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COMPANIES ACT. 1956.
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
KOLTE- PATIL DEVELOPERS LIMITED
l. The name of the Company is KOLTE-PATIL DEVELOPERS LIMITED.

Il.  The Registered Office of the Company will be situated in the State of Maharashtra, within
Jurisdiction of Registrar of Companies, Pune.

lll.  The objects for which the Company is established are:

A.  MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

*1 To carry on in India or elsewhere the business of builders of flats, dwelling houses,
shops, offices, industrial estates, bungalows, chawls, housing colonies, shopping malls,
parking plazas, lease of lands and other immovable properties and for these purposes to
purchase, take on lease or otherwise acquire and hold any land or lands or buildings of
any tenure or description wherever situated or rights or interests therein or connected
therewith, to prepare building, sites and to construct, reconstruct, pull down, alter,
improve, decorate and furnish and maintain flats, maisonettes, dwelling houses, shops,
offices, buildings, industrial estates, works and conveniences of all kinds, to layout roads,
pleasure and recreation grounds, to plant, drain or otherwise improve the land or any part
thereof and to manage or let the same or any part thereof for any period whether
belonging to the Company or not and at such rent and on such conditions as the
Company shall think fit, to collect rents and income thereof, to act as contractor or
subcontractor for construction related activities, to provide project management services
such as designing, planning, constructing, managing, developing real estate projects,
sourcing of land, management of construction, arrangement of funds, broking for renting,
leasing of premises (including residential, commercial, Industrial premises) and marketing
of real estate for a fee, brokerage, commission and to provide property management
services, mechanized housekeeping, guesthouse management, facade cleaning, electro
mechanical services like electrician, plumber, carpenter, gardening, landscaping and
horticulture services, catering and canteen management, office support services like
supply of office boys, pantry boys, receptionist, mall management, floor maintenance &
restoration services, security management, laundry services, garden & lawn maintenance
- hard and soft landscaping, occupancy management.

* Substituted vide Resolution No. 1 passed through Postal Ballot dated December 6, 2010
B. OBJECTS INCIDENTAL ON ANCILARY TO THE ATTAINMENT OF MAIN OBJECTS

2. To promote and float and work as Promoters of Co-operative Housing Societies,
Industrial Housing Societies, Industrial Estates and any other societies or any type of
organisations and to construct or build for such societies, buildings, houses, industrial
estates, or any other type of construction works.

3. To carry on in India or elsewhere the business of promoter and/or Contractors of flats,
shops, offices, and structures.

4, To manufacture the pre-cast and pre-fabricated houses, buildings, industrial estates, and
parts thereof, pillars and any other type of pre-cast and pre-fabricated constructions, and
materials and for this purpose to install factories and other plants and machineries,
required for and to obtain licenses and other rights for the purpose of pre-fabrication and
pre-cast constructions.



10.

11.

12.

13.

14.

To build, construct, erect, improve, maintain, alter, enlarge, purchase, hire or otherwise
acquire or provide any buildings, offices, factories, workshops, plants or machinery, or
other things necessary or useful for the purpose of carrying out the above objects of the
Company, to purchase, take on lease or otherwise acquire lands and hereditaments, of
any tenure, for the objects aforesaid, and to sell, lease or otherwise dispose of any
property of the Company.

To carry on the business of manufacturing, installing and building of re-inforced concrete
piles and other types of piles and foundations for all types of buildings and structures.

To acquire, build, make, construct, equip, maintain, improve, alter and work factories,
buildings, roads, water courses and other works and conveniences which may be
necessary or convenient or the purpose of the Company or may seem calculated directly
or indirectly to advance the Company's interest and to contribute, to subsidise or
otherwise assist or take part in the construction, improvement, maintenance, working,
management carrying out or control thereof and to carry on the business of merchants
and dealers in bricks, timber, hardware and other building requisites, builders,
merchants, bricks and tiles, terracotta makers.

To purchase, acquire and undertake all or any part of the business property and liabilities
of any person or Company carrying on or proposing to carry on any business which this
Company is authorised to carry on or possessed of property suitable for the purpose of
the Company.

To pay for any property, rights or privileges, acquired by the Company or for the services
rendered, or to be rendered in connection with the promotion of or the business of the
Company or for acquisition of any property for the Company or otherwise either wholly or
partially in cash or in shares, bonds, debentures or other securities of the Company and
to issue any 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. While so doing the
Company shall comply with all requirements of law for the time being in force.

To sell, exchange, mortgage, let on lease, royalty or tribute, grant licences, easements,
options and other rights over and in any other manner deal with or dispose of the whole
or any part of the undertaking, property, assets, rights and effects of the company for
such consideration as may be thought fit and in particular for stock, shares, whether fully
or partly paid up, or securities of any other Company.

To improve, manage, cultivate, develop, exchange, let on lease, mortgage, sell, dispose
of, turn to account, grant rights and privileges in respect of or otherwise deal with all or
any of the properties and rights of the Company on such terms as the Company shall
determine, and to supply power, light and heat, to layout land for building purposes, and
to sell the same, and to build on, improve, let on building leases, advances money to
persons, building or otherwise to develop the same.

To sell or subject to any rights, concession or licence obtained or contracts entered into
and generally to sell the whole or any part of the property and business of the Company
for cash or for shares whether fully paid up or not, debentures, or securities of another
Company, or partly in cash or partly in such shares, debentures, or securities.

To appoint representatives or agents and constitute agencies of the Company in any part
of the world.

To remunerate any person or Company for any services rendered to the Company or for
services rendered or to be rendering in placing or assisting to place, or guaranteeing the
placing of, any of the shares of the Company's capital or debentures, debenture stock, or
other securities of the Company, or in or about the formation or promotion of the
Company or the conduct of its business.
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15.

16.

17.

18

19.

20.

21.

22.

23.

To subscribe for, acquire, hold, sell and otherwise deal in shares, stock, debentures,
debenture-stock, bonds, mortgages, obligations and securities of any kind issued or
guaranteed by any Company (body corporate or undertaking) or whatever nature and
where so ever constituted or carrying on business in shares, stocks, debentures,
debenture-stock, bonds, mortgages, obligations and other securities issued or
guaranteed by any government, sovereign rules, commissioner, trust, municipal, local or
other authority or body of whatever nature, whether in India or elsewhere.

To lend money to such persons or companies and on such terms as may be deemed
expedient and in particular to customers and others having dealings with the Company
and to guarantee the performance of contracts by any such persons or companies,
provided that the Company shall not carry on any business which may come within the
purview of the Banking Regulation Act, 1949 or of the Insurance Act, 1983.

To apply for, purchase or otherwise, acquire and protect, prolong and renew in any part
of the world any patents, patent rights, brevets invention, trademarks designs, licences,
protections, concessions, monopolies and the like conferring any exclusive or non-
exclusive or limited right to their use or any secret or other information as to any
invention, process or privilege which may seem capable of being used for any of the
purposes of the Company or the acquisition of which may seem calculated directly or
indirectly to benefit the Company and to use, exercise, develop or grant licences or
privileges in respect of or otherwise turn to account, the property, rights and information
so acquired and to carry on any business in any way connected therewith.

To expend money in experimenting on and testing and improving or seeking to improve
any patents, rights, inventions, discoveries, processes of information of the Company or
which the Company may acquire or propose to acquire.

To insure with any other Company, firm or persons against losses, damages and risks of
all kinds which may affect the Company.

To receive moneys, securities or valuables on deposit at interest or otherwise from
persons having dealings with the Company or for custody on any terms whatsoever,
subject to the provisions of Section 58-A of the Companies Act, 1956 and directions
issued by the Reserve Bank of India under the Reserve Bank of India Act, 1934, provided
that the Company shall not carry on the business of banking as defined under the
Banking Regulation Act, 1949 nor shall such transactions tantamount to carry on banking
business.

To invest surplus moneys of the Company in such investments (other than shares or
stock in the Company) as may be thought proper and to hold, sell or otherwise deal with
such investments.

To receive moneys on loan, borrow or raise money in such manner as the Company shall
think fit, and in particular by the issue of debentures, or debenture stock (perpetual or
otherwise) and to secure the repayment of any money borrowed raised or owing by
mortgage, charge or lien upon all or any of the property or assets of the Company (both
present and future), including its uncalled capital and also by a similar mortgage, charge
or lien to secure and guarantee the performance by the Company or any other persons
or Company of any obligation undertaken by the Company or any other person or
Company as the case may be subject to Section 58-A of the Companies Act, 1956 and
Reserve Bank of India directives.

To procure registration or recognition of the Company in/or under the laws of any place
outside India.



24.

25.

26.

27.

28.

29.

30.

To open any kind of account in any bank and to draw, make, accept, endorse, discount,
negotiate, execute and issue bills of exchange, promissory notes, bills of lading,
warrants, debentures and other negotiable or transferable instruments or securities.

To engage, employ, suspend and dismiss executives, engineers, agents, managers,
superintendents, assistants, clerks, coolies, and other servants and laborers and to
remunerate any such person at such rate as shall be thought fit, to grant bonus,
compensation, pension or gratuity to any such person or to his widow or children and
generally to provide for the welfare of all employees.

To form, incorporate or promote any Company or Companies, whether in India or
elsewhere, having amongst its or their objects the acquisition of all or any of the assets or
control, management or development of the Company or any other objects or object
which in the opinion of the Company could or might directly or indirectly assist the
Company in the management of its business or the development of its properties or
otherwise prove advantageous to the Company and to pay all or any of the costs and
expenses incurred in connection with any such promotion or incorporation and to
remunerate any person or Company in any manner it shall think fit for services rendered
or to be rendered in obtaining subscription for or placing or assisting to place or to obtain
subscription of or for guaranteeing the subscription of or the placing of any shares in the
capital of the Company or any bonds, debentures, obligations or securities of the
Company or any stock, shares, bonds, debentures, obligations or securities of any other
Company held or owned by the Company or in which the Company may have an interest
or in or about the formation or promotion of the Company or the conduct of its business
or in or about the promotion or formation of any other Company in which the Company
may have interest.

To enter into any arrangements and to take all necessary or proper steps with
Governments or with other authorities supreme, national, local, municipal or otherwise or
any place in which the Company may have interest and to carryon any negotiations or
operations for the purpose of directly or indirectly carrying out the objects of the
Company, or effecting any modification in the constitution of the Company, or furthering
the interests of its members and to oppose any such steps taken by any other Company,
firm or person which may be considered likely directly or indirectly to prejudice the
interests of the Company or its members and to promote or assist the promotion, whether
directly or indirectly, of any legislation which may appear to be in the interest of the
Company and to oppose and resist, whether directly or indirectly ,any legislation which
may seem disadvantageous to the Company and to obtain from any such Government
Authority or any company any charters, contracts, decrees, rights, grants, loans,
privileges or concessions which the Company may think it desirable to obtain and carry
out, exercise and comply with any such arrangements, charters, contracts, decrees,
rights privileges and concessions.

To amalgamate or to enter into partnership or into any arrangement for sharing profits,
union of interests, co-operation, joint-venture licence, or reciprocal concession or for
limiting competition with any person or persons or company or companies carrying on or
engaged in or about to carryon or engage in, or being authorised to carry on or engage in
any business or transaction which the Company is authorised to carry on.

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

To create any depreciation fund, reserve and, insurance fund, sinking fund, or any other
special fund whether for depreciation or repairs, replacement, improvement, extension or
maintenance of any of the properties of the Company or by way of Investment Reserve



31.

