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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies

37/17, Kanpur, Westcott Building, The Mall, Uttar Pradesh, 208001, India

Corporate ldentity Number:L23201UP2001PLC209751

SECTION 13(5) OF THE COMPANIES ACT, 2013

Certificate of Registration of Regional Director order for Change of State

M/s SALASAR TECHNO ENGINEERING LIMITED having by special resolution altered the provisions of its Memorandum of
Association with respect to the place of the Registered Office by changing it from the state of Delhi to the Uttar Pradesh
outside the jurisdiction of existing RoC ROC Delhi to the ROC Kanpur and such alteration having been confirmed by an
order of Regional Director bearing the date 14/06/2024

I hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Kanpur this TWENTY FIFTH day of SEPTEMBER TWO THOUSAND TWENTY FOUR

Signature

Digitally signed by
DS Office of the R
Companies uttar
Date: 2024.09.2

ot Verified

:01:35IST

Seema Rath
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies Registrar of Companies
Registrar of Companies

ROC Kanpur

Mailing Address as per record available in Registrar of Companies office:
SALASAR TECHNO ENGINEERING LIMITED

Kh. No. 265, 281 to 288, Parsaun Jindal Nagar, Panchsheel Nagar, Hapur, Jindal Nagar, Ghaziabad, Ghaziabad- 201015,
Uttar Pradesh, India



Certificate of Incorporation Consequent upon conversion to Public Limited Company

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Delhi
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110018

Corporate Identity Number: U23201DL2001PLC174076
New CIN No.: L23201DL2001PLC174076
Fresh Certificate of Incorporation Consequent upon Conwersion from Private Company to Public Company

IN THE MATTER OF SALASAR TECHNO ENGINEERING PRIVATE LIMITED

I hereby certify that SALASAR TECHNO ENGINEERING PRIVATE LIMITED which was originally
incorporated on Twenty fourth day of October Two thousand one under the Companies Act, 1956
as SALASAR PETROCHEMICALS PRIVATE LIMITED and upon an intimation made for
conversion into Public Limited Company under Section 18 of the Companies Act, 2013, and
approval of Central Government signified in writing having been accorded thereto by the RoC -
Delhi vide SRN G09168402 dated 16.08.2016 the name of the said company isthis day changed
to SALASAR TECHNO ENGINEERING LIMITED. _

Given under my hand at New Delhi this Sixteenth day of August Two thousand sixteen.

DS Ministry of
Corporate Affairs - Sosmemoniucinm,
(Govt of India) 14 e mert e ismaens

Duole FNE M (7T W

ANJALI POKHRIYAL
Assistant Registrar of Companies
Registrar of Companies

RoC - Delhi

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

SALASAR TECHNO ENGINEERING LIMITED
E-20, South Extension-l, New Delhi-110049
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Dalhi and Haryana

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Company Law Board order for Change of State

Corporats Ideniity Number : L23201DL2001PTC 174078

M/s SALASAR TECHNO ENGINEERING PRIVATE LIMITED having by special resolution
altered the provisions of its Memorandum of Assoclation with respect 1o the place of the

havipg been confirmed by an order of CLB, Dr. R.P Road, Shasfri Bhawan, New Delhi,
Northeren Regicnal Bench bearing the date 18/10/2007,

| hereby certify that a certified copy of the said order has this day been registerad.
Given under my hand at Delhi this Fifteenth day of February Two Thousand Eight.

(KASHYAP RAM DASS)

mmmmogmaegrmrm Companles
ISR It &R faweh v e

National Capital Territory of Delhi and Haryana
N PR & sretom afidg ¥ U GAUR ST e .
Maliing Address as per record avallable in Registrar of Companles office:
SALASAR TECHNO ENGINEERING PRIVATE LIMITED

22, COMMUNITY CENTRE, lIND FLOOR, PHASE.I, MAYAPUR],
NEW DELHI - 110064, '

Dethi, INDIA

Scanned by CamScanner
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A)

(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF

SALASAR TECHNO ENGINEERING LIMITED

The Name of the Company is SALASAR TECHNO ENGINEERING LIMITED

The Registered office of the Company will be situated in the State of Uttar Pradesh. *
The objects for which the Company is established are: -

THE MAIN OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE: -

To carry on the business of consultants, engineers, designers, fabricators, converters,
molders,smelters of mechanical, electrical, electronic and other type of components & tools,
controlpanels, assemblies, sub-assemblies and machines parts and all kinds of tools.

To manufacture, trade, import, export, trading and fabrication of iron and steel metal and
malleable, ferrous and non-ferrous metals, special and alloy steel, spring steel, and of all
types of forged components and accessories, alloys, rods, angles, sheets, girders, pipes,
channels, nut bolts machineries, accessories, steel rounds, nails, tools all types of hardware
items and it allied products, and to buy take on hire sell, import, export, otherwise deal in such
products, by products, machineries, rolling stock, Implements, tools, utensils, ground tools,
materials and conveniences of all kinds.

To carry on the business of electrical engineers, mechanical engineers, civil engineer electrical
engineers, contractors, manufacturers, suppliers and dealers in electrical, mechanical and
other appliances and works including electrical motors/pumps, electrical sub-stations, power
distribution transformers component of engineering items, switchgears, spares control panels
& parts thereof.

To carry on business of iron and steel founders, steel makers, steel shapers and manufacturers
and fabricators, contractors, tool makers, brass founders, metal workers, manufacturers of
steel, metal and malleable, grey-casting including ferrous, non-ferrous, special and alloy steel,
spring steel, forging quality steel manufacturers processors of all types of forged components
and accessories and to buy, take on lease on hire, sell, import, export, manufacture, process,
repair, convert, let on hire, otherwise deal in such products.

* Altered vide special resolution passed by the members in the extraordinary general meeting
held on February 19, 2024.
1
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THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS ARE: -

To buy, sell, manufacture, repair, alter and exchange, let on hire, export, Import, of otherwise
deal in articles and things which may be required for the purpose of any of the main purposes
in this merchandise 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 or lend money, securities and property (not amounting to be business of
banking as defined under the Banking Regulations Act, 1949) to or with such persons, firms of
bodies corporate as the company may think fit and in particular to customers and other having
dealing with the company and on such terms as may seem expedient and to discount, buy,
sell, and deal in bills, notes warrants, coupons and other negotiable or transferable securities
or documents and guarantee performance of any contract by any such person.

To guarantee the payment of money secured by payable under or in respect of bonds,
debentures, debenture-stock, contracts, mortgages, charges, obligations and other securities
of any company or any Authority, Central, Stale, Municipal, Local or otherwise or of any
person whatsoever, incorporated or not incorporated and to transact all kinds of guarantee
business and to further transact all kinds of trust and agency.

To purchase or otherwise acquire and sell, exchange, surrender, lease, mortgage, charge,
convert, hold, turn to account dispose of and deal in real and personnel 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, licenses, stocks, shares securities, bonds, policies, book debts,
and claims, privileges and choose in action of all kinds, including any interestin real or personal
property and any claims against such property or against any persons in 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 of 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, 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 of 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 section 56 A of the Companies Act,
1956 and the Rules framed thereunder and direction issued by Reserve Bank of India from time
to time as may be applicants.

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

To invest and deal with 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
it world and concert and promote measure for the protection of the trade, industry and person
engage therein.
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To subscribe to, become a member of, subsidise 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.

To build, construct, alter, enlarge, remove, pull down, replace, maintain, improve, develop,
work, control and manage any buildings, offices, factories, mills, shops and other works and
conveniences which the company may think directly or in directly conducive to its objects and
connected with the main line 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 of these things.

Toimprove. manage, develop, grant right or privileges in respect or otherwise deal with all or
any part of the property and right of the company.

To vest any real or personal property rights or interest acquired by or belonging to company in
any person or company on behalf of or the benefit of the company and with or without any
declared trust in favour of the company.

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

To apply for purchase or otherwise acquire, protect and renew in any part of the world, patents,
licenses, concession, patent right trademarks, designs and the like, conferring any exclusive
of non-exclusive 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 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 license in respect there of otherwise turn to account the
right of information so acquired and to expend money in experimenting upon, testing orimproving
any such patents, rights or inventions.

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 authorised 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.

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 authorisation 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 end comply with any such Act privilege, concession, license of authorization.

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 of
other securities of the Company credited as paid up in full or in part or otherwise.

To amalgamate, enter into partnership or into any arrangement for sharing profits, 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 authorised
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to carry on or engage in or which can be earned 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-now or for such other purpose that may seem calculated beneficial
and conducive to the object of the Company.

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 of underwrite, subscribe for or otherwise acquire all or any part of the
shares, debentures or ether securities of any such other company or compare as.

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

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

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
of or for the business of the company or for services rendered or to be rendered by any person,
firm or body corporate In placing or assisting to the place or guaranteeing the placing of any of
the shares of the Company or any debentures, debentures-stocks or other securities of the
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.

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 connectionwith
the formation or promotion of the Company.

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, 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.

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

To establish and maintain or procure the establishment and maintenance of any provident fund
or any 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
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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,
subsidising or contributing to any institutions, associations, funds, clubs, trusts profits sharing
or other schemes and by building the contributing to the building of dwelling houses or quarters
and by providing, subscribing or contributing towards places of instruction 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.

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

To subscribe in or donate to or guarantee money for national philanthropic, benevolent, public,
general or useful object, fund or organisation, 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 1956.

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.

On winding up of the Company, to distribute all or any of the property of the company amongst
the members in specie or in kind or proceeds of sate or disposal of any property of the
company but so that no distributions amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law and subject to further Section 205 of the
Companies Act 1956.

To do all any of the above things in any part of the world as principals, agents, contractors,
trustees, attorney, agents or otherwise and either done or in conjunction with other and to
establish offices, agencies or branches, to 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.

To carry on the business of transport and any other business whether being conveniently be
carried on in connection with the objects belonging to the Company or in which the company
may be interested.

OTHEROBJECTS:

To carry on the business of manufacturers, importers, exporters, buyers’ sellers, stockists
and distributors of and dealers in:

(@) Elastomers, carbon black, leather, hides and skins, latexes and formulations thereof.
(b)  Alltypes of compounds, dyewares, disinfectants and of electrical, photographical materials.
(c) Lacquers and pigments.

(d)  Paper, newsprint, paper board, strawboard, hardboard, fibre - board, chip-board, corrugated
paper, transparent paper, craft paper, carbons, inks, parchment and corks.

5
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To carry on the business of buyers, sellers, importers, exporters, distributors, stockists, agent
or otherwise dealers in stores, packing materials, all kinds of metals, whether ferrous or non-
ferrous, sell, import, or otherwise deal in such products, their raw materials, machines, stores,
packing material and by products.

To purchase, acquire and hold with absolute or limited rights or on lease or otherwise and to
erect, construct, and maintain land, building, houses, factories, mills, godowns, sheds and to
sell, buy, exchange, barter, let or otherwise deal in land, building and other properties, to
provide service, related to property as property dealer.

To carry on the business of industrial, financial and investment advisors and to invest In,
subscribe, purchase or otherwise deal in shares, stocks, bonds, debentures, debenture stocks,
public securities issued by any Company, legal authority, Central, State Municipal or Local.

To plant, cultivate, produce, raise, make, marketable, import, export, sell, buy, act as agents,
stockists, distributors or otherwise deal in all kinds of food grains, oil cakes, coffee, jute,
sugar, sugar cane and other types of produce of land to manufacture, process, import, export,
self.

To carry on the business of manufacturers, processors, importers, exporters, buyers, sellers,
stockists and distributors of and dealers in:

(i)  Tarpaulin, stainless steel utensils.

(i) Automobile workshop, engine reconditioning workshop, automobiles, agriculture and
engineering tools and machines, earthmovers, road rollers and spare parts.

To carry on the business of supplier of plant machinery and equipment, store, tools, gadgets,
devices, conceptions Instruments, spares and components to develop, acquire, supply plans,
drawing, estimates, projects reports and know-how for industries, business, companies, services
and public bodies and Governments.

To carry on the business of transport by any means through road, sea, air and to act as
transport-agents, travel agents, cargoes, shipping agents, couriers and booking agents.

To carry on the business of all or any of iron and steel founders, steel melters, steel makers,
steel shapers and mechanical, civil, electrical and general engineers and fabricators, contractors,
tool makers, brass founders, metal workers, manufactures of steel, metal and malleable grey
castings including ferrous, non-ferrous, special and alloy steel, spring steel, forging quality
steel, manufactures/processors of all types of automobiles components, forged components,
railway track and wagon components, signal equipments and alt other types of railway
components and accessories, alloys, nut-bolts steel rounds, nails, tools, all types of hardware
items, all types of springs, spring washers, grease cups, grease nipples, oil cups and cones,
heavy and light machineries, boilers, architectural fittings, sanitary fittings, pipe and pipe fittings,
metallurgists, gas and electrical engineers and manufactures, plate makers, wire drawers,
tube manufactures, galvanizeers, japaners, re-rollers, annealors, enamellers and electro-platers
and to buy, take on lease or hire, sell, import, export, manufactures, process, repair, convert,
let on hire or otherwise deal in such products, their raw materials, stores, packing materials,
by products and allied commodities, machineries, rolling stock, implements, tools, utensils,
ground tools materials and conveniences of all kinds.

To manufacture, repair, convert, alter, process, import, export, buy, sell or deal in all sorts of
automatic controls, thermal, hydraulic, magnetic, all types of tools, dies, relays, agriculture,
industrial and scientific instruments, appliances and apparatus, electrical parts and accessories,
plants and all other materials required for planning, processing, finishing, machining and packing

6
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of all such products and to manufacture, process, buy, sell, import, export or otherwise, deal
in such products, their raw materials, stores, packing materials by-products and allied
commodities.

To search prospect, win, work, get, raise, quarry, smelt, refine, dress, manufacture, manipulate,
convert, make merchantable, sell, import, export or otherwise, deal in iron, copper, gypsum,
lead, nickie, platinum, zinc, bauxite, tungsten, ores, metals, silicon, and manganese.

To carry on the business of under writers subject to regulations of the Stock Exchange and
Provisions of the concerned Acts in force.

To carry on the business of Brewers, Distillers, Importers, Exporters, and Manufacturers of
aerate Mineral and artificial water, or caterers for public amusement or entertainment.

To carry on the business of cinematograph and talkies, films, exhibitors and distributors,
theatrical performance, circus play, open air theaters, dance, musical and other entertainment
of all kinds, games, sports, dramatic and other performances of all kinds, whatsoever and
activities relating to stage performances and letting of the same.

To carry on the business of operators of training and teaching schools, colleges, workshops,
institutes and classes for various trades, professions, crafts, arts and university or institute
courses.

To carry on the business of printers in all the branches, traders, dealers, distributors, buyers,
sellers, importers, exporters, programmers, managers, operators, and agent, or to deal in any
other manner (including loan licensing basis branding) in any of or all types and varieties of
computer, data processors, word processors, electronic printers, all types of entertainment
electronics and accessories, computer hardware, computer software, accessories, equipments,
intermediates, spares, salvageable parts, audiovisual media, demonstration machines,
electronic typewriters, allied office equipments and stationery.

To manufacture, buy, sell exchanges, alter, Improve, manipulate, prepare, for market, import,
export or otherwise deal in all Kinds of Cycle, Mopeds, Scooters, Motor Cycles, Auto Rikshaw,
Motor Cars, Motor Trucks, Buses, Tractors, Vans, Jeeps, Lorries, Motor Launches, Aeroplanes,
Sea O Planes and Vehicles and conveyances of all kinds and their Automobile Control Cables
and speedometers, cables and its assemblies and spare parts.

To carry on the business as merchants and agents for petrols, oils, lubricants, greases, spirit,
kerosene, gas, electricity and other motive powers.

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

To manufacture, buy, sell, import, export or otherwise deal in all kinds of soaps, soap chips,
soap powders, detergents and toiletries.

To carry on the business of manufacturing, trading, dealing, marketing, importing, exporting,
converting, synthesissing, refining, extracting and preserving of all kinds of dyes, dyes
intermediate, colours, polishes and varnishes, soda, organic dyestuffs, synthetic-paints,
derivatives, organic surface-active agent, clycerines, heavy water chemicals, salts and all
other kind of organic and inorganic chemical and also from the residue of substances obtained
in the process of manufacture of the chemicals and preparations aforesaid and deal in such by
products.



22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

To produce, quarry, mine, excavate, cut hew, crave, draw, crush, saw, dress, finish, polish,
set; glaze grind, process, wash, screen, wax manufacture, craft, import, export, purchase,
sell or otherwise deal in and to act as brokers, agents, stockists, distributors, and suppliers of
all kinds of marbles, marble chips, tiles, granites, laterites, lime stone, soap stones, flospar,
corundum, quarts, artificial stones, slate stones, sand stones, building stones, silica stone
and all other kinds of stones.

To carry on the business of manufacturing, trading, marketing, distributing, dealing, importing,
exporting, chemically treating, refining and preserving of all kinds of ayurvedic, allopathic,
homoeopathic, unani medicines, drugs, contraceptives, sera, vaccines, surgical and scientific,
equipments, appliances, hospital equipments cosmetics, toilet requisites and all kinds of
medicated products and formulations.

To manage and deal in land, building and other properties, to collect rents and income and
to supply tenants and occupiers and other refreshments, attendance, messages, light,
waiting-rooms, reading rooms, meeting rooms, lavatories or laundry, conveniences, electric
conveniences, stables and other advantages.

To process and manufacture, buy, otherwise, deal in jewellery, precious and semiprecious
stones of all varieties, articles of handicrafts and architects and curios, garments, and readymade
clothes, wool and other fabrics, durries, and pile carpets.

To process, machine, grind, extract grow, buy, sell, manufacture, refine, prepare, crush or
otherwise deal in all kinds of oil seeds, wheat, rice and rice brans other agriculture products
and oleaginous and saponaceous and all kinds of by-products or ingredients thereof, ghee
from whatever source and method including oil seeds, oil cakes, rice bran and other oil containing
medias, deoiled cakes, deoiled meals for consumption, balanced food and baby food.

To carry on the business of manufacturing and processing animals’ foods for cattle, fowl,
chicken and for all kinds of birds and animals and to import, export, buy, sell, or otherwise deal
in such products and by-products.

To carry on the business of manufactures and of the printers, tin, containers, drums arid other
packing articles made of metal or card-board or of any other material or substance and to buy,
sell, import export convert reconvert, recondition or otherwise deal in such products,

To carry on the business of canning and dehydration of fruits, vegetables, pickles and to
prepares, manufacture, process such other Items of fruits, vegetables and roots and to carry
on the business of cold storages or deep freezers.

To carry on the business of manufacturers, processors, importers, exporters, buyers, sellers,
stockists, agents and distributors of and dealers in surgical items and medical equipment,
accessories, required in hospitals and dispensaries.

To carry on the business of manufactures, processors, importers, exporters, buyers, sellers,
stockists, agent and distributors of and dealers in ceramic, glass and Insulators.

To carry on the business of manufacturers, processors, importers exporters, buyers, sellers,
stockists, agents and distributors of and dealers in cement and cement products and deal in
other building materials.

To carry on the businesses or business of spinning, weaving, combing, manufacturing, cleaning,
preparing, packing, bleaching, dyeing, colouring processing, finishing, selling and buying or
dealing in cotton, staple, silk and other fibrous and synthetic substances including waste and
raw wool and wool tops.



34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

46.

47.

To carry on the business of hotel, restaurant, cafe, tavern, night clubs, cosmos, discotheques,
swimming pool, beer-house, refreshment room and lodging house keepers, health clubs, baths
and dressing rooms hence victuallers, wine, beer and sprit merchants.

To purchase, take on lease, hire, erect or otherwise acquire establish and equip, manage,
administer, own act as collaborators technicians, of any other hotels, motels, holiday camps,
restaurants, canteens, clubs, cafes, in India or in any other part of the world.

To carry on the business of advertising agency for providing to advertisers a complete range of
advertising services on all mass media like hoardings, newspapers, radio, television and films.

To construct, acquire, equip, manage club House with all appropriate accommodation and
facilities like gamming rooms, sports complex, reading room, refreshment room, meeting
room, recreation and entertainment rooms, amusement centre and parks.

To construct, acquire, erect, build, equip, own and manage cold storage chambers, ice plants,
godowns, warehouses and to carrying and forwarding the storage goods.

To carry on the business as consultants, advisors, surveyors, and providing of various other
services in the field of science, technology, administration, employment personal, labour,
taxation, investigation, marketing, civil constructions, project planning, project implementation,
erection, designing, and decoration.

To carry on the business of manufacturers, producers and processors of dairy and dealers in
milk, cream, butter, ghee cheese, condensed milk, malted milk powder, skimmed milk powder,
whole milk powder, ice-milk, ice-cream, milk food, baby foods, Infant foods and milk products
and milk preparations of all kinds.

To carry on the business of millers in all its branches and to set up mills for milling wheat,
gram, other cereals, dal, basin, maida, atta, suji, and other products, and to manufacture food
products, such as biscuits, flakes, dalia and confectionery- from flours of all kinds and
description and to setup factories or mills for the manufacture thereof.

To carry on the business of managing, operating, constructing, leasing, taking on lease,
developing and maintaining of medical hospitals, clinics, health centres, pathological clinics,
sanatorium, nursing home, rehabilitation centers, diagnostic centres, blood bank, eye bank,
skin bank and all other activities of allied nature.

