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FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
ON CHANGE OF NAME

...................................................................................................................

In the Ollice of the Reglsirar of Companles....... reaaeee \A Q,*;\,\\;‘QD Craerertree s e
{ Under tho panlas Act. 1958 (1 of 1956) }
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IN THE MATTER OF*. MLQT ..is.Jr......ﬂSmAum\m \»ﬂ,mw ..............
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Incorporatad onL\-VT\ .................. day of... Eb.b.m IR T4 RO 208-. \an ........ under the
........ terereengeeeneACH @R under the name R sLLY —MG\-—— T\A&r&&\%.....ﬁmned having

duly passed the necessary special resolution inXerms of section 2172201} (a}L 22{13-{b}-34 (1)43A(4),
44(2)(b). of Companles Act, 1956. and the approval of the Cenltral Government signified in writing having
been accorded thereto in the Department of Company Affalrs.
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No. 742

FRESH CERTIFICATE OF INCORPORATION CONSEQUENT OF CHANGE OF NAME

IN THE OFFICE OF
THE REGISTRAR OF COMPANIES, WEST BENGAL
{ Under the Companies Act, 1956 (1 of 1959) ]

In the matter of * THE TILKAH TEA CO, LTD.
* INDIAN COMPANIES ACT, 1882

| hereby certify that the Tilkah Tea Co. Ltd. which was originally incorporated on 4th day of
February 1893 under the Indian Companies Act, 1882 under the name The Tilkah Tea Co. Lid.
having duly passed the necessary resolution in terms of section 21 of the Companies Act, 1956
and approval of the Central Gowt. signified in writing having been accepted thereto in the Ministry
of Commerce and Industry, Deptt. of Company Law z———==—"- Calcutta letter No. RD/DP/
152-(21) dated 29th Daec. 1960, the name of the sald Company is this day changed to DERBY
TEA & INDUSTRIES LIMITED and this certificate is issued pursuant to section 23(1) of the said
Act.

Given under my hand at Calcutta this 25th day of January, One thousand Nine-Hundred
Sixty-One.

Seslof the
Compunios. | Sd/- Ch. 8. RAO
Wost Banget - B Addl. Registrar of Companies

NOTES : ) '
1. *Here given the name. of the Company as existing prior to the change.
2. "Here given the name of the Act(s) under which the Company was originally registered and incorporated.



No. 388

IN THE OFFICE OF
THE REGISTRAR OF COMPANIES UNDER ACT Vi OF 1882
IN THE MATTER
OF

The Tilkah Tea Company Limited

| Do HEREBY CERTIFY that pursuant to Act VI 1882, of the Legislative Council of India, entitled
*The Indian Companies Act, 1882" Memorandum of Association and Articles of Association annexed
thersto have been this tay filed and registered in my Office, and that the said Company has been
duly incorporated and is a Company Limited by Shares, pursuant to the provisions, of the said Act.

Dated the Fourth day of February, One Thousand Eight Hundred

and Ninety-three.
Memo of Faes _ Rs. | As. P.
For Registering the Company ..... 80

- Do ~ Atticles of Association...... 5 0 0 : 7 Seal of the
: Ragistrar of
- Joint Stock
Companles
undsr Act
Vil of 1913

Total Bs.......... 85 0 0

Rupees Eight-Five only.
Sd/- Pratapa Chandra Ghosha

Registrar Companies under
Act VI of 1882
6.2.93
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MEMORANDUM OF ASSOCIATION
OF

ToNGANI TEA CoMPANY LIMITED

The name of the Compahy is Tongani Tea Company Limited.

The Registered Office of the Company will be situated in Calcutta.

The objects of the Company are :

(@)

©

@

To acquire certain landed property, known as the Tilkah Tea Estate situated in Mouzah-Tilkah,
Pergunnah-Ruparbali, in the Registration District of Cachar and Sub-district of Silchar and the
produce thereof and the buildings, machinery, implements, live and dead stock and all property
of every kind belonging to the said Tea Estate and to carry on the working of the said concern
as from the first day of January 1893 and to open out thereon, such further tea gardens and
plantations as shall be considered expedient for the purposes of the Company and to carry on
the business of planting and cultivating the tea plant and the manufacture, imports, purchase,
export and sale of tea or to carry on any business connected with or identical to the above
mentioned business or calculated to promoted to promote directly or indirectly any of the
objects of the Company.

To grow, cultivate, produce, prepare, manufacture and render marketable coffee, cinchona,
cocoa, rubber, fibre, grass, bamboo, timber, seeds, fruits, vegetables produce, products of soil
and to buy, sell dispose of, import, export, deal in and manufacture all such articles in their
prepared, manufactured or raw state and either by wholesale or retail.

To layout, construct, take upon lease or otherwise acquire, convert, alter, modify, equip, maintain
and work tea plantations and tea manufactures at any place or places in India or elsewhere with

~ the necessary works, buildings erection, machinery implements and articles required for the

same and to work any mines or quarries or any property of the company and to find, win, get,
work, manufacture or otherwise deal with any ores, metals, minerals, oils, precious and other
stones or other deposits in or products of such property of any kind, to sink shafts and wells
and tubewells, lay down pipes, open quarries, construct, maintain and improve railway, tramways,
roadways, ropeways, telegraph lines, telephone lines, electric, lights apparatus, wharves, reservoirs,
water courses, water works, warehouses, sheds, office and other buildings and works calculated
directly or indirectly to advance the interest of the Company and to pay or contribute to the

_expense of constructing, maintaining and improving any such works and to carry on the business

of carries of passengers and goods.