32.

33.

34.

35.

36.

37.

or for redemption of debenture or redeemable preference shares or for any other purpose
conducive to the interests of the Company.

To assist any other Company under the same management with in the meaning of the
Companies Act, 1956 or any statutory modification thereof, in any manner and to any
extent including the giving of loan and guarantees or the providing of securities of any
kind whatsoever in connection with any loan given to the latter by any person, firm or
body corporate.

To undertake and execute any trust the undertaking of which may seem to the Company
desirable and either gratuitous or otherwise and vest any real or personal property, rights
or interest acquired by or belonging to the Company in any person or Company on behalf
of or for the benefit of the Company, and with or without any declared trust in favour of
the Company.

To subscribe, contribute or otherwise to assist or guarantee money for any national,
charitable, benevolent object or for any exhibitions.

To provide for the welfare of employees (including directors) or ex-employees of the
Company or its predecessors in business and the Wives, widows and families or the
dependents or connections such persons by building or contributing to the building of
houses or dwellings or quarters or by grants of money, pensions, gratuities, allowances,
houses, profit-sharing, bonuses or benefits or any other payments or by creating and
from time to time subscribing or contributing to Provident Fund and other associations,
institutions, funds, profit-sharing or other- schemes or trusts and by providing or
subscribing or contributing towards places of instruction and recreation, hospitals and
dispensaries, medical and other attendance and other assistance as the Company shall
think fit; to subscribe or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national, public institutions, objects or purposes, or for
any exhibitions.

Subiject to the provisions of Section 78 of the Companies Act 1956 to place to reserve or
to distribute as bonus shares among the members or otherwise to apply as the Company
may from time to time think it any moneys belonging to the Company including those
received by way of premium on shares, on debentures issued by the Company at a
premium and any moneys received in respect of forfeited shares and moneys arising
from the re-issue by the Company of forfeited shares.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuating funds for the benefit of and
give or procure the giving of donations, gratuities, pensions, allowances, or emoluments
to any persons who are of were at any time in the employment or service of the
Company, or of any company which is a subsidiary of the Company or its allied to or
associated with the Company or with any such subsidiary Company, or who are or were
at any time Directors or officers of the Company or of any such other Company as
aforesaid, and the wives, widows, families and dependants of any such persons, and
also establish and subsidise and subscribe to any institutions, associations, clubs or
funds circulated to be for the benefit of or to advance the interest and well being of the
Company or of any such other Company as aforesaid and make payments to or towards
the insurance of any such person as aforesaid and do any of the matters aforesaid, either
alone, or in conjunction with any such other Company as aforesaid.

To distribute among the members in specific and property of the Company, or any
proceeds of sale or disposal of any property of the Company in the event of winding up,
subject to provisions of Companies Act.



38.

39.

40.

41.

42.

43.

44,

45,

46.

#47.

To manage lands, buildings, houses and other property belonging to the Company and to
collect rent and income and supply to tenants and occupiers of all kinds of conveniences
and advantages.

To institute and to defend any suit, appeal, application for review or revision or any other
application of any nature whatsoever, to take out executions, to enter into agreements of
reference to arbitration and to enforce and where need be to contest any awards and for
all such purposes to engage or retain counsels, attorneys and agents and when
necessary to remove them.

To establish, provide, maintain and conduct or otherwise subsidise research laboratories
and experimental workshops, for scientific and technical research and experiments to
undertake and carry on scientific and technical researches, experiments and tests of all
kinds, to promote studies and researches, both scientific and technical investigations and
inventions by providing, subsidising, endowing or assisting laboratories, workshops,
libraries, lectures, meetings, and conferences and by providing or contributing to the
award of scholarships, prizes, grants to students or otherwise generally to encourage,
promote and reward studies, researches investigations, experiments, tests and
inventions of any kind that may be considered likely to assist any business which the
Company is authorised to carry on.

To promote, sponsor, undertake, carry out or assist in any programme of rural
development or any activity or promotion and growth of the national economy.

OTHER OBJECTS

To carry on in all the respective branches or any of them the business of builders,
masonry and general construction contractors and among other things to construct,
execute, carry out, equip, improve, work roadways, docks, harbors, wharves, canals,
water-courses, reservoirs, embankments, irrigations, reclamations, sewage, drainage
and other sanitary works, water, gas, electric, and other supply works, houses, buildings
and erection of every kind.

To purchase take on lease or otherwise acquire any mines, mining rights and
mettaliferious land and any interest therein and to explore, work, exercise, development
and turn to account the same.

To carry on the business as an investment Company and for that purpose acquire and
hold either in the name of the Company or in that if any nominees, shares, debentures,
debenture-stocks, bonds, notes and securities issued or guaranteed by any Government,
Commissioner, public body or authority, Supreme, dependent, municipal, local or
otherwise, company, corporation, association or trust in any part of the world and to
exercise and enforce all rights and powers conferred by or incidental to the ownership of
any such shares, stocks, obligations or other security including without prejudice to the
generality of the foregoing, all such powers to vote or control as may be conferred by
virtue of the holding by the Company of same special proportion off the issued or nominal
amount thereof and to provide managerial and other executive, supervisory and
consultancy services for or in relation to any such.

To take up an advertising agency business.
To carry on the business as imports, exporters, retailers and wholesalers in any goods.

To construct, build, develop, maintain, operate, own and transfer roads, express ways,
intra-urban roads and / or peri-urban roads like ring road and / or urban bypasses, sub-
ways, highways, bridges, airports, ports, jetty, rail systems, infrastructure facilities, metro-
rail facilities, mono-rail facilities, mass rapid transit system, sky walks, light rain transit
system, warehouses, cold storage facilities or other types of storage facilities, water
supply projects, irrigation projects, inland water ways, inland ports, water treatment
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systems. solid waste management systems, sanitation and sewerage systems, sewage
treatment and disposal plants or any other public facility of similar nature, chemical and
petrochemical plants, fertiizer plants. cements plants, steel plants, concrete planis,
refractory plants, gas works, process plants, thermal nuclear and hydroelectric power
stations, Free Trade Zones / Special Economic Zones or other Export Promation Parks,
Software Promotion Parks, Electronic Hardware Parks, Bio-Technology Parks or other
Industrial Parks, renawable energy facilities, electrical transmissions and distribution for
all types of industrial / residential projects, power / energy generating stations, any
project for generation and | or distribution of electricity or any other form of power
including without limitation thermal, solar, hydro, wind, tidal, geo-thermal and any other
form of energy that may be permitted by official palicy using conventional fuels such as
coal, guid fuels, liquefied natural gas, liquid petroleum gas or coal gas andfor non-
conventional fuels including biomass, storage. handling. packing and transport facilities
and all types of logistic services, to enter Into agreement with Government / Statutory
Authorities including Central and State Government agencies either in India or abroad for
seling of carbon credits and also to apply for license, approval as may be required for
selling CERs (carbon credits) to any countries, agencies and statutory bodies and also to
Companies in India or abroad.

#48 To carry on trade or retail business including acting as imporers, exporters. buyers,
seliers, dealers, stockists, suppliers, wholesalers, retailers, contractors, stores, lessors,
hirers of goods of every description and goods, components, sub-components,
consumables, peripherals or products or articles, involved in the goods and to act as
agents for any of such articles, goods or any services for Indian or Overseas principals in
India through retail formats and including carrying on business through hyper markets,
super markets, mega stores / discount stores, cash & carry, departmental stores,
shoppers plaza, direct to home, phone order and mail order, catalogue, through Internet
and other forms and multi level channels for all products and services, dealing in all kinds
of goods, materials and items and establishing, developing, setting up, managing, letting
on hire acquiring and running food, service and entertainment centars mcluding but not
limited to multiplexes, cinemas, gaming centers, amusement parks, restaurants, Holiday
Resorts and food courts or providing various types of hospitality services and acquinng of
land or building on lease or freehold or any commergial or industrial or residential building
for running and management of retail business and to acquire flats, offices and retail

spaces for carrying on retail business and to sell them, lease or sublet them,
# Inserted vide Resolution No. 2 passed through Postal Ballot dated December &, 2010

IT IS HEREBY DECLARE THAT

Mothing in this paragraph shall authorise the company to do any business, which may fall
within the purview of the Banking Regulation Act 1949 or the Insurance Act, 1938,

. The liability of the members is limited.

V. *The Authonsed Share Capital of the Company is Rs. 190 0000000~ (Rupees Cne Hundrad
Minety Crores Only) divided into 10.00,00.000 (Ten Crores) Equity Shares of Rs 104
(Rupees Ten) each and 9,00.00,000 (Nine Lrores) Preference Shares of Rs. 10/~ (Rupees
Ten) each with a power for Company to reduce its capital or to divide the shares in the capital
for the time being into several classes and to attach thereto respactively such preferantial,
deferred, qualified or special rights. privieges or conditions as may be determined by or in
accordance with Articles of Association of the Company and to vary, modify o abrogate any
such rights. privileges or conditions in such manner as may for the time being the provided by
the Articles of Association of the Company.

* Substituted vide Special Resolution No. 3 passed through Postal Ballot dated 22 March 2019
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We, the several persons whose names and addresses are subscribed are desirous of being
formed into a company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the Capital of the Company set opposite to our respective
names.

Name, Address, Description and No. of Shares | Name, Address, Description

Occupation of each subscriber and his | taken by each | and Occupation of withess and
Signature subscriber his Signature
1.
Rajesh Anirudha Patil One Equity | Diwakar Bapurao Dahotre,
S/o. Shri Anurudha Vishwanath Patil, S/o. Mr. Bapurao Bandopant
Dahotre

Residing at
172, Navi Peth, Chartered Accountant

Jalgaon- 425 001.
202, Mahadkar Chambers,
Age : 29, Karve Road, Pune—411 029.

Occ.: Business

2.
Milind Digambar Kolte One Equity
S/o. Shri Digambar Ninu Kolte
Residing at

172, Navi Peth,

Jalgaon - 425 001.

Age. : 29,

Occ. : Business

Total Two Equity
Shares

Place : Jalgaon
Date : 27.7.1991



COMPAMY LIMITED BY SHARES
{Incorpéraled under Companies Act, 1888

ARTICLES OF ASSOCIATION OF
KOLTE-PATIL DEVELPERS LIMITED

The lallaanng regulations eompriged 1n these Articles of Assocation were sdopted pursuant 1o
e bt reselulion passed Ihrough pestal ballot an 22 March 201 8 in subslituben for, and to the
enlire exclusion of, the earier regulations compnsed in the exant Articles of Assoclalen of the
Company.

TABLE 'F' EXCLUDED

1. [(1y The requlabons contained in Table F of Seredule | of the Table F regulations
| Companias Act, 2013 shall not apply to the Company edeept msa  notto acply
' far 32, if ihe same are expressly made applicable in thase Aricles
or by the said Act.

{2} The regulations for the menagerment of the Company and for the | Company to be
obaervance by the members Wherelo and their represeniatives. | govarned by these
shat. subject to any exercisa of the statutory powsrs of the | Artcles
Company with reference to the daletion or ataration of or addibon
to ite ragulatlong by resolution as prescribed ar permitled by the
Companies Acl, 2013, be such a5 are contained in these Articles.