To carry on the business of manufacturing, growing, trading, importing, exporting, all kinds of
woods, wood block, wood powder, wood particles, laminated wood sheet, sunmica, plywood
and other items of allied nature and all sorts of products, articles and by products made
thereof.

To undertake all the activities of export/import house and foreign exchange dealer as may be
permitted by law.

To carry on the business of manufacturing, trading, importing, exporting, assembling all kinds
of industrial and domestic electronic systems and equipments, telecommunication systems
and equipments, electrical, electronic and telecommunication wires and cables.

To carry on the business of telecommunication, telecasting, broadcasting and for this purpose
to establish, equip and manage transmitting and receiving stations, relay centres as may be
permitted by law.

To carry on the business of manufacturers, growers, traders, importers, exporters of all kind of
tobacco bidi, cigarette, cigar, snuff, pan masala.

9



48.

49.

50.

To manufacture, weave, prepare, process, mould, blow, refine, repair, buy, sell, resell, export
import, deal and market in all kinds of plastic goods including plastic films threads strap
pings, liners, woven sacks, of high- and low-density polythene, polypropylene, pipes, sprinkler
pipes, tubes, sheets, toys, wares, ropes, boots, footwears, buckles, purses, bags, boxes,
belts, containers, packing materials of plastics.

To purchase, hold, acquire, mines, mining lease, mining rights, mining claims and metallurgical
-ferrous lands and to explore, search, work, exercise, develop, treat, find and to turn to account,
ores, all sorts of major and minor minerals, working deposits of all kind of minerals and sub-
soil minerals and to crush, win, set, quarry, smelt, calcine, refine, dress, preserve, amalgamate,
manufacture, manage manipulate and prepare for market, ore, melt and mineral substances of
all kind and to carry on metallurgical operations in all its branch, to prepare, process,
manufacture, assemble, fabricate, cast; fit, press, machine, treat, weld, harden, plate, tamper,
anneal any kind of metals and the consequential products.

To carry on all kinds of commission agency, auctioneers’ business and to act as selling agents,
buying agents, clearing, carriage and forwarding agents, distributors, traders’ dealers or stockists
for goods, products and merchandise of all kids and to make any collaboration, franchise
arrangement with any government state, company corporation, authority or person for the
aforesaid objects in India or elsewhere in the world and to run departmental stores and chain
stores.

The liability of the members is limited.

The Authorized Share Capital of the Company is Rs. 225,00,00,000/- (Rupees Two
Hundred and Twenty-Five Crores Only) consisting of 225,00,00,000 (Two Hundred
and Twenty-Five Crores Only) Equity Shares of Re. 1/- each.

(Altered vide special resolution passed by the members in the Extra-ordinary General
Meeting held on February 19, 2024)
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We the several persons whose names and addresses are subscribed below are desirous of being
formed into a company in pursuance or this Memorandum of Association, and respectively agree to
take the number of shares in the Capital of the company set opposite our respective names; -

S. Signatures, Name Father's Name, No. of Equity Signature, Name. F.ather's
No. | Description, Address, and Occupation| Shares taken by [Name Address, Description and
of the Subscribers each subscriber Occupation of Witness
Sd/- 5000 -
1. | ASHOK AGGARWAL (Five Thousand) 8
S/o Late Shri TN.K. Aggarwal §
R/o B-1/13, Phase-ll, Ashok Vihar, S
Delhi-110052 e
(Business) =l
2 o
[0} ®©
o e]
G ©
2 L =
2 Sg:
£ =550
o S 30m
2 S8 oS
SOy 2
o w o _- @
=] X 9 = @©
Sd/- T 48 5 DE
2. | SHYAM AVTAR GUPTA 5000 5 & o3
S/o Shri J.P. Gupta (Five Thousand) o oY
R/o 14/9, Shakti Nagar, 3 2
Delhi-110007 g o
(Business) - >
C
©
=
X
[&]
>
5
o
3
10,000
Total (Ten Thousand)

Place: Jaipur
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION

OF

SALASAR TECHNO ENGINEERING LIMITED

Pursuant to Schedule | of the Companies Act, 2013 and the SEBI Regulations, the main provisions
of our Articles, relating to, inter alia, voting rights, dividend, Lien, forfeiture, restrictions on transfer and
transmission of Equity Shares or debentures and/or on their consolidation/splitting are detailed below.
Please note that each provision herein below is numbered as per the corresponding article number in
our Articles and capitalized/defined terms herein have the same meaning given to them in our Articles.

PRELIMINARY

1. Unless the context otherwise requires, words or expressions contained in these Articles shall
bear the same meaning as in the Act. The marginal notes hereto shall not effect the construction
hereto and in these presents, unless there be something in the subject or context Inconsistent
therewith.

"The Act" means the Companies Act, 2013 and (including any statutory modification or re-
enactment thereof for the lime being in force), such of the provisions of the Companies Act,
1956 as are in force and applicable.

These Articles' means these Articles of Association as originally framed or as altered by Special
Resolution, from time to time.

"The Company" means SALASAR TECHNO ENGINEERING LIMITED

The Directors" mean the Directors of the Company for the time being.
"Board" means the Board of Directors of the Company for the time being.

The Office" means the registered office of the Company for the time being.
"The Register means the Register of Members to be kept pursuant to the Act.
"Dividend" includes Bonus.

"Month" means calendar month.

"Year" means calendar year and financial Year* shall have the meaning assigned thereto by
the Act.

"Proxy" includes Attorney duly constituted under a power of attorney.
"Seal" means the common seal of the company.

"In Writing" and "Written" shall Include printing, Lithography and other modes of representing
or reproducing words in a visible form. Words imparting the Singular number only, includes the
plural number and vice-versa.

"Beneficial Owner" means a person or persons whose name is recorded as such with a
depository.
"SEBI" means the Securities & Exchange Board of India.

"Depository" means a Company formed and registered under the Act, and which has been
granted a certificate of registration to act as a depository under the Securities & Exchange
Board of India, 1992.

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

"Security" means such security as may be specified by SEBI from time to time.

2. Save as provided herein, anything not contained in these Articles or provisions of these articles,
which is in contradiction with the provisions of the Act or rules, regulations, notifications made
thereunder the provisions of the Act and rules, regulations, notifications etc., made thereunder
shall have overriding effect. Applicable provisions of the Schedule | of the Act relating to standard
provisions of Articles of Association of a Company Limited by Shares shall apply in case of
matters not contained in these Articles.
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CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

3.

The Authorised Share Capital of the Company shall be such amount, divided
into such class(es) denomination(s) and number of shares in the Company
as stated in Clause V of the Memorandum Of Association of the Company,
with power to increase or reduce such Capital from time to time and power
to divide the shares in the Capital for the time being into other classes and
to attach thereto respectively such preferential, convertible, deferred,
qualified, or other special rights, privileges, conditions or restrictions and to
vary, modify or abrogate the same in such manner as may be determined
by or in accordance with the regulations of the Company or the provisions
of the Company or the provisions of the law for the time being in force.

The Company may in General Meeting from time to time by Resolutions
increase its capital by creation of new shares which may be unclassified
and classified at the time of issue in one or more classes and of such
amount or amounts as may be deemed expedient. The new shares shall
be issued upon such terms and conditions and with such rights and privileges
annexed thereto as the resolution shall prescribe and in particular, by way
of bonus, Rights issue etc. such shares may be issued with a preferential or
qualified right to dividends and in the distribution of assets of the Company
and with a right of voting at General Meeting of the Company in conformity
with Section 47 of the Companies Act, 2013. Whenever the capital of the
Company act, 2013 has been increased under the provision of this Article
the Directors shall comply with the provisions of Section 64 of the Companies
Act, 2013.

Except so far as otherwise provided by the conditions of issue or by These
Prevents, any capital raised by the creation of new Shares shall be
considered as part of the existing capital, and shall be subject to the
provisions herein contained, with reference to the payment of calls and
installments forfeiture, lien, surrender transfer and transmission, voting and
otherwise.

The Board shall have the power to issue a part of authorized capital by way
of non-voting Shares at price(s) premia, dividends, eligibility, volume,
quantum, proportion and other terms and conditions as they deem fit, subject
however to provisions of law, rules, regulations, notifications and enforceable
guidelines for the time being in force.

Subject to the provisions of Section 55 of the Companies Act, 2013, the
Company shall have the power to issue preference shares which are or at
the option of the Company, liable to be redeemed and the resolution
authorizing such issue shall prescribe the manner, terms and conditions of
redemption.

The holder of Preference Shares shall have aright to vote only on Resolutions,
which directly affect the rights attached to his Preference Shares.
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10.

11.

On the issue of redeemable preference shares under the provisions of Article
7 hereof, the following provisions-shall take effect:

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

(b) No such Shares shall be redeemed unless they are fully paid.

(¢)  The premium, if any payable on redemption shall have been provided
far out of the profits of the Company or out of the Company's security
premium account, before the Shares are redeemed.

(d)  Where any such Shares are redeemed otherwise then out of the
proceeds of a fresh issue, there shall out of profits which would
otherwise have been available for dividend, be transferred to areserve
fund, to be called "the Capital Redemption Reserve Account", a sum
equal to the nominal amount of the Shares redeemed, and the
provisions of the Act relating to the reduction of the share capital of
the Company shall, except as provided in Section 55 of the Companies
Act, 2013 apply as if the Capital Redemption Reserve Account were
paid-up share capital of the Company.

(€)  Subject to the provisions of Section 55 of the Companies Act, 2013,
the redemption of preference shares hereunder may be affected in
accordance with the terms and conditions of their issue and in the
absence of any specific terms and conditions in that behalf, in such
manner as the Directors may think fit.

The Company may (subject to the provisions of section 52, 55(1) & (2) of
the Companies Act, 2013 and Section 80 of the Companies Act, 1956, to
the extent applicable, and Section 100 to 105 of the Companies Act, (1956,
both inclusive, and other applicable provisions, if any, of the Act) from time
to lime by Special Resolution reduce.

(@)  theshare capital;
(b)  any capital redemption reserve account; or
(c) any security premium account.

In any manner for the time being, authorized by law and in particular capital
may be paid off on the footing that it may be called up again or otherwise.
This Article is not to derogate from any power the Company would have, if
it were omitted.

The Company shall have power, subject to and in accordance with all
applicable provisions of the Act, to purchase any of its own fully paid Shares
whether or not they are redeemable and may make a payment out of capital
in respect of such purchase.

3
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12.

Subject to the provisions of Section 61 of the Companies Act, 2013 and
other applicable provisions of the Act, the Company in General Meeting
may, from time to time, sub-divide or consolidate its Shares, or any of them
and the resolution whereby any Share is sub-divided may determine that,
as between the holders of the Shares resulting from such sub-divisions,
one or more of such Shares shall have some preference or special advantage
as regards dividend, capital or otherwise over or as compared with me
other's). Subject as aforesaid, the Company in General Meeting may also
cancel shares which 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.

MODIFICATION OF RIGHTS

13.

Whenever the capital, by reason of the issue of preference shares or
otherwise, is divided into different classes of Shares, all or any of the rights
and privileges attached to each class may, subject to the provisions of
Sections 106 and 107 of the Act, be modified, commuted, affected,
abrogated, dealt with or varied with the consent in writing of the holders of
not less than three-fourth of the issued capital of that class or with the
sanction of a Special Resolution passed at a separate General Meeting of
the holders of Shares of that class, and all the provisions hereafter contained
as to General Meeting shall mutatis mutandis apply to every such Meeting.
This Article is not to derogate from any power the Company would have if
this Article was omitted.

The rights conferred upon the holders of the Shares (including preference
shares, if any) of any class issued with preferred or other rights or privileges
shall, unless otherwise expressly provided by the terms of the issue of
Shares of that class, be deemed not to be modified, commuted, affected,
dealt with or varied by the creation or issue of further Shares ranking pari-
passu therewith.

SHARES, CERTIFICATES AND DEMATERIAUSATION

14.

15.

The Board of Directors shall observe the restrictions on allotment of Shares
to the public contained in Section 39 of the Companies Act, 2013, and
shall cause to be made the returns as to allotment provided for in Section
39 of the Companies Act, 2013.

(1) Where at any time, a company having a share capital proposes to
increase its subscribed capital by the issue of further shares, such
shares shall be offered-

(@) topersonswho, at the date of the offer, are holders of equity
shares of the company in proportion, as nearly as
circumstances admit, to the paid-up share capital on those
shares by sending a letter of offer subject to the following
conditions, namely: -

4



Shares at the
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Directors

16.

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

(i) unless the articles of the company otherwise provide,
the offer aforesaid shall be deemed to include a right
exercisable by the person concerned to renounce the
shares offered to him or any of them in favour of any
other person; and the notice referred to in clause (i)
shall contain a statement of this right;

(i)  after the expiry of the time specified in the notice
aforesaid, or on receipt of earlier intimation from the
person to whom such notice is given that he declines
to accept the shares offered, the Board of Directors
may dispose of them in such manner which is not dis-
advantageous to the shareholders and the company;

(b)  to employees under a scheme of employees' stock option,
subject to special resolution passed by company and subject
to such conditions as may be presented; or

(c) to any persons, if it is authorized by a special resolution,
whether or not those persons include the persons referred to
in clause (a) or clause (b), either for cash or for a consideration
other than cash, if the price of such shares is determined by
the valuation report of a registered valuer subject to such
conditions as may be prescribed.

(2)  The notice referred to in sub-clause (a)(i) of Clause (1) shall be
dispatched through registered post or speed post or through electronic
mode to all the existing shareholders at least three days before the
opening of the issue.

(3)  Nothing aforesaid shall apply to the increase of the subscribed capital
of a company caused by the exercise of an option as a term attached
to the debentures issued or loan raised by the company to convert
such debentures or loans into shares in the company:

Provided that the terms of issue of such debentures or loan containing
such an option have been approved before the issue of such debentures
or the raising of loan by a special resolution passed by the company
in general meeting.

Subject to the provisions of Section 62 of the Companies Act, 2013 and
these Articles, the Shares in the capital of the Company for the time being
shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such person, in such proportion and
on such terms and conditions and either at a premium or at par or (subject
to the compliance with the provision of Section 53 of me Companies Act,
2013) at a discount and at such time as they may from time to time think fit
and with sanction of the Company in the General Meeting to give to any
person or persons the option or right to call for any Shares either at par or
premium during such time and for such consideration as the Directors think
fit, and may issue and allot Shares in the capital of the Company on payment
infull or part of any property sold and transferred or for any services rendered
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17.

to the Company in the conduct of its business and any Shares which may
so be allotted may be issued as fully paid-up Shares and if so issued, shall
be deemed to be fully paid Shares. Provided that option or right to call for
Shares shall not be given to any person or persons without the sanction of
the Company in the General Meeting.

16.A (1) Without prejudice to the generality of the powers of the Board underArticle

)

(1

@

16 or in any other Article of these Articles of Association, theBoard
or any Committee thereof duly constituted may, subject to the
applicable provisions of the Act, rules notified thereunder andany
other applicable laws, rules and regulations, at any point of time,offer
existing or further Shares (consequent to increase of share capital)
of the Company, or options in acquire such Shares at anypoint of
time, whether such options are granted by way of warrants or in any
other manner (subject to such consents and permissionsas may be
required) to its employees, including Directors (whether whole-time
or not), whether at par, at discount or at a premium, forcash or for
consideration other than cash, or any combination thereof as may be
permitted by law for the time being in force.

In addition to the power of the Board under Article 16A (1), the Board
may also allot the Shares referred to in Article 16A(J) to any trust,
whose principal objects would inter alia include further transferring
such Shares to the Company's employees [including by way of
options, as referred to in Article 16A (1)] in accordance with the
directions of the Board or any Committee thereof duly constituted
for this purpose. The Board may make such provision of moneys for
the purposes or such trust, as it deems fit.

The Board, or any Committee thereof duly authorized for this purpose,
may do all such acts, deeds, things, etc. as may be necessary or
expedient for the purpose of achieving the objectives set out in Articles
16A (1) and (2) above.

Where the Company issues Shares at a premium whether for cashor

otherwise, a sum equal to the aggregate amount or value of the
premium on these Shares shall be transferred to an account, to be
called the securities premium account" and the provisions of the Act
relating to the reduction of the share capital of the Company shall
except as provided is tins Article, apply as if the securities premium
account were paid up share capital of the Company.

the securities premium account may, notwithstanding anything in
clause (1) thereof be applied by the Company-

(@  Inpaying up unissued Shares of the Company, to be issued
to the Members of the Company as fully paid bonus shares.

(b)  inwriting off the preliminary expenses of the Company.

(c)  In writing off the expenses of or any issue of Shares or
debentures of the Company; or

(d)  Inproviding for the premium payable on the redemption of any
redeemable preference shares or of any debentures of the
Company.

(e)  For the purchase of its own shares or other securities under
Section 68 of the Companies Act, 2013.
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18.

In addition to and without derogating from the powers for that purpose
conferred on the Board under these Articles, the Company in General
Meeting may, subject to the provisions of Section 62 of the Companies
Act, 2013, determine that any Shares (whether forming part of the Original
capital or of any increased capital of the Company) shall be offered to such
persons (whether Members or not) in such proportion and on such terms
and conditions and either (subject to compliance with the provisions of
Sections 52 and 53 of the Companies Act, 2013) at a premium or at par or
at a discount as such General Meeting shall determine and with fall power
to give any person (whether a Member or not) the option or right to call for
or buy allotted Shares of any class of the Company either (subject to
compliance with the provisions of Sections 52 and 53 of the Companies
Act, 2013) at a premium or at par or at a discount, such option being
exercisable at such times and for such consideration as may be directed
by such General Meeting or the Company in General Meeting may make
any other provision whatsoever for the issue, allotment, or disposal of any
Shares.

18.A (1) Without prejudice to the generality of the powers of the General

19.

Meeting under Article 18 or in any other Article of these Articles of
Association, the General Meeting may, subject to the applicable
provisions of the Act, rules notified thereunder and any other applicable
laws, rules and regulations, determine, or give the right to the Board
or any Committee thereof to determine, that any existing or further
Shares (consequent to increase of share capital) of the Company, or
options to acquire such Shares at any point of time, whether such
options are granted by way of warrants or in any other manner (subject
to such consents and permissions as may be required) be allotted/
granted to its employees, including Directors (whether whole-lime or
not), whether at par, at discount or a premium, for cash or for
consideration other than cash, or any combination thereof as may
be permitted bylaw for the time being in force. The General Meeting
may also approve any Scheme/Plan/ other writing, as may be set
out before it, for the aforesaid purpose.

(2) In addition to the powers contained in Article 18A (1), the General
Meeting may authorize the Board or any Committee thereof to
exercise all such powers and do all such things as may be necessary
or expedient to achieve the objectives of any Scheme/Plan/other
writing approved under the aforesaid Article.

The Company shall not issue Shares at a discount except the issue of
Sweat Equity Shares of a class already issued, if the following conditions
are fulfilled, namely:

(@) the issue is authorized by a special resolution passed by the
company;

(b)  the resolution specifies the number of shares, the current market
price, consideration, if any, and the class or classes of directors or
employees to whom such equity shares are to be issued;

7
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20.

21.

22.

23.

24

(c) not less than one year has, at the date of such issue, elapsed since
the date on which the company had commenced business; and

(d)  where the equity shares of the company are listed on a recognized
stock exchange, the sweat equity shares are issued in accordance
with the regulations made by the Securities and Exchange Board in
this behalf and if they are not so listed, the sweat equity shares are
issued in accordance with the prescribed rules.

If by the conditions of any allotment of any Shares the whole or any part of
the amount or issued price thereof shall, be payable by instaliments, every
such installment shall when due, be paid to the Company by the person
who for the time being and from time to time shall be the registered holder
of the Shares or his legal representatives, and shall for the purposes of
these Articles be deemed to be payable on the date fixed for payment and
in case of non-payment the provisions of these Articles as to payment of
interest and expenses forfeiture and like and all the other relevant provisions
of the Articles shall apply as if such installments were a call duly made
notified as hereby provided.

Subject to the provisions of the Act and these Articles, The Board may allot
and Issue Shares in the Capital of the Company as payment for any property
purchased or acquired or for services rendered to the Company in the conduct
of its Business or in satisfaction of any other lawful consideration. Shares
which may be so issued may be issued as fully paid-up or partly paid-up
Shares.

Any application signed by or on behalf of an applicant for Share(s) in the
Company, followed by an allotment of any Share therein, shall be an
acceptance of Share(s) within the meaning of these Articles, and every
person who thus or otherwise accepts any Shares and whose name is
therefore placed on the Register of Members shall for the purpose of this
Article, be a Member.

The money, if any which the Board of Directors 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 inscription of the name of the allottee in the Register of
Members as the holder of such Shares, become a debt due to and
recoverable by the Company from the allottee thereof, and shall be paid by
him accordingly.

Every Member, or his heirs, executors or administrators to the extent of
his assets which come to their hands, shall be liable to pay to the Company
the portion of the capital represented by his Share which may, for the time
being, remain unpaid thereon in such amounts at such time or times and in
such manner as the Board of Directors shall, from time to time, in accordance
with the Company's requirements require or fix for the payment thereof.
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25.(A) Definitions:

Beneficial Owner "Beneficial Owner" means a person whose name is
recorded as such with a Depository.

