the instrr.rrncrrt ol'proxy'shallnot be treated as valid. No instrumort appointirrg
a proxy shall be valid afier the expiration of l2 rrorrths lionr the date of its execution. An attorncy
shall not be entitled to vote unless the power of attorney or other instrument or resolution as the case

may be appointing him or a notarially certifled copy thereof has either been registered in the records
of the Company at any time not less than fbrty-eight hours betbre the time lor holding the rrrccting
at which the attorney proposes to volc. or is dcpositcd at thc Olllcc o1'the Contpanr not less than
tbrty-eight hours befbrc thc tirlc flrccl lbr srrch rnccting as alirresaid. Notwithstanr-lins that a po\\'cr
of attorney or other authorit)' has lrccrr rcgistcrecl in thc lccorcls ol'thc ('onrl.lunr. thc ( orrrparrr rnar.
bv notice in uritinu acldrcsse'd to the Sharcholclcl ol thc atturn* " 

givcn at lcast.l8 (lirrtr cight)hours
bctilre thc rxccting. rccprilc hinr to prodLrcc thc original poncr o1'attonrc)'or authclrilr or rcsolution
as the case rnay be and unlcss thc sarle is dcpositcd with the Cornpany'not less than fbrty-eight hours
before the time fixed for the meeting, the attorney shall not be entitled to vote at such rneeting unless
the Board in their absolute discretion excuse such non-production and deposit.

Every instrument of proxy whether tbr a specified rnceting or othcrwise should. as f-ar as

circumstances admit. be in any ol the ftrrnrs set out in the Companies (Manaeenrent and
Administration) Rules. 20 I 4.

lf any such instrurnent olappointnrent bc corrllrrcd to tlrc object ol'appointing an attorncy or proxy
for voting at meetings of the Company it shall remain permanently or fbr such time as the Directors
may deterrnine in the custody of the Cornpany: if embracing other objects a copy thercof. examined
with the original, shall be delivered to the Company to renrain in thc cLrstodv of the Conrpany.

A vote given in accordancc with thc terrrs ol'an instrrrrncnt ot'proxy'shall bc valid notrrithstanding
the previous dealh ol'thc principal. or rcvocaliorr ol'tlrc pnrrr or ol'arr\' poncr ol attonrc)' under
ll'hich such prox) was signcd. ol thc translcr ol' thc Sharc irr rcspcct ol' * hich thc votc is sivcrr.

Ar r --, provided that no intimatiorr in writing of'thc death. rcvocation or transl'er shall
ur J es,rorrsr,sit irrpghbg?$1, 
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(p)

(q)

No objection shall be rnade to the validity of any vote, except at the Meeting or poll at which such

vote shall be tendered. and every vote whether given personalty or by proxy, not disallowed at such

meeting or poll shall be deemed valid for all purposes of such meeting or poll whatsoever.

l-he Chairptan olany,rneeting shall be the sole.judge of the validity of every vote tendered at such

nrcerils. I'he Chairrnan prescnt at thc takin-e of'a poll shall be in the sole judge of the validity of
every vote tendered at such Poll.

(i) lhe Contpany shall causc minules ol'all proccedings olevery General Meeting to be kept by

making within 30 (thirty) days ol'the conclusion of every such meeting concerned, entries

thereof in books kept lor that purpose with their pages consecutively numbered.

(ii) tiach page of evcry'such book slrall be initialed or signed and the last page of the record of

ltroccedings ol'each rlcctins in such book shall be dated and signed by the Chairman of the

sante nteering within tlre albresaid pcriod o1'30 (thirty) days or in the event of the death or

inability ol'that Chairman withirr that pcriod. by a Director duly authorised by the Board for

that purpose.

(iii) ln no case the minutes of proceedings of a meeting shall be attached to any such book as

aforesaid by pasting or otherwise.

(iv) l'he Minutes of each meeting shall contain a fair and correct summary of the proceedings

th ereat.

(v ) A I I appointntents of D irectors of th e Com pany made at any rneeting afbresaid shall be included

in the minutes of the rneeting.

(vi) Nothing herein contained shall require or be deemed to require the inclusion in any such

Minutcs of any. matter wlrich in the opinion ol'the Chairrnan of the Meeting (i) is or could

reasonably be regarded as" delhrratory'o1'an1 person. or (ii) is irrelevant or immaterial to the

proccedings. or (iii) is detritnental to the interests o1'the Company. 1.he Chairrran of the

nteeting shall exercisc arr absolute discretion in regard to tlte inclusion or non-inclusion of any

matter in the Minutes on the afbresaid grounds.

(vii) Any such Minutes shall be evidence of the proceedings recorded therein.

(viii) The book containing the Minutes of proceedings of General Meetings shall be kept at the

Offlce of the Company and shall be open. during business hours. for such periods not being

less in the aggregate than two hours in each day as the Board determines, forthe inspection of
any Shareholder withoLlt charge,

(ix) 1'he Company shall cause minutes to be duly entered in books provided forthe purpose of: -

a) the names of the Directors and Alternate Directors present at each General Meeting;

b)aIlResolutionsandprocccdingsol.CeneralMeeting'

l'hc Shareholders shall vote (whcther in pcrson or by ploxy) all ol'the shares owned or held on

rccorcl by thclx at an;- AnnLral or I-.xtraurdirrary Gencral Meeting of the Corrrpany called for the

purpose o1'f rlling positions to the Board, appointed as a Director of the Cornpany under Sections

I 52 and 164( I ) of the Act in accordance with these Articles.

The Shareholders will do nothing to prevent the taking of any action by the Company or act contrary

to or with the intent to evade or def'eat the terms as contained in these Articles.

(r)

(s)

All rnatters arising at a General Meeting of the Colrlpany. other than as specified

Articles il'any. shall be decidcd by a rla.ioritl' vote.
(r)

Fu Jaioo

in the Act or these



The Shareholders shall exercise their voting rights as shareholders of the Companl,to ensure that
the Act orthese Articles are irnplerncntcd and acted upon by the Shareholders. and b1 the Conrpanl'
and to prevent the taking of anv aclion b1 the Cornpany or by'any Sharcholder. which is contrar\ to
or with a view or intention to evade or de t'cat thc tcrrns as containcd in thcse Arriclcs.

Any corporation which is a Shareholder of thc Company may. by resolution of the Board or other
governing body, authorise such person as it thinks flt to act as its represcntative at any rreetirrg ol-
the Company and the said person so authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation could have exercised if it were an

individual Shareholder in the Companv (including the right to vote by proxy).

1-he Cornpany shall also providc c-voting tacilitl,'to thc Shareholdcrs ol'the C'onrpanv in tcnns ol-

the provisiorrs of the (-orlparnics (Manascnrent and Adrninistration)Rulcs.20l4. thc SIrtll l.isting
Regulations or anv other l.alr. il'applicablc to thc ('ornpanr.

DIRECTORS

Sub.iect to the applicable provisions o1-thc Act. thc nunrbcr ol [)irectors ol'lhe (ionrpany' shall not be less

than 3 (three) and not nrore than l5 (llficen). fhc Cornpany shall also cornply'with the provisions of the
Cornparries (Appointnent and Qualrlication o1'[)ircctors) Rulcs. 20 l4 and the provisions ol'the SI-.BI

l-isting Regulatiorrs. I'he l]oard shall havc an ol.rtinrunr conrbirration ol'crccutivc und Indcpendcnt
Directors with at least I (one)worran Director. as nra) be prescribed by t-aw tl'orn tinre to tirne.

CHAIRMAN OF THE BOARD OF DIRECTORS

The members of the Board shall elect any one of them as the Chairman of the Board. The Chainrran
shall preside at all meetings of the Board and the General Meeting of the Cornpany. 1'hc Chairman
shall have a casting vote in the evcnt oIa tie.

lf fbr any reason the Clrairrnan is not prr'sr'nt al thc nrccting or is unwilling to act as Chairnran. thc
members of the Board shallappoint ar)\'onc ol'thc rcrnainirrs Directors as thc Chairrnan.

APPOINTM ENT OF' A I,T'ERNATI] DI RECTORS

Sub.ject to Scction l6l of'tlrc Act. any' Dircctor shall bc cntitlcd to norninate an alternate dilector to act

fbr hrrr during his absencc fbr a pcriocl ol-not lcss than i (thrcc) rrontlrs. I-he []oard nrat appoint sLrch a

person as an Altcrnatc [)ircctor to act li)r a l)ilcctor (hcrcinalicr callecl "thc Original [)ircctor")(sub.iect
to such person being acccptable to tlrc Clliairrnan)dtrrirrg thc Orisinal I)irector's alrscr.rcc lirr a pcriod ol'
not less than thrcc rnonths ti'onr tlrc Statc irr rrlrich thc rncctinss ol'the Board arc ordinarily held. An
Alternate Director appointed under this Articlc shall not hold oflrce fbr a pcriod Ionger than that
permissible to the Original Director in whose place he has been appointed and shall vacate office if and

when the Original Director returns to the State. If the term of the office of the Original Director is

determined before he so returns to the State. any provisions in the Act or in these Arliclcs tbr autornatic
re-appointment shall apply to thc Original Director and not to the Alternate Director.

40. CASUAI, VACANCY AND ADI)ITIONAI, DIRT]CTOIIS

Sub.iect to the applicablc provisions of thc Act ancl thesc Articlcs. the Board shall havc the power at any
time and fiorn tirne to tinre to appoint any clualiticd Person to be a Director either as an addition to thc

Board or to fill a casual vacancy but so that the total number clf [)irectors shall not at any time erceed
the maxirnum nunrber fixed under Article 38. Any'Pcrson so appointed as an additional director shall
hold office only up to the earlier ol'the date o1'thc ncrt Annual (icncral Mccting or at thc last date on

which the Annual General Mec'ting should havc bccn hcld but shall be e ligiblc'fbr appointrrent b1 the

Conrpany as a Dircctorat that nrcctin.u sLrtr.icct to thc applicablc pxrvisiorrs ol'thc Act.

DIi I}EN'TU RE DI Rtic'toRS

If it is provided by a trust deed, securing or otherwise, in connection with any issue of Debentures olthe

'€3frffix#ilffi*J'tiffii"-iiili?'ff,"#:"yJ:ll':ill"li*"'"i"ffi,,ifi[Lfi[,fiu?{ffimnhWuo
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(w)
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Persons/lenders having such power may exercise such power from time to time and appoint a Director
accordingly. Any Director so appointed is herein referred to a Debenture Director. A Debenture Director
may be removed from office at any time by the Person/lender or Persons/lenders in whom for the time

being is vested the power under which he was appointed and another f)irector may be appointed in his

place. A Debenture Director shall not be bound to hold any qualitication shares. The trust deed may
contain ancillary provisions as may be arranged between the Company and the trustees and all such

provisions shall have etfect notwithstanding any other provisions contained herein.