DEFINITIONS AND INTERPRETATION

2. In Ihe inlerpratalion of Ihese Aricles. the following words and exprasswn
shall have the fallowing meanings, unless repugnant to the subjact or
context:

i. "Act’ means the Companies Act, 2013 and the Companies Act, | “Acl’
1955 (10 the extert applicable) and the rules framed theraundar as
amendad from  timetotime, and shall include any and all
madificatmns, amendments and repacements therela from Lime—to-
time:

i “Articles™ shall mean theae Articlea of Asspoiation of the Company | "&niclkes”
as amandad of replacad from hime-lo-hime;

m. "'Board' or "Hoard of Directers” means Lhe collectve body of | “Board” or “Beard of
directars of the Company; . Chreciors’

iv. 'Company’ means KOLTE-PATIL DEVELOFPERS LIMITED - "Company”

v. "Ruleg" means the applicable rules for tha time being in force  “RAylas®
a3 prescnbed under relevant sections af tha Act.

wi. "Saal" means the common seal of the Company "Seal"
! Yords imparting the singular number shall include the plural number and Inlsrprelahon i
U wiords importing the masculime gander shall, whera the conbext admits,
+relughe the feminme gender.

Unless the context otharwise raguires, words or exprassions contaned in
these Articles but not defingd above shall bear the safme Meamng a8 n
the Act or the Rules, as the casa may ba.

SHARE CAPITAL, SECURITIES AND VARIATION OF RIGHTS

Subject to the provisions of the Acl, Rules and these Arickes the shares  Shares unader control off

it Il capetal of the Company shall be under the controd of the Board who  Board

may 1ssue. allst or ctharsise dispose of 1he same or any of them to such

rergdbypraparion and an such terms and condtions and either

at a premium or at par and at such time as they may from bie-to-time
Athink AL

intd Patil

Caompany Secretary Ponge £ o 24
MANS AiEe ey




4 Subject to the provisiors of the  Act Rules and Ihese Aficles, the  Allpiment of shares
Board may @eue and allot sharas n the capital of the Company in gihenmse than e cash
caonsideration of aon paymenl for any preperty or assets of any Kind
whatscevar acld or transferred, goods or machinery supplied or for
sarnces rendered to the Gompany in the conducl af its business or as
Sweal aquity ard any shares which may be 50 allolted may be issued ag
- fully pawd-up or padly paid-up clherwise than for cash, and i so issued,

: shall be deamad to be fully paid-up or padly paid-op shares as the cass
" may e,

"5 (1) The Gompany shall be entiled to issua the following kinds of  Kinds of Share Gapilal
shares in accordance with these Atcles. tha Act. the Rukes and  and Securilies
ather apphicable iaws:

.  Equity shara captal:
ta} wih voting righls; and far
(k) wih differertial nghts as 1 dividend, veting or
otherwise in accardance with the Rules, and
ii.  Pralarance share capilal

(2) Suobject to the prowvisions aof the Acl and the Rules and other
applicable laws. the Company shall hayve a right bo issue any kinds
of securties having such nghts as t¢ conversion, redemption or |
otherwisa and gthar tarme and canitipns and for congiceraton
cash ar in consideration of any propery or assels of any kind
: whatsoever 3old or transferred, goods or machinery supplied or for
: garvices rendered 1o the Company in the conduct of its business.

- 1 . e
6. (1 Every person whose name s enlerad as @ member in the register  1ssue of cenficate

of members shall ba antitlad 16 receive wathin two months after
allotment or wilhin fifleen days from the date af receipt by 1he
ompany of the application for Ihe ragislration of 1ransfer or
transmigsion or wathin such other period as the condilicons of 1SS
zhail provide —
a) one certificale for all his shares withaul payment of any

charges; or
b} several certibhcales. each far one or more of hig sharas, upon

paymeant gf such charges 85 may be fixed by the Board for -

each cerificale after the firel

{2} Evary cenilicale shall be mssed under the Seal in accordancs wiln | Cartificate to baar seal
the Acl and the Rules and shall specify the shares 1o which il
relates and 1he ameunt pasd-up therepn,

in respact of any share or shares hald jcinlly by several parsans the | One cartiicete for
Company shall nat be Bound 10 igsue more than one certificale and | shares held jonby
delvery of a cerificate for a share 10 ¢ne of g2veral joint holders shall be
sufficiert delivery to atl such haldere.

F - . - e — ]
T {11 A person subacibing to shares affered by the Compeny shall have | Option 1o receive share
the aption either to recene certificates far such shares or hold the | cerxficate ar hold
shares in a demalerialized slale with a depository. Whera a persen | shares wilh depostory
opts 10 hold any ghare with the depository, the Company shail
intmate such depogilory Lhe delails of allatment of the share to
enable the depository 1o enter in its records the name of such
parsan as the benefigial owner of that share and the recard af the

deposilory shall be the prima face evidence of the interesl of the
' baraficial owner

B, (1) [fany share cerificala be wom sut, defaced, mulilaled o tom or f© lssu2 of mew cettibeats
: thera b mo further space on the back for endorserment of transfer,  in place of one

then upon peocdushon and surrender theraol to the Company, a  defaced, lost or
new certificate may be issbed i ey thereof, and il any cedilicate  deslroyed
i8 Iost ar destroyed then upon proaf Ihereok 19 the satisfaction of Ve
the Company and on execution of such indemnity a3 the Board .-,;»‘-rﬂ—E 1"|-l'5-'5-::;ﬂ
deems adequate. a new cerdizale in lieu theraofl shall ba gwen. Ay pa
Ewvery certificale undar this Anicls shall be issued on paymant of E tn

L . Tees for wach certdicale ag may be fixed by 1he Bosrd. ) o ":

' *
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(1) The provisichs of the foregoing Aricles relating ta ssue of cedricates
shall mutalis mutantiz apply 1o 1ssue of cartificates fr any oher
secunties including dapantures (except wherg the Act otherwise
reguines) of Ihe Company

LR

10.

Frovisicns as 10 issJe
of certrficates to apply
FIrcrals el angs o
debaniures, atc.,

(1} The Company may exsrcise the powers of paying commissions
confemed by the Act, to any parson in conmection with the subscription
16 its secunbies, pravided (hat the rate per gent or the amount of the
Commissch pad or agreed to be paid shall ba paid ang disclosed in |
the manner raquirad by the Act and the Rules.

{2} The rale or amount of the commisslon shall not exceed lhe rate or
armgynl prescriped in the Eulas.

3] The commission may ba satished by the paymant of cash or the
allptment of fully or partly paid sharas or partty in ihe one way and
parlly in the other.

Poar to pay
COMIMiSSion i
connactian with

secunties 1saued .

Fale of commission
in  dccordanca  wilh
Rules

Maode af
payment
ol commrssian

{1} # sl any fime the share capitel 16 dividked e differen! classes
of shares, the righlz attached 10 any ¢lass {unless clherwise
previded by the temms of issue of the sharas of thal class) may.
subjact ko the provisions of the Act, and whether or not 1he
Company 15 baing wound up, be varied with the consent in "
writing, of such number of 1the haigders of the isaued shares of thal
class, or with the sanchon of a resclution passed o a separgale
msling of the holders of the shares of that class with such
raquisile maparty, as prescrived by the Act.

(2) To every such separateé meabhg, the provissng of these Articles
relating to general meatings ghall mutafns Midamndie apply

12

Yanation of
members' rights

Frowmsions as o
general meetings (o
apply miekanisg
mutands 1 each
meehing.

The rights conferred upon 1he holders of the shares of any class
issued with praferrgd or other pghts shall not. unless otherwme
expresshy provided by the terms of issue of the shares of that class,
be deamed to be vared by the crealion or msue of lurther shares
ramking pgT passy therawith.

X5

Subjact to the provisiong of the Act. the Board shall have the power
to issUe of re-issue prefarenca sharas of ene or more classas which
are hable to b2 redeemed, or convarad to equily shares. on such
terrs and conditions and in such manner as determined by the Board
i accordansge with the Acl and the Rules.

14,

{1y Tha Board or the Company, as lhe case may be, "o
accardance wilh the Act and 1ha Rulas, iszus funhar sharas to

a) Pargonis] who, at the dale of offer, widre holderis) of equity
sharas of tha Company such offer shall be deemed to indude a
rght exercisable by Ihe pergon concemed 10 renounca tha
shares offered to him or any of them in favour of any other
Person. or

b} employass under any schame of amployess’ stock Gptian, or

c) any parsans, whather or ol those persons include the parsans |
referred [ain clause (a ) or clausa (b} abova. I

{2y A furber issue of shares may be made in any manner |Mode of further issue
whalsoavear as the Board may determine including by way of pl shares

preferenbal offer o privale placemant

subyecd 10 and n
accordance with the Act and the Rules. '

[53ue of further
thares not to affect
nghis of existing
Mamcers

Power Lo issue
redeamatie
prefarence sharas

Further issus of
shara capral
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!_i 5. (1) The Company shall have & first and paramount lisn = Company's lien an
| sharas
: (a} on every share (not being & fully pad shara). for all monies
(whather preganily payahls ar nol) called. or payable at a
fixad time, in respect of Ihal share ancd
{b} on el shares {nol being fully paid shares) stanchng
regisliered 0 the name of 8 member, for all monies
presently payatile By bim or s estele (o the Company.
Provided that the Board may al any time declare any shane o
ke whoilly or in part exempt from the pravisions of this Anicle.
. (27 The Company's lian il any, on a share shall extend bo all Lien to extend o
. dividends or intarsst payable, as the case may be, and gdividends, efc.
bonuees declared from time-to-time by the Campany in
respact of such shares.

(3} Unlesz otharaica agrsad by tha Board, the registration of a | Waiver of lien in
tranzfar of shares zhall oparate as a waiver of the Company's | case of regisiration
lien.

16, (1} The Company may sall in such manrer as the Board thinks fit, | As to enforcing lien by
any ahares on which the Company has a lien Eala
Pravided that ne galke shall ke made-

(4] unkess & sum N respEcl of which the iBn Bxists 15 resently
payable; or

() until the expiration of foudean days after a notice 0 writing -
stating and dermanging paymeant of such part of the amount in
respect of which the lien axicts as is prasently payatle, has
Been given to the registered holder for the time being of the
share gr 1o tha person entitled Ihersta by reason of his daath
ar insalvangy ar glhemnss

LIEM

17. | {1 Taogiva effect to any such sale_ihe Board may authorize soma | Validity of sale
parsan to mansfer tha sharas said @ tha purchaser thereof,

5 {31 Tha purchager shall be registered ag the holder of the sharas | Purchaser to be
: compiisad in any such transfer. ragqistered holder

{3  The receipl of the Cotmpany for Ihe considaralon [f any) given | Yalidity of
tor the share an the sale thereof shall {(subgact, of mecessary. lo | Company's
axacution of an instrumernt of transfer or a transfer by relavant | racaipt
Systam, as tha case may be) conshtute a good tille to the share
and the purchaser shalk be registered as jhe toldes of the share.

(4]  The purehaser shall not be bound to see to tha applicatian of the | Purchaser not
purchase motay, nor shall Mg title {0 the shares be affecled by | afected
any irrepulanty or mwalidity 0 Jhe grocesdings wih reference lo
Ihe sale. !

18. (1) The proceeds of the sale shall be recewed by the Company  Application of
and applied in payment of such pan of the amoun in respecl  proceeds of zale
uf which the lien exizis 83 ig presenlly payable.