SEBI "SEBI" means the Securities and Exchange Board of India.

Bye-Laws "Bye-Laws" mean bye-laws made by a depository under Section
26 of the Depositories Act, 1996;

Depositories Act "Depositories Act" means the Depositories Act, 1996
including any statutory modifications or re-enactment thereof for the time
being in force;

Depository "Depository™ means a company formed and registered under
the Companies Act, 1956 and which has been granted a certificate of
registration under sub-section (1 A) of Section 12 of the Securities and
Exchange Board of India Act, 1992;

Record "Record" includes the records maintained in the form of books or
stored in a computer or in such other form as may be determined by the
regulations made by SEBI;

Regulations "Regulations" mean the regulations made by SEBI;
Security. "Security' means such security as may be specified by SEBI

25. (B) Either on the Company or on the investor exercising an option to hold his
securities with a depository in a dematerialised form, the Company shall
enter into an agreement with the depository to enable the investor to
dematerialse the Securities, in which event the rights and obligations of
the parties concerned shall be governed by the Depositories Act.

25.(C) Every person subscribing to securities offered by the Company shall have
the option to receive the Security certificates or hold securities with a
depository.

Where a person opts to hold a Security with a depository, the Company
shall intimate such depository the details of allotment of the Security, and
on receipt of such information the depository shall enter in its record the
name of the allotted as the Beneficial Owner of that Security.

25.(D) All Securities held by a Depository shall be dematerialised and shall be in
afungible form;

25.(E) (1) Nwithstanding anything to the contrary contained in the Articles, a
Depository shall be deemed to be a registered owner for the purposes
of effecting transfer of ownership of Security on behalf of the Beneficial
Owner;

(2)  Saveasotherwise provided in (1) above, the Depository as aregistered
owner shall not have any voting rights or any other rights in respect
of Securities held by it;
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(3)  Everyperson holding equity share capital of the Company and whose
name is entered as Beneficial Owner in the Records of the Depository
shall be deemed to be a Member of the Company. The Beneficial
Owner shall be entitled to all the rights and benefits and be subjected
to all the liabilities in respect of the Securities held by a Depository.

25.(F) Every Depository shall furnish to the Company information about the transfer

of Securities in the name of the Beneficial Owner at such intervals and in
such manner as may be specified by the bye-laws and the Company in
that behalf.

25.(G) Notwithstanding anything in the Act or these Articles to the contrary, where

securities are held in a depository, the records of the beneficial ownership
may be served by such depository on the Company by means of electronic
mode or by delivery of floppies or discs.

25.(H) If a Beneficial Owner seeks to opt out of a Depository in respect of any

Security, the Beneficial Owner shall inform the Depository accordingly.
The Depository shall on receipt of information as above make appropriate
entries in its Records and shall inform the Company. The Company shall,
within thirty (30) days of the receipt of intimation from the depository and on
fulfillment of such conditions and on payment of such fees as may be
specified by the regulations, issue the certificate of securities to the
Beneficial Owner or the transferee as the case may be.

25.(1) Notwithstanding anything to the contrary contained in the Articles:

26.

26A.

(1)  Section 45 of the Companies Act, 2013 shall not apply to the Shares
held with a Depository;

(2)  Section 56 of the Companies Act, 2013 shall not apply to transfer of
Security affected by the transferor and the transferee both of whom
are entered as Beneficial Owners in the Records of a Depository.

(a) Every Member or allottee of Shares is entitled, without payment, to
receive one certificate for all the Shares of the same class registered
in his name.

(b) Any two or more joint allottees or holders of Shares shall, for the
purpose of this Article, be treated as a single Member and the
certificate of any Share which may be the subject of join ownership
may be delivered to any one of such joint owners, on behalf of all of
them.

Every Member shall be entitled, without payment to one or more certificates
in marketable lots, for all the shares of each class or denomination registered
in his name, or if the directors so approve (upon paying such fee as the
Directors so time determine) to several certificates, each for one or more of
such shares and the Company shall complete and have ready for delivery
such certificates within three months from the date of allotment, unless the
conditions of issue thereof otherwise provide, or within two months of the
receipt of application of registration of transfer, transmission, subdivision,
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consolidation or renewal of any of its Shares as the case may be. Every
certificate of Shares shall be under the seal of the company and shall
specify the number and distinctive numbers of Shares in respect of which it
is issued and amount paid-up thereon and shall be in such form as the
directors may prescribe and approve, provided that in respect of a Share or
Shares held jointly by several persons, the Company shall not be bound to
issue more than one certificate and delivery of a certificate of Shares to one
or several joint holders shall be a sufficient delivery to all such holder.

No certificate of any Share or Shares shall be issued either in exchange for
those, which are sub-divided or consolidated or in replacement of those
which are defaced, torn or old, decrepit, worn out, or where the pages on
the reverse for recording transfer have been duly utilised unless the certificate
in lieu of which it is issued is surrendered to the Company.

PROVIDED THAT no fee shall be charged for issue of new certificate in
replacement of those which are old, decrepit or worn out or where the pages
on the reverse for recording transfer have been fully utilized.

If any certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back thereof for endorsement of transfer, then upon
production and surrender thereof to the Company, a new Certificate may be
issued in lieu thereof, and if any certificate lost or destroyed then upon
proof thereof to the satisfaction of the Company and on execution of such
indemnity as the company deem 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 article shall be issued without payment
of fees if the Directors so decide, or on payment of such fees (not exceeding
Rs.2/- for each certificate) as the Directors shall prescribe. Provided that
no fee shall be charged for issue of new Certificates in replacement of
those which are old, defaced or worn out or where there is no further space
on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above the Directors shall comply
with such rules or regulations or requirements of any 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
behalf.

The provision of this Article shall mutatis mutandis apply to Debentures of
the Company.

If any Share(s) stands in the name of two or more persons, the person first
named in the Register of Members shall, as regards receipt of dividends or
bonus or service of notice and all or any other matters connected with
Company except voting at Meetings and the transfer of the Shares be deemed
the sole bolder thereof but the joint holders of a Share shall severally as
well as jointly be liable for the payment of all incidents thereof according to
the Company's Articles.
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30.

31.

32.

33.

35.

In the event it is permitted by law to issue shares without voting rights
attached to them, the Directors may issue such share upon such terms
and conditions and with such rights and privileges annexed thereto as thought
fit and as may be permitted by law.

Notwithstanding anything contained in these articles, in the event it is
permitted by law for a company to purchase its own shares or securities,
the Board of Directors may, when and if thought fit, buy back, such of the
Company's own shares or securities as it may think necessary, subject to
such limits, upon such terms and conditions, and subject to such approvals,
provision of section 67 and SEBI (Buy Back of Shares) Regulations as
may be permitted by law.

The Directors shall have the power to offer , issue and allot Equity Shares
in or Debentures (Whether fully/ partly convertible or not into Equity Shares)
of the Company with or without Equity Warrants to such of the Officers,
Employees, Workers of the Company or of its Subsidiary and / or Associate
Companies or Managing and Whole Time Directors of the Company
(hereinafter in this Article collectively referred to as "the Employees") as
may be selected by them or by the trustees of such trust as may be set up
for the benefit of the Employees in accordance with the terms and conditions
of the Scheme, trust, plan or proposal that may be formulated, created,
instituted or set up by the Board of Directors or the Committee thereof in
that behalf on such terms and conditions as the Board may in its discretion
deem fit.

Subject to the provisions of the Act (including any statutory modification or
re-enactment thereof, for the time being in force), shares of the Company
may be issued at a discount or for consideration other than cash to Directors
or employees who provide know-how to the Company or create an intellectual
property right or other value addition.

The Company may pass such resolution by postal ballot in the manner
prescribed by Section 110 of the Companies Act, 2013 and such other
applicable provisions of the Act and any future amendments or re-enactment
thereof and as may be required by any other law including Listing Agreement
entered with Stock Exchanges. Notwithstanding anything contained in the
provisions of the Act, the Company shall in the case of a resolution relating
to such business, as the Central Government may, by notification, declare
to be conducted only by postal ballot, get such resolution passed by means
of postal ballot instead of transacting such business in a general meeting
of the Company.

Except as ordered by a Court of competent jurisdiction or as by law required,
the Company shall not be bound to recognize, even when having notice
thereof any equitable, contingent, future or partial interest in any Share, or
(except only as is by these Articles otherwise expressly provided) any right
in respect of a Share other than an absolute right thereto, in accordance
with these Articles, in the person from time to time registered as holder
thereof but the Board shall be at liberty at their sole discretion to register
any Share in the joint names of any two or more persons (but not exceeding
4 persons) or the survivor or survivors of them.
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36.

37.

38.

(a) Except as ordered, by a Court of competent jurisdiction or as by law

(b)

(1)

)

required the Company shall not be bound to recognize, even when
having notice thereof, any equitable, contingent, future or partial
interest in any Share, or (except only as is by these Atrticles otherwise
expressly provided) any right in respect of a Share other than an
absolute right thereto, in accordance with these Articles, in the person
from time to time registered as holder thereof but the Board shall be
at liberty at their sole discretion to register any Share in the joint
names of any two or more persons (but not exceeding 4 persons) or
the survivor or survivors of them.

Shares may be registered in the name of an incorporated Companya
other body corporate but not in the name of a minor or of a personof
unsound mind (except in case where they ate fully paid) or in the
name of any firm or partnership.

Notwithstanding anything herein contained a person whose name isat
any time entered in Register of Member of the Company as the
holder of a Share in the Company, but who does not hold the beneficial
interest in such Shares, shall, if so required by the Act within such
time and in such forms as may be prescribed, make declaration to
the Company specifying the name and other particulars of the person
or persons who hold the beneficial interest in such Share in the manner
provided in the Act.

A person who holds a beneficial interest in a Share or a class of
Shares of the Company, shall if so, required by the Act, within the
time prescribed, after his becoming such beneficial owner, make a
declaration to the Company specifying the nature of his interest,
particulars of the person in whose name the Shares stand In the
Register of Members of the Company and such other particulars as
may be prescribed as provided in the Act.

Whenever there is a change in the beneficial interest in a Share
referred to above, the beneficial owner shall, of so required by the
Act, within the time prescribed, from the date of such change, make
a declaration to the Company in such form and containing such
particulars as may be prescribed in the Act.

Notwithstanding anything contained in the Act and Articles 35 and
36 hereof, where any declaration referred to above is made to the
Company, the Company shall, if so, required by the Act, make a note
of such declaration in the Register of Members and file within the
time prescribed from the date of receipt of the declaration a returnin
the prescribed form with the Registrar with regard to such declaration.

No funds of the Company shall except as provided by Section 67 of the
Companies Act, 2013 be employed in the purchase of its own Shares,
unless the consequent reduction of capital is effected and sanction in
pursuance of Sections 52, 35 (to the extent applicable) of Companies Act,
2013 and Sections 80 and 100 to 105 of the Companies Act, 1956 and
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UNDERWRITING AND BROKERAGE

39.

40.

41.

Subject to the provisions of Section 40 of the Companies Act, 2013, the
Company may at any time pay commission to any person in consideration
of his subscribing or agreeing to subscribe (whether absolutely or
conditionally) for any Shares in or debentures of the Company.

The Company may on any issue of Shares or Debentures or on deposits
pay such brokerage as maybe reasonable and lawful.

Where the Company has paid any sum by way of commission in respect of
any Shares or Debentures of allowed any sums by way of discount in
respect to any Shares or Debentures, such statement thereof shall be
made in the annual return as required by Section 92 to the Companies Act,
2013.

DEBENTURES

42.

(a) The Company shall notissue any debentures carrying voting rightsat
any Meeting of the Company whether generally or in respect of
particular classes of business.

(b)  Payments of certain debts out of assets subject to floating charge in
priority to claims under the charge may be made in accordance with
the provisions of Section 327 of the Companies Act, 2013.

(¢)  Certain charges (which expression includes mortgage) mentioned in
Section 77 of the Companies Act, 2013 shall he void against the
Liquidator or creditor unless registered as provided in Section 77 of
the Companies Act, 2013.

(d)  Acontract with the Company to take up and pay debentures of the
Company may be enforced by a decree for specific performance.

(e)  Unless the conditions of issue thereof otherwise provide, the Company
shall (subject to the provisions of Section 56 of the Companies Act,
2013) within six months after the allotment of its debentures or
debenture-stock and within one month after the application for the
registration of the transfer of any such debentures or debentures-
stock have completed and ready for delivery the certificate of all
debenture-stock allotted or transferred.

) The Company shall comply with the provisions of Section 7 of the
Companies Act, 2013 as regards supply of copies of Debenture Trust
Deed and inspection thereof.

(@0  The Company shall comply with the provisions of Section 2(16), 77
to 87 (inclusive) of the Companies Act, 2013 as regards registration
of charges.
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CALLS

43.

44,

45.

46.

47.

48.

(a) Subject tothe provisions of Section 49 of the Companies Act, 2013the
Board of Directors may from time to time by a resolution passedat a
meeting of a Board (and not by a circular resolution) make suchcalls
as it thinks fit upon the Members in respect of all moneys unpaid
on the Shares or by way of premium, held by them respectivelyand not
by conditions of allotment thereof made payable at fixed time and
each Member shall pay the amount of every call so madeon him to
person or persons and at the times and places appointedby the
Board of Directors. A call may be made payable by installments.A call
may be postponed or revoked as the Board may determine.No call
shall be made payable within less than one month from thedate
fixed for the payment of the last preceding call.

(b)  Thejoint holders of a Share shall be jointly and severally liable to pay
all calls in respect thereof.

Not less than fourteen days’ notice in writing of any call shall be given by
the Company specifying the time and place of payment and the person or
persons to whom such call shall be paid.

A call shall be deemed to have been made at the time when the resolution
authorizing such call was passed at a meeting of the Board of Directors
and may be made payable by the Members of such date or at the discretion
of the Directors on such subsequent date as shall be fixed by the Board of
Directors.

The Directors may, from time to time, at their discretion, extend the time
fixed for the payment of any call, and may extend such time as to all or any
of the members who from residence at a distance or other cause, the
Directors may deem fairly entitled to such extension, but no member shall
be entitled to such extension, save as a matter of grace and favour.

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

If the sum payable in respect of any call or installment is not paid on or
before the day appointed for the payment thereof, the holder for the time
being or allottee of the Share in respect of which the call shall have been
made or the installment shall be due, shall pay interest on the same at
such rate not exceeding ten percent per annum as Directors shall fix from
the day appointed for the payment thereof up to the time of actual payment
but the Directors may waive payment of such interest wholly or in part.
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49.

50.

LIEN
51.

52.

On the trial of hearing of any action or suit brought by the Company against
any Member or his Legal Representatives for the recovery of any money
claimed to be due to the Company in respect of his Shares, it shall be
sufficient to prove that the name of the Member in respect of whose Shares
the money is sought to be recovered is entered on the Register of Members
as the holder or as one of the holders at or subsequent to the date at which
me money sought to be recovered is alleged to have become due on the
Shares in respect of which the money is sought to be recovered, that the
resolution making the call is duly recorded in the minute book, and the
notice of such call was duly given to the Member or his legal representatives
sued in pursuance of these Articles and it shall not be necessary to prove
the appointment of Directors who made such call, nor that a quorum of
Directors was present at the Board meeting at which any call was made
nor that the meeting at which any call was made was duly convened or
constituted nor any other matter whatsoever but the proof of the matters
aforesaid shall be conclusive evidence of the debt.

The Directors may, if they think fit, subject to the provisions of Section 50
of the Companies Act, 2013, agree to and receive from any Member willing
to advance the same whole or any part of the moneys due upon the shares
held by him beyond the sums actually called for, and upon the amount so
paid or satisfied in advance, or so much thereof as from time to tune exceeds
the amount of the calls then made upon the shares in respect of which
such advance has been made, the Company may pay interest at such
rate, as the member paying such sum in advance and the Directors agree
upon provided that money paid in advance of calls shall not confer a right to
participate in profits or dividend. The Directors may at any time repay the
amount so advanced.

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

The provisions of these Articles shall mutatis mutandis apply to the calls
on Debentures of the Company.

Neither the receipt by the Company of a portion of any money which shall,
from time to time be due from any Member to the Company in respect of
his Shares, either by way of principal or interest, or any indulgence granted
by the Company in respect of the payment of such money, shall preclude
the Company from thereafter proceeding to enforce a forfeiture of such Shares
as hereinafter provided.

The Company shall have first and paramount lien upon all Shares/
Debentures (other than fully paid up Shares/ Debentures) registered in the
name of each Member (whether solely or jointly with others) and upon the
proceeds of sale thereof, for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such Shares/ Debentures and
no equitable interest in any Share shall be created except upon the footing
and condition that this Article will have full effect and such lien shall extend
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to all dividends and bonuses from time to time declared in respect of such
Shares/Debentures; Unless otherwise agreed the registration of a transfer
of Shares/ Debentures shall operate as a waiver of the Company's lien if
any, on such Shares/Debentures. The Directors may at any time declare
any Shares/ Debentures wholly or in part exempt from the provisions of this
Article.

53.  The Company may sell, in such manner as the Board thinks fit, any Shares
on which the Company has lien for the purpose of enforcing the same.
PROVIDED THAT no sale shall be made: -

(@  Unlessasum inrespect of which the lien exists is presently payable;
or

(b)  Until the expiration of fourteen days after a notice in writing stating
and demanding payment of such part of the amount in respect of
which the lien exists as is /presently payable has been given to the
registered holder for the time being of the Share or the person entitled
thereto by reason of his death or insolvency.
For the purpose of such sale the Board may cause- to be issued a
duplicate certificate in respect of such Shares and may authorize
one of their members to execute a transfer there from on behalf of
and in the name of such Members.
The purchaser shall not be bound to see the application of the purchase
money, nor shall his title to the Shares be affected by any irregularity,
orinvalidity in the proceedings in reference to the sale.

54.  (a) Thenetproceeds of any such sale shall be received by the Companyand
applied in or towards satisfaction of such part of the amount in
respect of which the lien exists as is presently payable, and

(b) Theresidue if any, after adjusting costs and expenses if any incurredshall
be paid to the person entitled to the Shares at the date of thesale
(subjectto alike lien for sums not presently payable as existedon the
Shares before the sale).

FORFEITURE OF SHARES

55.  Ifany Member fails to pay the whole or any part of any call or any installments
of a call on or before the day appointed for the payment of the same or any
such extension thereof, the Board of Directors may, at any time thereafter,
during such time as the call for installment remains unpaid, give notice to
him requiring him to pay the same together with any interest that may have
accrued and all expenses that may have been incurred by the Company by
reason of such non-payment.

56.  Forthe purposes of the provisions of these Articles relating to forfeiture of

Shares, the sum payable upon allotment in respect of a share shall be
deemed to be a call payable upon such Share on the day of allotment.
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57.

58.

59.

60.

61.

62.

63.

64.

The notice shall name a day, (not being less than fourteen days form the
day of the notice) and a place or places on and at which such call-in
installment and such interest thereon at such rate not exceeding eighteen
percent per annum as the Directors may determine and expenses as
aforesaid are to be paid. The notice shall also state that in the event of the
non-payment at or before the time and at the place appointed, Shares in
respect of which the call was made or installment is payable will be liable
to be forfeited.

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

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

Any Share so forfeited, shall be deemed to be the property of the Company
and may be sold, re-allotted or otherwise disposed of. either to the original
holder or to any other person, upon such terms and in such manner as the
Board of Directors shall think fit.

Any Member whose Shares have been forfeited shall notwithstanding the
forfeiture, be liable to pay and shall forthwith pay to the Company on demand
all calls, installments, interest and expenses owing upon or in respect of
such Shares at the time of the forfeiture together with interest thereon from
the time of the forfeiture until payment, at such rate not exceeding eighteen
percent per annum as the Board of Directors may determine and the Board
of Directors may enforce the payment of such moneys or any part thereof,
if it thinks fit, but shall not be under any obligation to do so.

The forfeiture of a Share shall involve the extinction at the time of the forfeiture,
of all interest in and all claims and demand against the Company in respect
of the Share and all other rights incidental to the Share, except only such of
those rights as by these Articles are expressly saved.

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

(a) Aduly verified declaration in writing that the declarant is a Director,the
Managing Director or the Manager or the Secretary of the
Company, and that Share in the Company has been duly forfeited in
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accordance with these Articles, on a date staled in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the Share.

(b)  The Company may receive the consideration, if any, given for the
Share on any sale, re-allotment or other disposal thereof and may
execute a transfer of the Share in favour of the person to whom the
Share is sold or disposed off.

()  The person to whom such Share is sold, re-allotted or disposed of
shall thereupon be registered as the holder of the Share.

(d)  Anysuch purchaser or allotee shall not (unless by express agreement)
be liable to pay calls, amounts, installments, interests and expenses
owing to the Company prior to such purchase or allotment nor shall
be entitled (unless by express agreement) to any of the dividends,
interests or bonuses accrued or which might have accrued upon the
Share before the time of completing such purchase or before such
allotment.

(e) Such purchaser or allottee shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the Share be
effected by the irregularity or invalidity in the proceedings in reference
to the forfeiture, sale, re-allotment or other disposal of the Shares.