INDEPENDENT DIRECTORS

The Company shall have such number of lndependent Directors on the Board of the Company, as may

be required in terms of the provisions ol'Section 149 of the Act and the Cornpanies (Appointment and

Qualiflcation of Directors) Rules.20l4 or any other Law. as n1a),be applicable. f:urther. the appointrnent
ol-such Independcnt [)irectors shall be in terrns ol the aforesaid provisions of Law and subject to the

requirenrents prescribed under the SI:lll l.isting Regulations.

EQUAI. PoWER TO DrrrF]CTOR

L,xcept as otherwise provided in these Articles and the Act. all the Directors of the Company shall have

in all ntatters. equal rights and privileges and shall be sub.ject to equal obligations and duties in respect

of the affbirs of the Cornpany.

NOMINIiE DIRECI'ORS

Whenever the Board enters into a contract with any lenders for borrowing any rnoney or for
providing any guarantee or security or fbr technical collaboration or assistance or enter into any

other arrangement, the Board shall have, subject to the provisions of Section 152 of the Act the

power to agree that such lenders shall have the right to appoint or nominate by a notice in writing
addressed to the Cornpany one or rrorc Directors on the Board for such period and upon such

conditions as nra)'be rrrentioned in thc corrtnton loan agreerrenti lacility agreement. [he nominee
dircctor representing lenders shall not be rcclLrired to holcl qualification shares. The Directors rnay

also agrce that any such l)ircctor'. or [)ircctors nra'n bc rcrnovecl fiorr tir.rre to tirre b1'the lenders

entitled to appoint or nomintrtc thcrl and such lenders may appoint another or other or others in his

or thcir place and also flll in anl, vacancy which rray occur as a result of any such Director, or
[)irectors ceasing to hold that off]ce fbr any reason whatsoever. Tlre nominee director shall hold
office only so long as any monies rentain owed by the Company to such lenders.

'['he nominee director shall be entitled to all the rights and privileges of other Directors including the

sitting lecs and expenses as payable to other [)ircctors but. if any other fees, cclmntission, monies or
remuneration in any lbrnr arc payablc to the Directors, the fees, commission, monies and

rernuneration in relation to such nomince director shall accrue to the lenders and the same shall
accordingly be paid by the Corrpany directly to the lenders.

Provided that if any such nominee director is an officer of any of the lenders, the sittings fees in
relation to such nominee director shall also accrue to the lenders concerned and the same shall
accordingly be paid by the Company directly to that lenders. t

Any cxpenditure that ma.v- be incurrecl b1'thc lcndcrs or the nominee director in connection with the

appointrrcnt or dircctorship shall bc bolrre by tltc Conrpany.

'[-he nonrinee director so appointed shall be a nrenrber of the project management sub-committee,
audit sub-cornrrittee and other sub-corrmittees of the Board, if so desired by the lenders.

'l-he nominee director shall be entitled to rcceivc all notices, agenda, etc. and to attend all general

meetings and Board nreetings and rtreetings ol any conrnrittee(s) ol the Board of which he is a

rrrerrrber and to reccivc all noticcs. agenda and rninutes^ etc. of the said rrreeting.

II'at any time, the norninee director is not able to attend a nreeting of Board or any of its committees,
olwhich he is a member, the lenders may depute an observer to attend the meeting. The exqe-nges
,incrrrrpd hv the lenderq in this connection qhall he horne hv the-Cnmnnnat-r Oa{r-ar{OfigSNd.CI'iJ eenor1*rfe.qi11frt11;ihby,;!; tenaers in this connection shallbe borne ofl#S$Una$*i
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17.

NO QUALIFICATION SHARES FOR DIRECTORS

A Director shall not be required to hold any qualification shares of the Conrpany.

REMUNERATION OF DIRECI-ORS

(a) Subject to the applicable provisions of the Act. the Rules. [.aw including the provisions of the StiBI
Listing Regulations, a Managing Director or Managing Directors, and any other Director/s who
is/are in the whole time employment of the Company may be paid remuneration either by a way of
monthly payment or at a specified percentage of the net protits of the Company or partly'by'one wa.v-

and parrly by the other. sub.iect to thc linrits prcscribcd under the Act.

(b) Sub-icct to thc applicablc provisions ol'the Act. a [)ircctor (othcr than a Mana.sing [)ircctur or an

executive I)ireclor) nral rcceive a sittin!,. lcc not crcccding such surn as nra) be prescribed by the

Act or the central governurerlt fiom time to tinrc fbr circh rxccting of'the Board or any Corrnrittee
thereof attended by him.

(c) 'Ihe remuneration payable to each Director fbr every meeting of the lloard or Comnrittee of the

Board attended by them shall be such sum as may be determined by the Board frorn tinre to tirnr'
within the maximum limits prescribed fiom time to time bv the Central Covernnrent pursuant to the

first ploviso to Section 197 of the Act.

(d) All f'ees/cornpensation to bc paid to non-cxecLrtive I)irectors including Independent Dircctors shall
be as flxed by the Board and shall require thc prior approval ol the Shareholders in a Ceneral
rneeting. Such approval shall also specify the limits tbr the maximum nurnber olstock options that
can be granted to a non-executive Director, in any financial year, and in aggregate. l]owever. such
prior approval of the Shareholders shall not be required in relation to the paynent of sitting l'ees to

non-executive Directors if the same is nrade lvithin the pre'scribed lirnits under thc Act fbr payrncnl
of sitting f'ees with approval ol Central (iovcrnnrent. Notwithstan(ling anvthinu, containccl in this
articlc^ the Indcpcndcrrt [)ircclors shlllrrot bc cligiblc to rcccir,c arrr'stock opti()ns.

SPF]CIAI, RI.]MT]NI.]RA'TION FOR EXTRA SIIRVICF]S RI]NDI]RT]D BY A DIRT]CTOR

If any Director be called upon to perfbrm extra services or special exeftions or efforts (which expression
shall include work done by a Director as a menrbcr of any Committee fbrmed by' the I)irectors). the []oard
may arrange with such Director fbr such special rcmuneration lbr such c'rtra services or spccial cxcrlioris
or eflorts either by a fixed sum or otherwise as rray bc detennined by the Board. Such rernur.rc'r'ation rnal

either be in addition, to or irr substitution fbr his rcrruneration otherwise providcd. sLrb.ject to thc

applicable provisions of the Act.

.IRAVEL 
EXPENST]S OF- DI REC'tOti.S

The Board may allow and pay to any Director, who is not a bona fide resident of the place where the

rneetings of the Board/Cornrrrittee nleetings are ordinarily'held: and who shall colre to such place tbr the
purpose of attending any rreeting, such sunr as thc lloard rlav cclnsider fhir contpensation tirr travelling.
lodging and/ or other experrses. in addition to his I'cc tirr attcndinu such IJoarcl Cornnrittcc nrectings as

above specilied: and il'anr l)ircctor bc callcd upon to go ol rcsidc out ol'ltis ordilralr placc o1'his
residence on thc (ionrpanr''s lrusincss. hc slrall bc cntitlcd to bc rcpaid arrd lcirnbursed travclling and

otltcr expenses incurrcd in conncctiorr rvith thc busincss ol' thc Cornpany in accordancc w ith the
provisions ol'the Act.

CONTINUING DIREC'TORS

The continuing Directors tna),act notwithstanding any vacancv in thcir bodv. but il. and so long as thcir
numbcr is reduced below the nrinirrum nunrbcr lixed by Articlc itl hercol. thc continuing [)ircctors not

being less than two may act for the purpose ol'increasing the number of Directors to that nurnber. or lbr

Slradoies 
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(a) Sub.jecttorelevantprovisionsofsections 164,167 and l88oftheAct,theofficeofaDirector,shall
ipso.fuc'lo be vacated if:

(i) he is fbund to be of unsound rrind by a court olcompetent.jurisdiction; or

(ii) hc applres to be adjudicated an insolvent and his application is pending; or

(iii) he is an undischarged insolvent. or

(iv) he is convicted by a court of any offence involving moral turpitude or otherwise and is

senterrced in respect thereof to imprisonment for not less than 6 (six) months and a

period offive years has not elapsed from the date ofexpiry ofthe sentence; or

(v) hc tails to pay an)- calls ntade on hirr in respect of shares of the Company held by him

whether alone or.jointly with others. within 6 (six) months from the date fixed forthe
payment ol-such call. unless the Central Government has by notification in the Official
Claz-ette retnoved thc disqualilication incurred by such t-ailurel or

(vi) he absents himself from all the rreetings of the Board of Directors held during a period

ot'twelve months with or without seeking leave of absence of the Board;

(vii) having becn appointed a l)irector by virtue of his holding any office or

enrployrrrerrt in the Cornpany', he ceases to hold such office or other employment

Company; or

(viii) he acts in contravention of Section 184 of the Act; or

(ix) he is removed in pursuance of Section 169 of the Act, or

(x) he is disqualified under Section 164(2) of the Act.

Sub.ject to the applicable provisions ot'tlre Act, a Director may resign his office at any time by

notice in writing addressed to the Board and such resignation shall become effective upon its

acceptance by the Board.

RELATED PARTY TRANSACTIONS

Except with the consent ol'the tloard or the Shareholders. as may be required in terms of the

provisions of section 188 of'the Act and the Corttpanies (Meetings of Board and its Powers) Rules,

20 14, no company shallenter into any contract orarrangement with a'related party'with respectto:

sale, purchase or supply of any goods or materials;

selling or otherwise disposing of, or buying, property of any kind;

leasing of property of any kind;

availing or rendering ofany services;

appointment of any agent fbr purchase or sale of goods, materials, services or property;

such related party's appointment to any office or place of profit in the company, its

subsidiary conrpany or ass<tciate cornpanyl and

(vii) underwritin.s thc subscription o1'anr securities or derivatives thereof, of the company:

other
in the

5r.
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Subject to provisions of Section 188 of the Act, no Shareholder of the Company shall vote on such

Resolution, to approve any contract or arrangement which may be entered into by the Cornpany. il'
such Shareholder is a related party.

nothing in this Article shall appll,to anv trarlsaclions cntercd irrto by the Ourrparr! in its ordinarr
course of business othcr than transactions rvhich arc r.rot olr an anr's lcngth basis

'lhe Director, so contracting or bcing so interested shall not be liable to the Company fbr any protit
realised by any such contract or the frduciary relation thereby established.