(2)  The residue, f any, shall, subjecl to a like lien for sums not

presently payabla as axisled Upon the shares badore the sale,

be pad to the parsan antitled 1o the shares at the date of the
sala

P f uof 24

Fayment of residual
Mmoney




18

. In Ex&i'ci's_.ing ils lien, the Eah‘ii:;any shall be entitled 1o treal the | Outsider's lien not to

ragislerad holdar of arny share as the absolute cwner tharsof and
accardingly shall nol {except as ordered by a coun of competent
jurisdictign or unkess required by any slatute] be baund to recognize
any equitable or cther claim o, arinderest in, such share on the part
of any other parsen, whelher a creditor of the registered holder ar
herwise The Companys ben shall prevail notwithstanding thal it
has received nonce of any zuch claim.

—_

aflect Company's hen

20,

The provesions of lhese Artigles relahng Io hen shall rmuwfahs
mutandis apply ta any othar sacurities including debantures of the
Company

CALL ON SHARES

21.

(1 The Bocard may, from bme-io-time, make calls upon the
members in respect of any mones unpad on their shares
{whether on accounl of the romingl value of the shares o by
wiay of premium) andg nol being the amounls payabha at fioed
fims as per the conditions of allotrmant theraof.

(2) Each member zhall, subject ta recenang @t least fourteen gays'
notice specfynng the tme or imes armd place of paymend, pay to
the Company, al the bme or limes and place =o specfied, the
amounl called on his sharas.

(% The Board may, fram lime-lo-time, at ils discrebion. exdend the tme
fiwed tor the paymeni of any call in réspect of one or mone emBars

as the Board may deem approprale i any Srcumsiancas.

¢4y A call nay be revoled or postponead at the discretion of the Board.

Proyisions as ta lien
b apply

mutatis mufandis Lo
debentures, eic.

+ Board may make calls

Matice of call

Board may extand
tire for payman.

Revwocation ar
postponemert of
call

22,

23.

A call shall be deemed to have bean made at the tima when the
resolution af lhé Board authotizing the call was passed and may be
reguirad to be paid by installments.

The jaint holders of & share shall be juintly and severally liabla to

any dall calls in respect thereof

Call to take effect |
from date of
resd|Uon

Liability of joint
holders of shares

24,

-7

{11 If a gum called in respecl of a share is nol paw bafora ar on
the day appointed for paymeni theregf {the "due data"), Ltha
peracn from whom the sum is dug shall pay inlerast tharacn
from the due date to Ihe data of actual payment at such rate
as may be fixed by the Board

(2) Tha Board zhall ba at liberty to waive payrment of any such
interest wholly or in part.

{1] Any sum which by the lenms of issue of a share becomes
payable on allolrent or at any fixed date. whather on account of
tha nominal value of the share of by way of premium. shall. for
the purposes of Ihese Articles, ba deemed 1o be a call duly macla
and payable on ihe dale on which by the lerms ol isaue such
aum begomes payatila.

{21 In ease of non-payment of such sum, all the ralevant provisions
ol thaze Articles a3 to paymenl of interest and expenses,
farfeiture or otherwise shall apply as if such sum had become
payabk by wirtwe of a call duly made and nobfied.

When interest on call
ar instaliment payable

Board may waive
interesl|

Suma deermed 10 b
cally

Efect of ngh -
payrment of sums
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26. (17 The Board — Fayment in
anbcipahon of calls

1 may, I i thinks fit, receive from any membear willing to advance  may carry inlzrest
the sarme, all or any part of the moniss uncalled and vnpaid
upon any sharss held by him; end

i.  wupanall or any of tha maones <o sdvanced. may (until the same
would, but for such advancs, besome presenlly pavable) pay
interes! at such rate as may ba fived by the Boargd Nothing
contgined in this clavse shall corfar on the member (2] any
righl to panicipale in profits or dividends or (B} any voting nghlg
in respect of the moneys so paid by Aim until the sama would

B become presently payabla by him, _

7. IT by the condiians of allotment of any shares, the whole ar part | Installmenls on
of the amount of 1zsue price thereol shall be payable by | shares o be duly
installrents, Whan every such nstallment shall, when dus, be paid paid
to the Company by the person who, far the time being and from
time-to-time. is or shall ba the registered holder of the shara or

. the legal representativa of a teceasad regisierad holder. : ]
28. | Allcalls shallba made an 3 yndorm basis on all shares [aling under | Calls on shares of
the same clazs. SaAMe class to be on
' unifedrn basis
Expianahion: Shares of differerd class hawng the same nomins!
| value o which different amounis have heen paxt-up shel nat be
decmoed 1o falf under the same cfass
29, | Neither a judgrment nor a decree in lavour of the Company for calls | Partial payrment mol
or other moneys due i respect of any shares nor any part payment | to preclude forfeiturs
or sabisfaction theraof nar the receipt by the Company & a porlion
of any money which shall from tme-to-time ba due from any
mamber in respect of any shares either by way of principal ar
interest ner any indulgence granied by the Company in respacl of
payment of any sush money shall precluda the forferture of such
shares as hersin provided,

0. | The provisions of thege Adicles relating to calls shall mulplis | Provisions a8 te calls
Muitande: apply 10 any other sacunilies ncluding debentures of the | to apply Mmuwstis
Campany mutandis 13

debenturas, ot
TRANBFER CF SHARES
3. | {1} For sharas in physical form, the instrument of transker of any | Instrumart of banster

share in the Company shall be duly executed by or on behalf of | to be gxacuted by

both the transfaror and transfarag. transferar and
tranafarae

(2} The rransigrer shall be deemed to remain a halder of the share

until the name of the transferse © entered in the register of

mearnpers in raspect therepf

32.  The Board may, subject to the right of appeal conferred by the Act | Baard may
decline 13 register — refuze to

reqgister tranzfer
(2) the transfer of & share, not baing & fulty paid share to 3 personof .
whom they do nol approve: or
(b} any transfar of shares on which the Campany has a hen,

43. ' In case of shares held in physical form, withaut prejudice to the Beard may
other iequirements of the Act and the Rules, the Board may decline | dachne
lo recognize any instrumant of transfer unless — recoqnize

| nstrument of
(@) the instrumant of transker is duly axecubted and iz in the form as | transfer

prescnbed in tha Ruies made undar the Act:

(B} the instrument of transfar is ascompaniad by Ihe certficate of the
shares to which it relsles, and such olher evidence ss bhe Board

Pope doul M




may reasonably réquire ta show the right of tha transfarar 1o make
ihe transter, and

(c) tha insbrumani of transter o i respect ol only one class of shares

Crn giving of previous nolica of al least seven days of such lesser
penad In accordance with the Act and Rules made thereunder, the
registration of transfers may be suspended at such times ard for
auch pernods as the Board may frorm time-to-ime datermne:

Frovided that such registralion shall nat ba suspendad for mos
than thirty days al any one tire or far more Lhan forty- five days in
the aggregate in any year.

i Transfer ol =hares
i when suspended

The prowvisions of thaza Artickas ralaling 10 ransfer of sharas shall
riukanis mmoularndrs apply 1o any other secuties including debenlures
of tha Campany.

Frovisinns as o
transfer of shares
apply muitalis
rifands 1o
debenturas, efc

TRANSMISSION OF SHARES

36, (1) On the death of a membar, INé Suryivar or surdyvors whera the | Title 1o sharas on
member was a joint holder, and his nominae oF naminaes or | death ol 8 membar
legal representatives whare he was a sole holdes, shall be the
only persons recognized by the Company as having any title o
Ris inlerast i the shares,

(2) Mothing in clause (1} shall relaass the estate of 2 ceceasast 3int | Estale of decaasag
holder from any liability in raspect of any share which had bean | membar Lable
janlly held by him with other pemons.

a7 (1] Any person bacoming entitied 10 a ghare in congaquance of | Transmission Clanse

the death or insohlvency of a mamber may. upon such evidence
teang prodused &3 may from tima-te-tima properly ba requirad
by the Board and subpect as hamsinafter provided. elest, edner
I lobe registered himsalf as hodder of the shara: or
i to make such transfer of the share as the deceased or
msglvent memiber could heve made
i (20 The Board shall in slhar &ase have the same righl to dechng | Boards right
j or suspend registration as it woukd have Radq, if the deceased | unaffagied
or insoksent member had transferred the share befora his
dealh or insglvency
i (3)  The Coempany shall ka lully indemnified by such person from | Indemnity Lo the
j all labillty. if any, by achons leken by Ihe Board o give effect | Company
B | _ . tfosuchregisiration or transfar o
2. i (1) Ifthe person so becorming entdled shall elect 1o be ragisterad | Right ta election of

a& holder of the share himzelf, he shall deliver ar zend 1o the
Company a notics in wiiting signed by him stating thal he so
a|els,

(2] If the person aforsaid shall elect to iransfer the share, he
shall lestify his election by executing a transfer of the share.

{3} Al the bmitatlons, restrichons and provisions of these
ragulations ralatng 1o ha night B ransier and ha reqistrahon
of transfers of shares shall ba applicabla ko any such natice or
transler as aforesaid as if the death or ingolvency of the
mamber had nat ocourred and the nolice or transfer were a
transler signed by thal msmber.

halder of share

Manner of

testriving
alaclion

Limitations applicabla
i notice
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39,

" A person becaming gntitied 1o 3 share oy reasan of the death or
i nzolvency of tha haldar shall ke entitied to the same dividends and

other advantages 9 which he would be entitled if he were the
reqisiered holder of the shara, axcept that ha shall net. hefore being
regisiared a3 a mambar in raspect of tha shara, be enlitlied I
respacl of il to exercise any right confarrad by membership in
ralation to meetitgs of the Company:

Provided that the Board may, al any hme. give notice requiring any
such person to elect aither Lo Da mgisterad limsel or to ransler the

+ share, and f the nolice is nol compliag wilth within rinaty days, the

Board may thereafer withhold paymant of all dividends, bonuses or
other maonies payable in respect ol the share, until lhe reguiremenls

. of the natice hava Been complhed with.

41,

The provisions of these Aricles relating to transmission h;r-
aparation of law shall mutalis malasdis apply to any other sacunhas
incluchng debentures of the Company.

Claimart 1o be
entithad 13 same
advantage

" Provisions as to

Iransmissicn ta apply
ATLaEE mUrams 1o
dabantures, atrc.

FORFEITURE OF SHARES

41,

IF a membar [@ils 1o pay any csll, or installment of a call or any
money due in reepect of any share, on the day appointed for
payrment theraol, the Board may, at any tirs lhareafer during such
tirme a5 anby part of ihe call or instalmen remaing unpaid or &
judgmenl or decres in respect thereof remains unsalisfied in wheols
or in part, s&rye a notice on him requining payment of 20 much of

. the call or installmenl or gther money as 1 unpaid. together with

any inferest which may have accrued and all expenses thal may
have been mcurmred by the Company by reason af non-payment.

- 43,

If call or installmen
not paid, nolice must
be given

The notice aforasan shall

(&} name & further day {nol being earliar than 1he axpiry of Tourteen
days from lhe date of service of the notical on or Balora whick the

payment réquired by the natce is to be made; and

{B] siate thal, in the evanl of nanpayment on or before the day =0
nafmed, the shares in respect of which 1he call was made shall be
liakle 1o b forfened.

Form of Motice

forfeiture, of all interast in and all ¢lams and demands against tha

Company, in respect of the shara and all other rights incidental to
tha ahara.