The provisions of these Articles as to forfeiture shall apply in the case of
nonpayment of any sum which by the terms of issue of a Share becomes
payable at a fixed time, whether on account of the nominal value of Share or
by way of premium, as if the same had been payable by virtue of a call duly
made and notified.

Upon sale, re-allotment or other disposal under the provisions of these
Articles, the certificate or certificates originally issued in respect of the
said Shares shall (unless the same shall on demand by the Company have
been previously surrendered to it by the defaulting Member) stand cancelled
and become null and void and of no effect and the Directors shall be entitled
to issue a new certificate or certificates in respect of the said Shares to the
person or persons entitled thereto.

The declaration as mentioned in Article 64(a) of these Articles shall be
conclusive evidence of the facts therein staled as against all persons
claiming to be entitled to the Share.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of
the powers hereinbefore given, the Board may appoint some person to
execute an instrument of transfer of the Shares sold and cause the
purchaser's name to be entered in the Register of Members in respect of
the Shares sold, and the purchasers shall not be bound to see to the
regularity of the proceedings or to the application of the purchase money,
and after his name has been entered in the Register of Members in respect
of such Shares, the validity of the sale shall not be impeached by any
person and the remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.
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Surrender of Shares g9,

The Directors may subject to the provisions of the Act, accept surrender of
any share from any Member desirous of surrendering on such terms and
conditions as they think fit.

TRANSFER AND TRANSMISSION OF SHARES

No transfers to 70.

minors etc.

Instrument of transfer 71

Application for 72.

transfer

Execution of transfer 73.

Transfer by legal 74.

representatives

Register of Members 75,

etc. when closed

No Share which is partly paid-up or on which any sum of money is due
shall in any circumstances be transferred to any minor, insolvent or person
of unsound mind.

The instrument of transfer shall be in writing and all provisions of Section 56
of the Companies Act, 2013 and statutory modification thereof for the time
being shall be duly complied with in respect of all transfer of shares and
registration thereof.

(@)  An application for registration of a transfer of the Shares in the
Company may be made either by the transferor or the transferee.

(b)  Where the application is made by the transferor and relates to partly
paid Shares, the transfer shall not be registered unless the Company
gives notice of the application to the transferee and the transferee
makes no objection to the transfer within two weeks from the receipt
of the notice.

(©) For the purposes of clause (b) above notice to the transferee shall be
deemedto have been duly givenifitis dispatched by prepaid registered
postto the transferee at the address, given in the instrument of transfer
and shall be deemed to have been duly delivered at the time at which
it would have been delivered in the ordinary course of post.

The instrument of transfer of any Share shall be duly stamped and executed
by or on behalf of both the transferor and the transferee and shall be
witnessed- The transferor shall be deemed to remain the holder of such
Share until the name of the transferee shall have been entered in the Register
of Members in respect thereof. The requirements of provisions of Section 56
of the Companies Act, 2013 and any statutory modification thereof for the
time being shall be duly complied with.

A transfer of Share in the Company of a deceased Member thereof made
by his legal representative shall, although the legal representative is not
himself a Member be as valid as if he had been a Member at the time of the
execution of the instrument of transfer.

The Board of Directors shall have power on giving not less than seven days
pervious notice by advertisement in some newspaper circulating in the district
in which the registered office of the Company is situated to close the
Register of Members and/or the Register of debentures holders, in
accordance with Section 91 of the Companies Act, 2013 and rules made
thereunder, at such time or times and for such period or periods, not
exceeding thirty days at a time and not exceeding in the aggregate forty
five days in each year as it may seem expedient to the Board.
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Subject to the provisions of Section 58 & 59 of the Companies Act, 2013,
these Articles and other applicable provisions of the Act or any other law for
the time being in force, the Board may refuse whether in pursuance of any
power of the company under these Articles or otherwise to register the
transfer of, or the transmission by operation of law of the right to, any
Shares or interest of a Member in or Debentures of the Company. The
Company shall within one month from the date on which the instrument of
transfer, or the intimation of such transmission, as the case may be, was
delivered to Company, send notice of the refusal to the transferee and the
transferor or to the person giving intimation of such transmission, as the
case may be, giving reasons for such refusal. Provided that the registration
of a transfer shall not be refused on the ground of the transferor being either
alone or jointly with any other person or persons indebted to the Company
on any account whatsoever except where the Company has a lien on Shares.

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

The Executors or Administrators of a deceased Member or holders of a
Succession Certificate or the Legal Representatives in respect of the Shares
of a deceased Member (not being one of two or more joint holders) shall be
the only persons recognized by the Company as having any title to the
Shares registered in the name of such Members, and the Company shall
not be bound to recognize such Executors or Administration or holders of
Succession Certificate or the Legal Representative unless such Executors
or Administrators or Legal Representative shall have first obtained Probate
or Letters of Administration or Succession Certificate as the case may be
from a duly constituted Court in the Union of India provided that in any case
where the Board of Directors in its absolute discretion thinks it, the Board
upon such terms as to indemnity or otherwise as the Directors may deem
proper dispense with production of Probate or Letters of Administration or
Succession Certificate and register Shares standing in the name of a
deceased Member, as a Member. However, provisions of this Article are
subject to Sections 72 and 56 of the Companies Act, 2013.

Where, in case of partly paid Shares, an application for registration is made
by the transferor, the Company shall give notice of the application to the
transferee in accordance with the provisions of Section 56 of the Companies
Act, 2013.

Subject to the provisions of the Act and Article 77 hereto, any person
becoming entitled to Share in consequence of the death, lunacy, bankruptcy
or insolvency of any Member 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 Article or of such title as the Board thinks sufficient, either be registered
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himself as the holder of the Share or elect to have some person nominated
by him and approved by the Board registered as such holder; provided
nevertheless, that if such person shall elect to have his nominee registered
as a holder, he shall execute 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 of the Shares. This clause is hereinafter referred
to as the "Transmission Clause".

Subject to the provisions of the Act and these Articles, the Directors shall
have the same right to refuse to register a person entitled by transmission
to any Share of his nominee as if he were the transferee named in an
ordinary transfer presented for registration.

A person entitled to a Share by transmission shall subject to the right of
the Directors to retain dividends or money as is herein provided, be entitled
to receive and may give a discharge for any dividends or other moneys
payable in respect of the Share.

No fee shall be charged for registration of transfer, transmission, Probate,
Succession Certificate & Letters of Administration, Certificate of Death or
Marriage, Power of Attorney or other similar document.

Every instrument of transfer shall be presented to the Company 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
and generally under and subject to such conditions and regulations as the
Board may, from time to time prescribe, and every registered instrument of
transfer shall remain in the custody of the Company until destroyed by
order of the Board.

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

CONVERSION OF SHARES INTO STOCKAND RE-CONVERSION

86.

The Company may, by Ordinary Resolution convert any fully paid-up Share
into Stock, and reconvert any stock into fully paid-up Shares.
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The several holders of such stock may transfer their respective interest
therein or any part thereof in the same manner and Subject to the same
regulations under which the stock arose might before the conversion, have
been transferred, or as near thereto as circumstances admit.

PROVIDED THAT the Board may, from time to time, fix the minimum amount
of stock transferable, so however that such minimum shall not exceed the
nominal amount of the Snares from which stock arose.

The holders of stock shall, according to the amount of stock held by them,
have the same right, privileges and advantages as regards dividends, voting
at meeting of the Company, and other matters, as if they held them in
Shares from which the stock arose; but no such privilege or advantage
(except participation in the dividends and profits of the Company and in the
assets on winding up) shall be conferred by an amount of stock which
would not, if existing in Shares, have conferred those privileges or advantages.

Such of the regulations of the Company as are applicable to the paid-up
Shares shall apply to stock and the words "Share" and "Shareholder" in
these regulations shall include "stock" and "stock holder" respectively.

BORROWING POWERS

90.

91.

Subject to the provisions of Sections 73, 74 and 179 of the Companies Act,
2013 and these Articles, the Board of Directors may, from time to time at
its discretion by a resolution passed at a meeting of the Board, borrow,
accept deposits from Members either in advance of calls or otherwise and
generally raise or borrow or secure the payment of any such sum or sums
of money for the purposes of the Company from any source.

PROVIDED THAT, where the moneys to be borrowed together with the
moneys already borrowed (apart from temporary loans obtained from the
Company's bankers in the ordinary course of business) exceed the aggregate
of the paid-upcapital of the Company and its free reserves (not being reserves
set apart for any specific purpose) the Board of Directors shall not borrow
such money without the sanction of the Company in General Meeting. No
debts incurred by the Company in excess of the limit imposed by this
Article shall be valid or effectual unless the lender proves that he advanced
the loan in good faith and without knowledge that the limitimposed by this
Article had been exceeded.

The payment or repayment of moneys borrowed as aforesaid may be secured
in such manner and upon such terms and conditions in all respects as the
Board of Directors may think fit, and in particular in pursuance of a resolution
passed at a meeting of the Board (and not by circular resolution) by the
issue of bonds, debentures or debentures stock of the Company, charged
upon all or any part of the property of the Company, (both present and
future), including its un-called capital for the time being and the debentures
and the debenture stock and other securities may be made assignable free
from any equities between the Company and the person to whom the same
may be issued.
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Any bonds, debentures, debenture-stock or other securities issued or to
be issued by the Company shall be under the control of the Directors who
may issue them upon such terms and conditions and in such manner and
for such consideration as they shall consider being for the benefit of the
Company.

Any Debentures, Debenture-stock or other securities may be issued at a
discount, premium or otherwise and may be issued on condition that they
shall be convertible into Shares of any denomination, and with any privileges
and Conditions as to redemption, surrender, drawing, allotment of Shares,
attending (but not voting) at the General Meeting, appointment of Directors
and otherwise. However, Debentures with the right to conversion into or
allotment of Shares shall be issued only with the consent of the Company
in the General Meeting by a Special Resolution.

If any uncalled capital of the Company is included in or charged by mortgage
or other security, the Directors may, subject to the provisions of the Actand
these Articles, make calls on the Members in respect of such uncalled
capital in trust for the person in whose favour such mortgage or security
has been executed.

Subject to the provisions of the Act and these Articles, if the Directors or
any of them or any other person shall incur or about to incur any liability as
principal or surety for the payment of any sum primarily due from the
Company, the Directors may execute or cause to be executed any
mortgage, charge or security over or affecting the whole or any part of the
assets of the Company by way of indemnity to secure the Directors or
person so becoming liable as aforesaid from any loss in respect of such
liability.

RELATED PARTY TRANSACTIONS

96.

A. Subject to the provisions of the Act; the Company may enter into
contracts with the Related Party which are at arm's length and are in
ordinary course of business of the company with approval of the Audit
Committee and subsequently Board.

B. Subject to the provisions of the Act, the Company may enter into
contracts with the related parties which are of such nature wherein it
requires consent of shareholders in terms of Act or Listing Agreement
or any other law for the time being in force, with approval of the
shareholders in the general meeting.

MEETING OF MEMBERS

97.

(a) An Annual General Meeting of the Company shall be held within six
months after the expiry of each financial year, provided that not more
than fifteen months shall lapse between the date of one Annual
General Meeting and that of next.

(b) Nothing contained in the foregoing provisions shall be taken as
affecting the right conferred upon the Registrar under the provisions
of Section 96 (1) of the Act to extend the time with which any Annual
General Meeting may be held.
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Every Annual General Meeting shall be called at a time during
business hours i.e. 9 a.m. to 6 p.m., on a day that is not a public
holiday, and shall be held at the office of the Company or at some
other place within the city in which the Registered Office of the
Company is situated as the Board may determine and the notices
calling the Meeting shall specify it as the Annual General Meeting.

The company may in any one Annual General Meeting fix the time
for its subsequent Annual General Meeting.

Every Member of the Company shall be entitled to attend, either in
person or by proxy and the Auditors of the Company shall have the
right to attend and be heard at any General Meeting which he attends
on any part of the business which concerns him as an Auditor.

At every Annual General Meeting of the Company, there shall be laid
on the table the Director's Report and Audited statement of accounts,
the Proxy Register with proxies and the Register of Directors
Shareholding, which Registers shall remain open and accessible
during the continuance of the Meeting.

The Board shall cause to be prepared the annual list of Members,
summary of share capital, balance sheet and profit and loss account
and forward the same to the Registrar in accordance with Sections
159, 161 and 220 of the Act.

The Company shall in every Annual General Meeting in addition to any
other Report or Statement lay on the table the Director's Report and audited
statement of accounts, Auditors Report (if not already incorporated in the
audited statement of accounts), the Proxy Register with proxies and the
Register of Director's Shareholdings, which Registers shall remain open
and accessible during the continuance of the Meeting.

All Genera] Meeting other than Annual General Meeting shall be called
Extraordinary General Meeting.

(1) Subjecttothe provisions of Section 111 of the Companies Act, 2013,the

Directors shall on the requisition in writing of such number of
Members as is hereinafter specified: -

(@  Give tothe Members of the Company entitled to receive notice
of the next Annual General Meeting, notice of any resolution
which may properly be moved and is intended to be moved at
that meeting.

(b)  Circulate to the Members entitled to have notice of any General
Meeting sent to them, any statement with respect to the matter
referred to in any proposed resolution or any business to be
dealt with at that Meeting.
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The number of Members necessary for a requisition under clause (1)
hereof shall be such number of Members as represent not less than
one-tenth of the total voting power of all the Members having at the
date of the resolution a right to vote on the resolution or business to
which the requisition relates; or

Notice of any such resolution shall be given and any such statement
shall be circulated, to Members of the Company entitled to have
notice of the Meeting sent to them by serving a copy of the resolution
or statement to each Member in any manner permitted by the Act for
service of notice of the Meeting and notice of any such resolution
shall be given to any other Member of the Company by giving notice
of the general effect of the resolution in any manner permitted by the
Actfor giving him notice of meeting of the Company. The copy of the
resolution shall be served, or notice of the effect of the resolution
shall be given, as the case may be in the same manner, and so far
as practicable, at the same time as notice of the Meeting and where
it is not practicable for it to he served or given at the time it shall be
served or given as soon as practicable thereafter.

The Company shall not be bound under this Atrticle to give notice of
any resolution or to circulate any statement unless:

(@  Acopy of the requisition signed by the requisitionists (or two
or more copies which between them contain the signature of
all the requisitionists) is deposited at the Registered Office of
the Company.

i In the case of a requisition, requiring notice of resolution,
not less than six weeks before the Meeting;

ii. In the case of any other requisition, not less than two
weeks before the Meeting, and

(b)  There is deposited or tendered with the requisition sum
reasonably sufficient to meet the Company's expenses in giving
effectthereto.

PROVIDED THAT if, after a copy of the requisition requiring
notice of a resolution has been deposited at the Registered
Office of the Company, an Annual General Meeting is called
for a date six weeks or less after such copy has been deposited,
the copy although not deposited within the time required by
this clause, shall be deemed to have been properly deposited
for the purposes thereof.

The Company shall also not be bound under this Article to circulate
any statement, if on the application either of the Company or of any
other person who claims to be aggrieved, the Company Law Board is
satisfied that the rights conferred by this Article are being abused to
secure needless publicity for defamatory matter.
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(6)  Notwithstanding anything in these Articles, the business which may
be dealt with at Annual General Meeting shall include any resolution
for which notice is given in accordance with this Article and for the
purposes of this clause, notice shall be deemed to have been so
given, notwithstanding the accidental omission in giving it to one or
more Members.

Extra-Ordinary 101. (a) The Directors may, whenever they think fit, convene an Extra-Ordinary
S;gir:r'dMaerz'g% General Meeting and they shall on requisition of the Members as
requisition herein provided, forth with proceed to convene Extra-Ordinary General
Meeting of the Company.
When a Director or (b) If at any time there are not within India sufficient Directors capable of
any two Members acting to form a quorum, or if the number of Directors be reduced in
gi{a%argiigry number to less than the minimum number of Directors prescribed by
General Meeting these Atrticles and the continuing Directors fail or neglect to increase

the number of Directors to that number or to convene a General
Meeting, any Director or any two or more Members of the- Company
holding not less than one-tenth of the total paid up share capital of
the Company may call for an Extra-Ordinary General Meeting in the
same manner as nearly as possible as that in which meeting may
be called by the Directors.

Contents of 102. (1) In case of requisition the following provisions shall have effect:

requisition, and

number of (@  Therequisition shall set out the matter for the purpose of which

;Zqﬂ:i?jogf(;sthe the Meeting is to be called and shall be signed by the

Co?]duct of Meeting requisitionists and shall be deposited at the Registered Office
the Company.

(b)  The requisition may consist of several documents in like from
each signed by one or more requisitionists.

(c) The number of Members entitled to requisition a Meeting in
regard to any matter shall be such number as hold at the date
of the deposit of the requisition, not less than one -tenth of
such of the paid-up share capital of the Company as that date
carried the right of voting in regard to that matter.

(d)  Where two or more distinct matters are specified in the
requisition, the provisions of sub -clause (c) shall apply
separately in regard to each such matter and the relation shall
accordingly be valid only in respect of those matters in regard
to which the conditions specified in that clause are fulfilled.

(e) Ifthe Board does not, within twenty -one days from the date of
the deposit of a valid requisition in regard to any matters,
proceed duly to call a Meeting for the consideration of those
matters on a day not later than forty -five days from the date of
the deposit of the requisition, the Meeting may be called.
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0] by the requisitionists themselves; or

(ii) by such of the requisitionists as represent either a majority in
value of the paid-up share capital held by all of the or not less
than one tenth of the paid -up share capital of the Company
as is referred to in sub clauses (c) of clause (1) whichever is
less.

PROVIDED THAT for the purpose of this sub -clause, the
Board shall, in the case of a Meeting at which a resolution is
to be proposed as a Special Resolution, be deemed not to
have duly convened the Meeting if they do not give such notice
thereof as is required by sub -section (2) of Section 114 of
the Companies Act, 2013.

A meeting called under sub -clause (c) of clause (1) by requisitionists
or any of them:

(@  shall be called in same manner as, nearly as possible, as
that in which meeting is to be called by the Board; but

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

PROVIDED THAT nothing in sub -clause (b) shall be deemed
to prevent a Meeting duly commenced before the expiry of the
period of three months aforesaid, from adjourning to some
days after the expiry of that period.

Where two or more Persons hold any Shares in the Company jointly,
a requisition or a notice calling a Meeting signed by one or some
only of them shall, for the purpose of this Article, have the same
force and effect as if it has been signed by all of them.

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

A General Meeting of the Company may be called by giving not less
than twenty-one days’ notice in writing.
A General Meeting may be called after giving shorter notice than that

specified in clause (1) hereof, if consent is accorded thereto:

(i) In the case of Annual General Meeting by all the Members
entitled to vote thereat; and
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(i)

In the case of any other Meeting, by Members of the Company
holding not less than ninety-five percent of such part of the
paid-up share capital of the Company as gives a right to vote
at the Meeting.

PROVIDED THAT where any Members of the Company are
entitled to vote only on some resolution, or resolutions to be
moved at a Meeting and not on the others, those Members
shall be taken into account for the purposes of this clause in
respect of the former resolutions and not in respect of the
later.

(1) Every notice of a Meeting of the Company shall specify the place and
the day and hour of the Meeting and shall contain a statement ofthe
business to be transacted thereat.

Subject to the provisions of the Act notice of every General Meeting
shall be given;

@)

(®)

©

to every Member of the Company, in any manner authorized
by Section 101 of the Companies Act, 2013;

to the persons entitled to a Share in consequence of the death
or insolvency of a Member, by sending it through post in a
prepaid letter addressed to them by name or by the title of
representative of the deceased, or assignees of the insolvent,
or by like description, at the address, if any in India supplied
for the purpose by the persons claiming to be so entitled or
until such an address has been so supplied, by giving the
notice in any manner in which it might have been given if the
death or insolvency had not occurred; and

to the Auditor or Auditors for the time being of the Company.

Every notice convening a Meeting of the Company shall state with
reasonable prominence that a Member entitled to attend and vote at
the Meeting is entitled to appoint one or more proxies to attend and
vote instead of himself and that a proxy need not be a Member of the
Company.

(1) (a) In the case of an Annual General Meeting all business to be

transacted at the Meeting shall be deemed special, with the
exception of business relating to

@ the consideration of the accounts, balance sheet, the
reports of the Board of Directors and Auditors;

(ii) the declaration of dividend;
(i)  the appointmentof Directorsin the place of those retiring;

and
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(v)  the appointment of, and the fixing of the remuneration
of the Auditors,

(b) Inthe case of any other meeting, all business shall be deemed
special.

(2)  Where any items of business to be transacted at the Meeting of the
Company are deemed to be special as aforesaid, there shall be
annexed to the notice of the Meeting a statement setting out all
material facts concerning each such item of business, including in
particular the nature of the concern of interest, if any, therein of every
Director.

PROVIDED THAT where any such item of special business at the
Meeting of the Company relates to or affects, any other company,
the extent of shareholding interest in that other company of every
Director of the Company shall also be set out in the statement, if the
extent of such shareholding interest is not less than twenty percent
of the paid up-share capital of the other company.

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

The accidental omission to give such notice as aforesaid to or non-receipt
thereof by any Member or other person to whom it should be given, shall
not invalidate the proceedings of any such Meeting.