'lhe terms "offlce ofprolit" and "arnr's lcngth basis" shall have the nrcaninq ascribcd to thenr under
Section 188 of the Act.

'I'he tenr 'related party,' shall havc the sanrc nrcaning as ascribed to it under the Act.

The compliance of the Companies (Meetings of Board and its Powers) Rules. 2014 shall be made

for the aforesaid contracts and arrangements.

<, DISCLOSURE OF INTEREST

A Director ol'the Conrpany who is in an1' wtrv" whcthcr directl;- or indircctll' conccrncd or intercsted
in a contract or arrangeurent. or pr'oposcd contract or arranqcnrcnt entcrcd into ur to bc cntcred into

by or on behalf of the Cornpant. shall disclosc thc nature o1'his concenr r)r intcrcst nt ir rnccting 01'

the Board in the rnanncr provided in Scctron 18,1 of'thc Act: [)rovided that it shall not apply to an]'
contract or arrangcment entered into or to be cntered into bctwccn two cornpanies or between one

or more companies and one or rrore bodies corporate where any of the directors of'the one conrpan)'
or body corporate or two or rnore o1'thenr together liolds or hold not more than two per cent. of'the
paid-up sharc capital in thc other conrpan l- or thc body corporatc A gcncral nolicc givcn to the []oard
by the Director. to the eltect that hc is a clircctor or rr.rcnrbcr ot'a specilicd bodi, corporatc or is a

mernber of a speciticd llrnr and is to bc rcgardcd us conccrned or intcrcstccl in arrr corrtract or

arranqentent rvhich nta\. attcr thc clatc o1'thc noticc. bc crrte rcd inlo r,r ith that body' corporale or llrnr.
shall be deerrred to be a sulllcicrrt disclosure ol'conccrn or intercst in relation to an) contract or
arrangernent so rlade. Any such gcneral notice shallcxpire at thc end olthe Financial Year in rvhich

it is given but may be renewed for a fufther period of one Financial Year at a time by a fresh notice
given in the last month of the Financial Year in which it would have otherwise expired. No such

general notice. and no renewal thereol'shall be oleffect unless, either it is given at a rneeting of'thc
Board or the Director concerned takes rqasonable steps to secure that it is brought up and rcad at thc

first meeting olthe' Board after it is givcn.

No Director shall as a [)irector. takc an1,pafl in thc discussion ot. votc on anv contract or
arrangenrent entered into or to be enlered into b1 or on behalf'olthe Company. it'he is irr any' way.
whether directly or indirectly, conccrncd or intcrested in such contract or arrangerl-lcnts. nor shall

his presence count tbr thc purpose of forming a quorum at the time of any such discussion or vote:

and ifhe does vote. his vote shall be void: provided horvever that nothing hcrcin contained shall

appll'to:-

an\ contract or irrdcnrrrin agirinst urrr. loss ri hich thc [)ircctors. or An\ orrc or tnorc of
thetn. rnar sLrl-lcr b1 rcitsorr ol'beconring rrr bcing surctics or a surct\ lilr tlrc (.'ornpany:

an) contract or arrangcnrcnt cntered into or to bc cntered into with a public contpan)'

or a private contpany which is subsidiary of a public cornpany in whrch the interest ol'

the Director consists solely,

l. in his being -

(b)

(c)

(d)

(e)

(r)

(e)

(a)

(b)

(i)
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(e)

(c)

(d)

(a)

(b)

number or value therein as is requisite to qualify him for appointment as a

Director thereot. hc having been nominated as such Director by this

Conrpanv. or

). i6 his bcing a shareholclcr holcling not more than 2 (two) per cent of its Paid-

up Sharc CaPital.

Subject to the provisions of Section 188 of the Act and other applicable provisions, if any, of the

Act, any Director of the Company, any paftner or relative of such Director, any firm in which such

Director or a relative of such Director is a paftner. any private company of which such Director is a

director or menrber, and any director or manaqer of such private cornpany, may hold any office or

place of profit in the Company.

I'he Company shall keep a Rcgister in accordance with Section 189 of the Act and shall within the

tinre specified therein enter therein such of the particulars as may be. The Register aforesaid shall

also spccify. in relation to each Director of the Company, the names of the bodies corporate and

firnrs of which notice has been given by hirr under Article 53(a). The Register shall be kept at the

Office of the Company and shall be open to inspection at such Office, and extracts may be taken

therefrom and copies thereof rray be required by any Shareholder of the Company to the same

extent. in thc same tnanner. and on pavnrent ol'the sanrc f-ee as in the case olthe Register of Members

gf'thc Cornpany and tltc provisions olsectiorr 94 ol'thc Act shall apply accordingly.

A Director rrray be rtr becorllc a t)ircctor ol'any Cornpany promoted by the Company. oron which

it ntal be intcrested as a vendor. shareholder, or otherwise. and no such Director shall be accountable

tbr any benellts received as director or shareholder of such Cornpany except in so far as Section 188

or Section 197 of the Act as rnay be applicable.

ONE-THIRD OF DIREC'IORS TO RE'I'IRE EVERY YEAR

At the Annual General Meeting o1' the Cornpanl' to be held in every year, one third of such of the

Directors as are liable to retire by rotation tbr timc being. or, if their number is not three or a multiple of
threc then the nurnber nearest to one third shall retire fiom office, and they will be eligible for re-election.

Provided nevertheless that Directors appointed as Independent Director(s) under Articles hereto shall not

rerire by rotation under this Article nor shall they be included in calculating the total number of Directors

of whom one third shall retire from office under this Article.

PROCEDURE. IF PLACE OF RET'IITING DIREC'TORS IS NO'I'F'II,I,ED UP

ll'thc placc ol'thc retiring [)ircctor is rrot so lilled Lrp and the rrteeting has not cxpressly resolved not

to flllthe vacanc). the rneeting shall stand aclioLrrnecl till the santc day in the next week, atthe same

tilte and place. or il'that day is a national holiday. till the next succeeding day which is not a national

holiday, at the salne time and place.

Ilat the adjourned nreeting also, the place of the retiring Director is not fllled up and that meeting

also has not expressly resolved not to Illl the vacancy, the retiring Director shall be deemed to have

been reappointed at the ad.iourned nteeting, unless:- :

(i) at that meeting or at the previous meeting a resolution fbr the reappointment of such

Director has been put to the meeting and lost;

(ii) retiring Director has, by a notice in writing addressed to the Company or its Board ,

expressed his unwillingness to be so reappointed;

(iii) he is not qualified or is disclualified lor appointment; or

(iv) a rcsolution whcther spccial or ordinary is required for the appointment or

reappointrttent bl'virtr-re o1'any applicablc provisions of the Act.

5,1.
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Subject to Article 38 and Sections 149, 152 and 164 of the Act, the Company may, by Ordinary
Resolution, from time to time. increase or reduce the number of Directors, and nray alter their
qualifications and the Company rray. (sub.ject to the provisions ot'Section l6t) of the Act). rernove an1,

Director before the expiration of his period ol otflce and appoint anothcr qLralilicd in his stead. l'he
person so appointed shall hold ollice during sLrch tirnc as the [)ircctor in whose placc he is appointcd
would have held thc sanrc i1'hc had not be'err rcrnovcd.

56. REGISTEROF'DIRT]C-TORSF]'tC.

(a) The Company shall keep at its Offlce. a Register containing the particulars of its Directors.
Managing Directors. Manager. Secretaries and other Persons mentioned in Section I 70 of the Act
and shall otherwise comply with the provisions of the said Section in allrespects.

(b) 'lhe Cornpany shall in respect of each olits Dirsctors also kecp at its Ol'flce a Rcgister. as rcquired
by Section 170 of thc Act. and shall othcrrvisc duly cornplv with the provisions of thc said Section
in all respects.

DISCLOSURE BY DIRECTOR OF APPOINTMENT TO ANY O-I'HER BODY CORPORATE.

Every Director shall in accordance with the provisions of Conrpanies (Meeting of Iloard and its Pow'crs)
Rules.20 l4 shall disclosc his conccrrt or irrtcrust irt urrr urrrnpirn-\ ()r'conrpanies or bodies corporate
(including share holding intcrest). lllnrs or otlrcl associlrtiolr ol' inclil'idrrals br !,.iv irrg a ntrticr' in
accordancc with such rulcs.

MANA(;rN(; DrRr,r(-TOR(S)/ Wt.t()r.[] 'r-rME r)tRr..C1'OR(S) / FTXUCUTTVU I)tRECTOR(S)/
MANAGER

Sub.iect to the provisions of Section 196. 197 and 203 ot'the Act arrd o1'thesc Articlcs. thc Board shall
have the power to appoint liom tinre to tinre any lull tirrre cnrployee ol'the Conrpanl as Managing
Director/ whole time director or executive director or manaser of the Compan.v-. 

'ilrc 
Managing

Director(s) or the whole tirrc directclr(s) nranagcr ol cxecutivc dircctor(s). as thc casc rnar be. so

appointed. shall be responsible fbr and in chargc ol'thc day to day managenrcnt and aflairs of'the
Corrpany'and sub.iect to the applicable provisions o1'the Act and thcsc Articles. the Board shall vest in

such Managing Directols or the whole tirre director(s) or rlanager or executive director(s). as the case

may be. all the powers vested in the Board generally. The remuneration of a Managing Directori whole
time directororexecutive directorormanagermay be by way of monthly payment, f-ee fbreach meeting
or participation in profits. or by any or all tliose nrodes or any other nrodc not exprcsslv prohibitcd by
the Act. Board. sub.ject to the consent of the shareholders ol'the Conrpanl- shall have the poucr to apptrint
Chtrirnran ol'the f]oard as thc Managine [)ircctor r.rholc tirnc clircctor or crccLrtivc dircctor ol'thc
Company.

PROVISIONS 'l'() WtIlCll MANA(;lN(; l)lRhCl'OR(S)/ Wllol.[. TIME l)IREC'IOR(S) /
EXECUTIV [. DI RECTOR(S)/ MANAG r]R ARI.r SU BJ EC'[

Notwithstanding anything contained herein. a Managing Director(s) / whole time director(s),'crccLttjt,c
director(s) / nranager shall sub-ject to the provisions ol'any contracl bctween hirn and ihc ('ornpanl- bc

sub.iect to the same provisions as to rcsignation ancl rcrrroval as thc othcr I)ircctors o1-thc Corrpartl . and

if he ceases to hold the olflce o1'a Dircctor hc shall ipso facto and inrrnediatcll'ccasc to bc a Managing
Director(s) / whole tirne director(s) l executivc dircctor(s) i rnanager. and ilhe ceases to hold the ofllce
of a Managing Director(s),/whole time director(s) ,'executive director(s)/ lranager he shall ipso facto
and irrmediately cease to be a Director.