Fener & eaf 26

If the requirements of any such notice as aforesad are nol comphed | In default of payment
. wilh, any share in respect of which 1he notica has bean given may, | of sharestobe
at any lime thareafier, before Ihe payment required by 1he notica Ras | forfetey
been made, be forfeited by a regolution of the Board to that effect.
4. | Haither tha raceipt by the Company for a porlion of any money which ' Receipt of part
may from time-le-tims e due from any member in respect of s ameunt ar grant of
shares, nor any indutgance that may e ganied by the Company in . indulgence nat 1o
respecl of paymant of any euch monay, shall preciude the Company | affect fofeiture
Irom thereafter proceading 1o enlorce a Tnrfeifure in respect of such
sharés as herein provided. Such forfaiture shall include all dradends
declarad or any olher moneys payabla in respact of the fodeiled
shares and not aclually pand bafore the forferturs.
45, | when any share shall have been so forfeited, notice of the forfaiture | Entry of farfeiture in -
- shall be given te tha defaulling member and an enlry of the forfeitura | ragistar of membars
wilh the date tneraof zhail forthwilh ba made in the register of
meambers but ne forfedure shall be invalidated by any omission or
neghack or any falure, 10 give such nolice or make such entry as
) aforesaid. _
46 The forfaiire of 3 share shal involve extinction at Ihe Lime of




{1) A forfaitad share shall be deemed to be e propamy of the
Company and may be sold or re-allctted or otherwise
digpoged of alher b the person who was befpre such
forfeitura the holder Iheraof or enlitled thereto or to any other

peraan on auch terms and in such manper g5 the Borrd thinks
fit,

{2) AL any hhe hefpre a3 sale, re-allotment or disposal as
aforesaid, Ine Board may cancel the forfeiture on such tems
as it thinks fit

| Farferted shares may

b s0ld, sto.

Cancellabion of
forfeitrs

48. | (1) A person whose shares have baen forfeitad shall cease 1o ba  Mambars still liable 1o
a member in respecl of Ihe forleited shames, bot shall, pay money oang af
notethatanding the forfeiture, remain liable to pay, and shall  ihe time of lorferture
pay. lo the Company all monies which, at the date of forfeiture,
were prasenlly payahke by hm to the Company in respect of
the shares.

(2} Al sush monies payable shall be paid Ingather will inferasl  Member still hable o
thereon gt such rate &= the Board may delemming, from ihe tima  pay money owing at
of forferture unbl payment or realization. The Board may. if it time of ferfeiture and
thinks fil, Buf without B®ing under any obligation to do s0,  interesl,
enforce tha paymeni of the whake or any porhon of the monies
due, without any allowance for |he value of the shares at (he
hime of forfeddure or waiva payment in whobe or in parl

(3} The liabiity of such person shall ¢eass if and when the - Cesar of liability
Company shall have received paymenl in full of all sugh
monies in respect of the sharag.

449, (1} A duly verfied daciaration in writing that the declarant 15 a2 | Certificate of
creglor, fthe manager or the secratary of the Company, and | forfedure
thal @ share in the Company has been duly forfedad an a dale
ztated in tha declaration, shail be soncluarqe avidence of the
facts thergin stated as agahst all persons claiming to be
entitled to the shara:

{2} The Company may recaive the considaration, il any, given for | Traneler of forfeled
ary sake, re-allatment or disposal thensof and may execute a | shares
transfar of the a3hare in favour of the person towhom 1he share
is sold gr dispasad of,

{3} The transferea shall thareupon ba registared as the hoider of
the share; and

{4} The transfaree shall not b2 Bound to 2ee lo the applcaban of | Transterss not
the purchase maney if any, nor shall his titke to the share be | aflected
affectad by any ineguianty or (nvabdity m the proceadings n
reference to the forfaiture, sale, re-allotment or disposal of the
share.

a0, Upon any sale after forfeiture ¢ for enloroing a lien in exercise of | Waldity of sale after

the powers hereinabove given, the Board may, | necessary, | forfeilure

appaint some parson to executa an instrument for transfar of the

shares sold and cause the purchaser's name to ba entered in the

registar of members n respact of the shares sold and afler his name

has bean antared in e regisier of members 0 respes! of such

shares the validity of Iha sale shall ned beimpeached by any persan.

1. Upon any saka, ra-allobment or olher disposal under the provisiona | Cancallation of Share

of the preceding Articles, the cerificala(s), o any, orginally izsued
i respec! of the relative zhares shall {unlazs the same shaill on
darnand by the Company has been praviously surrendered {o it by
the defaulting membear) stand cancelled and hecome null &nd void
and be of no effact, and the EBoard zhall be entilled 12 issue a
duphcate certificate{s} in respect of the said sharas lo the parsonis)
enfithad therata

Cerntdicate in respact
of lorfaiied Shares

fage ¥af 24




- B2,

The Board may, subjecl 1o the pravisions of the Acl. accepl g
sumrender of any share cerificata or cantiicale or antitement 1o any
sacurity from or by any membar sasirous of surrandanng his shanss
or alhar securities on such tema as they think fit.

b3.

The piovisions of these Articles as 1o forfeiture shall apply in the

case of non-paymend of any sLIM which, by Ihe teons of issue of a
share, becomes payabile at a fixed lima, whether on account of the
nominal value of the shame or By way of premum. as if the sarme
had been payable by virtue of a call duly mada and notifisd

The previskons of these Articles relating to forfeiture of shargs shall

trulalis mulandis apply lo any other securties including debentures
of Ihe Company

ALTERATION OF CAPITAL

" 5B, \Where shares are converted intg stock:

" ‘Subject fo the provisions of Iha Act, the Eun:nﬁan'n_.l may by ardinary

resolution —

. incréase Ihe share capilal by such sum, to be divided inlo shares
of SUGh amaunt as it thinks expediant:

i consdidate and divide all or any of ks ghare capilal inlg shares
of larger amounl than its existing shares. Provided that any
consglidahon and division which results in changes in the veting
parcentage of members shall require applicable approvals under
the Acl.

i convert all or any of its fully paid-up shares nto slock, and
regarvert that stock into fully paid-up shares of any
danoaminaln,

iv.  sube-divide ils exishng shares or any of them into shareg of
smaller armounl Than is fixed by 1he meérneramdum,

v cancel any shares which, at the date of e passing of the

resoluticn, have not been taken ar agread 1o ba [@Ekan By any
PErEON

Surrendar of share
centficates ang other
antiflementis

‘Bums deermed to be
calls

Provisigns as 1o
forfeitura of sharas 1o
apply mutalis
mtangis o
debentures, atc.

Power to alter share
captal

the holders of stock may 1ransfar the same gr any part thereof in
the arme manner as, and subject ko the same Anickes uncer
which the shares from which the stock arose might beforg 1he
convarason have been Iransfemred, or as near thereto as
circumstanceas adml

Frovided (hal tha Baand may, Fam hme-fo-hme, fix the minimom
grnont of slack Iransfarabla. &0 howeper that such miRimLm
siredl nat excesd iha momimal amod of tha shares frorn which
thix SIACk afase:

the holders of stock shall. acoowhng to the amourt of siock held
by them. hayve tha same rights, pnvilegas and advantages as
regards dividends, veting a1l rmeelings of the Company, and other
matlers, 85 if thay hald the sharas from which the stock arose:;
bt ne such prvilega or advantage (except padicipation in the
dividends and prefils of the Company and in the asszels on
windirg up) shall ba canlaired by an amount of stock which would
not. f exsling in shares, hawe canfgrred hal priviege or
advantage,

such of these Articlas of Ihe Cempany as are applicable ko paid-

Fere faf 24
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57.

up shares shall apply 19 stock and the words “share” and

"shareholdar"mernbar’ ehall include "stogk™ ang "stock-holder®

respectivaly ‘
Reducton of capital

: The Company may. by resclution as prescribed by tha Act, reduce,

in any mannar and in accordanca wilh the provisans of e Act and
Ihe Rulezg, -

.
i

ils share capital and / gr

ahy capital redemptlion reserve account, and ! o
any securties pramium account: andf or

any other reserse in ther nature of share capilal.

JOINT HCLDERS

Where hwo or more persons are registered as j3int  halders {not

rora than four) of any share, they shall be deamad (so far as the
Campany i5 ¢oncemed) Io hold Ihe same as joint holders with
benefite ol sumvvorship, subject to the following and other
pravisions contained in these Arichkas,

Wi,

Vi

The joint holdars ¢f any share shall be liabla severally s well as
Juintly for and in respect of all calls or ingtallments and ather
payments which cught 1o be made in reapect of such shara

©n Lhe death of any one ar mere of such jant holders, the survivor
ar surhyoreg §hail be the only person o parsons resognized by
the Company a5 hawing any btle to the share but the Directors
may require slch evidence of death as they may deem ht, and
nothing herain conlained shall be taken to release the estate of »
deceased joint holder from any hability on shares held by him
joinlly with any other parsan

Any one of such jeinl holders may give affectual recaipts of any
dividends, interasts or glher moneys payable in rgspact of such
share.

Only the persan whose name stands fist in the regisler of
marnbers &5 one of the jaint belders of any share ahall be entiled
to the galvery of certificate, if any. ralating to swch share or to
reCaive notica (which bamn shall be daamed 19 include all raleyant
documents] and any nolice served on or sent to sugh person shall
be deemed service an all the joirt hokders.

Ary one of two of more |ant holders may vobe at any mesling
ether personally ar by attorney or by proxy in respect of auch
sharas ae [f ne were solely antitled Inemald and il mere than one
of such jint holders be present al any maghng persanafly of by
provy or by attorbey then hat one of such parsons so presant
whase narne stands firgl or higher (as 1he case may ba} on the
tegaker in respect of such shares shall alone be entitied to vote
in reepect thereaf.

Sevaral exacuiors of administrators of a dacaasad mamber [n
whose (decageed member) scle name any share slands, shall
for ihe purpose of Ihis clause be deemed joint halders.

The prowvisions of these Articles relating ta jeinl halders of shares
shall muialbs mutaedis apply to any other securilies including
debentures of the Company regisiered in joint namas.

.r":.lgq-r It r:ll'-f-d

Joint holders

Liability of Joint
holders

Death of one ar
miore jeint helders

Receipt of ane
sutficient

Cralivery of
cemrificale and
Juwing ol notics to
first named hokder

Wete of jont
halders

Expcutors or
Admirmstrators as
&l holders

Frowisions as bo joinl
holders as to shares
10 apgly mukalis
muandis to




{1

(21

{37

{4)

The Company may by ordinary regoliion in general meéling,
upen the racommeandation of the Board, resolve-

{&) that it is desirapée to capilalize any pad of the amauni for the
tme being standing to the credil of any of the Company's
reserve accounta, or 1o the credit of the profil and oss
accourt. or otherwise availablg for dislibution; and

(B]  that sugh sum be accordingly 3et free for disbution in the
manner spacihad in clause {2) below amongsl 1he membars
who would have been entiled theretn if distribuled by way of
dividend and in the same proportions

The sum aloresaid shall not ba pad in cash but shall be
applied, subest to the provision contained in clause (3
balow, eilher in or towards:

{a) paying up any amaunis for the hme Bang ungaid ¢n any
zhares held by sush membees regpacivaly,

{b) paying wp it full unissued shares or other 3gcunties of the

Capitahzration

Sum how applied

Company Io ba allatied and distriboted. credited as Fully

paid-up to and amongst =uch members in the proportions
aforesaid;

gl pariy in the way spocifed in sub-rlause (a)] and parly an
that specified in subclause (B

A securiles pramium account and a capital redemplion
reserve account or any other permissible resemnve account
may. for the purposes of this Article. be applied n the paying
up of unmssued shares to be issusd o members of the
Company as lully pad bonug shares.