MEETING OF MEMBERS

Notice of business to 107.
be given

Quorum 108.
If quorum not 109.

present when
Meeting to be
dissolved and when
to be adjourned

No General Meeting, Annual or Extra-Ordinary shall be competent to enter

upon, discuss or transact any business which has not been mentioned in
the notice or notices converting the Meeting.

Five Members entitled to vote and present in person shall be quorum for
General Meeting and no business shall be transacted at the General Meeting
unless the quorum requisite is present at the commencement of the Meeting.
A body corporate being a Member shall be deemed to be personally present
If it is represented is accordance with Section 113 of the Companies Act,
2013. The President of India or the Governor of a State being a Member of
the Company shall be deemed to be personally present if it is presented in
accordance with Section 113 of the Companies Act, 2013.

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

30



Resolution passed 110.
at adjourned Meeting
Chairman of 111.
General Meeting

Act for resolution 112.

sufficiently done or
passed by Ordinary
Resolution unless

otherwise required

Business confined to  113.

election of Chairman
whilst the Chair is

vacant

Chairman may 114.
adjourn Meeting

How questions are ~ 115.

decided at Meetings

also, a quorum is not present within half an hour from the time appointed for
holding the Meeting, the Members present shall be a quorum and may
transact the business for which the Meeting was called.

Where a resolution is passed at an adjourned Meeting of the Company, the
resolution for all purposes is treated as having been passed on the date on
which it was in fact passed and shall not be deemed to have been passed
on any earlier date.

At every General Meeting the Chair shall be taken by the Chairman of the
Board of Directors. If atany Meeting, the Chairman of the Board of Directors
is not present within ten minutes after the time appointed for holding the
Meeting or though present, is unwilling to act as Chairman, the Vice
Chairman of the Board of Directors would act as Chairman of the Meeting
and if Vice Chairman of the Board of Directors is not present or, though
present, it unwilling to act as Choir mar., the Directors present may choose
one of themselves to be a Chairman, and in default or their doing so or if no
Directors shall be present and willing to take the Chair, then me Members
present shall choose one of themselves, being a Member entitled to vote,
to be Chairman.

Any act or resolution which, under the provisions of these Articles or of the
Act, is permitted or required to be done or passed by the Company in
General Meeting shall be sufficiently done so or passed if effected by an
Ordinary Resolution unless either the Act or the Articles specifically require
such act to be done or resolution be passed by a Special Resolution.

No business shall be discussed at any General Meeting except the election
of a Chairman whilst the Chair is vacant.

(a) The Chairman may with the consent of Meeting at which a quorum is
present and shall if so directed by the Meeting adjourn the Meeting
from time to time and from place to place.

(b)  No business shall be transacted at any adjourned Meeting other
than the business left un-finished at the Meeting from which the
adjournment took place.

() When a Meeting is adjourned for thirty days or more notice of the
adjourned Meeting shall be given asin the case of an original Meeting,

(d)  Save asaforesaid, it shall not be necessary to give any notice of an
adjournment of or of the business to be transacted at any adjoined
Meeting.

Every question submitted to a General Meeting shall be decided in the first
instance by a show of hands unless the poll is demanded as provided in
these Articles.
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A declaration by the Chairman of the Meeting that on a show of hands, a
resolution has or has not been carried either unanimously or by a particular
majority, and an entry to that effect in the book containing the minutes of
the proceeding of the Company's General Meeting shall be conclusive
evidence of the fact, without proof of the number or proportion of votes cast
in favour of or against such resolution.

Before or on the declaration of the result of the voting on any resolution on
a show of hands a poll may be ordered to be taken by the Chairman of the
Meeting, on his own motion and shall be ordered to be taken by him on a
demand made m that behalf by any Member or Members present in person
or by proxy and holding Shares in the Company which confer a power to
vote on the resolution not being less than one-tenth of the total voting power
in respect of the resolution, or on which an aggregate sum of not less than
fifty thousand rupees has been paid up. The demand for a poll may be
withdrawn at any time by the Person or Persons who made the demand.

A poll demanded on a question of adjournment or election of a Chairman
shall be taken forthwith. A poll demanded on any other question shall be
taken at such time not being later than forty-eight hours from the time when
the demand was made and in such manner and place as the Chairman of
the Meeting may direct and the result of the poll shall be deemed to be the
decision of the Meeting on the resolution on which the poll was taken.

In the case of equality of votes, the Chairman shall both on a show of hands
and on a poll (if any) have a casting vote in addition to the vote or votes to
which he may be entitled as a Member.

Where a poll is to be taken, the Chairman of the Meeting shall appoint two
scrutineers to scrutinize the vote given on the poll and to report thereon to
him. One of the scrutineers so appointed shall always be a Member (not
being an officer or employee of the Company) present at the Meeting, provided
such a Member 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 scrutineer from office and fill vacancies in the office of the scrutineer
arising from such removal or from any other cause.

The demand for a poll shall not prevent transaction of other business (except
on the question of the election of the Chairman and of an adjournment)
other than the question on which the poll has been demanded.

Where by any provision contained in the Act or in these Articles, special
notice is required for any resolution, the notice of the intention to move the
resolution shall be given to the Company not less than fourteen days before
the Meeting at which it is to be moved, exclusive of the day which the
notice is served or deemed to be served on the day of the Meeting. The
Company shall immediately after the notice of the intention to move any
such resolution has been received by it, give its Members notice of the
resolution in the same manner as it gives notice of the Meeting, or if that is
not practicable shall give them notice thereof, either by advertisementin a
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123.

124.

125.

127.

A Member paying the whole or a part of the amount remaining unpaid on
any Share held by him although no part of that amount has been called up,
shall not be entitled to any voting rights in respect of moneys so paid by
him until the same would but for such payment become presently payable.

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

Subject to me provisions of Article 123, every Member of the Company
holding any equity share capital and otherwise entitled to vote shall, on a
show of hands when present in person (or being a body corporate present
by a representative duly authorized) have one vote and on a poll, when
present in person (including a body corporate by a duly authorized
representative), or by an agent duly authorized under a Power of Attorney
or by proxy, his voting right shall be in proportion to his share capital of the
Company.

Provided however, if any preference shareholder is present at any meeting
of the Company, (save as provided in sub-section (2) of Section 47 of
Companies Act, 2013) he shall have a right to vote only on resolutions
before the Meeting which directly affect the rights attached to his preference
shares.

A Member is not prohibited from exercising his voting rights on the ground
that he has not held his Shares or interest in the Company for any specified
period preceding the date on which the vote is taken.

A Member of unsound mind, or in respect of whom order has been made by
any Court having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee or other legal guardian and any such
committee or guardian may, on a poll, vote by proxy,

If there be joint registered holders of any Shares, one of such persons may
vote at any Meeting personally or by an agent duly authorized under a
Power of Attorney or by proxy in respect of such 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 either personality or by agent or by proxy, that one of the
said persons so present whose name appears higher on the Register of
Members shall alone be entitled to speak and to vote in respect of such
Shares, but the other holder(s) shall be entitled to vote in preference to a
person present by an agent duly authorized under a Power of Attorney or
by proxy although the name of such person present by agent or proxy
stands first or higher in the Register of Members in respect of such Shares.
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Several executors or administrators of a deceased Member in whose name
Shares stand shall for the purpose of these Atrticles be deemed joint holders
thereof.

(@) Abody corporate (whether a company within the meaning of the Act or
not) may, if it is a Member or creditor of the Company (including a
holder of Debentures) authorize such person as it thinks fit by a
resolution of its Board of Directors or other governing body, to act as
its representative at any Meeting of the Company or any class of
shareholders of the Company or at any meeting of the creditors of
the Company or Debenture-holders of the Company. A person
authorized by resolutions aforesaid shall be entitled to exercise the
same rights and powers (including the right to vote by proxy) on
behalf of the body corporate which he represents as that body could
exercise if it were an individual Member, shareholder, creditor or holder
of Debentures of the Company. The production of a copy of the
resolution referred to above certified by a Director or the Secretary of
such body corporate before the commencement of the Meeting shall
be accepted by the Company as sufficient evidence of the validity of
the said representative’s appointment and his right to vote thereat.

(b)  Where the President of India or the Governor of a State is a Memberof
the Company, the President or as the case may be the Governor
may appoint such person as he thinks fit to act as his representative
at any Meeting of the Company or at any meeting of any class of
shareholders of the Company and such a person shall be entitled to
exercise the same rights and powers, including the right to vote by
proxy, as the President, or as the case may be, the Governor could
exercise as a Member of the Company.

Any person entitled under the Transmission Article to transfer any Shares
may vote at any General Meeting in respect thereof in the same manner as
if he was the registered holder of such Shares; provided that at least forty-
eight hours before the time of holding the Meeting or adjourned Meeting, as
the case may be, at which he proposes to vote, he shall satisfy the Directors
of the right to transfer such Shares and give such indemnity (if any) as the
Directors may require unless the Directors shall have previously admitted
his right to vote at such Meeting in respect thereof.

Subject to the provisions of these Articles, votes may be given either
personally or by proxy. A body corporate being a Member may vote either
by a proxy or by a representative duly authorized in accordance with Section
105 of the Companies Act, 2013.

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

Any Member of the Company entitled to attend and vote at a Meeting of the
Company, shall be entitled to appoint another person (whether a Member
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or not) as his proxy to attend and vote instead of himself PROVIDED that a
proxy so appointed shall not have any right whatsoever to speak at the
Meeting. Every notice convening a Meeting of the Company shall state that
a Member entitled to attend and vote is entitled to appoint one or more
proxies to attend and vote instead of himself, and that a proxy need not be
aMember of the Company.

An instrument of proxy may appoint a proxy either for the purposes of a
particular Meeting specified in the instrument and any adjournment thereof
or it may appoint a proxy for the purpose of every Meeting lo be held before
adate specified in the instrument and every adjournment of any such Meeting.

No proxy shall be entitled to vote by a show of hands.

The instrument appointing a proxy and the Power of Attorney or authority (if
any) under which it is signed or a notarially certified copy of that Power of
Attorney or authority, shall be deposited at the Registered Office of the
Company at least forty-eight hours before the time for holding the Meeting
at which the person named in the instrument purposes to vote and in default
the instrument of proxy shall not be treated as valid.

Every instrument of proxy whether for a specified Meeting or otherwise
shall, as nearly as circumstances will admit, be in any of the forms as
prescribed in the Companies Act, 2013, and signed by the appointer or his
attorney duly authorized in writing or if the appointer is a body corporate, be
under its seal or be signed by any officer or attorney duly authorized by it.

A vote given in accordance with the terms of an instrument of proxy shall be
notwithstanding the previous death or insanity of the principal, or revocation
of the proxy or of any Power of Attorney under which such proxy was
signed, or the transfer of the Share in respect of which the vote is given,
provided that no intimation in writing of the death, insanity, revocation or
transfer shall have been received by the Company at the Registered Office
before the commencement of the Meeting or adjourned Meeting at which
the proxy is used provided nevertheless that the Chairman of any Meeting
shall be entitled to require such evidence as he may in his discretion think
fit of the due execution of an instrument of proxy and of the same not
having been revoked.

No objection shall be made to the qualification of any voter or to the validity
of a vote except at the Meeting or adjourned Meeting at which the vote
objected to is given or tendered, and every vote, whether given personally or
by proxy, not disallowed at such Meeting, shall be valid for all proposes
and such objection made in due time shall be referred to the Chairman of
the Meeting.

The Chairman of any Meeting shall be the sole judge of the validity of every
vote tendered at such Meeting. The Chairman present at the taking of a poll
shall be the sole judge of the validity of every vote tendered at such poll.
The decision of the Chairman shall be final and conclusive.
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If any such instrument of appointment is confined to the object of appointing
at attorney or proxy for voting at Meetings of the Company, it shall remain
permanently or for such time as the Directors may determine, in the custody
of the Company. If such instrument embraces other objects, a copy thereof
examined with the original shall be delivered to the Company to remain in
the custody of the Company.

DIRECTORS

141.

Until otherwise determined by a General Meeting of the Company and
subject to the provisions of Section 149 of the Companies Act, 2013, the
number of Directors shall not be less than three and not more than fifteen.

141(a) Eirst Directors of the Company were:

142.

143.

144.

0] Shri Ashok Aggarwal
(ii) Shri Shyam Avtar Gupta

The appointment of Directors of the Company shall be in accordance
with the provisions of the Act and these Articles, to the extent applicable.

Any Trust Deed for securing Debentures may if so arranged, provide for the
appointment, from time to time by the Trustees thereof or by the holders of
Debentures, of some person to be a Director of the Company and may
empower such Trustees or holder of Debentures, from time to time, to
remove and re-appoint any Director so appointed. The Director appointed
under this Article is herein referred to as "Debenture Director" and the term
"Debenture Director" means the Director for the time being in office under
this Article. The Debenture Director shall not be liable to retire by rotation
or be removed by the Company. The Trust Deed may contain such ancillary
provisions as may be agreed between the Company and the Trustees and
all such provisions shall have effect notwithstanding any of the other
provisions contained herein.

(@) Notwithstanding anything to the contrary contained in these Articles,
so long as any moneys remain owing by the Company to any Finance
Corporation or Credit Corporation or to any Financing company or
body, (which corporation or body is hereinafter in this Article referred
to as "the corporation") out of any loans granted or to be granted by
them to the Company or so long as the corporation continue to hold
Debentures in the Company by direct subscription or private
placement, or so long as the Corporation holds Shares in the Company
as a result of underwriting or direct subscription or so long as any
liability of the Company arising out of any guarantee furnished by the
Corporation on behalf of the Company remains outstanding, the
Corporation shall have a right to appoint from time to time any person
or persons as a Director, whole time or non-whole time (which Director
or Directors is/are hereinafter referred to as "Nominee Director(s)")
on the Board of the Company and to remove from such office any
persons so appointed and to appoint any person or persons in his/
their places.
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(b)

Special Director 145. (a)

The Board or Directors of the Company shall have no power to remove
from office the Nominee Director's). Such Nominee Director(s) shall
not be required to hold any Share qualification in the Company. Further
Nominee Director shall not be liable to retirement by rotation of
Directors. Subject as aforesaid, the Nominee 'Directors(s) shall be
entitled to the same rights and privileges and be subject to the
obligations as any other Director of the Company.

The Nominee Directors, so appointed shall hold the said office only
so long as any moneys remain owing by the Company to the
Corporation and the Nominee Director's so appointed in exercise of
the said power, shall ipso facto vacate such office immediately on
the moneys owing by the Company to the Corporation being paid off.

The Nominee Directors) appointed under this Article shall be entitled
to receive all notices of and attend all General Meetings, Board
Meetings and all the Meetings of the Committee of which the Nominee
Director(s) is/are Members) as also the minutes of such Meetings,
The Corporation shall also be entitled to receive all such notices and
minutes.

The sitting fees in relation to such Nominee Director(s) shall also
accrue to the Corporation and the same shall accordingly be paid by
the Company directly to file Corporation. Any other fees, commission,
moneys or remuneration in any form is payable to the Nominee
Director of the Company, such fees, commission, moneys and
remuneration in relation to such Nominee Directors) shall accrue to
the Corporation and the same shall accordingly be paid by the
Company directly to the Corporation. Any expenses that may be
incurred by the Corporation or such Nominee Director(s), in connection
with their appointment or Directorship, shall also be paid or reimbursed
by the Company to the Corporation or as the case may be to such
Nominee Director/s provided that if any such Nominee Director/s is/
are an officer(s) of the Corporation.

Provided also that in the event of the Nominee Director(s) being
appointed as Whole-time Director(s); such Nominee Director/s shall
exercise such power and duties as may be approved by the lenders
and have such rights as are usually exercised or available to a whole-
time Director in the management of the affairs of Company. Such
Nominee Director shall be entitled to receive such remuneration, fees,
commission and moneys as may be approved by the Corporation(s)
nominated by him.

In connection with any collaboration arrangement with any companyor
corporation or any firm or person for supply of technical know-how
and/or machinery or technical advice the directors may authorize
such company, corporation, firm or person herein-after in this clause
referred to as "collaboration" to appoint from time to time any person
asdirector of the company (hereinafter referred to as "special director")
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and may agree that such special director shall not be liable to retire
by rotation and need not possess any qualification shares to qualify
him for office of such director, so however that such special director
shall hold office so long as such collaboration arrangement remains
in force unless otherwise agreed upon between the Company and
such collaborator under the collaboration arrangements or at any
time thereafter.

(b)  The collaborators may at any time and from time to time remove any
such special director appointed by it and may at the time of such
removal and also in the case of death or resignation of the person so
appointed, at any time appoint any other person as special director
in his place and such appointment or removal shall be made in writing
signed by such company or corporation or any partner or such person
and shall be delivered to the Company at its registered office.

(c) Itis clarified that every collaborator entitled to appoint a director under
this article may appoint one such person as a director and so that if
more than one collaborator is so entitled there may be at any time
as may special directors as the collaborators eligible to make the
appointment.

The provisions of Articles 143, 144 and 145 are subject to the provisions of
Section 152 of the Companies Act, 2013 and number of such Directors
appointed shall not exceed in the aggregate one third of the total number of
Directors for me time being in office.

The Board may appoint, an Alternate Director recommended for such
appointment by the Director (hereinafter in this Article called "the Original
Director") to act for him during his absence for a period of not less than
three months from the State in which the meetings of the Board are ordinarily
held. Every such Alternate Director shall, subject to his giving to the
Company an address in India at which notice may be served on him, be
entitled to notice of meetings of Directors and to attend and vote as a
Director and be counted for the purposes of a quorum and generally at such
Meetings to have and exercise all the powers and duties and authorities of
the Original Director. The Alternate Director appointed under this Article
shall vacate office as and when the Original Director returns to the State in
which the meetings of the Board are ordinarily held and if the term of office
of the Original Director is determined before he returns to as aforesaid, any
provisions in the Act or in these Articles for automatic reappointment of
retiring Director in default of another appointment shall apply to the Original
Director and not the Alternate Director.

The Directors shall have power at any time and from time to time to appoint
any person to be a Director to fill a casual vacancy. Such casual vacancy
shall be filled by the Board of Directors at a meeting of the Board. Any
person so appointed shall hold office only up to the date to which the Director
in whose place he is appointed would have held office, if it had not been
vacated as aforesaid. However, he shall then be eligible for re-election.
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Subject to the provisions of Section 161 of the Companies Act, 2013 the
Directors shall have the power at any time and from time to time to appoint
any other person to be a Director as an addition to the Board ("Additional
Director") so that the total number of Directors shall not at any time exceed
the maximum fixed by these Articles. Any person so appointed as an
Additional Director to the Board shall hold his office only up to the date of
the next Annual General Meeting and shall be eligible for election at such
Meeting.

A Director need not hold any qualification shares.

The fees payable to a Director for attending each Board meeting shall be
such sum as may be fixed by the Board of Directors not exceeding such
sum as may be prescribed by the Central Government for each of the
meetings of the Board or a Committee thereof and adjournments thereto
attended by him The Directors, subject to the sanction of the Central
Government (if any required) may be paid such higher fees as the Company
in General Meeting shall from time to time determine.

Subject to the provisions of Sections 188 and 197 of the Companies Act,
2013, if any Director, being willing, shall be called upon to perform extra
services (which expression shall include work done by a Director as a
Member of any Committee formed by the Directors or in relation to signing
share certificate) or to make special exertions in going or residing or residing
out of his usual place of residence or otherwise for any of the purposes of
the Company, the Company may remunerate the Director so doing either
by a fixed sum or otherwise as may be determined by the Director, and
such remuneration may be either in addition to or in substitution for his
share in the remuneration herein provided.

Subject to the provisions of the Act, a Director who is neither in the whole
time employment nor a Managing Director may be paid remuneration either:

i. by way of monthly, quarterly or annual payment with the approval of
the Central Government; or

. by way of commission if the Company by a Special Resolution
authorized such payment.

The Board of Directors may subject to the limitations provided by the Act
allow and pay to any Director who attends a meeting of the Board of Directors
or any Committee thereof or General Meeting of the Company or in
connection with the business of the Company at a place other than his
usual place of residence, for the purpose of attending a Meeting such sum
as the Board may consider fair compensation for traveling, hotel and other
incidental expenses properly incurred by him in addition to his fees for
attending such Meeting as above specified.

The continuing Director or Directors may act notwithstanding any vacancy
in their body, but if and so long as their number is reduced below the
quorum fixed by these Articles for a meeting of the Board, the Director or
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Directors may act for the purpose of increasing the number of Directors or
that fixed for the quorum or for summoning a General Meeting of the Company
but for no other purposes.

(1) Subject to the provisions of Section 188 of the Companies Act, 2013,

(b)

except with the consent of the Board of Directors of the Company, a
Director of the Company or his relative, a firm in which such a Director
or relative is partner, any other partner in such a firm or a private
company of which the Director is a member or director, shall not
enter into any contract with the Company.

(@  For the sale, purchase or supply of goods, materials or
services; or

(b)  forunderwriting the subscription of any Share in or debentures
of the Company;

(c)  nothing contained in clause (a) of sub-clause (1) shall affect: -

0] the purchase of goods and materials from the Company,
or the sale of goods and materials to the Company by
any Director, relative, firm, partner or private company
as aforesaid for cash at prevailing market prices; or

(i)  any contract or contracts between the Company on
one side and any such Director, relative, firm, partner
or private company on the other for sale, purchase or
supply of any goods, materials and services in which
either the Company, or the Director, relative, firm, partner
or private company, as the case may be regularly trades
or does business.