REMUNERATION OF MANACINC DIRECTOR(S)/ WHOLE TIME DIRI]CTOR(S) I
EXECUTIVE DIRECTOR(S)/ MANAG ER

The rernuneration of the Managing Dircclor(s) / rvholc tirnc clircctor(s) 'cxccLrtir,e dircctor(s) nranagcr
shall (subject to Sections lc)6. lr91 and 203 and othcr applicablc provisions ol'tlrc Act and ol'thcsc
Amicles and of any contract betrvccn hirn and tlrc Conrpan-v) bc lixcd by'thc Dircctors; fl'orn tirnc- t() tirne.
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61.

pafticipation in such profits, or by any or allthese modes or any other mode not expressly prohibited by
the Act.

POWT]It AND DU't'II]S 0T' MANA(;ING DIRT,C'I'()R(SY WHOLE TIME DIRECTOR(S) /
l.xECU'|'IV U Dt Rt C]'OR(S)/ MANA(; FtR

Sub.iect to the sttperinlcttdence. control and direction ol'the Board. the day- to-day management of the
Contpany' shall be in the hands of the Managing Director(s)/ whole time director(s) / executive
director(s)/ manager s in the manner as deerned fit by the Board and sub-iect to the applicable provisions
olthe Act, and these Articles. the Board nray by resolution vest any such Managing Director(s)/ whole
time directot(s) / executivc director(s)/ manaser with such ol the powers hereby vested in the Board
gerlerall.u- as it thinks flt and such powers t.nay be rnade cxercisable for such period or periods and upon
such conditions and sLrb.icct to tlte applicable provisions of the Act. and these Articles confersuch power
eithercollaterally with orto the exclusion ol'or in substitution fbrallorany of the Directors in thatbehalf
and rray liom time to time revoke, withdraw, alter or vary all or any of such powers.

POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING

The Board shall exercise the following powers on behalf of the Company and the said powers shall be
exercised only by resolutions passed at the meetin.q of the Board: -

to make calls on Shareholders in respect of ntoney unpaid on their shares;

to authorise buy-back olsecurities under Section 68 ol'the Actl

to issue securities, including debentures, whether in or outside India:

to borrow money(ies)l

to invest the lirnds ol'the Contpanyl

to grant loans or give guarantee or provide security in respect of loans;

to approve financial statements and the Board's repoft;

to diversify the business of the Company;

to approve arnalgamation. merser or reconstruction;

to take over a company or acquire a controlling or substantial stake in another company;

any other matter which may be prescribed under the Act, Companies (Meetings of Board and its
Powers) Rules, 20 l4 and the SEBI Listing Regulations.

'l'he l]oard rllar'. by a resolLtlion passed at a rneeting. clelegatc to an],Contntittee of Directors. the
Marraginrr [)irector^ or to any person perrnitlccl by l.aw the powers specitied in sub Elauses (d) to (0
abovc.

I'he aforesaid powers shall be exercised in accordance with the provisions of the Companies (Meetings
of Board and its Powers) Rules,20 l4 and shall be subject to the provisions of section 180 of the Act.

In terms olSection 180 of the Act, the Board rray exercise the fbllowing powers subject to receipt of
consent by the Conrpany by way of a Special Resolution:

(a) to sell. lcase or otherwise dispose of the whole or substantial part of the undertaking of the Company
or where the company owns more than one undertaking, of the whole or substantially the whole of
an1, ol'such undertakings:

62.
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(b) to borrow money, where the ntoney to be borrowed. together with the rnoney already borrowed by
the company will exceed aggregate of its paid-up share capital, fi'ee reserves and securities prerniunr.
aparl from temporary loans obtained fiom the company's bankers in the ordinary course of business:
and

any such other lnatter as llav bc prcscribcd undcr tht-r Act. thc SI:lll l.isting Rcsulations alrd other
applicable provisions of Law.

63. PROCEEDINGS OF THE BOARD OF'DIRECTORS

Board Meetings shall be held at least once in every 3 (three) month period and there shall be ar least
4 (fbur) Board Meetings in any calendar year and there should not be a gap olmore rhan 120 (one
hundred twenty) days between two consecutive Board Meetings. Mcetings shall be held at the
Registered OfTlce. or such a place as rna) bc decidcd bt,the Iloard.

't'he participation ol [)irectors in a nrccting o1-thc []oard may be cither in person or throLrsh vidco
conferencing or other aLrdio visLral rlrcans. as nra,r bc prescribcd. which are capablc of recording and
recognising the parlicipation olthe [)irectors and of recording and storing thc proceeclings of such
rneetings along with date and time. Any rreeting of the Board held through video conf-erencin_q or
other audio visual rncans shall onlv be hcld in accordance with the Corrpanics (Mcetings ol Board
and its Powers) Rules. 20 14.

.l'he 
Contpatt) Secrctary or atn othcr I)ircctol slrall. as and rvhcn clircctcd by thc Chainnalt or a

Director convette a rlectins of the Board by'givinu a notice in writins to ever) Dircctor in accordance
with the provisions of the Act arrcl thc- Corrpanics (Meetings ollloard and its Powers) Iiules.20 14.

The Board may meet either at the Office of the Company, or at any other location in India or outside
India as the Chairman or Director may detenrine.

At least 7 (seven) days' notice o1'every rleeting of the Board shall bc given in writing to every,
Director for the tirne being at his addrcss rcgistercd rvith the ('ontpanl'and such notice shall be. sent
by hand delivcry or by post or by elcctronic rrreans. A nree'ting of'thc Board nray be convened in
accordance with these Articles b1' a shorter noticc in casc ol'any emcrgcncy as directed by the
Chairman or the Managing Director or thc [:xccutive [)irector. as the casc n]ay be.. sub.ject to thc
presence of I (one) Independent I)irector in the said rneeting. lf an Independent Director is not
present in the said meeting. then decisions taken at the said rneeting shall be circulated to all the
Directors and shall be final only upon ratillcation by'one indcpendent Director. Such norice or
shorter notice rnay be sent b-v- post or br' lax or e-nrail depending uporr the circurrrstanccs.

At ant. []oard Mcctirtg" caclt [)ircctor nra-t cru'cisc I 1onc,) votc. Ilrc adol-rtion tll'ilnr rcsolution o1-

the Board shallrequire'the atllrnrative votc ol'a rna.joritl o1'thc [)irectors prcscnt at a cluly constituted
Board Meeting.

64. QUORUM FOR BOARD MEETTNC

(a) Quorum.fbr Board M ee t ings

Subject to the provisions ol'Section l7,l of the Act. thc cluoruun tbr each Board Mcctins shall bc
one-third ol'its total strength or two dirccturs, w'hichcver is highcr. and the presencc olDirectors by
video conf'erencing or bv other aLrdio visual rrrcans shall also be counted tbr the purposes of
calculating quoruln.

If any duly convened Board Meeting cannot be held fbr want of a quorum. then such a meeting shall
autornatically stand ad.lourned fbr 7 (scvcn) days after the original meeting at thc sante tir.ne ancl
place, or if that day is a national holidar. on the succecding da1'which is not a ptrblic holrdal Io thc
same tittte and place. Provided hurvcvcr. thc acl.ioLrrncd nrcctinq rnar bc hcld on such othcr datc and
such othcr place as tttav bc unanirttuuslv ar.l.rccd to br ull tlrc l)irectors irr uccordaltcc ri ith the
provisions ol'thc n ct.
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(b) If in the event of a quorum once again not being available at such an adjourned meeting, the Directors
present shall constitute the quorum and may transact business for which the meeting has been called.

QUt S',r'roNs AT'rHE BOARD MEE',ilNGS HOW DECTDED

(a) QLrestions arising at any rneeting of the Board. otherthan as specified in these Articles and the Act.
if arry. shall be decided by a majority vote. In the case of an equality of votes, the Chairman shall
have a second or casting vote.

No regulation rnade by the Company in Ceneral Meeting. shall invalidate any prior act of the Board.
which would havc been valid il'thal rcgulation had not bcen nrade.

t l.t.c't'loN oF'(_llAllr.MAN 0l tioARl)

(a) l'he Board rnat,elect a chairnran of its meetin-q and deternrine the period for which he is to hold
otllce,

If no such chairman is elected, or at any meeting the chairman is not present within five minutes
after the tirne appointed fbr holdirru thc nreeting the Directors present may choose one arxong
therrselves to be the chairrnan of the meeting.

POWEII.S OF I'HE BOARD

Sub.iect to the applicable provisions of the Act. these Articles and other applicable provisions of Law: -

(a) The Board shall be entitled to exercise all such power and to do all such acts and things as the
Company is authorised to exercisc and do undcr thc applicable provisions of the Act or by the
nrerrrorarrdurn and articlcs of association ol the Cornpany.

Ilre tloarcl is vestcd rvith the cntirc nranagenrcnt and control ol'the Company. including as regards
any and all decisions and resolutions to be passed. tirr and on behallof the Company.

Provided that the Board shall not, except with the consent of the Company by a Special Resolution:-

(i) Sell. lease or otherwise dispose olthe whole, or substantially the whole. of the undertaking of
the Company. or where thc Cornpany' owns rlore than one undertaking. of the whole, or
substantially the whole" o1'any such undertaking. 'I'he terrn 'undertaking' and the expression
'substantially the whole o1'the undertakine' shall have the nreaning ascribed to thern underthe
provisions of Section I 80 of the Act;

(ii) Remit, or give time for repayment of, any debt due by a Director;

(iii) lnvest otherwise than in trust securities the amount of compensation received by the Company
as a result o1'any rnerger or amalgamation: and

(ir') []orrou troncl'( ies) rr.'hcrc the nronc,r'(ies)to lre borror.ved to_qether with the mcmey(ies) already
borrowed by'the Cornpan) (apail lionr tenrporarl, loans obtained fiorrr the Cornpany's bankers
in thc ordinary coursc ol'businesscs), will cxceed the ag-qregate of the paid-up capital of the
Comparry and its fl'ee reservcs.