The Board shall give effect to the rasolution passad by the
Lompany in pursuance of this Arbicle

(1]

(2]

Whenaver such a resolution as aforesasd shall hawve bean
pasied the Board shall -

I, make all appropriabong and applications of the amourts
meolved 1o be captahzed thereby, and all allotments and
igguag of fully paid shares or other secarties, if any, and

i.  pgenerally do all acts ard things reguired to give efferct
therets

The Board shall have powsr —

{a) tomaka such provisions, by the isswe of rachohal cortificate

! coupons or by payment in cash or olherwiss as it thinks fif,
for the case of shares or olher securies becoming
distributable in frachons, and

(b toavthorize ary person 1o anlar, ¢n Dahalf ol all Ihe mambers

entitied thereta, inte 3n agreemeant with e Company
providing for the aHotment 10 them respactvely, craditad as
fully paid-upg, of any further shares or clher securities to which
thay may be entitled upon such captalzation, or as the case
may require. far the payment by the Company on their behal,
by the apphcalicn thereta of leir regpactive propodions of
profits resolved to be capitalized, of the amounl or any pan
of the amounls remaining unpaid on their existing shares.

{3} Any agreement made under such authority shall be effactive

and binditg on such members,

Powars of the Board
. Tor capitalization

Hoard's power ko
issue frachenal
e figate £ eoupan
. ale.
I

Agresment binding
B e b
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FURGHASE ! BUY BACK OF SHARES

61.

1
W subyact to all applicable provisons of 1he Acl or any other [aws

for the time being n force, Ine LaMmpany shall be enlitied t:.
purchase ite own shares of gther speciled secunties on suc
terms &% desmad fit.

Subject to all applicable provisions of the Acl or any other 1_11'”5
for tha time Being in forca, tha Company shall alzo be antitied
to provide lnan or any financial gugstance to any person 1o
purchase shares or securlies of the Company.

. . ey . __ — _—
Motwilthstanding anything conlained in ihese Amticles but | Purchase/Buy- back of |

sharas |

"BB.

director is present within fifseen minules afe: (he ime apponted for
halding the meeting, the memberz present skhall, by poll or

alectronically . choose one of their mambers lo be Chaitparson of
the meeting.

GENERAL MEETINGS |
&L | All ganaral meelings other than annual general mesting shall ba  Extracrdinary general |
called extranrdinary general mesting. mealing
|
63 The Buard may, whanaves i thinks fil, call an exiraordinary general F'uﬂ-.rer;s nlrlgpagff 1%] |
) : call exiraordin
meeling. general meeting
PROGCEEDINGS AT GENERAL MEETINGS
64. | {17 No business shall b ransarcied at any genaral meeting unless Prasence of
a quorum af membars is prasent at Ine time when the mealing Lo
proceeds 10 BUSINess.
(2) No business shal be discussed or transacled at any general | Business
meeting axcept alection of Chairperson whilsl the chair s | confined o
vaeanl, slechon of
Chanrparson
whilst chair
wacant
£3) The quarum for a general meeting shall be as provided in the  Quorum for general
ftal meeting
B5. | The Chairpersen of the Company shall preside as Charpersen at | Chairperson of the
evary ganeral meating of Ihe Company. Meatings
BG. IF Lhare 2 N BLCH f_‘..h'.-ilrper&nn. wr If he ls nol present within iteen | Threclons o ckact
minutas aftar Iha hme apponted for holding the maeting, or s | Chairpersan
uriwilling 15 act a4 shairperson of the meesting, the direchors present
- shall glect any one of the dreclars present to be Chaipeson of the
meebing.
87. | ifatany mﬂ-iating no direclor |s willing lo act as Chairperson orifno Membars to alecl a

Chairparsan

" On any business at any general meeting, in casa of an equality of

wiles, whether on a show of hands ar eleclronically or on a paoll, the
Chairperson shall have a second or casling vale,

Casting vale of

Cherperson at genearal
Meating

(1) The Company shall cause minules of he proceedings of every
generaf meseting of any class of members or creditors and
avary rasclution passed by pastal ballst ta ba preparsd and
zigned in such mannet a3 rmay be prescribed by tha Rules and
kept by making wilhin Ihirty days of the conclusion of avery
auGh meelng concemad or passing of resolution by postal

.ﬁ?[g‘t" ) r_!f.?-"

Minutes of
proceedings
mesiings2




Fii N

ZN

(1)

i<

(t)

balkt anlries therack in books kept for that purpasa wiln Lheir
pages consecutvely numbered.

There shall not be included in the minves any mattar which
IN ther opinion of the Chaimperson of the meeting - |

I %, or couln reaschably be r
y pered egardad, as defamatory of

M. is irrelevant ar immaterial to the proceedi
_ _ : NS or
5 defrimental to the rmiterests of the Cnmp-agrry.

The Chairperacn s_hau axercise an absolute discretion in
r&gard' 12 the neluzion or non-inclusicn of any mater i1 the
minules on the grounds spacified in the aforesaid clause.

The minutes of the maeln i

a 0 kept in accordanca with the
Provisions of the Act shall be evidence of th noCeed|
recorded theramn. ap ngs

Cerlain maters nol
o &8 included in
Minules

Liscration of
Ehar_rpﬂrsnn in
relalion g Miputes

hMinutes tn be evidencs |

The books centaining The minutes of Tha froceamdmas i

_ proceadings of any
general meefing of the Company or a razolufion

postal ballot shall- passed my

I bakepl at the registered office of the Campany . and
I be open 1o inspection of any member without charge,
during the business hayrs on all working Jdays.

Any member shall be entitied to be fumished. within the ime
prascribed by the Act, after he has made a regquest in wriling
In that kehalf 1o the Company and on payment of such fees as
may be hxed by the Board, wilh a copy of any minuies referred
toin clavee (1) above:

Frovided that & member vho has made & reques! for OroWision
of & soft copy of Fhe nuitas OfF Any pravwouy general meeling
frald durng the period immadalely precadityy thres financial
yaars. shell bir anhiled to Be furmished with ihe same frae of
CosH.

Inspection of minule
boaks of genaral
meeting

Members may aGtain
copy of minutas

The Beard. and alse any personis) aulharized by it, may taks
any acticn bafore the commencement of any general meeting.
or any meeting of a clags al members in the Company. which
they may think fil lo ensure the secunty of the mesting, Ihe
safety of people alending the meeiing and the orderly conduct
of the mealing. Any decision made in good fath under this
Adqticle shall ba final, and rights to attend and partiapate in the
meehng concernad shall ke subject tv such decision.

Powers to arrarge
security at meatings

ADJOURNMENT CF GENERAL MEETINGS

72

(1}

(2}

{3

{4)

The Chairperson may, suo .'nr:um;_adinurn the meesting from
time- fo-dime and from place o placa.

Mg Businass shall b2 fransacied alany adpurned meeling athaer
than the businass kel unfinished at the meating from whch tha

adjournment ok place.

Whern a mesting 15 adyournad far thifly days ar mode, noalice of
the adjoumed mealing shall b2 given as in the caze of an

criginal mesating.

Save as afluresak), and save as provided in the Act it shall not '

ba necessary to give any naotice of an adiournment or of tha
buziness to be transacted at an adjoumed meeting.

I
]

| Chairperson may

ad]ourn the rissirg

Business ol adiournad
mgelireg

Motce of adjourned
meating

Molice of adjourned

m&&tin?/ggl regyuirad
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73,

VOTING RIGHTS

(1} Subject lo any rights o restriclions for the time beng
attached I any class or cdlasses of shares -

i.  onashow ol hands, every member present in perscn shall
have ot yote; and

i en apell, the voting rights of membars shall be in proportion
lo hiz share n the paid-up equity shars capilal of the
Company.

4.

A membar may exarcigg hie vole at a meeting by electronic means

_ar balkgt or poliing paper (as may ke provided by tha Company) i -

accardanca wilh the: Act and shall vate anly once.

T3,

78,

Entilement to vate
on show of kands
Brd on poll

Yating at maeting

(1y M the case of joint holders, the vote of the senior who tenders
a vole, whether in pergon or by proxy, shall be accepted @ 1ha
axclugion ef the votes of the other joint halders.

(2} Faorihis purposa, semiorty shall be determined by the order in
which the names stand m the register of members

Vaole of jaint
holders

Seniority of names

" A member of unsaund mind, or in respect of whom an order has

been made by any court having junsdiction in lunagy, may vote,
whether on a show of hands or on 3 poll, by his commiltes or other
lagal guardian, and any such committee or guardian may, on a poli,
voibe by progy. [f any rmember ba a miner. The vole in respect of his
shara or shares shall be by his guardian ¢r any of his guardizna.

How members fon
compas mentis and
MIngr may yote

Subject to the provisions of the Agl and alher provisions of thesa
Artickas, any person enfited undar the Trangmegion Clause 1o any
shares may vobe at any gensral mesting in respegt thereo! as o
he was the registered holder of such shares, provided that af {=asl
48 tforty eighl) heurs belore the time of holding the mealing ar
adjourned meeting, as the case may be, at which he proposes o
wolg, he shall duly satisfy tha Board of fig right to such shares
urlgss Ihe Board shall have praviously admilted big nght to vole at
sUch meeting n respect thereof

78.

Woles i respecl of
sharesz of daceased
or insolvent
members. elc.

Any business ather than that upan which a poll has been demanded
may be pioceaded with, pending tha taking of the poll.

Buginess rﬁh:,-
proceed panding paoll

" No mernber shall be entitled to vots at any genéral mesting Uniess

all callg ¢r other surns presently payabia by him in respect of shares

- in the Company have been paid or in regard to whigh the Company

has axercisad any righl of lien.

a0,

Any member whiose name is enered in the egister of members of
the Company shall enjoy the same rights and be subject 1o 1he same
ligbilities az all other membears of ha same class.

Restriction on voting
rights

Equal rights of
members

B1.

PROXY

(1} Any member entited to attend and vote at & general meeting
may do 20 aither personalhy or through his conslitutad attormey

or fhrough another person gs a proxy on his banalf, lor that |

mesahng.

{2] The instrumen! apgarmiing a proxy and the power of atlorney or
ether authonty, i any, under which it is signed or a notanzacd
copy of that power or aulharlty, stall be deposited at the
regetarad office of the Company not less than 48 hours before
the time for halding the mesting or adjourmed meeting sl
which the person hamed in the instument proposss to voke.
and in defaull the instrurmant of prexy shall not be treated as

Member may vela in
person or otherwise

Froxies when to bk
teposted

Prge 13 ol 24
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valid

82.

B3.

An instrumeant app:rlntl'r"lg & proxy shall be in the fomm as prescribed
in the Rules.

A vote given in accordance with the tenmg of an instrument of proxy
ghall be valid . nobatislanding the previous death ar insanity of the

i principal or Iha revocation of the proxy or of the authonty under which

the prosy was execuled or the transfer of the thares in raspect of
which the proxy is given:

Provided lkal mo inbmalicn o owiting of such death. insanity.

revoaiar cr frensfar shall have haen received by the Company ot
u office bafore e commancamen! of the meeding or oo
eraeding af which the progy 15 osed.

BOARD OF DIRECTORS

] Proxy (3 be valid

Form of prnr."y

notwithstanding
death of the pnncipal

© Unlass otherwise detarmined by the Company in general meeting,

the number of directors shall not ba less than 3 (three} and shall nol
be more than 135 (fifteen)

85.

aa.