PROVIDED THAT such contract or contracts do not
relate to goods and materials the value of which, or
services the cost of which, exceeds five thousand
rupees in the aggregate in any year comprised in the
period of the contract or contracts.

Notwithstanding any contained in sub-clause (1) hereof, a Director,
relative, firm partner or private company as aforesaid may, in
circumstances of urgent necessity, enter without obtaining the consent
of the Board, into any contract with the Company for the sale,
purchase or supply of any goods, materials or services even if the
value of such goods or cost of such services exceeds rupees rive
thousand in the aggregate in any year comprised in the period of the
contract; but in such a case the consent of the Board shall be obtained
at a Meeting within three months of the date on which the contract
was entered into.

Every consent of the Board required under this Article shall be
accorded by a resolution passed at a meeting of me Board required
under clause (1) and the same shall not be deemed to have been
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given within the meaning of that clause unless the consent is accorded
before the contract is entered into or within three months of the data
on which was entered into.

(d)  If consentis not accorded to any contract under this Article, anything
done in pursuance of the contract will be voidable at the option of the
Board.

()  The Directors, so contracting or being so interested shall not be
liable to the Company for any profit realised by any such contract or
the fiduciary relation thereby established.

When the Company: -

(@) entersinto a contract for the appointment of a Managing Director or
Whole-time Director in which contract any Director of the Company
is whether directly or indirectly, concerned or interested; or

(b)  varies any such contract already in existence and in which a Director
is concerned or interested as aforesaid, the provisions of Section
190 of the Companies Act, 2013 shall be complied with.

(a) A Director of the Company who is in any way, whether directly or
indirectly concerned or interested in a contract entered into or to be
entered into by or on behalf of me Company shall disclose -the.
nature of his concern or interest at a meeting of the Board in the
manner provided in Section 184 of the Companies Act, 2013.

(b) Ageneral notice, given to the Board by the Director to the effect that he
is a director or is a member of a specified body corporate or is a
member of a specified firm under Sections 184 of the Companies
Act, 2013 shall expire at the end of the financial year in which it shall
be given but may be renewed for a further period of one financial year
at a time by 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 thereof shall be of effect unless, eitheritis given at a
meeting of the Board or the Director concerned takes reasonable
steps to secure that is brought up and read at the first meeting of the
Board after itis given.

Subject to the provisions of the Act the Directors (including a Managing
Director and Whole time Director) shall not be disqualified by reason of his
or their office as such from holding office under the Company or from
contracting with the Company either as vendor, purchaser, lender, agent,
broker, lessor or lessee or otherwise, nor shall any such contract or any
contracts or arrangement or entered into by or on behalf of the Company
with any Director or with any company or partnership of or in which any
Director shall be a member or otherwise interested be avoided nor shall my
Director so contracting be liable to account to the Company for any profit
realized by such contract or arrangement by reason only of such Director
holding that office or of the fiduciary relation thereby established, but it is
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declared that the nature of his interest shall be disclosed as provided by
Section 184 of the Companies Act, 2013 and in this respect all the provisions
of Section 184 and 189 of the Companies Act, 2013 shall be duly observed
and complied with.

A person shall notbe capable of being appointed as a Director of the Company

if-

(@)

(b)
©

(d)

®

he has been found to be of unsound mind by a Court of competent
jurisdiction and the finding is in force;

he is an undercharged insolvent;

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

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

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

an order disqualifying him for appointment as Director has been
passed by a Court, unless the leave of the Court has been obtained
for his appointment.

The office of Director shall become vacant if: -

@)

(b)
©
(d)

©)

he is found to be of unsound mind by a Court of competent jurisdiction;
at

he applies to be adjudged an insolvent; or
he is adjudged an insolvent; or

he is convicted by a Court of any offence involving moral turpitude
and sentenced in respect thereof to imprisonment for less than six
months; or

he fails to pay any call in respect of Shares of the Company held by
him, whether alone or jointly with others within six months from the
last date fixed for the payment of the call unless the Central
Government, by a notification in me Official Gazette removes the
disqualification incurred by such failure; or

absents himself from three consecutive meetings of the Board of
Directors, or from all meetings of the Board for a continuous period of
three months, whichever is longer, without obtaining leave of absence
from the Board; or
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(h)

he (whether by himself or by any person for his benefit or on his
account or any firm in which he is a partner or any private company
of which he is a director), accepts a loan, or any guarantee or security
for a loan, from the Company in contravention of Section 185 of the
Companies Act, 2013; or

he being in any way whether directly or indirectly concerned or
interested in a contract or arrangement or proposed contract or
arrangement, entered into or to be entered into by or on behalf of the
Company fails to disclose the nature of his concern or interest at a
meeting of the Board of Directors as required by Section 184 of the
Companies Act, 2013; or

he is removed by an Ordinary Resolution of the Company before the
expiry of his period of notice; or

if by notice in writing to the Company, he resigns his office, or

having been appointed as a Director by virtue of his holding any office
or other employment in the Company, he ceases to- hold such office
or other employment in the Company.

Notwithstanding anything contained in sub-clauses (c), (d) and (i) of Article
160 hereof, the disqualification referred to in these clauses shall not lake

effect:

(@)
(®)

©

for thirty days from the date of the adjudication, sentence or order;

where any appeal or petition is preferred within thirty days aforesaid
against the adjudication, sentence or conviction resulting in the
sentence or order until the expiry of seven days from the date on
which such appeal or petition is disposed or; or

where within the seven days aforesaid, any further appeal or petition
is preferred in respect of the adjudication, sentence, conviction or
order, and the appeal or petition, if allowed, would result in the removal
of the disqualification, until such further appeal or petition is disposed
off.

(a) The Company may subject to the provisions of Section 169 and other

applicable provisions of me Companies Act, 2013 and these Articles
by Ordinary Resolution remove any Director not being a Director
appointed by the Central Government in pursuance of Section 242 of
the Companies Act, 2013 before the expiry of his period of office.

Special Notice as provided by these Articles or Section 115 of the
Companies Act, 2013 shall be required of my resolution to remove a
Director under this Article or to appoint some other person in place
of a Director so removed at the Meeting at which he is removed.
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©

(d)

©)

(®

On receipt of notice of a resolution to remove a Director under this
Article; the Company shall forthwith send a copy thereof to the Director
concerned and the Director (whether or not he is a Member of a
Company) shall be entitled to be heard on the resolution at the
Meeting.

where notice is given of a resolution to remove a Director under this
Article and the Director concerned makes with respect thereto
representations in writing to the Company (not exceeding reasonable
length) and requests their notification to Members of the Company,
the Company shall, unless the representations are, received by it
too late for it to do so:

0] in the notice of the resolution given to the Members of the
Company state the fact of the representations having been
made, and

(ii) send a copy of the representations to every Member of the
Company to whom notice of the Meeting is sent (before or
after the representations by the Company) and if a copy of the
representations is not sent as aforesaid because they were
received too late/or because of the Company's default, the
Director may (without prejudice to his right to be heard orally)
require that the representation shall be read out at the Meeting.

Provided that copies of the representation need not be sent or
read out at the Meeting if, on the application either of the
Company or of any other person who claims to be aggrieved,
the Court is satisfied that the rights concerned by this sub-
clause are being abused to secure needless publicity for
defamatory matter.

A vacancy created by the removal of the Director under this Article
may, if he had been appointed by the Company in General Meeting
or by the Board, in pursuance of Article 153 or Section 161 of the
Companies Act, 2013 be filled by the appointment of another Director
in his place by the Meeting at which he is removed, provided special
notice of the intended appointment, has been given under clause (b)
hereof. A Director so appointed shall hold office until the date upto
which his predecessor would have held office if he had not been
removed as aforesaid.

If the vacancy is not filled under sub-clause (c) hereof, it may be filled
as a casual vacancy in accordance with the provisions, in so far as
they are applicable of Article 148 or Section 161 of the Companies
Act, 2013 and all the provisions of that Article and Section shall
apply accordingly.

Provided that the Director who was removed from office under this
Article shall not be re-appointed as a Director by the Board of Directors.
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(@  Nothing contained in this Article shall be taken: -

(0] as depriving a person removed hereunder of any compensation
of damages payable to him in respect of the termination of his
appointment as Director, or

(ii) as derogating from any power to remove a Director which may
exist apart from this Article.

Interested Directors ~ 163. No Director shall as a Director take part in the discussion of or vote on any
not to participate or contract arrangement or proceedings entered into or to be entered into by
vote in Board's . . . L
proceedings or on behalf of the Company, if he is in any way, whether directly or indirectly,
concerned or interested in such contract or arrangement, not shall his
presence count for the purpose of forming a quorum at the time of any such

discussion or voting, and if he does vote, his vote shall be void.
Provided however, that nothing herein contained shall apply to: -

(@  any contract of indemnity against any loss which the Directors, or
any one or more of them, may suffer by reason of becoming or being
sureties or a surety for the Company;

(b)  any contract or arrangement entered into or to be entered into with a
public company or a private company which is a subsidiary of a
public company in which the interest of the Director consists solely;

(0] in his being:
(@  adirector of such company; and

(b)  the holder of not more than shares of such number of
value therein asis requisite to qualify him for appointment
as a director, thereof, he having been nominated as
director by the company, or

(ii) in his being a member holding not more than two percent of
its paid-up share capital.

Directormaybe ~ 164. A Director may be or become a director of any company promoted by the
director of companies Company, or in which it may be interested as a vendor, shareholder, or
promoted by the . . ) .

Company otherwise and no such director shall be accountable for any benefit received

as director or shareholder of such company except in so far Section 197 or
Section 188 of the Companies Act, 2013 may be applicable.

ROTATION AND APPOINTMENT OF DIRECTORS -
Rotation of Directors 165,  Not less than two third of the total number of Directors shall:
(@) Be persons whose period of the office is liable to termination by
retirement by rotation and

(b)  Save as otherwise expressly provided in the Articles be appointed
by the Company in General Meeting
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166.

167.

168.

169.

170.

171.

172.

Subject to the provisions of Articles 145 and 147, the non-retiring Directors
should be appointed by the Board for such period or periods as it may in its
discretion deem appropriate.

Subject to the provisions of Section 152 of the Companies Act, 2013 and
Articles 143 to 154, at every Annual General Meeting of the Company, one-
third or such of the Directors for the time being as are liable to retire by
rotation; or if their number is not three or a multiple of three the number
nearest to one-third shall retire from office. The Debenture Directors, Nominee
Directors, Corporation Directors, Managing Directors if any, subject to Article
180, shall not be taken into account in determining the number of Directors
to retire by rotation. In these Articles a "Retiring Director" means a director
retiring by rotation.

(a) The Board of Directors shall have the right from time to time to appointany
person or persons as Technical Director or Executive Director/s and
remove any such persons from time to time without assigningany
reason whatsoever. A Technical Director or Executive Directorshall
not be required to hold any qualification shares and shall not be
entitled to vote at any meeting of the Board of Directors.

(b)  Subject to the provisions of Section 161 of the Companies Act, 2013if
the office of any Director appointed by the Company in General
Meeting vacated before his term of office will expire in the normal
course, the resulting casual vacancy may in default of and subject to
any regulation in the Articles of the Company be filled by the Board
of Directors at the meeting of the Board and the Director to appointed
shall hold office only up to the date up to which the Director in whose
place he is appointed would have held office if had not been vacated
as aforesaid.

Subject to Section 152 of the Companies Act, 2013 the Directors retiring
by rotation under Article 167 at every Annual General Meeting shall be
Choose, who have been longest in office since their last appointment, but as
between those who became Directors on the same day, those who are to
retire shall in default of and subject to any agreement amongst themselves
be determined by the lot.

Arretiring Director shall be eligible for re-election and shall act as a Director
throughout and nil the conclusion of the Meeting at which he retires.

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

(a) Ifthe place of retiring Director is not so filled up and the Meeting hasnot
expressly resolved not to fill the vacancy, the Meeting shall stand
adjourned till the same day in the next week, at the same time and
place, or if that day is a public holiday, till the next succeeding day
which is not a public holiday, at the same time and place.
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173.

174.

175.

(b) If at the adjourned Meeting also, the place of the retiring Director is
not filled up and the Meeting also has not expressly resolved not to
fill the vacancy, the retiring Director shall be deemed to have been
re-appointed at the adjourned Meeting, unless:

@ at that Meeting or the previous Meeting, a resolution for the
reappointment of such Director has been put to the Meeting
and lost.

(ii) the retiring Director has by a notice in writing addressed to
the Company or its Board of Directors expressed his
unwillingness to be so reappointed.

(i)  heis not qualified or is disqualified for appointment.

(iv)  aresolution, whether Special or Ordinary is required for his
appointment or re-appointment by virtue of any provisions of
the Act, or

(v)  section 162 of the Companies Act, 2013 is applicable to the
case

Subject to the provisions of Section 149 and 152 of the Companies Act,
2013 the Company may by Ordinary Resolution from time to time, increase
or reduce the number of Directors and may alter qualifications.

(@) Nomotion, at any General Meeting of the Company shall be madefor
the appointment of two or more persons as Directors of the
Company by a single resolution unless a resolution that it shall be
so made has been first agreed to by the Meeting without any vote
being given against it.

(b) A resolution moved in contravention of clause (a) hereof shall be
void, whether or not objection was taken at the time of its being so
moved, provided where a resolution so moved has passed no
provisions or the automatic re-appointment of retiring Directors in
default of another appointment as therein before provided shall apply.

(c) For the purposes of this Article, a motion for approving a person's
appointment, or for nominating a person for appointment, shall be
treated as a motion for his appointment.

(1) No person not being a retiring Director shall be eligible for election tothe
office of Director at any General Meeting unless he or some other
Member intending to propose him has given at least fourteendays'
notice in writing under his hand signifying his candidature forthe
office of a Director or the intention of such person to propose himas
Director for that office as the case may be, along with a deposit ofone
lakh rupees or such higher amount as may be prescribed whichshall
be refunded to such person or, as the case may be, to such
Member, if the person succeeds in getting elected as a Director or
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gets more than twenty-five per cent, of total valid votes cast either on
show of hands or on poll on such resolution.

(20  The Company shall inform its Members of the candidature of the
person for the office of Director or the intention, of a Member to propose
such person as candidate for that office in such manner as may be
prescribed.

(3)  Every person (other than Director retiring by rotation or otherwise or
a person who has left at the office of the Company a notice under
Section 160 of the Companies Act, 2013 signifying his candidature
for the office of a Director) proposed as a candidate for the office a
Director shall sign and file with the Company his consent in writing
to act as a Director, if appointed.

(4)  Aperson other than:

(@)  aDirector appointed after retirement by rotation orimmediately
on the expiry of his term of office, or

(b)  an Additional or Alternate Director or a person filling a casual
vacancy in the office of a Director under Section 161 of the
Companies Act, 2013 appointed as a Director or re-appointed
as an additional or alternate Director, immediately on the expiry
of his term of office shall not act as a Director of the Company
unless he has within thirty days of his appointment signed
and filled with the Registrar his consent in writing to act as
such Director.

Every Director and every person deemed to be Director of the Company by
virtue of Section 170 of the Companies Act, 2013 shall give notice to the
Company of such matters relating to himself as may be necessary for the
purpose of enabling the Company to comply with the provisions of that
Section. Any such notice shall be given in writing and if it is not given at a
meeting of the Board the person giving the notice shall take all reasonable
steps to secure that it is brought up and read at the next meeting of the
Board afteritis given.

A body corporate, whether a company within the meaning of the Act or not,
which is a member of the Company, may by resolution of its Board of
Directors or other governing body, authorize such person as it thinks fit to
act as its representative at any meeting of the company or at any meeting
of any class of members of the company and the persons so authorized
shall be entitled to exercise the same rights and power (including the right
to vote by proxy) on behalf of the body corporate which he represents as
that body could exercise as if it were an individual member of the company
and the production of a copy of the Minutes of such resolution certified by
a director or the copy of the Minutes of such resolution certified by a Director
or the Secretary of such body corporate as being a true copy of the Minutes
of such resolution shall be accepted as sufficient evidence of the validity of
the said representative's appointment and of his right to vote.
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MANAGING DIRECTOR

178.

179.

180.

181.

182.

Subject to the provisions of Section 196 and 203 of the Companies Act,
2013 the Board may, from time to time, appoint one or more Directors to be
Managing Director or Managing Directors or Whole-time Directors of the
Company, for a fixed torn not exceeding five years as to the period for
which he is or they are to hold such office, and may from time to time
(subject to the provisions of any contract between him or them and the
Company) remove or dismiss him or them from office and appoint another
or others in his or their place or places.

(@  The Managing Director shall perform such functions and exercise
such powers as are delegated to him by the Board of Directors of the
Company in accordance with the provisions of the Companies Act.
2013 and Companies Act, 1956, to the extent applicable.

(b)  Subject to the provisions of Section 152 of the Companies Act, 2013
the Managing Director shall not be, while he continues to hold that
office, subject to retirement by rotation.

Subject to the provisions of Sections 196 and 197 of the Companies Act,
2013 a Managing Director shall in addition toany remuneration that mightbe
payable to him as a Director of the Company under these Atrticles,
receive such remuneration as may from time to time be approved by the
Company.

Subject to any contract between him and the Company, a Managing or
Whole-time Director shall not, while lie continues to hold that office, be
subject to retirement by rotation and he shall not be reckoned as a Director
for the purpose of determining the rotation of retirement of Directors or in
fixing the number of Directors to retire but (subject to the provision of any
contract between him and the Company), he shall be subject to the same
provisions as to resignation and removal as the Directors of the Company
and shall, ipso facto and immediately, cease to be a Managing Director if
he ceases to hold the office of Director from any cause.

The Director may from time to time entrust to and confer upon a Managing
Director or Whole-time Director for the time being such of the powers
exercisable under these provisions by the Directors, as they may think fit,
and may confer such powers for such time and to be exercised for such
objects and purposes and upon such terms and conditions and with such
restrictions, as they think expedient and they may confer such powers
either collaterally with or to the exclusion of and in substitution for all or any
of the powers of the Directors in that behalf and from time to time, revoke,
withdraw, alter, or vary all or any of such powers.

The Company's General Meeting may also from time to time appoint any
Managing Director or Managing Directors or Whole-time Director or Whole-
time Directors of the Company and may exercise all the powers referred to
in these Articles.
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184.

185.

186.

Receipts signed by the Managing Director for any moneys, goods or property
received in the usual course of business of the Company or for any money,
goods, or property lent to or belonging to the Company shall be an official
discharge on behalf of and against the Company for the money, funds or
property which in such receipts shall be acknowledged to be received and
the persons paying such moneys shall not be bound to see to the application
or be answerable for any misapplication thereof. The Managing Director
shall also have the power to sign, accept and endorse cheques on behalf of
the Company.

The Managing Director shall be entitled to sub-delegate (with the sanction
of the Directors where necessary) all or any of the powers, authorities and
discretions for the time being vested in him in particular from time to time
by the appointment of any attorney or attorneys for the management and
transaction of the affairs of the Company in any specified locality in such
manner as they may think fit.

Notwithstanding anything contained in these Articles, the Managing Director
is expressly allowed generally to work for and contract with the Company
and especially to do the work of Managing Director and also to do any work
for the Company upon such terms and conditions and for such remuneration
(subject to the provisions of the Act) as may from time to time be agreed
between him and the Directors of the Company.

The Board may, from time to time, appoint any person as Manager (under
Section 2(53) of the Companies Act, 2013) to manage the affairs of the
Company. The Board may from time to time entrust to and confer upon a
Manager such of the powers exercisable under these Articles by the
Directors, as they may think fit, and may confer such powers for such time
and to be exercised for such objects and purposes and upon such terms
and conditions and with such restrictions as they think expedient.

WHOLE TIME DIRECTOR

187.

Subject to the provisions of the Act and of these Articles, the Board may
from time to time with such sanction of the Central Government as may be
required by law appoint one or more of its Director/s or other person/s as
Whole-Time Director or Whole-Time Directors of the Company out of the
Directors/persons nominated under Article only either for a fixed term that
the Board may determine or permanently for life time upon such terms and
conditions as the Board may determine and thinks fit. The Board may by
ordinary resolution and/or an agreement/s vest in such Whole-Time Director
or Whole Time Directors such of the powers, authorities and functions hereby
vested in the Board generally as it thinks fit and such powers may be made
exercisable and for such period or periods and upon such conditions and
subject to such restrictions as it may be determined or specified by the
Board and the Board has the powers to revoke, withdraw, alter or vary all or
any of such powers and/or remove or dismiss him or them and appoint
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another or others in his or their place or places again out of the Directors/
persons nominated under Article 188 only. The Whole Time Director or
Whole Time Directors will be entitled for remuneration as may be fixed and
determined by the Board from time to time either by way of ordinary resolution
ora Court act/s or an agreement/s under such terms not expressly prohibited
by the Act.

Subject to the provisions of Section 152 of the Companies Act, 2013 and
these Articles, a Whole Time 'Director or Whole Time Directors shall not,
while he/they continue to hold that office, be liable to retirement by rotation
but (subject to the provisions of any contract between he/they and the
Company) he/they shall be subject to the same provision as to resignation
and removal as the other Directors and he/they shall ipso facto and
immediately ceases or otherwise cease to hold the office of Director/s for
any reason whatsoever save that if he/they shall vacate office whether by
retirement, by rotation or otherwise under the provisions of the Act in any
Annual General Meeting and shall be re-appointed as a Director or Directors
at the same meeting he/they shall not by reason only of such vacation,
cease to be a Whole Time Director or Whole Time Directors.