COMMITTEES AND DELEGATION BY THE BOARD

(a) The Corrpany shall constitute such Corrrnittees as may be required under the Act, applicable
provisions of Law and the SEBI Listing Regulations. Without prejudice to the powers conferred by
the other Articles and so as not to in any way to limit or restrict those powers, the Board may, subject
to the provisions of Section 179 of the Act, delegate any of its powers to the Managing Director(s),
the executive director(s) or manager or the chief executive officer of the Company. The Managing
Director(s), the executive director(s) or the manager or the chief executive officer(s) as aforesaid
shalL'in thp explcise of the powers so delegated. conform to any regulations that may from time to

o
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69.

tirre be irnposed on them by the tioard and all acts done by them in exercise ol the powers so

delegated and in conforrnity with such regulations shall have the like fbrce and effect as if done by
the Board.

(b) Subject to the applicable provisions of the Act, the requirernents of Law and these Articles. the Board
may delegate any of its powers to Corrrmittees of the Board consisting of such nrcmber or nrcnrbers
of the Board as it thinks 1lt, and it nrar.'lionr tirnc to tinre revoke and dischiirge any sLrch cornrrittcc
of the Board eithcr wholll'or in part and cither as to persons or purposes. [:very (iorrrrnittee of the
Board so tbnned shall. in the crercise ol'the powcrs so dclegated. contbrm to any regulations that
may from time to time be imposed on it by the Board. All acts done by any such Corrrnittee of the
Board in conformity with such regulations and in fulfillment of the purposes of their appointment
but not otherwise. shall have the like fbrce and ef-fect as if done bv the Board.

(c) -fhe meetings and procecdings ol'any' suclr Corlnrittec o1-the Board consisting o1'(u,o or nrore
tnembc-rs shall bc soverttcd br thc pror, isiorts hcrcrn corttairtccl lirr lcgLrlatin.u thc rncctirres ancl

proceedings ofthe [)irecturs. so lar as tlrc sanrc arc applicablc thcreto and arc not supcrscdcd b1 an1'

regulation rnadc b1 thc I)ircctors urrclcr thc last prcccdine Articlc,

The Board of the Corrpany shall in accordance with the provisions olthe Corrrpanies (Meetings ol'
the Board and its Powers) Rules, 2014 or any other [.aw and the provisions of the SF.BI l,rsting
Regulations. forrr such cornrrittees as ma) be recluircd under such rulcs in thc rnanrrcr spccilied
therein. if the same are applicable to thc Company.

ACTS OF BOARD OR COMMITTEE VAt,ID NO-I'WITI'IS1'ANI)IN(; INI.ORMAI,
APPOIN'IMI.]N-I'

All acts undertaken at any rneeting ol'the Board or ot'a Committee of the Board, or by any person acting
as a Director shall. notwithstanding that it rnay afterwards be discovered that there was some def-ect in

the appointment of such Director or persons acting as aforesaid, or that they or any ol' thenr were
disqualified or had vacated offlce or that tlre appointrnent of any of thcr.n had beerr tcrnrinatcd by virtuc
of any- provisions contained in the Act ol in thcsc Articlcs. bc as valid as il'cvcry such pclson had bccn

dul.v- appointed. and rvas cliralilicd to bc a [)ircctor . Proviclccl that nothing in this Articlc shallbc dr'crncd
togivevaliditl,totheactsundcrtakcnb1 a[)ircctoraticlhisapl.lointnrenthasbccnshowntothc(,'onrpan.v-
to be invalid or to havc bccn tcrnrinatcd.

PASSING OF RESOI,UTION BY CIRCUI,ATION

Sub.ject to section l7-5 of thc Act, no resolution shall bc dcerred 1o have been duly'passcd b1'thc lloard
or by a Comrnittee thereof by,circulation" unlcss the resolution has been circulatcd in drafi lbrnr. toucther
with the necessary papcrs" ilany. to all tlre I)ilcctors. tir nrcrrrbcrs ol-the Cornnritlee. as thc casc rnal bc.

at their addresses registered with the Courpany' in tndia by hand delivcry or bv post ol br couricr. trr
through such electronic nreans as rxay be provided under the C-ornpanies (Meetings ot'Board and its

Powers) Rules. 20 l4 and has been approved by majority of Directors or rnernbers of the Committee . who
are entitled to vote on the resolution. Ilowever. in case orre-third of the total nunrberof Directors forthe
time being require that any resolution under circulation nrust be decided at a rneeting. the chairpcrson
shall put the resolution to be decided at a meeting of the Board. ;

A resolution rnentioned above shall be noted al a subscquent rneeting o1'the l]oard or thc Cornnrittee
thereof. as the case rnay be. and nrade part o1'the rninutcs ol'strch nrcctins.

MTNUTES Ot t'H[. PROCr]EDtN(;S ()F ',t'H[] ME[.1'tN(; Ot rHE BOARr)

(a) The Cornpany shall prepare minutes ol'each Board Mecting and the entries thereof in books kept fbr
that purpose with their pages consecutively' nunrbered. Such rninutes shall contain a lair and corrcct
sLlrnnrary ol'the proccedings conductcd at thc tloard Mccting.

71.

(b) The Cornpan,v- shallcirculate the rlinutes of the rneeting to cach I)irector witlrin 7 (sevcn) Business
I
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(c)

(d)

(e)

[:ach page of every such book shall be initialed or signed and the last page of the record of
proceedings of each meeting in such book shall bc dated and signed by the Chairman of the said
rneeting or the Chairman of'the next succeeding rrreeling.

ln no case the rrinutes ofproceedings ofa nreeting shall be attached to any such book as aforesaid
by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the proceedings thereat and
shall also contain: -

(i) all appointrnents of Oftlcers:

(ii) tlre narncs o1'the [)irectors prcscnl at each rneeting of the Board:

(iii) all resolutions and proceedings of the rxeetings of the Board;

(iv) the nanres of the Directors. if any. dissenting from. or not concurring in, any resolution
passed by the Board.

Nothing contained in sub Articles (a) lo (e) above shall be deemed to require the inclusion in any
such rninutes o1'any rnatter which in the opinion o1'the Chairman o1'the meeting: -

(i) is or could reasonably be regarded as def'arrratory of any person;

(ii) is irrelevant or immaterial to the proceedings; or

(iii) is detrirnental to the interests of the Conrpany.

'l 
hc Chairnran shall exercise absolLrte discrction in regard to the inclusion or non-inclusion of any

matter in the nrinutes on the sround specified in sub Article (f) above.

Minutes ol meetings kept rn accordance with the afbresaid provisions shall be evidence of the
proceedings recorded therein.

'l'he rrinutes kept and recorded unclcr this Articlc shall also comply with the provisions of Secretarial
Standard I issued by' the InstitLrtc clf Conrpany Secrctaries of lndia constituted under the Company
Secretarics Act" 1980 and approved as such b1,thc Central Governrrrent and applicable provisions
ot'the Act and [,aw.

RECISI'ER OF CHARGES

l'he Directors shall cause a proper register to be kept, in accordance with the applicable provisions of the
Act, of all mortgages and charges specifically affecting the property of the Company and shall duly
corlply with the requirements of the applicable provisions of the Act in regard to the registration of
rnortgages and charges therein specified.

CTIARGI] OIT UNCALI,ED CAPI'I'AI,

Where any uncalled capital of the Conrparry is charged as security or other security is created on such
uncalled capital, the Directors may authorize. subject to the applicable provisions of the Act and these
Anicles. nraking calls on the Shareholde rs in respect of such uncalled capital in trust for the person in
whose lavour such char-ge is erecuted.

su BSllQu EN r ASSIC NS Or.' U NCA t,t,EI) CA t't',t'At.

Where any'uncalled caprtal ofthe Conrpany is charged. all persons taking any subsequent charge thereon
shall take the sanre sub.iect to such prior charges and shall not be entitled to obtain priority over suclr

( t')

(g)

(h)

(i)
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73.

74.

l.t i,,r' cltlu 3,:.

For Jaioo Raslrmi

Dkector//



75.

76.

CHARGE IN FAVOUR OF DIRECTOR FOR INDEMNITY

If the Director or any person, shall become personally liable for the payment of any sum primarily due
from the Company, the Board may execute or cause to be executed, any mortgage. charge or securitl
over or affecting the whole or parl of thc' assets of the Company by way of indcr.nnitv to secure thc
Directors or other persons so beconrins liablc as aforesaid fiorn anv loss in respect of such liabiliry.

OFFICERS

-fhe 
Cornpany shall have its olln prol-essional nranascrnent and such otUcers shall be appointed fiorn

time to time as designated by rts Board. l'lte o|lcers ot'the Company shall serve at the discrc'tion of
the Board.

"l'he offlcers o1'the Corrpanl, shall be rcsporrsiblc lor thc irnplcnrentation of thc dccisions ol'thc
Board. sub.lect to the authority'ancl directions ot'thc []oard and shallconcluct the clal'to dav business

of the Company.

l'he offlcers of the Cornpany shall be thc Persons in charge of and resporrsible to the Cornpany fbr
the conduct ofthe business ofthe Clompany and shall be concerned and responsible to ensure lull
and due compliance with all statutory laws, rules and regulations as are required to be complied with
by the Company and/or by the Board of the Company.

Qualified experienced managerial and nrarkcting executives and other olficers shall bc appointed
fbr the operation and conduct ol'thc busincss olthc Cornpanr'.

'l-he Board shall appoint with the approval ol'the Chairnran. the President andior Chiel'[:xecutivc'
Ofllcer and/or Chref Operating Officer of the (iorrrparry'. as wcll as pcrsons who will bc appointed
to the posts of senior exccutive rnanaucrncnt.

77. THI] SECIIETAIIY

Sub.icct to thc provisions ol'Scction l0l ol'thc Act. tlrc l]oarcl rnar.ll'orn tirnc t() tinrc. rrpptrint anr
individual as Secrctarl ol'tlrc C'onrparrr to pe llirrrrr strch lirnctiorrs. u'hish br thc Act or thcsc Articlcs
fbr thc tirnc be ing o1'thc C'ornpan\ arc to bc pcrlirrnrccl br thc Sccretarl, and to cxccutc any other
duties which rnal tiurn tirrrc to tirrc lrc assigncd to hirn by the l]oard. fhc Board rttay confer upon

the Secretary so appointed any powcrs and duties as are not by the Act or by these Articles recluired

to be exercised by the Board and may from time to time revoke, withdraw, alter or vary all or any of
them. The Board may also at any time appoint some individual (who need not be the Secretary)^ to
maintain the Registers required to be kept by' the Company.

'l-hc Secretary shall be arr individual responsiblc to cnsure thirt there shall be no dctault. non-
cornpliance. tailure. retirsal or contravention ol-any'ol'thc applicable provisions o1'thc Acl. or anv

rules" rcgulations or clirections which the Cornpany is rcquire'c1 to confbnn to or which the Board of
the Company are rcquired to confblrn to and shall be designated as such and be the otficer in default.