4%,

(1) Executive Chairman or Managing Director shall be a director not
liable b retire by rotation. The Board shall have the power to
determing the directors whosa penod of ofhee 15 aris nol ladle 16
datarminabion by retirement ¢f diraclors by rotation.

(2} The same individual may. at the same time, be appointed as the
Chairperson of the Company as well as the Managing Direclor or

Board of Diractors

" Directors nat liable 1
reditg by ritakion

Same indwidual
may be Chairpersan

Chiel Execulive Officsr of the Company, and Managing
Dirgston
Chief Exacutive
. T '::lfrn:er -
(1} The rarnuraration of Iha directors shall, in &0 far as it coneasts Reamuneration of
of a manthly paymenl, be deemed 1o accrue iom day-lo-day.  direclars
2y The ramuneration payable o the directors, ncluding any
managing of whale-time dirgctor or manager if any, shall be  Remuneration to
detarminad, 1n aceordance with and subgact to the praviswng  reduire mambers”
of the Act, by an ordinary rasolution passed by the Company in - consent
generel meeting.
(1) In additicn to the remuneration payable 1o them in pursuanca  Travelling and other

of e Act, the directors may be paid all rraveiling, hotel and
ather expenses propery incurrad by them —

i in attandifyy , and returnirg fom mestings ol the Baard of
Dhreclors or any committes hereof or genaral meetings ol 1he
Cempany; or

o ngonnectan wih the business of the Company.

EXpENSEE

Al cheques, promisory notes. drafis, hundis, bills of exchange and
olhar negotiable nafuments, and al regeipts for monies paid to the
Company, shall be signed, drawn, acceptad, endorsed, or othenyise
executed. as the case may be, by such parson and in such manner
as the Board shall fram time 1o time by rezolufion datammina

Execution of nagotiable
instruments

(1} Subject bz the provisions of tha Agt, Ihe Board shall have
power Gt any time, and from me-to-time. to apponl 2 parson
as an addional direclor, provaded the number of the directors

and addilional direclors lagether shall nol at any time exceed -

the maxmum strength fiked for the Board by Ihe Aricles.

2y Such person ghall hokd office only up 1o the dale of the next

annual general meating ol lhe Company bul shall be eligible for

appeintment by the Company as a direclor al that m=eling 3

Feosrr 16 onf 24
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subjacl 1o fhe provisions of the Ad.

the Board and Llhe Board may exercise all zuch powers, and do all
such acts and things, as the Company is by the memorandum of
association, Act, Rules ar otherwise authorized to exercise and do
and, nat hereby or by tha slatube or otherwise directad or required to

. ba axarased or done by the Company in general meeting but subject
neverthalass 1o the provigians of 1he Act and olher laws and of the

memorandurm  of assooiabion and these Arklas and to any

oh., (13 The Beard may appoint an allemate director 1o act for a diraclor | Appainimant of
(hereinatfter in this Article called "Ihe Original Director") during | allermate direclor
hig abserce for a pericd of not kess than lhree months from
India. Mo pacson shall be appointed as an altemake direclor for
an indepandenl diractor unkazs he 3 quafied 1o be appointed
as an indapandant director under the provisions of the Aol

(&) Analternate diractar shall not hold office for a pericd longer than | Duration of office of
that permissible to the Original Director in whose place he has | altamale director
teen appointed angd shall vacatle the office if and when the
COrginal Director returns tq Incha.

(3t If the 12nm of office of the Qriginal Director is delarmined belore | Re-appointment
he relurns 1 |ncha fthe sulomatic reappointmant of retinng | povisions
directors in default of another appointment shall apply 1o the [ applicabla 1o
Onginal Directar and not to the allernate directar. Original Dhrecior

91. : {1; ifthaoffice of any director appainted by the Company in general | Appontment of directar
mesting i5 vacated before his term of office expires in tha | tofill a2 casual vacancy
nomal course, the resulbng casual vacancy may. be filled by
the Board of Direclors al a mesting of the Board.

{2} The direclor so appointad shall held office only up to the date | Duration of office of
ug 1o which the director in whose place he B appointed would | Director appointad 1o fill
have held office if it had nat bean vacated. casual vacancy

32 (1) The Company may agree with any financal instlution or any | Appainrmant of
authanty or persan er Siate Governmeant thal in consideration | Nominee Directar
af any lpan or knancial assistance of any kind whataoever,
which rmay = rendered by it to the Company, it shall till spch
time as the lean or financial assistance is outstanding have
pawer o naminate She or more Qirectors on the Board of 1he
Company (Momingsa Director) and from time-to-time  remove
and reappeint such Directors and ta fill i any vacancy caused
by the death or resignation of such Cireclers otherwise ceasing
le: hold office. Such Nomines Directars shall nol be required to
hold &ny qualification shares nor shall they ba lable 1o etire by
rotation

93. Ay trugt Dead for securing dehenture, debenture slock may f so  Appointmeant of

arrangad provide for the appointment from bme-to-me by the  Debenture Directors

Trugtees Whareol ¢r by the holders, of the dabantures or dabantyres

slock of some patgon lo be a Director of tha Company and may

empawer such lrusless or holders of debenturas or debentura stock

frown time-to-time 10 remove any Direclor 3o appointed. The Diraclor

gppointed under this Article is herein refered to as 1he Debentuse

Diracior and the term Debentura Director means he Director for tha

hma baing 1 office under this Articla. Tha Cebenture Director shall

nod b BoLRd 13 hold any qualification sharas and shall not be liabla

1o ratire by rotation or, aubject fo the provision of tha Act, be removed

by the Company. The Trust Deed may contain such ancillary

provislons as may be arranged between the Company and 1he

Trustees and all such provislons shall have effect notwithslanding

any af the other provisions herein contained.

POWERS OF THE BOARD
84.  The management of the business of the Company shall be vested in  General Powers of the

Compaty vested in
Baard
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" regulations, not being inconsistent with the  memorandum  of

asaocialon and these Adiclas or the Act, from dme-to-linwa made by
the Company in ganeral meeting provided that no sueh ragulation
shall invalidate any prior act of the Board which would have been
vahd if such ragulation had not been made.

85. (1) The Board of Cireclers may meet for the condug! of businass. | Yhen meeting to be
adjourn and oiherwise regulale its meetings, as it thinks fit. convened
{23 The Chairperson or any one Dhreclor with tha previous conaent | Wha may sUmmon
of the Chairperson may, of the company secretary on the | Board mesting
direction of the Chairperson shall, al any time, summan a meatlng
&l the Board,
{3) Tha quorum for a Board meeting shall be as provsded in the A¢1. | Coerom for Board
rEatings
(4} The parlicipation of directons in & meeting <f lha Board may be | Paricipanon & Board
either in person or through widen confarencing ar audio visual | meetngs
means ¢r Ixlgtsnierancing, as may be prescribed by the Rules
or parmittad undar law.
9. | (1} The Company shall cause minutes of the proceedings of evary | Minutes of
board mesehng 13 be prepared and sgred in such manner as | proceedings of
may be prescribad by the Acl and Rules. meetinga
(2} There shall not ba ncluded in the minutéea any matter which, in [ Cerlam maters not
the opiruon of the Chairperson of the masbng — to ke ncludad in
Minules
fa}  is, of coukd reasonaply be regarded, as dalamatory of .
any persan. ar
(b} ig irralevant ar immatarial to the proceadings: or
[ch i2 datrimental ta the interasts of the Company.
(33 The Chainparson shall exgrcise an abaclute discrétion in régard | Discralon of
ta the nclusian ar non-nclusion of any mallar i the minules on | Charparsan in
the groundg spacifiad in the aloresaic clauss. relabon b MinLtes
4y The minutes of Ihe maeting kepl in accordance with the | Minutes to ba
provisions of ifhe Act shall be evidence of the procasdings | evidence
rocordsd Iharen,

[ %7 1t 1) Save as otherwise expressly provided in the Act guestions | Questions at Board
arising &t any meeting of the Board shall be decided by a majerity | meeting how decided
of yotes

{2} In case of an aquality of voles, the Chairperson of lhe Board, of | Casting vote of
any, shall have a second or cashing wobe. Chairpeson al
Board meating

SE. | The continuing directors may act notwithslanding any vacaney i the | Direciors nol 16 ac
Board; but, if and 20 long as their number is raduced below Lhe | when aumbar falls
guonum fixed by the Act for a meeting af the Baard, the continuing | below minimum
dire¢lors or direclor may act for the purpose of increasing the number
of directors o that fixgd for the quarurm, or of summoning a general
rreating of the Campany . but for na gther purpose.

93, | {11 The Chairperaon of lhe Cumpﬁur‘l_y_%-hall be the Chairperson at | Who to preside al

mealigs of the Board. In his absence, the Board may ekect &
Chairparson of its maetngs and dalerming the panod for which
ha iz 1o hold officse.

2] If no sugh Chairpersan is elected, or if 3t any meeting the
Chairparaon is not presanl within five minoles afler the time
appointed for halding the meeling, the dingctors prasanl may

thodss une of their number Lo be Chairperson of the meetng.
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mﬂ- 1) The Board may. subject Io the provisions of the Aci, form | Delegation of o
commiltees and delefgate any of s powers to Commitless | Powers
‘ congisling of such mamber or mermbars of ita body as il thinks
fit.
{2] Any Commiltee so formed shail, in the exerasa of the powers | Commiltee to
30 delagated, conform 1o any reguiations that may be imposed | confirrn 10 Board
an it by the Board regulations
(3} The parlcipation of diregtors in a meeting of the Commillea Farticipation at
may ke either in person or through vigdeo conferéncing or avdia | Committes
visual means or eleconierencing as may e prescribed by tha | meatings
Rules or permitted undar law.
1. | (1) A Committee may elect 3 Chairperson of ils meelings unless | Charrperson of
the Board. while conglitubng & Committee, has appointed a | Commitize
Chairpersan of such Commidtes
{2} If no such Charperson is elecled, or if at any meating tha | YWho to presice al
Ghairperson is not present within five minutes after the time i meehngs of
appointed for holding (he meeling, the mermbers present may  Committes
thogse one of their membsers to be Chairperson of the meeting.
102, ° {1} A Committes may mesl and adjoum as it thinks fit. o mitkees to
meet
{2) Quashons arising at any meeting of a Commliter shall bg Questinns at
determined by a majority of woles of the members present. Commitas meating
hiow decided
(3)  Incase of an equality of votes, The Chairperson of lhe l:mmittaal Cashng vote of
shall hava a second ar casting vota. Chairparson
at Commmites meeting
103. | Al acls done in any meeting af the Board or of a Gommittee thereof  Acls of Beard or
of by any person acting as & director. shall. notwithslanding that it Commitlee valid
may be afierwards discoverad that there was soma defact n the  notwithstanding
" appaintmenl of any one or mone of such directors or of any persoh | defect of
acting as aloresaid, or that thay or any of lhem were disqualified or | apgentment
that his or lheir appointment had laminaled, be as valid as if every
such directer or such person had bean duly apponted and was
. Gualified to be a director. _ . -
104. | Save as otherwme expressly provided n the Act a resolulion in | Passing of resofution

wriling, signad, whether manually or by secure slectronic mode, by
a majority of the members of the Board or of a Cornmiltes thareaf,
far the time being entilled to receive notica of a masting of the Board
or Commulige, shall be valid andg effective as if it had basn passed at
a maeting ¢f lha Baard ar Commitlee. duly conyened and hald,

by circulation

CHIEF EXECUTIVE OFFICER, NANAGER, COMPANY SECRETARY AND CHIEF FINANCIAL

OFF|ICER

105.