If at any time the total number of Managing Directors and Whole Time
Directors is more than one-third who shall retire shall be determined by and
in accordance with their respective seniorities. For the purpose of this Article,
the seniorities of the Whole Time Directors and Managing Directors shall
be determined by the date of then-respective appointments as Whole Time
Directors and Managing Directors of the Company.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Meeting of Directors 19Q.

Quorum 191.

The Directors may meet together as a Board for the dispatch of business
from time to time, and unless the Central Government by virtue of the
provisions of Section 173 of the Companies Act, 2013 allow otherwise.
Directors shall so meet at least once in every three months and at least
four such Meetings shall be held in every year. The Directors may adjourn
and otherwise regulate their Meetings as they think fit. The provisions of this
Article shall not be deemed to have been contravened merely by reason of
the fact that the meeting of the Board which had been called in compliance
with the terms of this Article could not be held for want of a quorum.

(a) Subject to Section 174 of the Companies Act, 2013 the quorum for a
meeting of the Board of Directors shall be one-third of its total strength
(excluding Directors, if any, whose place may be vacant at the time
and any fraction contained in that one third being rounded off as one)
or two Directors whichever is higher.

PROVIDED that where at any time the number of interested Directors
at any meeting exceeds or is equal to two-third of the Total Strength,
the number of the remaining Directors that Is to say, the number of
directors who are not interested present at the Meeting being not
less than two shall be, the quorum during such time.
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192.

193.

194,

195.

196.

197.

(b)  Forthe purpose of clause (a)

(i) "Total Strength" means total strength of the Board of Directors
of the Company determined in pursuance of the Act after
deducting there from number of the Directors if any, whose
places may be vacant at the time, and

(ii) "Interested Directors" mean any Directors whose presence
cannot by reason of any provisions in the Act count for the
purpose of forming a quorum at a meeting of the Board at the
time of the discussion or vote on any matter.

If a meeting of the Board could not be held for want of quorum, then the
Meeting shall automatically stand adjourned till the same day in the next
week, at the same time and place, or if that day is a public holiday, till the
next succeeding day which is not a public holiday at the same time and
place, unless otherwise adjourned to a specific date, time and place.

The Chairman of the Board of Directors shall be the Chairman of the meetings
of Directors, provided that if the Chairman of the Board of Directors is not
present within five minutes after the appointed time for holding the same,
meeting of the Director shall choose one of their members to be Chairman
of such Meeting

Subject to the provisions of Section 203 of the Companies Act, 2013
questions arising at any meeting of the Board shall be decided by a majority
of votes, and in case of any equality of votes, the Chairman shall have a
second or casting vote.

A meeting of the Board of Directors at which a quorum is present shall be
competent to exercise all or any of the authorities, powers and discretions
which by or under the Act, or the Articles for the time being of the Company
which are vested in or exercisable by the Board of Directors generally.

The Board of Directors may subject to the provisions of Section 179 and
other relevant provisions of the Companies Act, 2013 and of these Articles
delegate any of the powers other than the powers to make calls and to
issue debentures to such Committee or Committees and may from time to
time revoke and discharge any such Committee of the Board, either wholly
orin part and either as to the persons or purposes, but every Committee of
the Board so formed shall in exercise of the powers so delegated conform
to any regulation(s) that may from time to time be imposed on it by the
Board of Directors. All acts done by any such Committee of the Board in
conformity with such regulations and in fulfillment of the purpose of their
appointments, but not otherwise, shall have the like force and effect, as if
done by the Board.

The meetings and proceedings of any such Committee of the Board
consisting of two or more members shell be governed by the provisions
herein contained for regulating the meetings and proceedings of the Directors,
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190.

200.

so far as the same are applicable thereto and are not superseded by any
regulations made by me Directors under the last preceding article. Quorum
for the Committee meetings shall be two.

(@)  Aresolution passed by circulation without a meeting of the Board or
a Committee of the Board appointed under Article 197 shall subject
to the provisions of sub-clause (b) hereof and the Act, be as valid and
effectual as the resolution duly passed at a meeting of Directors or of
a Committee duly called and held.

(b)  Aresolution shall be deemed to have been duly passed by the Board
or by a Committee thereof by circulation if the resolution has been
circulated in draft together with necessary papers if any to all the
Directors, or to all the members of the Committee, then in India (not
being less in number than the quorum fixed for a meeting of the
Beard or Committee as the case may be) and to all other Directors
or members of the Committee at their usual addresses in India or to
such other addresses outside India specified by any such Directors
or members of the Committee and has been approved by such of the
Directors or members of the Committee, as are then in India, or by a
majority of such of them as are entitled to vote on the resolution.

All acts done by any meeting of the Board or by a Committee of the Board
or by any person acting as a Director shall, notwithstanding that it shall
afterwards be discovered; that there was some defect in the appointment of
one or more of such Directors or any person acting as aforesaid; or that
they or any of them were disqualified or had vacated office or that the
appointment of any of them is deemed to be terminated by virtue of any
provision contained in the Act or in these Articles, be as valid as if every
such person had been duly appointed and was qualified to be a Director,
provided nothing in the Article shall be deemed to give validity to acts done
by a Director after his appointment has been shown to the Company to be
invalid or to have terminated.

The Board may exercise all such powers of the Company and do all such
acts and things as are not, by the Act, or any other Act or by the
Memorandum or by the Articles of the Company required to be exercised
by the Company in General Meeting, subject nevertheless to these Articles,
to the provisions of the Act, or any other Act and to such regulations being
not inconsistent with the aforesaid Articles, as may be prescribed by the
Company in General Meeting but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Board which would
have been valid if that regulation had not been made.

Provided that the Board shall hot, except with the consent of the Company
in General Meeting: -

(@  sell, lease or otherwise dispose of the whole, or substantially the
whole, of the undertaking of the Company, or where the Company
owns more than one undertaking of the whole, or substantially the
whole, of any such undertaking;
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remit, or give time for the repayment of, any debt due by a Director,

invest otherwise than in trust securities the amount of compensation
received by the Company in respect of the compulsory acquisition or
any such undertaking as is referred to in clause (a) or of any premises
or properties used for any such undertaking and without which it
cannot be carried on or can be carried on only with difficulty or only
after a considerable time;

borrow moneys where the moneys to be borrowed together with the
moneys already borrowed by the Company (apart from temporary
loans obtained from the Company's bankers in the ordinary course
of business), will exceed the aggregate of the paid-up capital of the
Company and its free reserves that is to say, reserves not set apart
for any specific purpose;

contribute to charitable and other funds not directly relating to the
business of the Company or the welfare of its employees, any amounts
the aggregate of which will, in any financial year, exceed fifty thousand
rupees or five per cent of its average net profits as determined in
accordance with the provisions of Section 349 and 350 of the Act
during the three financial years immediately preceding whichever is
greater, provided that the Company in the General Meeting or the
Board of Directors shall not contribute any amount to any political
party or for any political purposes to any individual or body;

(i) Provided that in respect of the matter referred to in clause (d)
and clause (e) such consent shall be obtained by a resolution
of the. Company which shall specify the total amount upto
which moneys may be borrowed by the Board under clause
(d) of as the case may be total amount which may be
contributed to charitable or other funds in a financial year under
clause (e).

(ii) Provided farther that the expression "temporary loans" in clause
(d) above shall mean loans repayable on demand or within six
months from the date of the loan such as short-term cash
credit arrangements, the discounting of bills and the issue of
other short-term loans of a seasonal character, but does not
include loans raised for the purpose of financing expenditure
of a capital nature.

(1) Without derogating from the powers vested in the Board of Director

under these Articles, the Board shall exercise the following powers
on behalf of the Company and they shall do so only by means of
resolutions passed at the meeting of the Board;

(@) the power to make calls, on shareholders in respect of money
unpaid on their Shares,

(b)  the power to issue Debentures,
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(c) the power to borrow moneys otherwise than on Debentures,
(d)  the power to invest the funds of the Company, and
(e) the powerto make loans,

Provided that the Board may, by resolution passed at a
Meeting, delegate to any Committee of Directors, the Managing
Director, the Manager or any other principal officer of the
Company, the powers specified in sub-clause (c), (d) and (e)
to the extent specified below.

Every resolution delegating the power referred to in sub-clause (1)(c)
above shall specify the total amount outstanding at any one time,
upto which moneys may be borrowed by the delegate.

Every resolution delegating the power referred to in sub-clause (1)(d)
above shall specify the total amount upto which the funds of the
Company may be invested, and the nature of the investments which
may be made by the delegate.

Every resolution delegating the power referred to in sub-clause (1)(e)
above shall specify the total amount upto which loans may be made
and the maximum amount of loans which may be made for each
such purpose inindividual cases.

Without prejudice to the general powers conferred by the last preceding
Article and so as not in any way to limit or restrict those powers, and
without prejudice to the other powers conferred by these Articles, but subject
to the restrictions contained in the last preceding Article, it is hereby declared
that the Directors shall, have the following powers, that is to say, power:

™

@

To pay the cost, charges and expenses preliminary and incidental to
the promotion, formation, establishment and registration of the
Company.

To pay and charge to the capital account of the Company any
commission or interest lawfully payable thereon under the provisions
of Sections 76 and 208 of the Act.

Subject to Section 292 and 297 and other provisions applicable of
the Act to purchase or otherwise acquire for the Company any
property, right or privileges which the Company is authorized to
acquire, at or for such price or consideration and generally on such
terms and conditions as they may think fit and in any such purchase
or other acquisition to accept such title as the Directors may believe
or may be advised to be reasonably satisfactory.

At their discretion and subject to the provisions of the Act to pay for
any property, rights or privileges acquired by or services rendered to
the Company, either wholly or partially in cash or in share, bonds,
debentures, mortgages, or other securities of the Company, and any
such Shares may be issued either as fully paid-up or with such
amount credited as paid-up thereon as may be agreed upon and any
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such bonds, debentures, mortgages or other securities may be either
specifically charged upon all or any part of the properly of the
Company and its uncalled capital or not so charged.

To secure the fulfilment of any contracts or engagement entered into
by the Company by mortgage or charge of all or any of the property
of the Company and its uncalled capital for the time being or in such
manner as they may think fit.

To accept from any Member, as far as may be permissible by law to
a surrender of his Shares or any part thereof, on such terms and
conditions as shall be agreed.

To appoint any person to accept and hold in trust for the Company
any property belonging to the Company, in which it is interested, or
for any other purpose and to execute and do all such deeds and
things as may be required in relation to any trust, and to provide for
the remuneration of such trustee or trustees.

To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or its officers or otherwise
concerning the affairs of the Company, and also to compound and
allow time for payment or satisfaction of any debts due and of any
claim or demands by or against the Company and to refer any
differences to arbitration and observe and perform any awards made
thereon either according to Indian Law or according to foreign law
and either in India or abroad and to observe and perform or challenge
any award made thereon.

To act on behalf of the Company in all matters relating to bankruptcy
and insolvency, winding up and liquidation of companies.

To make and give receipts, releases and other discharges for moneys
payable to the Company and for the claims and demands of the
Company.

Subject to the provisions of Sections 291, 292, 295, 370, 372 and all
other applicable provisions of the Act, to invest and deal with any
moneys of the Company not immediately required for the purpose
thereof upon such security (not being Shares of this ,Company), or
without security and in such manner as they may, think fit and from
time to time vary or realise such investments, Save as provided in
Section 49 of the Act, all investments shall be made and held in the
Company's own name.

To execute in the name and on behalf of the Company, in favour of
any Director or other person who may incur or be about to incur any
personal liability whether as principal or surety, for the benefit of the
Company, such mortgages of the Company's property (present and
future) as they think fit, and any such mortgage may contain a power
of sale and such other powers, provisions, covenants and agreements
as shall be agreed upon.
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To open bank account and to determine from time to time who shall be
entitled to sign, on the Company's behalf, bills, notes, receipts, acceptances,
endorsements, cheques, dividend warrants, releases, contracts and
documents and to give the necessary authority for such purpose.

To distribute by way of bonus amongst the staff of the Company a Share or
Shares in the profits of the Company and to give to any Director, officer or
other person employed by the Company a commission on the profits of any
particular business or transaction and to charge such bonus or commission
as a part of the working expenses of the Company.

To provide for the welfare of Directors or ex-Directors or employees or ex-
employees of the Company and their wives, widows and families or the
dependents or connections of such persons, by building or contributing to
the building of houses, dwelling or chawls, or by grants of moneys, pension,
gratuities, allowances, bonus or other payments, or by creating and from
time to time subscribing or contributing, to provide other associations,
institutions, funds or trusts and by providing or subscribing or contributing
towards place of instruction and recreation, hospitals and dispensaries,
medical and other attendance and other assistance as the Board shall
think fit and subject to the provision of Section 293(1)(e) of fee Act, to
subscribe or contribute or otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national or other institutions or
object which shall have any moral or other claim to support or aid by the
Company, either by reason of locality of operation, or of the public and
general utility or otherwise.

Before recommending any dividend, to set aside out of the profits of the
Company such sums as they may think proper for depreciation or to
Depreciation fund, or to an insurance fund, or as reserve fund or any special
hind lo meet contingencies or to repay redeemable preference shares or
debentures or debenture stock, or for special dividends or for equalising
dividends or for repairing, improving, extending and maintaining any of the
property of the Company and for such other purposes {including the purpose
referred to in the preceding clause), as-the Board may in their absolute
discretion, think conducive to the interest of the Company and subject to
Section 292 of the Act, to invest several sums so set aside or so much
thereof as required to be invested, upon such investments (other than Shares
of the Company) as they may think fit, and from time to time to deal with
and vary such investments and dispose of and apply and expend all or any
such part thereof for the benefit of the Company, in such a manner and for
such purposes as the Board in their absolute discretion, think conducive to
the interest of the Company notwithstanding that the matters to which the
Board apply or upon which they expend the same or any part thereof or
upon which the capital moneys of the Company might rightly be applied or
expended; and to divide the general reserve or reserve fund into such special
funds as the Board may think fit with full power to transfer the whole or any
portion of reserve fund or division of a reserve fund and with full power to
employ the assets constituting all or any of the above funds, including the
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depreciation fund, in the business of the Company or in the purchase or
repayment of redeemable preference shares or debentures or debenture
stock, and without being bound to keep the same separate from the other
assets and without being bound to pay interest on the same with power
however, to the Board at their discretion to pay or allow to the credit of such
funds interest at such rate as the Board may think proper.

To appoint, and at their discretion, remove or suspend, such general
managers, managers, secretaries, assistants, supervisors, scientists,
technicians, engineers, consultants, legal, medical or economic advisors,
research workers, laborers, clerks, agents and servants for permanent,
temporary or special services as they may from time to time think fitand to
determine their powers and duties, and fix their salaries or emoluments or
remuneration, and to require security in such instances and to such amount
as they may think fit. And also, from time to time to provide for the
management and transaction of the affairs of the Company in any specified
locality in India or elsewhere in such manner as they think and the provisions
contained in the four next following sub-clauses shall be without prejudice
to the general powers conferred by this sub-clause.

To appoint or authorize appointment of officers, clerks and servants for
permanent or temporary or special services as the Board may from time to
time think fit and to determine their powers and duties and to fix their salaries
and emoluments and to require securities in such instances and of such,
amounts as the Board may think fit and to remove or suspend any such
officers, clerks and servants. Provided further that the Board may delegate
matters relating to allocation of duties, functions, reporting etc. of such
persons to the Managing Director or Manager.

From time to time and at any time to establish any local Board for managing
any of the affairs of the Company in any specified locality in India or elsewhere
and to appoint any person to be members of such local Boards, and to fix
their remuneration or salaries or emoluments.

Subject to Section 292 of the Act, from time to time and at any time to
delegate to any person so appointed any of the powers, authorities and
discretions for the time being vested in the Board, other man their power to
make calls or to make loans or borrow money, and to authorize the members
for the time being of any such local Board, or any of them to fill up any
vacancies therein and to act notwithstanding vacancies, and any such
appointment or delegation may be made on such terms and subject to
such terms and subject to such conditions as the Board may think fit, and
Board may at any time remove any person so appointed, and may annul or
vary any such delegation.

At any time and from time to time by Power of Attorney under the Seal of
the Company, to appoint any person or person to be the Attorney or
Attorneys of the Company, for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or. exercisable
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by the Board under these presents and subject to the provisions of section
292 of the Act) and for such period and subject to such conditions as the
Board may from time to time think fit; and any such appointment may (if the
Board thinks fit) be made in favour of any company, or the shareholders,
directors, nominees, or managers of any company or firm or otherwise in
favour of any fluctuating body of persons whether nominated directly or
indirectly by the Board and such Power of Attorney may contain such
powers for the protection or convenience of persons dealing with such
Attorneys as the Board may think fit, and may contain powers enabling
any such delegates or attorneys as aforesaid to sub-delegate all or any of
the powers authorities and discretions for the time being vested in them.

Subject to Sections 294 and 297 and other applicable provisions of the Act,
for or in relation to any of the matters aforesaid or, otherwise for the purposes
of the Company to enter into all such negotiations and contracts and rescind
and vary all such contracts, and execute and do all such acts, deeds and
things in the name and on behalf of the Company as they may consider
expedient.

From time to time to make, vary and repeal bye-laws for the regulations of
the business of the Company, its officers and servants.

To purchase or otherwise acquire any land, buildings, machinery, premises,
hereditaments, property, effects, assets, rights, credits, royalties, business
and goodwill of any joint stock company carrying on the business which
the Company is authorized to carry on in any part of India.

To purchase, take on lease, for any term or terms of years, or otherwise
acquire any factories or any land or lands, with or without buildings and
out-houses thereon, situated in any part of India, at such price or rent and
under and subject to such terms and conditions as the Directors may think
fit and in any such purchase, lease or other acquisition to accept such title
as the Directors may believe or may be advised to be reasonably satisfactory.

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

To purchase or otherwise acquire or obtain license for the use of and to sell,
exchange or grant license for the use of any trade mark, patent, invention
ortechnical know-how.

To sell from time to time any articles, materials, machinery, plants, Stores
and other articles and thing belonging to the Company as the Board may
think proper and to manufacture, prepare and sell waste and by-products.
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From time to time to extend the business and undertaking of the Company
by adding, altering or enlarging all or any of the buildings, factories,
workshops, premises, plant and machinery, for the time being the property
of or in the possession of toe Company, or by erecting new or additional
buildings, and to expend such sum of money for the purpose aforesaid or
any of them as they be thought necessary or expedient.

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

Toimprove, manage, develop, exchange, lease, sell, resell and re-purchase,
dispose off, deal or otherwise turn to account, any property (movable or
immovable) or any rights or privileges belonging to or at the disposal of the
Company or in which the Company is interested.

To let, sell or otherwise dispose of subject to the provisions of Section 293
of the Act and of the other Articles any property of the Company, either
absolutely or conditionally and in such manner and upon such terms and
conditions in all respects as it thinks fit and to accent payment in satisfaction
for the same in cash or otherwise as it thinks fit.

Generally subject to the provisions of the Act and these Articles, to delegate
the powers/authorities and discretions vested in the Directors to any
person(s), firm, company or fluctuating body of persons as aforesaid.

To comply with the requirements of any local law which in their opinion it
shall in the interest of the Company be necessary or expedient to comply
with.

MANAGEMENT

203.

The Company shall have the following whole-time key managerial personnel, -

(i) managing director, or Chief Executive Officer or manager and in
their absence, a whole-time director;

(ii) company secretary; and

(if)y  Chief Financial Officer

MINUTES

204.

(1) The Company shall cause minutes of all proceedings of General
Meeting and of all proceedings of every meeting of the Board of
Directors or every Committee thereof within thirty days of the
conclusion of every such meeting concerned by making entries thereof
in books kept for that purpose with their pages consecutively
numbered.
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(2 Each page of every such books shall be initialed or signed and the
last page of the record of proceedings of each Meeting in such books
shall be dated and signed:

(@  inthe case of minutes of proceedings of a meeting of Board or
of a committee thereof by the Chairman of the said meeting
or the Chairman of the next succeeding meeting.

(b) inthe case of minutes of proceeding of the General Meeting,
by the Chairman of the said meeting within the aforesaid period
of thirty days or in the event of the death or inability of that
Chairman within dial period by a director duly authorized by
the Board for the purpose.

(a) The minutes of proceedings of every General Meeting and of the
proceedings of every meeting of the Board or every Committee kept
in accordance with the provisions of Section 118 of the Companies
Act, 2013 shall be evidence of the proceedings recorded therein.

(b) The books containing the aforesaid minutes shall be kept at the
Registered Office of the Company and be open to the inspection of
any Member without charge as provided in Section 119 and Section
120 of the Companies Act, 2013 and any Member shall be furnished
with a copy of any minutes in accordance with the terms of that
Section.

Where the minutes of the proceedings of any General Meeting of the
Company or of any meeting of the Board or of a Committee of Directors
have been kept in accordance with the provisions of Section 118 of the
Companies Act, 2013 until the contrary is proved, the meeting shall be
deemed to have been duly called and held, all proceedings thereat to have
been duly taken place and in particular all appointments of Directors or
Liquidators made at the meeting shall be deemed to be valid.