78. DIRECTORS' & OFFICERS' LIABILITY INSURANCE

Subject to the provisions ol-the Act and l.aii'. tlrc (iorrpanr shall procLrrc. at its orvn cost. e()nrprchcnsivc
directors and ofJlcers liabilitl insulancc firr cach I)ircctor u hich shall not firrrn a parl of'thc rclnuncrati()n
payablc to the I)ircctors in thc cilcurrrs(arrccs dcscribcd trnticr Scction 197 ol'tlrc Act: -

on tcrnrs approvcd bv thc Board:

which includes each Director as a policyholder;

is from an internationally recognised insurer approved by the Board; and

(a)

(b)

(c)

(d)

(e)

(a)

(b)

(a)

(b)

rlAuthorised

(c)

btJglil'mf,dfrrgffrS5dtr6BigU${, amount as nlav be decided by the Board. tionr time to tinrc
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79. SEA I,

80. ACCOUNTS

(a)

(b)

(a)

(b)

lhc []oard shall providc a ( orrrrrron Seal lbr thc purposes of'the Cornpany, and shall have power
ll'otr tinte to tirre to destroy the same and substitute a new Seal in lieu thereof, and the Board shall
provide fbr the safe custody of the Seal lbr the time being, and the Seal shall never be used except
by the authority of the Board or a Committee of the Board, previously given.

The seal of the company shall not be afflxed to any instrument except by the authority of a resolution
of the Board orof a comnrittee o1'the Board authorised by it in that behalf. and except in the presence

of at least two (2) directors and of the secretary or such other person as the Board may appoint for
the purpose: and those two (2) directors and the secretary or other person aforesaid shall sign every
instrunrent to which the seal of the company is so afflxed in their presence.

(c)

(d)

(e)

(r)

'I'he Company shall prepare and keep at the Office books of accounts or other relevant books and
papers and flnancial statenlents 1or everv Ilnancial year which give a truc and fair view of the state

of attairs ol-the Companr,. inclLrdine its branch oflrce oroillces. if any. and explain the transactions
eftected both at thc OlJlce and its branches and such books shall be kept on accrual basis and

accorclirrg to thc doublc cntr'\ s\ stcn'l ol'accountins.

Where the Uoard decides to keep all or any of the books of account at any place other than the Office,
the Company shall, within 7 (seven) days of the decision, file with the Registrar, a notice in writing
giving the full address of that other place. The Company may also keep such books of accounts or
other relevant papers in electronic mode in accordance with the provisions of the Act.

1'he Company shall preserve in good order thc books ol'account relating to a period of not less than

eight years preceding thc current year.

When the Company has a branch office, whether in or outside lndia, the Company shall be deemed

to have complied with this Arlicle if proper books of account relating to the transactions effected at

the branch ofllce are kept at the branch office and proper summarized returns made up to dates at

intervals of not more than three nronths, are sent by the branch office to the Company at its office or
at the other place in India. at which the Corrpany's books of account are kept as aforesaid.

No Shareholder (not being a [)irc'ctor) shall have an_"' right of inspecting any account or books or
docur.rrcrrts ot'thc Corrpan) c\ccpt spccilicd Lrrrder the Act and l.aw.

ln accordance with the provisions ol the Act, along with the financial statements laid before the

Shareholders, there shall be laid a'Board's repoft'which shall include:

(i) the web address, where annual return ref'erred to in sub-section (3) of section 92 has been placed;

(ii) number of meetings of the lloard;

(iii) Directors' responsibility staterrent as per the provisions of Section 134 (5) of f,re Act;

(iv) detailsinrespectoffraudsreportedbyauditorsundersub-section(12)ofsectionl43otherthan
those which are repoftable to the Central Government

(v) a statement on declaration given by Independent Directors under sub-section (6) of Section 149

of the Act:

(vi) intheeventapplicable.asspecifiecl undcrsub-section(l)o1'Se'ction lT8oftheAct.Company's
policy on directors'appointnrent and rer.nuneration inclLrding criteria fbr determining
clualilications. positive attributes. independence o1'a director and other matters provided under
sub-section (3) of Section 178 of the Act;

'bil esirclcerlen irn&sg d66frysrl$fi ri
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8r.

(vii) explanations or comments by the Board on every qualilication, reservation or adverse renrark
or disclaimer made-

l. by the auditor in his report; and

2. by the company secretari- in practicc in his sccrctarial audit report:

(viii)particulars ol-loans. guaranlees ur invcstrncnts undcr Scctiorr ltl6 ol'thc Act:

(ix) paniculars ol-contracts or arrangenrents rvith related parties ref'erred to in sub-section (l) of
Section 188 in the prescribed fbrm;

(x) the state of the company's af'fairs; the amounts, if any, which it proposes to carry to anv reserves:

(xi) the amount, if any, which it recomnrends should be paid by way of Dividends:

(xii) material changes and conrnritnrc'nts. il-any. aff'ecting the flnancial position o1'the corrpany whrch
have occurred between thc end ol'the llnancial year of the cornpany to which the financial
statements relate and the date of the report;

(xiii)the conservation of energy, technology absorption, foreign exchange earnings and out-e,o. in such
manner as nray be prescribed;

(xiv)a statement indicatin!l developrrent and irrplcnrcntation o1'a risk nranagenrcnt polic-v" lor tlrc
compan) irrcluding. identiflcatiorr tlrclcin o1'clenrcrrts ol'risk. il-arrr. r.l'hich in thc opinion of thc
Board nral thrcatcn thc cxistcncc ol'tlrc cornpan\:

(xv) the details about the policy developed and irnplemented by the cornpany on corporate social
responsibility initiatives taken during the year;

(xvi)a statement irrdicating thc nranncr in which lirrnral annual evaluation has been rnadc bv the
Board of its oun perlbrnrancc and that ol'its conrnittccs and individual dircctors: and

(xvii)such other matters as nray be prescribed under thc [.aw, fl'om tirnr'to tirrrr'.

(g) All the afbresaid books shall give a l'air and true view of the affairs of the Company or its branch
office, as the case may be, with respect to the matters herein and explain its transactions.

AUDIT AND AUDITORS

(a) Auditors shall bc appointed and tlrcir rights and dutics shall bc rcgulatcd in accorclarrcc w ith Scctions
139 to 147 oltlre Act and as specificd urrclcr [.alr.

Every account of the Company when audited shall be approved by a Ceneral Meeting and shall be

conclusive except as regards any error discovered therein within three months next qfter the approval
thereof. Whenever any such error is discovered within that period the account shall fbrrhwith be

corrected. and hencetbrth shall be conclusivc.

Every balance sheet and profit arrd loss account shall
appointed as hereinalter set out.

The Company at the Annual General Meeting in each year shall appoint an Auditor or Auditors to
hold office from the conclusion of that meeting until conclusion of the next Annual Ceneral Meeting
and every Auditor so appointed shall be intimated of his appointment within 7 (seven) days.

(e) Where at an Annual Ceneral Meeting. no Auditors are appointed, the Central Governnrent rnay

(b)

(c)

(d)

bc audited bl onc or nrorc Airditors to bc

his services.
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(f) 'l he Company shall within 7 (seven) days of the Ccntral Governnrent's power under sub clause (b)
becorring excrcisable, give notice olthat thct to thc Governtnent.

lhe Directors rrra1, till an1, casual vacalrc)' in the of'flcc ol'an Auditctr but while any such vacancy

continues. the rernaining auditors (il'any) nra\ act. Where sr.rch a vacancy is caused by the resignation
of an Auditor', the vacancy shallonly be fllled by the Corrpany in General Meeting.

A person. other than a retiring Auditor. shall not be capable of being appointed at an Annual General
Meeting unless special notice o1'a resolution of appointment olthat person to the office of Auditor
hasbeengivenbyaShareholdertotheCornpanynotlessthan l4(fourteen)daysbeforethemeeting
in accordance with Section I l-5 of'the Act. and the Company shall send a copy of any such notice to
the retiring Auditor and shall give notice thereof to the Shareholders in accordance with provisions
of Section ll5 of the Act and all the other provision of Section 140 of the Act shall apply in the

ntatter. I'he provisions of this sub-clause shall also apply to a resolution that a retiring auditor shall

not be re-appointed.

The persons qualified for appointment as Auditors shall be only those referred to in Section l4l of
the Act.

None olthe persons rnentioncci in Section 1,1 I ol'the Act as are not qualified fbr appointrnent as

aLrditors shall be appointed as ALrditors ol tlrc (iontpan.'".

AUDIl' OF BRANCH OFT.'ICES

'1'he Company shall comply wrth the applicable provisions of the Act and the Companies (Audit and

Auditor) Rules.20l4 in relation to the audit olthe accounts ol'branch offices of the Company.

RI'M U N T] RA'I-ION OII AU DITORS

'l'he remuneration of the Auditors shall be fixed by the Company as authorized in General Meeting from
tirre to time in accordance with the provisions of the Act and the Companies (Audit and Auditor) Rules,

2014.

DOCUMENTS AND NOTICES

A docunrerrt or nolice r.nav bc given rlr served by the Corrrpany'to or on any Shareholder whether
having lris registcred adclress withirr or oLrtsiclc Irrdia either personally' or by electronic mode or by

sendinc it by post to hint to his registered address.

Where a docunrent or notice is sent by post. service of the document or notice shall be deemed to be

eflected by properly addressirrg, prepaying and posting a letter containing the document or notice,
provided that where a Shareholder has intinrated to the Company'in advance that documents or
notices should be sent to hinr under a certitlcalc of postirrg or by registered post with or without
acknowlcdgen)ent duc or by'cablc or tclcsrarn and has deposited with the Company a sum sufflcient
to dcliay the expcnscs ol'doinq so. service o1'the docurttent or notice shall be deemed to be eff'ected

unless it is sent in the r.nanner intimated by the Shareholder. Such service shall be"deemed to have

effected in the case of a notice of a rneeting. at the expiration of fomy eight hours after the letter
containing the document or notice is posted or after a telegram has been dispatched and in any case,

at the time at which the letter would be delivered in the ordinary course of post or the cable or
telegram would be transmitted in the ordinary course.

A docurrent or notice rnay be given or served by the Cornpany to or on the joint-holders of a Share

by giving or serving the document or notice to or on the joint-holder named first in the Register of
shareholders in respect ofthe Share.

l:very person, who by operation of [.aw. transf'er or other means whatsoever, shall become entitled
to any Share, shall be bound by every document or notice in respect ofsuch Share, which previous
to his name and address being entered on the register ofShareholders, shall have been duly served

(s)

(h)

(i)

0)

82.