Subject o the pravisions of the Acl -

(] A cheef exacutive officer, manager, company secretary and
chief financial officer may be appointed by the Board for such
term, at such remunerahion and upon such conditions as 1l may
think ™, and any chief execulive officar, manager, sampany
secretary angd chief financial officer s appointed may be
removed by maahe of a resodution af the Board; the Board may
appoint ane or mare chief execulive officers for s rmultiple
buzsineszes.

A drector may be appointed as chiaf execulive officer,
manager, company secretary or chief inancial oficer.

Chiaf Exegutne
CFficer, eiC

Oirector may be chial
axstlive officer, alc.
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REGISTERS

106.

The Company shall keep and mainkain al its regislered office all
statutory registars namely, regisler of charges, regster of members.
registar of debentura holders, register of any other securty holders.
the ragister and index of beneficial cwners and annual rélurn. register
of loans, guaraniees. secunly and  acquisiions, register of
imvestments not held in its own name and register of contracts and
arrangements for such duralion as the Board may, unkess otherwise
prescnbed, decide. and in such manner and contatung  such
particulars as prescribed by the Act and Ihe Rules. The registers and
copies of annual ralurn shall be open for inspechon during 11.00 a.m.
1o 1.00 p.m. on all working days, other than Saturdays, al the
registered office of the Company anly by tha garsong entiled therelo
under the Act, on paymenl, whera raquired, of such fees as may
be fixed by lhe Board but not axceeding the imis prescribexd by
the Rules. Subjed to alorezaid the Board shall have a powat to

refuse inspection to any other parson_ at its discretion

Stabutary reglsters

107,

The Company mey exercise the powers conferred on it by the Act

with regard to Iha kesping of a foreign regiater: and the Board may

[Gubyast to 1he provisions af the Act) maks and vary such regulations
as it may think fit respecting the keaping of any 2uch register. The
foreign register shall be open for inepaclion and may be closed, and
axtracts may be laken therefrom and copies thereof may be required,

in the same marnegr . mulatis metandis, as s applicable to the register |

of members.

THE EEAL

Fi]reign Reqisler

108.

{1] The Board shall provude for the sale custody of the seal.

{21 Tha Seal ¢f tha Company shall be affined to share certificate of
the Company by the authorty of a rezolulion of the Board or of a
Committee of the Board authonized by it in lhal bahalf, and in the
presence of at least one direcior duly authornsad by the Board for
this purpose and the secretary or such other person as the Board
may appoind for the purpose. and such directars and the secretary
or other person aloresaid =hall sgn every sush cerdficate o
which the seal of the Company 15 20 affixad in ther presence,

(3} On any other instrumenl affixing the Seal & opltional unless
utherwise specifically detarmined by tha Boarnd.

The seal, ts custody
and use Aflixation of
sezl

DIVIDENDS AND RESERVE

109,

The Gompany in general meeting may declars dividends, bui no
dividend shall exceed the amount recormmenced by the Board bul
the Company in general mesling may declare a lezser dividand.

110.

Campany in ganeral
meeting may declane
diwidendsa.

Subject to the provisions of the Act the Board may from time-10-
tirme pay to the membars such inténm dradends of such amaount on
such class of shares and at such trmes % it may think ft.

TR

Imarim dividends

(1} The Bpard may, before recommending any dividend, set asida
out of the profite of the Company such Sums as it Ihinks fil a8 a
resarve or reganves which shall al the discraiion of the Board |
ke applied for any purpase to which the prahits of 1ha Company
may be properdy applind including provision for meeting
contingencies or for equalzing dividends; and pending sush
application, may, at the ke disgration. either be employed in
the businegs of the Company or ba invested in such
iyesiments (alher than shares of the Company} ag the Bcard
rnay, from time-to-lime, think At

Dwigangs nﬁl'_n.l io be
paid out of profits
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(¢} Trhe Board may subjecl 10 prowsions of the Acl alsa carry | Carry  forward  of ]
farward any profits which il may consider necessary not to | profite
divida, withoul setting them agide as a reserve.
112, | {1] Sulyect to tha righls of persons, if any, anited tv shares with | Divison of praofts N
: spacwl nghta as to drddends, all dividends shall be declared
and pad according to the amounis paid or cradiled as paid on
the ghares in respeclt wharsol 1ha dividend i paid, but if and o
long as nodhlng 15 paid upen any of the shares in the Company,
dividends may be declared and paid agcoming to the amaounts
of Lha =haras,
(2) Mo amount paid or crediled as paid on a share in advance of Payments n
cails shall be weated for the purposes of this Articte as peid on | advance
the share.
(3} Al dividends shall be apportiensd and paid proporionately to | Dvidends o be
the amGunis paid or cradited as paid on Ihe shares during any | apportioned
portien or porbons of tha pericd in reapec] of which the dividend
is paid, bul if Bny share 15 issued on tarms providing that it shall
rank for divigend as from a particular date such ghare shall rank
for dividend accordngly
115. 1 {1} The Board may deduct from any dividena payable o any | No member to receive
membear alt surms of money, if any, presenlly payabla by him to | dvidend whilgl
the Company on accounl of calls or otherwise in relation to the | indetded  to Ihe
shares of the Company. Carmpany and
Caormpany s right b
reimburse el
therefram
{2} The Board may retain dividends payable upon shares In respecl | Ratention of dividends
of which any persan is, under the Transmission Clause !
harsnbafare contamed, snlitled ko become a8 member, wunll
.. such person shall bacome a member in respect of such shares. |
114, [ (1} A divedend, inlarest or other menies payabis in cash in respect | Gividend  how
of sharées may be paid by electronic mode or by chaque or | remitted
warrani senl through the poest directed to the registered address
af tha halder ar 0 the caze of joint holders, to the regislered
address of that one of the jolnt holders who s first namad on
the register of mentbers, o to sush person and fo such address
a5 the holder ar jaint holdars may in wriing direct.
{2} Ewvery such cheque or warrant ghall be made payagle to lhe
ardar of Ihe parson 1o whom it is sent.
{3} Paymentin any way whatsoever shall be made al 1ha risk of Iha Discharge to Company
perzon antillad to the money paid or to be paid. The Company
will not be responsibla kar 2 payment which is lost or delayed.
The Company will ba deamed te having made a payment and
recenverd a good discharga for it If a payment using any of the
. faregoing permissible means is made. -
115.  Any one of two or mara joint holders of a share may giva effective | Recaipt of one holder
receipts for any dividends, bonuses or other momes payable in | sufficient
raspact of such share.
198. | No dividend shall bear interest againsl the Caompany. Mo interest on
| dividends
117. | The waiver in whole or in part of any dividend on any share by any | Yaiver of dividende

docurnant {whether or not under sgal) shall be effective only if such
document is slgned by the member {or the person entitled fo the
share in congequence of the dealh or bankruptsy of the hokder and
delivered to the Campany and if or to the exient that the same s
acceptad as such or actad upon by the Board
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ACCOUNTS

11B.

(n

{2]

The baoks of account and books and papers of the Company, or
any of them, shall be vpen to the nspection f directors in
accordance with the applcable eroviewns of tha Act and the
Fules.

Mo member {nat being a direclor) shall have ary nght of
inspacting any books of accound or books and papars of
dacument of the Company sxcepl as confered by law or
authorzed by the Board.

WINDING UP

119,

(1} Subject 1 Iha prnuiéinns of the Act and 1the Rules made

tharaundar —

i. If the Company shall be wound-up, the liguidator may, wath
the sanction of @ special reaolubon of the Company and any
other sanction required by the Acl dinds amengst the
RS, v speis: o kine 1he whole or any part of the asses
af e Company, whether they shall consist of property of the
same king o nod.

ii  For the purpose aforesaid | the liquidator may set such
yvalue as he deems f3ir upon any propery to be divided as
afaresaid and may determine how such dwision shall be
rarred out 85 betwesen the members or diferent classes of
membarg

(2) The liguidator may. with tha like sanclion, vast the whale or any

part of such assets in trustees upen such trusts for the Bemafit of
the contributaories if he considers necessary, but =0 that no
member shall be compelled to accepl any shares or olher
eacLrnies whereon thers is any liability

INCEMHKITY AND INSURANCE

Inspection by
Cireclors

Reslriction an
inspection by
meambers

winding up  of
Company

120,

(1

{E}

Subject to the provisions of the Act avery Diractor, Managing
Dwactor, Whole-Time Direclor, Manager, Chief Executive Officer,
Chiel Finangial Officer and Company Secretary of the Company
ghall be ndamnibed by the Company oul of the funds of the
Company, to pay all cocle Ipases and expenses  (including
ravelling expense) which such drector, manager, company
secretary and officer may incur or become liable for by reason of
any contracl enlered into or act or deed dore by him in ks
capacty @8 such director, manager, company secrelary or officer
ur in any way in the discharge of his duties in such capacity
inclugding expenses.

Subject az aforsgawd, every Direclor, Managing Direclor,
Manager, Chial Exacutive Officer, Chisf Financal Officer and
Campany Secretary of the Company shall be indemnified agalnsg
any ligkility incumed by him in defending any proceedings,
whether civil or criminal in which Judgrent is given in his favour or
N winth Hé i acquitted or discharged or in connection with any
apphcahon under applicable pravisions of the Act in which relefis
given o hirn by the Court.
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{3] The Company may take and mainta any insurance as e Board | Insurance
may think fit an baball of its present and / or former diregtors and
key managenal persennel for indamnifying sll or any of them
againsl any liability for any acts in relation 1o the Cormpany far

‘ which they may be liable bul have acted honestly and reasanably

— . | o — —

RS NN —

POWERS OF THE COMPANY

14, | Wiherever in the Act, i has been provided thal the Company shall | Ganeral Poaers

hava any nght. privilege or guthority or that the Company could earry
aul any transaclon only of the Company 16 &0 awthorized by ils
articles. then and in thal caae this Aricle anherizes and empowara
the Company I¢ have such rights, prvileges or aulhoities and ko
carry such ransacliong as have been permitied by tha Acl, wilhout
there being any spacific Arbicle in that banall herein provided
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We  the sevaral persons, whose names, addressas, ara hereunder subscnbed, below
ara desinous of being formed into a Company in porsuance of These Articles of
Association., and wa respectively agree to lake number of sharas in Ihe capital ol \he
Company &l opposite our raspective names.

Mama, Address, Descriphon Mo of Shares | Mame, Address, Descnplion |
and Occupation of eagh . laken by wach and Occupation of withess

subscnber and hls Sigrature subscrber and his Signatune

1. Ona Equity

Rajesh Anrudha Pall Diwakar Bapurad Dahotra,

S'g. 5hn Anunadha Sfo. Mr. Bapurao

Yishwanath Patil, Bandopant Dahotre
Chartarad Accountant

Residing at

172. Navi Peth, _ | 202. Mahadkar Charmbars,

Jalgaon- 425 O Karve Road, Fune—d11
029

Age 29

Oci.. Busingsg

2 Ornea Equity
Milind Digambar Kolte
Sha. Shrl Digambar ik Kalte

~ Residing at
172, Havi Peth,
Jalgaan - 425 Q0.

Age. - 79,

Qoo : Business

Tolal Two Equity Shares

Flase ; Jalgason
Date @ 27.7.19891 Prear
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