THE SECRETARY

207.

208.

The Directors may from time to time appoint, and at their discretion, remove
any individual, (hereinafter called The Secretary') to perform any functions,
which by the Act are to be performed by the Secretary, and to execute any
other ministerial or administrative duties, which may from time to time be
assigned to the Secretary by the Directors. The Directors may also at any
time appoint some person (who need not be the Secretary) to keep the
registers required to be kept by the Company. The appointment of Secretary
shall be made according to the provisions of the Companies (Appointment
and Qualifications of Secretary) Rules, 1988.

(@) TheBoard shall provide fur the safe custody of the seal.

(b) The seal of the company shall not be affixed to any instrument exceptby
the authority of a resolution of the Board or of a committee of the
Board authorized by it in that behalf, and except in the presence of
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at least two directors and of the secretary or such other person as
the Board may appoint for the purpose; and those two directors and
the secretary or other person aforesaid shall sign every instrument
to which the seal of the company is so affixed in their presence.

DIVIDENDS AND CAPITALISATION OF RESERVES

209.

210.

211.

212.

213.

214.

215.

(a) Subject to the rights of persons, if any, entitled to Shares with special
rights as to dividends, all dividends shall be declared and paid
according to the amounts paid or credited as paid on the Shares in
respect whereof the dividend is paid but if and so long as nothing is
paid upon any of Share in the Company, dividends may be declared
and paid according to the amounts of the Shares RR.

(b) No amount paid or credited as paid on a Share in advance of calls dd
be treated for the purpose of this Article as paid on the Shares.

The Company in General Meeting may declare dividends, to be paid to
Members according to their respective rights and interest in the profits and
may fix the time for payment and the Company Shall comply with the
provisions of Section 127 of the Companies Act, 2013 but no dividends
shall exceed the amount recommended by the Board of Directors. However,
the Company may declare a smaller dividend than that recommended by
the Board in General Meeting

No dividend shall be payable except out of profits of the Company arrived at
the manner provided for in Section 123 of the Companies Act 2013,

The Board of Directors may from time to time pay to the Members such
interim dividends as in their judgment the position of the Company justifies.

(a) The Directors may retain any dividends on which the Company has alien
and may apply the same in or towards the satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

(b) TheBoard of Directors may retain the dividend payable upon Sharesin
respect of which any person is, under the Transmission Article,
entitled to become a Member or which any person under that Article
is entitled to transfer until such person shall become a Member or
shall duly transfer the same.

Where the capital is paid in advance of the calls upon the footing that the
same shall carry interest such capital shall not, while carrying interest
confer aright to dividend or to participate in profits.

All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the Shares during any portion or portions of the
period in respect of which the dividend is paid, but if any Share is issued on
terms provided that it shall rank for dividends as from a particular date such
Share shall rank for dividend accordingly.
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No Member shall be entitled to receive payment of any interest or dividend
or bonus in respect of his Share or Shares, while any money may be due
or owing from him to the Company in respect of such Share or Shares (or
otherwise however either alone or join by with any other person or persons)
and the Board of Directors may deduct from the interest or dividend to any
Member all such sums of money so due from him to the Company.

A transfer of Shares shall not pass the right to any dividend declared therein
before the registration of the transfer.

Any one of several personswho are registered as joint holders of any Shares
may give effectual receipts for all dividends or bonus and payments on
account of dividends in respect of such Shares.

The dividend payable in cash may be paid by cheque or warrant sent through
post directly to registered address of the shareholder entitled to the payment
of the dividend or in case of joint holders to the registered address of that
one of the joint holders who is first named on the Register of Members or to
such person and to such address as the holder or joint holders may in
writing direct The Company shall not be liable or responsible for any cheque
or warrant or pay slip or receipt lostin transit or for any dividend lost, to the
Member or person entitled thereto by forged endorsement of any cheque or
warrant or forged signature on any pay slip or receipt or the fraudulent
recovery of the dividend by any other means.

Notice of the declaration of any dividend whether interim or otherwise
shall be given to the registered holders of Share in the manner herein
provided.

The Directors may, before recommending or declaring any dividend set
aside out of the profits of the Company such sums as they think proper as
reserve or reserves, which shall, at the discretion of the Directors, be
applicable for meeting contingencies or for any other purposes to which the
profits of the Company may be properly applied and pending such application,
may at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than Shares of the
Company) as the Directors may from time to time think fit.

The Company shall pay the dividend, or send the warrant in respect thereof
to the shareholders entitled to the payment of dividend, within such time as
may be required by law from the date of the declaration unless: -

(@  where the dividend could not be paid by reason of the operation on
any law; or

(b)  where a shareholder has given directions regarding the payment of
the dividend and those directions cannot be complied with; or

(c)  where there is dispute regarding the right to receive the dividend; or

(d)  where the dividend has been lawfully adjusted by the Company against
any sum due to it from shareholder, or
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(e)  where for any other reason, the failure to pay the dividend or to post
the warrant within the period aforesaid was not due to any default on
the part of the Company.

(a) Where the Company has declared a dividend butwhich has not beenpaid
or claimed within 30 days from the date of declaration, to any
shareholder entitled to the payment of dividend, the Company shall
within seven days from the date of expiry of the said period of thirty
days, transfer the total amount of dividend which remains unpaid or
unclaimed within the said period of thirty days, to a special account
to be opened by the Company in that behalf in any scheduled bank,
to be called "Salasar Techno Engineering Limited (year) Unpaid
Dividend Account".

(b)  Any money transferred to the unpaid dividend account of a company
which remains unpaid or unclaimed for a period of seven years from
the date of such transfer, shall be transferred by the company to the
Fund known as Investor Education and Protection Fund established
under section 125 of the Companies Act, 2013.

()  Nounclaimed or unpaid divided shall be forfeited by the Board.

Any General Meeting declaring a dividend may on the recommendation of
the Directors make a call on the Members of such amount as the Meeting
fixes but so that the call on each Member shall not exceed the dividend
payable to him, and so that the call be made payable at the same time as
the dividend, and the dividend may, if so, arranged between the Company
and me Members, be set off against the calls.

No dividends shall be payable except in cash, provided that nothing in this
Article shall he deemed to prohibit the Capitalisation of the profits or reserves
of the Company for the purpose of issuing fully paid-up bonus Shares or
paying up any amount for the time being unpaid on any Shares held by
Members of the Company,

226. (1) The Company in General Meeting may, upon the recommendation of the

Board, resolve:

(@  Thatis desirable to capitalise any part of the amount for the
time being standing to the credit of the Company's reserve
accounts or to the credit of the profit and loss account or
otherwise available for distribution, and

(b)  That such sum be accordingly set free for distribution in the
manner specified in clause (2) amongst the Members who
would have been entitled thereto, if distributed by way of dividend
and in the same proportion.

(20  The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provisions contained in clause (3) either in or towards:

(@  paying up any amount for the time being unpaid on any Shares
held by such Members respectively, or
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(b)  paying up in full Unissued Shares of the Company to be
allocated and distributed, credited as fully paid up, to and
amongst Members in the proportion aforesaid, or

(©) partly in the way specified in sub clause (a) and partly in that
Specified in sub-clause(b).

A security premium account and capital redemption reserve account
may, for the purpose of this Article, only be applied in the paying up
of unissued Shares to be issued to Members of the Company as
fully paid bonus shares.

The Board shall give effect to the resolution passed by the Company in
pursuance of above Article.

(1

©)

@

ACCOUNTS

Whenever such a resolution as aforesaid shall have been passed,
the Board shall:

(@  make all appropriations and applications of the undivided profits
resolved to be capitalised thereby and all allotments and issues
of fully paid Shares and

(b)  Generally, do all acts and things required to give effect thereto.
The Board shall have full power:

(@ to make such provision by the issue of fractional cash
certificate or by payment in cash or otherwise as it thinks fit,
in the case of Shares becoming distributable in fractions, also

(b)  toauthorize any person to enter, on behalf of all the Members
entitled thereto, into an agreement with the Company providing
for the allotment to them respectively, credited as fully paid
up, of any further Shares to which they may be entitled upon
such capitalisation or (as the case may require) for the payment
by the Company on their behalf by the application thereof of
the respective proportions of the profits resolved to be capitalised
of the amounts remaining unpaid on their existing Shares.

Any agreement made under such authority shall be effective and
binding on all such Members.

That for the purpose of giving effect to any resolution, under the
preceding paragraph of this Article, the Directors may give such
directions as may be necessary and settle any question or difficulties
that may arise in regard to any issue including distribution of new
Shares and fractional certificates as they think fit.

(1) The Company shall keep at its Registered Office proper books of

account as would give a true and fair view of the state of affairs of the
Company or its transactions with respect to;
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(a) all sums of money received and expended by the Company and
the matters in respect of which the receipt and expenditure
takes place.

(b) all sales and purchases of goods by the Company.
(c) the assets and liabilities of the Company and

(d) if so required by the Central Government, such particulars
relating to utilisation of material or labour or to other items of
cost as may be prescribed by the Government.

Provided that all or any of the books of account aforesaid may
be kept at such other place in India as the Board of Directors
may decide and when the Board of Directors so decides the
Company shall within seven days of the decision file with the
Registrar a notice in writing giving the full address of that Other
place,

(2) Where the Company has a branch office, whether in or outside India,the

Company shall be deemed to have complied with the provisionsof
clause (1) if proper books of account relating to the transaction
effected at the branch are kept at that office and proper summarised
returns, made upto date at intervals of not more than three months,
are sent by the branch office to the Company at its Registered Office
or the other place referred to in sub-clause (1). The books of accounts
and other books and papers shall be open to inspection by any
Director during business hours.

No Members (not being a Director) shall have any right of inspecting any
account books or documents of the Company except as allowed by law or
authorized by the Board.

The Board of Directors shall from time to time in accordance with Sections
129, 133, and 134 of the Companies Act, 2013, cause to be prepared and
laid before each Annual General Meeting a profit and loss account for the
financial year of the Company and a balance sheet made up as at the end
of the financial year which shall be a date which shall not precede the day
of the Meeting by more than six months or such extended period as shall
have been granted by the Registrar under the provisions of the Act.

(1M

@)

The Company shall comply with the requirements of Section 136 of
the Companies Act, 2013.

The copies of every balance sheet including the Profit & Loss Account,
the Auditors' Report and every other document required to be laid
before the Company in General Meeting shall be made available for
inspection at the Registered Office of the Company during working
hours for a period of 21 days before the Annual General Meeting.
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234.

)

A statement containing the salient features of such documents in
the prescribed form or copies of the documents aforesaid, as the
Company may deem fit will be sent to every Member of the Company
and to every trustee of the holders of any Debentures issued by the
Company not less than 21 days before the date of the Meeting.

Once atleast in every year the accounts of the Company shall be examined,
balanced and audited and the correctness of the profit and loss Account
and the balance sheet ascertained by one or more Auditor or Auditors.

(1) Auditors shall be appointed and their qualifications, rights and duties

@

)

regulated in accordance with Section 139 to 146 of the Companies
Act, 2013.

The Company shall at each Annual General Meeting appoint an
individual or a firm as an auditor who shall hold office from the
conclusion of that meeting till the conclusion of its sixth annual general
meeting and thereafter till the conclusion of every sixth meeting. The
company shall place the matter relating to such appointment for
ratification by members at every annual general meeting. The
company shall also inform the auditor concerned of his or its
appointment, and also file a notice of such appointment with the
Registrar within fifteen days of the meeting in which the auditor is
appointed.

The company or shall not appoint or re-appoint-

(@ an individual as auditor for more than one term of five
consecutive years; and

(b)  an audit firm as auditor for more than two terms of five
consecutive years:

Provided that-

(i) an individual auditor who has completed his term under
clause (a) shall not be eligible for re-appointment as
auditor in the same company for five years from the
completion of his term;

(i)  anaudit firm which has completed its term under clause
(b)9 shall not be eligible for re-appointment as auditor
in the same company for five years from the completion
of such term:

Subject to the provisions of Clause (1) and the rules made thereunder,
a retiring auditor may be re-appointed at an annual general meeting,
if-

(@  heisnotdisqualified for re-appointment;

(b)  he has not given the company a notice in writing of his
unwillingness to be reappointed; and
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235.

(©) a special resolution has not been passed at that meeting
appointing some other auditor or providing expressly that he
shall not be re-appointed.

(5)  Where at any annual general meeting, no auditor is appointed or re-
appointed, the existing auditor shall continue to be the auditor of the
company.

(6)  Any casual vacancy in the office of an auditor shall be filled by the
Board of Directors within thirty days, but if such casual vacancy is
as a result of the resignation of an auditor, such appointment shall
also be approved by the company at a general meeting convened
within three months of the recommendation of the Board and he
shall hold the office till the conclusion of the next annual general
meeting.

(7)  Special notice shall be required for a resolution at an annual general
meeting appointing as auditor a person other than a retiring auditor,
or providing expressly that a retiring auditor shall not be re-appointed,
except where the retiring auditor has completed a consecutive tenure
of five years or, as the case may be, ten years, as provided under
Clause (3).

Every account when audited and approved by a General Meeting shall be
conclusive except as regards any errors discovered therein within the next
three months after the approval thereof. Whenever any such error is
discovered within that period, the account shall be corrected, and
amendments effected by the Directors in pursuance of this Article shall be
placed before the Members in General Meeting for their consideration and
approval and, on such approval, shall be conclusive.

DOCUMENTS AND NOTICES

236.

237.

238.

239.

Document or notice of every Meeting shall be served or given on or to (a)
every Member (b) every person entitled to a Share in consequence of the
death or insolvency of a Member and (c) the Auditor or Auditors for the time
being of the Company.

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

Adocument may be served on the Company or an officer thereof by sending
it to the Company or officer at the Registered Office of the Company by post
under a certificate of posting or by registered post or by leaving it at its
Registered Office.

Save as otherwise expressly provided in the Act, a document or proceedings
requiring authentication by the Company may be signed by a Director, the
Managing Director or the Secretary or other authorized officer of the Company
and need not be under the Seal of the Company.
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REGISTERS AND DOCUMENTS

240. The Company shall keep and maintain registers, books and documents

241.

required by the Act or these Articles, including the following:

(@)  Register of investments made by the Company but not held in its
own name, as required by Section 187 of the Companies Act, 2013.

(b)  Register of mortgages and charges as required by Section 35 of the
Companies Act, 2013 and conies of instruments creating any charge
requiring registration according to Section 85 of the Companies Act,
2013.

(c)  Register and index of Members and debenture holders as required
by Section 88 of the Companies Act, 2013.

(d)  Foreign register, if so thought fit, as required by Section 88 of the
Companies Act, 2013.

(e) Register of contracts, with companies and firms in which Directors
are interested as required by Section 189 of the Companies Act,
2013,

() Register of Directors and Secretaries etc. as required by Section
170 of the Companies Act, 2013.

(99 Registeras to holdings by Directors of Shares and/or Debentures in
the Company as required by Section 170 of the Companies Act, 2013.

(h)  Register of investments made by the Company in Shares and
Debentures of the bodies corporate in the same group as required by
Section 186 of the Companies Act, 2013.

(i) Copies of annual returns prepared under Section 92 of the Companies
Act, 2013 together with the copies of certificates and documents
required to be annexed thereto under Section 92 of the Companies
Act, 2013.

The registers mentioned in clauses (t) and (i) of the foregoing Article and
the minutes of all proceedings of General Meetings shall be opentoinspection
and extracts may be taken therefrom and copies thereof may be required
by any Member of the Company in the same manner to the same extent
and on payment of the same fees as In the case of the Register of Members
of the Company provided for in clause (c) thereof Copies of entries in the
registers mentioned in the foregoing article shall be furnished to the persons
entitled to the same on such days and during such business hours as may
be consistent with the provisions of the Act in that behalf as determined by
the Company in General Meeting.

WINDING UP

242.

If the Company shall be wound up, and the assets available for distribution
among the assets shall be distributed so that as nearly as may be the
losses shall be borne by the Members in the proportion to the capital paid
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244.

245.

up or which ought to have been paid up at the commencement of the winding
up, on the Shares held by them respectively, and if in the winding up the
assets available for distribution among the Members shall be more than
sufficient to repay the whole of the capital paid up atthe commencement of
the winding up, the excess shall be distributed amongst the Members in
proportion to the capital at the commencement of the winding up, paid up
or which ought to have been paid up on the Shares held by them
respectively. But this Article is to be without prejudice to the rights of the
holders of Shares issued upon special terms and conditions.

(a) Ifthe Company shall be wound up, whether voluntarily or otherwise,the
Liquidator may, with the sanction of a Special Resolution, divide
amongst the contributories in specie or kind, any part of the assets
of the Company and may, with the like sanction, vest any part of the
assets of the Company in trustees upon such trusts for the benefit of
the contributories or any of them, as the liquidator, with the like
sanction, shall think fit.

(b) If thought expedient any such division may subject to the provisions
of the Act be otherwise than in accordance with the legal rights of
the contributions (except where unalterably fixed by the Memorandum
of Association and in particular any class may be given preferential
or special rights or may be excluded altogether or in part but in case
any division otherwise than in accordance with the legal rights of the
contributories, shall be determined on any contributory who would
be prejudicial thereby shall have a right to dissent and ancillary rights
as if such determination were a Special Resolution passed pursuant
to Section 494 of the Act.

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

A Special Resolution sanctioning a sale to any other Company duly passed
pursuant to Section 319 of the Companies Act, 2013 may subject to the
provisions of the Act in like manner as aforesaid determine that any Shares
or other consideration receivable by the liquidator be distributed against the
Members otherwise than in accordance with their existing rights and any
such determination shall be binding upon all the Members subject to the
rights of dissent and consequential rights conferred by the said sanction.

Every Director or officer, or servant of the Company or any person (whether
an officer of the Company or not) employed by the Company as Auditor,
shall be indemnified by the Company against and it shall be the duty of the
Directors, out of the funds of the Company to pay all costs, charges, losses
and damages which any such person may incur or become liable to pay by
reason of any contract entered into or any act, deed, matter or thing done,
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concurred in or omitted to be done by him in any way in or about the
execution or discharge of his duties or supposed duties (except such if any
as he shall incur or sustain through or by his own wrongful act, neglect or
default) including expenses, and in particular and so as not to limit the
generality of the foregoing provisions against all liabilities incurred by him
as such Director, officer or Auditor or other office of the Company in defending
any proceeding whether civil or criminal in which judgment is given in his
favour, or in which he is acquitted or in connection with any application
under Section 463 of the Companies Act, 2013 in which relief is granted to
him by the Court.

Subject to the provisions of Section 201 of the Act, no Director, Auditor or
Other officer of the Company shall be liable for the acts, receipts, neglects,
or defaults of any other Director or officer or for joining in any receipt or
other act for conformity or for any loss or expenses happening to the
Company through the insufficiency or deficiency or the title to any property
acquired by order of the Directors fir and on behalf of the Company or for the
insufficiency or deficiency of any security in or upon which any of the moneys
of the Company shall be invested for any loss or damages arising from the
insolvency or tortuous act of any person, firm or Company to or with whom
any moneys, securities or effects shall be entrusted or deposited or any
loss occasioned by any error of judgment, omission, default or oversight on
his part of for any other loss, damage, or misfortune whatever shall happen
in relation to execution of the duties of his office or in relation thereto unless
the same shall happen through his own dishonesty. ,

SECRECY CLAUSE

247.

248.

Every Director/Manager, Auditor, treasurer, trustee, member of a committee,
officer, servant, agent, accountant or any other person-employed in the
business of the Company shall, if so required by the Director, before entering
upon his duties, sign a declaration pledging himself, to observe a strict
secrecy respecting all transactions and affairs of the Company with the
Company customers and the state of the accounts with individuals and in
matter thereto and shall by such declaration pledge himself not to reveal
any of the matters which may come to his knowledge in discharge of his
duties except when required to do so by "the Directors or by law or by the
person to whom such matters relate and except so far as may be necessary
in order to comply with any of the provisions in these presents contained.

No Member or other person (not being a Director) shall be entitled to visit or
inspect arty property or premises of the Company without the permission
of the Board of Directors or Managing Director, or to inquire discovery of or
any information respecting any details of the Company's trading or any
matter which is or may be in the nature of a trade secret, mystery of trade,
secret process or any other matter which relate to the conduct of the
business of the Company and which in the opinion of the Directors, it would
be inexpedient in the interest of the Company to disclose.
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S. Signatures, Name Father's Name, No. of Equity Signature, Name. Eather's
No. | Description, Address, and Occupation| Shares taken by |Name Address, Description and
of the Subscribers each subscriber Occupation of Witness
Sd/- 5000

1. | ASHOKAGGARWAL (Five Thousand) .
S/o Late Shri TN.K. Aggarwal 3
R/o B-1/13, Phase-ll, Ashok Vihar, §
Delhi-110052 k=)
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2. | SHYAM AVTAR GUPTA 5000 5 8905
S/o Shri J.P. Gupta (Five Thousand) o o9 S
R/o 14/9, Shakti Nagar, 8 c
Delhi-110007 = B
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10,000
Total (Ten Thousand)
Place: Jaipur Dated: 23-10-2001
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