83.

84.

(a)

(b)

(c)

(cl )

on or -glvcn to I
'l

to the Person from whom he derives his title to such Share.

For Jaloo



Any document or notice to be givcn or servcd by the Cornpany nray be signed b.v- a Director or the
Secretary or some Person duly authorised by the Board lbr such purpose and the signature thereto
may be written, printed, photostat or lithographed.

All cheques. protrissory notes. dralis. hundis. bills ot'exchange and other neqotiablc instrLlnrcnts.
and all receipts tbr rronies paid to thc conrpanr'. shall bc signed. drawn. acccptcd. trrdurscd. ur
otherwise executcd. as the casc r.nar bc. b1 such pcrson and in such nranncr as thc []oard shall liont
tinre to tirre b1 resolution dctcrrninc

All documents or notices to be given or served by Shareholders on or to the Company or to any
officer thereof shall be served or given by sending the same to the Company or officer at the Office
by post under a certificate of posting or by registered post orby leaving it at the Office.

Where a Document is sent by electronic rrrail. service thereof shall be decrned to bc ef'l'ectcd properly.
where a shareholder has registcred his clectronic nrail acldress with the Conrpany and has intinratcd
the Company that docunrcnts shoLrlcl be scnt to his rcgisterecl crnail addrcss. without
acknowledgemcnt duc. Provided that tlrc Corrpany'. shall provide each shareholder an opportunitl
to register his errrail address and change therein ll'orn tinrc to tirnc with thc Cornpany or the
concerned depository. The Conrpany shall firlflllall conditions required by Law, in this regard.

85. SHAREHOLDERS TO NOTIFY ADDRESS IN INDIA

Each registered Sharelroldcr tl'orr tirnc to tinrc rrotil'r' irr rvriting to the ('onrpanv such placc in India to
be registercd as ltis addrcss and suclr rcgrstcred placc ol'addrcss shall lbr ull purposcs lrc clccrncd to bc-

his place ol rcsidcncc.

SERVICE ON SHARIl,HOLDERS HAVING NO REGISTERTiD ADDRT]SS

If a Shareholder does not have registered address in India, and has not supplied to the Company any

address within lndia, for the giving of the notices to hirn, a document advertised in a newspaper'
circulating in the neighbourhood of Officc of thc Oonrpany shall be dconed to bc duly scrvcd to hirn on

the day on whiclr the adrertisenrcnt appear'\.

SERV|CI, ON PF,RSONS ACQIJtRtNC SItAR[.S ON DF]ATH OR |NSO|".VI.NCY OF
SHAREHOLDERS

A document may be served by the Cor-npany on the persons entitled to a share in consequence ol the

death or insolvency of a Shareholders by'scnding it through thc post in a prcpaicl lctter addresscd to thern
by narne or by the title or represcntative's ol'the'dcceascd. assignecs ol'lhc insolvcrrt by any lrkc
description at the address (il'an1') irr lndia supplicd lirr the prrrp()sc b1 thc pcrsorrs clairrinll. to bc so

entitled. or (until suclr arr addrcss has bccn so sLrpplicd) br se rr irrg tlrc doe rrrrrcrrl in irn-r rnlrrncl irr which
the sarnc nright havc bccn scrvcd as i1'thc death ur insolvcrrn had not occulrccl.

PERSONS ENT'II'I.F]D'TO NOTICE OF- (;ENF]RAL MEETINGS

Subject to the applicable provisions of the Act ancl these Articles. notice of General Meeting shall bc

given:

(i) To the Shareholders of the Conrpany as provided by these Articles.

(e)

(0

(e)

(h)

86.

87.

88.

(ii)

(iii)

To the persons entitled to a share in consequence ofthe death or insolvency ofa Shareholder.

l'o the Auditors fbr the time being of the Company; in the manner authorized by as in the case

of any Shareholder of the Company.

89. NOTICE BY ADVERTISEM EN-T

Subject to the applicablc lrrovisions ol'thc Act. anr doctrnrcnt rccluircd to bc

idedutt asfifi$Btrh"ffr?r#iTrilil|l''ers" or anv o1'them and not expressrv provide
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90.

shall be deemed to be duly served or sent if advertised in a newspaper circulating in the District in which
the Office is situated.

DIVIDEND POI,I(]Y

-l'he profits of the Cornpany. sub.ject to any special rights relating thereto being created or authorised
to be created by the Memorandum or these Articles and subject to the provisions of these Afticles
shall be divisible among the Shareholders in proportion to the arnount of Capital Paid-up or credited
as Paid-Lrp and to the period dLrrin-u the 1'ear fbr r.vhich the Capital is Paid-up on the shares held by
thertt rcspectively. l)rovidcd alvvay's that. (sLrb.iect as albresaid). any,Capital Paid-up on a Share
during the period in rcspect ot'lvhich a t)rvrdend is declared, shall unless the Directors otherwise
detet'tttine. ortlv entitle the holdcr of such Share to an apportioned antount of such Dividend as from
the date of payrnent.

Subject to the provisions of Section 123 of the Act the Company in General Meeting may declare
Dividends, to be paid to Shareholders according to their respective rights and interests in the profits.
No Dividends shall exceed the amount recommended by the Board, but the Company in General
Meeting tnay. declare a srraller Dividend, and rnay flx the tirne lbr payments not exceeding 30
(thifly) days fiom the declaration thereof-.

(i) No Divrdend shall be declared or paid otherwise than out of profits of the Financial Year anived
at alter prov id ing for deprec iation in accordan ce w ith the prov is ions of Section I 23 of the Act or out
of the prollts of the Corrpany fbr any previous l-inancial Year or years arrived at after providing for
depreciation in accordance with those provisions and remaining undistributed or out of both
provided that: -

t. il'the Cornpanr, ltas not provided lirldcplcciation tilranl previous I-inancial Yearoryears
it shall" belirrc dcclaring or paf ing a I)ividend fbr an1,[rinancial Year provide for such
dcprcciation oLrt o1'tltc prolits ol-that lrinarrcial Year or out ol tlre profits of any other
previous Financial Ycar or years, and

if the Company has incurred any loss in any previous Financial Year or years the amount
of the loss or an amount which is equal to the amount provided for depreciation fbr that
year or those years whichever is less, shall be set off against the profits of the Company
for the year for which the Dividend is proposed to be declared or paid or against the profits
of the Cornpany for anv pt'evious ["inancial Year or years arrived at in both cases after
provrdtng tor depreciation in accordance with the provisions of Section 123 of the Act or
against both.

(ii) The declaration of the Board as to the amount of the net profits shall be conclusive.

The Board ntay, frorr time to tirne. pay to the Shareholders such interim Dividend as in their
-judgment the position of the Cortrpan;, .justifics. in accordance with the Act.

Where Capital is paid in advance of'calls Lrl.rorr thc lootirrg that thc sarne shall carry interest, such
('apital shall not \vhilst carr\ins intercst. conl'er a right to participate in profits or Dividend.

(a)

(b)

(c)

2.

(d)

(e)

(i) Sub.jcct to the rights ol-Persons. it'an1,, entitled to shares with special rights as to Dividend,
all Divrdends shall be declared and paid according to the amounts paid or credited as paid
on the shares in respect whereof Dividend is paid.

No amount paid or credited as paid on shares in advance of calls shall be treated for the
purposc ofthis regulation as paid on shares.

All Dividends shall be apporlioned and paid proporlionately to the amounts paid or credited
as paid on the shares during any portion or porlions of the period in respect of which the
Dividend is paid, but if any shares are issued on terrrs providing that it shall rank for
Dividend as from a pafticular date such shares shall rank for Dividend accordingly.

(ii)

(iii)

l:
i For Jafoo Raahmi



(f) Subject to thc applicable provisions o1.the Act and these Articlcs. thc Iloard nray retain the t)ividends
payable upon shares in respect olany Person. Lrntilsuch Perst'lrr shall have become a Shareholder, in

respect of such shares or until such shares shall have been duly transt-erred to him.

(g) Any one of several Persons who are registered as the.ioint-holders of any Share rral'give effbctual
receipts for all Dividends or bonus and payrnents on account of Dividends or bonus or sale proceeds

of fractional certiflcates or other money(ies) payable in respect of such shares.

(h) Sub.lect to the applicable provisions of the Act. no Shareholdcr shall be entitled to leccive pa)nrent
of an1 interest or Dividends in respect ot'hrs Share(s). whilst any money may be due or owing liorr
hirn to the Company in respect of such Share(s); either alone or jointly with any other Person or
Persons, and the Board may deduct from the interest or Dividend payable to any such Shareholder
all sums of money so due from him to the Company.

(i) Subject to Section 126 of the Act. a transt'er of shares shall not pass thc right to anv Dividcnd
dcclared thereon belb|e the reqistration ol'thc transl'cr.

0) Unlcss otherwisc dircctcd an1' Dilidcncl nral bc paid b1 clrcquc or w'arrant or bl'a pay slip or reccipt
(havirrg thc tbrcc ol'a cheque or werrrant) aurd scnt by post or courier or by any other legally'

permissible means to the registcred address of the Shareholder or Person entitled or in case ol-joint-
holders to that one of them flrst narred in the Register of Members in respect of the.ioint-holding.
Every such cheque or warrant shall be rnadc payable to the order of the Person to whont it is scnt

and in case of-ioint-holders to that one ol-thcrl llrsl named in the Register of Mernbcrs in respcct ol'
the joint-holding. fhe Cornpany shall rrot bc liablc or rcsponsible tirr anl checprc or \\'arrant or p.iv

slip or receipt lost in transmission. or tbr any Dividend lost to a Sharcholder or Pcrson entitled
thereto, by a forged endorsement ofany cheque or warranl or a lbrged signaturc on any pay slip or
receipt of a fiaudulent recoverv of Dividend. If 2 (two) or nrore Persons are registered as.ioint-
holders of any Share(s) any one of thenr can give efl'ectual receipts for any rnoney(ies) payable in
respect thereof. Several Executors or Administrators of a deceased Shareholder in whose sole name

any Share stands shall fbrthe purposes of this Article be deemed to be joint-holders thereol'.

(k) No unpaid Dividend shall bcar intcrest as against the Company.

(l) Any General Mceting dcclaring a I)iviclcnd nra\ on tlrc rccor.nrrrcndation ot'thc lloard. rnakc a call
on thc Shareholdcrs ol'sLrch arnollnt irs tlrc Mcctingt lrrcs. but so that thc call on cach Shareholder
shall not exceed the Dividcnd pay'able to lrirn. and so that thc callwill bc r.nade payable at tlic satnc

time as the Dividend: and the Dividend may. if so arrangcd as between the Conrpany and the

Shareholders, be set-olf against such calls.

Notwithstanding arrything contained in this Article. thc dividcnd policy ol'the Corlpany shall bc

governed by thc applrcable provisions o1'thc Act ancl l.au.

(m) 'l'he 
Contpany may pay dividends on shares in proportion to thc amount paid-up on each Share in

accordance with Section 5l of the Act.

(a) If the Company has declared a Dividend but which has not been paid or the Dividend warrant in

respect thereof has not been postcd or scnt within 30 (thiny) days fr-orn the datc ol'declaration.
transf'er the total amoLlnt o1'dividend. rvhich remaincd unpaid or unclainred rvithin 7 (scvcn)days

fiom the date ol'expiry of the said period ol'30 lthirty )da1,-s to a spccial account to bc opcncd by the

Company in that behall'in an1'schedulcd bank or private scctor battk.

(b) Any money so transf'erred to the unpaid Dividend accounl of the Company which renrains unpaid or
unclaimed for a period of 7 (seven)years fi'orrr the date of sLrch transf'er. shall be transl-erred by the

Company to the Fund cstablished undcr sub-section (l) o1'Section 125 ol the Act. viz. "lnvcstors

l:ducation and Protection [-'uttd".

brJ eg,otae$]s,ilidilffiid;iili''cd 
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a, CA PITA I,IZA'TION OI PROF'ITS

lhe Cornpany in (ieneral Meeting rnay. upon the recomrrendation of the Board. resolve:

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

that such sum be accordingly set liee fiorrr distribution in the nranner specified herein below in sub-

arlicle (iii) as arnongst the Shareholders who would have been cntitled thereto. if distributed by way

ol'l)ir idcnds antl irr thc satttc ptrtportiotts.

lhe sum albresaid shall not be paid in cash but shall be applied either in or towards:

(i) paying up any amounts for the time being unpaid on any shares held by such

Shareholders respectively;

paying up in full. un-issued shares ol the Cornpany to be allotted. distributed and

credited as fully Paid up. to and arnongst such Shareholders in the proportions
afbresaid: or

partly in the way specified in sub-afiicle (i) and parlly in the way specified in sub-

article (ii).

(d) A share prenrium account may be applied as per Section 52 of the Act, and a capital redemption

reserve account may. duly be applied rn paying up of unissued shares to be issued to Shareholders
olthe Conrpzrny as firlly paid bonus shares.

R[]SOl,U'l'lON ]'OR CAPI'IALISAT'lON ()]' RUSEIIVITS AND ISSUE OF FRACTIONAL
cEli.'r'tF-tcATt

(a) I'he Board shall give eff'ect to a Resolution passed by the Company in pursuance of this regulation.

Whenever such a ResolLrtion as afbresaid shall have been passed. the Board shall:

(i) nrake allappropriation and applications ot'undivided profits (resolved to be capitalized thereby),

and all allotments and issues ol'tully paid shares or Securities. if any; and

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

(b) The Board shall have full power:

(i) to rnake such provisions. by the issue of fi'actional certificates or by payments in cash or
otherwise as it thinks llt. rn the case of shares or debentures becoming distributable in fraction;

(ii) to authorize any pcrson. on behall'of all the Shareholders entitled thereto, to enter into an

agreement with the Company providing fbr the allotnrent to such Shareholders, credited as fully
paid up. of any fufiher shares or debentures to which they may be entitled upon such

capitalization or (as the case nlay require) for the payment of by the Cornpany on their behall
by the application thercto ol'their respective propottions of'the profits resolved to be capitalised
ofthe anrounts or anv parts ofthe iinrounls renraining unpaid on the shares.

(c) Any agrecnrent rnade under such authority shall be ettective and binding on all such shareholders.

DISTRIBUTION OF ASSETS IN SPECIE OR KIND UPON WINDING UP

(b)

(c)

(ii)

93.

.. r . (d) 11'thecompanyshallbewoundup.theL,iqLridatormay.withthesanctionofaspecial Resolutionof' ' : '':. ':',..'{ ",t ,:, tl}"Ls:lrpan-r,and an\ olhcr sarlcliorr rcqtrircd br tltc Act dividc autongst lhe shareholders. in specie

For Jajoo Rastrqf Roftaclori€



or kind the u'hole or anv pall ol'thc asscts o1'thc conrparrl'. whether thcy'shall consist o1'property ol'
the sarne kind or not.

For the purpose afbresaid, the Liquidator may set such value as he deems fair upon any property to

be divided as aforesaid and may determine how such division shall be carried out as between the

shareho lders or d ifferent c lasses of shareho lders.

DIRECTOR'S AND OTHER'S RIGHTS TO INDT]MNI'TY

Sub.ject to the provisions of Seclion 197 ol the Act. cvery [)irector. Manager and other officer or
employee of the cornpany shall be indemnilled b1'the'company against any liability incurred by hinr and
it shall be the duty of the Directors to pay out the funds of the cornpany all costs. losses and expenses
which any director, Manager, officer or employee may incur or becomc liable to by reason of any contract
entered into by him on behalf of the company or in any wa1, in the discharge of his duties arrd in particLrlar"
and so as not to lirrit the generality'of the fbrc'going provisions against all liabilities incurred b1'hinr as

sttch Director. Managcr. Oll'iccr or unplor'cc in dclcnding anv pr<lcecdinrls Whcthcr civilor crinrinal in

- 
Seition -163'ol'tht'Aet irt (ihich rclicl'is granted br the court and the arnount tirr rvhich suclr inder.nnitl
is provided shall irnrnediately attach as a licn on thc propcrtl'ol'the cornpan)'and have prioritl'as between
the shareholders over all the clairns.

1'tl,:i")1:."i,. :, , ., -l95" DIRECTOR'S ETC. NOT LIABLE FOR CERTAIN ACTS

Subject to the relevant provision of the Act. no Director. Manager. Officcr or Ilmplole'c'ol'thc conrpan\
shall be liable for the acts. detirults. receipts and neqlects o1-any' other [)irector. Manaqer. Otf]cer or
errployce or tbr.loining in an,u" rcccipts or othcr acts lirl thc salic ol'conlbrnritl or tilr anr Ioss or crpcnscs
happenrng to thc cornpanl,through thc insutllcicnci, or dcficicncr, ot'an; sr'cLrritl in rrl upon rrhich an1'

of the nronies ot'the colrpany shall be invested or filr any loss or danrage arising tiorn the bankruptcy.
insolvency or tortuous act of any person with whorn any nronies, securities or ef-fects shall be deposited
or for any loss occasioned by an error ofjudgement or oversight on his part . or fbr any other loss .damage
or misfbftune whatsoever which shall happen in the execution thereol unless the same shall happen
through negligence. default. nrist-easancc. breach of duty' or breach of trust. WithoLrt pre'.ludicc to the
generality tbregoing it is herebv expresslv declarccl that anv flline fr'c payablc or arrr docurncnt rcquired
to be f rled with thc rcgistrar ol'thc conrpanics irr rcspect of arrr act iionc or rccluirccl to bc done by an1

[)ilectol rlr othcr ol.llccr br rcAsorr ol'lris lroldin!. thc said oll'icc slllrll bc paid and bornc [r1 thc conrpanr,.

INSPEC'I'ION BY SIIARETIOI,I)T,RS

The register of charges. register ol investrnents, register of shareholders, books of accounts and the

minutes of the rneeting of the board and shareholders shall be kept at the office of the company and shall
be open, during business hours, tbr such periods not being less in the aggregate than two hoLrrs in cach

day as the board determines fbr inspection of any shareholder without charge. ln the cvent such

shareholder conducting inspection of tlrc aboverncntioncd docurnents rcqLrires extracts olthe same. the

conrpany ma1'charge a fce which shall not crcccd Rul.lccs tcn pcr palle or such othcr lirnit as tnay bc

prescribed under the Act or other applicable provisions ol-law.

AMENDMENT TO MI]MORANDUM AND AR'TICLI]S OF'ASSOCIAI'ION i

The shareholders shall vote for all the equity shares owned or held on record by such shareholders at any

annual orextraordinary General meeting ol'the cornpany in accordance rvith these Articles.
The shareholders shall not pass anv resolLrtion or take'any decision which is contrar\ to anr ot-thc tcrrns
ol'thcse Arriclcs.
The Articles of the conrpanr shall not bc arrcrrcJccl trrrlcss thc \otcs cast in luvoLrr ol'llrc rcsolution.
whcthe r orr a shorv ol'hancls. ur clectlonicallr or orr a poll" as tlrc casc rnar [re . br' rncrttbcrs who. bcing
cntitled so to do. votc ilr pcrson or br prorr or br l.rostal lrallot. arc rcqLrircd to bc not lcss than three

times the nunrber of the votes, if ani. cast against thc rcsolution bt nrcrnbcrs so entitled and voting.

SECRECY

(e)

94.

96_

97.

(a)

(b)

(c)

No shareholder shall be entitled to inspect the company's work without pennission:rlikmrcdgfiEg

.?i:TI1*'J[L:ii?,:"'1',:1ffi ff ll;:iltffi Tlffi :J::ll:ilf; #,H*,H,:l]:,T1ru;:

98.

Drrector/Drrectors or to requrre clrscovery of any rnlormatron r.tr..rllf,ffl$lffOfflLiompany s

trading or any matter which is or may be in the nature of a trade secret, Otq.:t

Ltd.



99.

r.rhich nta,v- be rclatcd tcl the conduct of'thc business ol'thc company and which in the opinion of the

rlanaging t)irector/Directors will be inexpedient in the interest of the shareholders of the company to
conrnrunicate to the public.

DU'I'IES OF'I'HE OFFICER TO OBSERVE SECRECY

Every Director, managing Directors, manager, Secretary, Auditor, Trustee, members of the committee,

officer, servant, agent, accountant or other persons employed in the business of the company shall, if so

required by the Director before entering upon his duties, or any time during his term of office, sign a

declaration pledging himself to observe secrecy relating to all transactions of the company and the state

ol'accounrs and in matters relating thereto and shall by such declaration pledge himself notto reveal any

of such matters which may come to his knowledge in the discharge of his official duties except which

are required so to do by the Directors or the Auditors, or by resolution of the company in the general

meeting or by a court of law and except so far as may be necessary in order to comply with any of the

provision of these Articles or Law, Nothing herein contained shall affect the powers of the Central

Government or any ofticer appointed by the government to require or to hold an investigation into the

company's af'fair.

For Jaloo
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