To purchase, take on lease or in exchange, hire or otherwise acquire any moveable or immoveable
property and any rights or privileges which the Company may think necessary or expedient for
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the purpose of its business and in particular any lands,, buildings, works, easements, machineries,
plants, stock-in-trade, rolling stock, livestock, warehouses, wharves, offices, ships, steam vessels,
boats, barges and launches, patents, inventions, privileges, licences, concessions, or processes
and the like and any other rights or powers conferring any exclusive or non-exclusive or limited
right to use any secret or information as to any invention available for use in connection with
any of the object of the Company.

To carry on business as exporters, manufacturers, importers, buyers, sellers and dealers in all
furniture, timber goods, packing materials, tea chests, chemical, cement, calcium carbonate,
magnesium carbonate nickel catelyst, hydrated lime calcium, hydroxide calcium, oxide quick
lime, soda ash, caustic soda, sulpher, sulphuric acid, sodium sulphate, calcium sulphate, super
phosphate, ammonium chloride, dicalcium, phosphate, alcohol chloride products, both organic
or inorganic, such as polyvinyl, chloride, carbon, tetrachloride, trichlothylene, perchlorcethylene,
ethylene, discloride, carbon disulphide, barium chlo_ride, alluminium trichloride, carbon black,
titanium tetrachloride, alkalis, acid cordial, drugs, tanius, soaps, cosmetics, plastic products,
essences and pharmaceuticals, photographical sizing, medical, chemical, industrial and other

preparations and articles of any nature and kinds whatsoever,

To Carry on the business of manufacturing, buying, selling, exchanging, converting, altering,
importing processing, twisting or otherwise handling or dealing in cotton, jute, wool, rayon, yarn
namely viscose, filament rayon, continuous filament rayon or artificial silk yarn, acrylic fibre,
polyvinyl alcohol fibre and all synthetic fibre, spun rayon and other fibrous materials or allied
products, by-products and substances for all or any of them.

To acquire, erect, construct, establish, maintain, improve, manage, alter, carry on, control or
work in factory or any mill producing alcohol, molasses, vanaspati, ghee, vegetable oil and any
other kind of food products whatsoevery including the business of growers, cultivators, and
processors of cotton, rubber, sugar cane, tobacco, paddy, and all other products of the soil and
also including processing, dehydration and packaging of food products, fruits and vegetables.

To bring, buy, sell, manufacture, plant, cultivate, prepare, repair, convert, hire, alter, treat,
manipulateimport, export, dispose of and deal in all kinds of machinery, implements, rolling
stock, castings, alloy steel, special steels, electrical conductors, insulated wires etc. and to
carry on any other metallurgical operations including making of alloys like tungsten, carbide,
titanium, oxide etc. which may seen conducive to the fulfilment of the Company’s object

including carbonisation of coal, production of coke and processing of all by products including
making of batteries.

To invest and deal with the moneys of the Company upon such securities, real property, land,
forests, gardens, Government securities, debentures and shares of other Joint Stock Companies,

other commodities goods, articles, and merchandise and in such manner as may, from time to
time, be determined.

To enter into partnership or into any arrangement for sharing profits, union of interest, co-
operation, joint adventure, reciprocal concession or amalgamation, either in whole or in part,
with any other Company or person carrying on, or engaged in or about to carry on, or engaged
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in any business or transaction which this Company is authorised to carry on or engaged in or

~any business or transaction capable of being conducted so as directly or indirectly to benefit

this Company, and to lend money, to guarantee the contracts of or otherwise assist any such
person or Company, and to take or otherwise acquire shares or securities or any such Company
and to sell, hold, re-issue with or without guarantee, or otherwise deal with the same.

To lend money, and in particular to customers of, and person having dealings with the Company,
and to guarantee the performance of contracts.

To appoint agents and constitute agencies of the Company in India, or elsewhere.

To remunerate any person or Company for services rendered or to be rendered in placing or
assisting or guaranteeing the placing of any of the shares of the Company’s capital, or any
debentures or other securities of the Company, or in or about the formation or promotion of any
subsidiary of the Company, or the acquisition of property by the Company, or the conduct of
its business.

To make donations or give subscriptions to charities or public or other useful objects or funds
and to establish and support or aid in the establishment and support of associations, institutions,
provident, pension, loan or other funds for the benefit of the staff and employees or ex-employees,
directors and ex-directors of the Company and of their wives, windows, children and dependents
and to contribute towards the premia payable on any insurance on the lives of any or such staff
or employees or directors and to grant pensions, gratuities or other financial assistance either
temporary or permanent, to any of such staff or employees or ex-employees or directors or ex-
directors or their wives, widows, children or dependents, upon such terms and conditions as

. may be deemed expedient and to charge the amount of any such donations, subscriptions,

contributions or payment to the working expenses of the Company.

To carry on all such business, connected with the acquisition, hiring, leasing, planting, irrigation
and cultivation of lands and rendering merchantable and disposing of the produce thereof, as are
usually or many conveniently be associated with the plantation and cultivation of Tea Gardens
and the manufacture, export and sale of Tea.

To acquire, construct and maintain factories, establishments, works, buildings and erections for
all or any of the purposes aforesaid and to acquire or make machinery implements and articles,
required to be used for any such purposes and to carry on as Principals or Agents any branch -
of agricultural, manufacturing or merchantile business for which the Company's lands, tea

'gardens, establishments, property and servants may be conveniently applicable consistently

with all or any of the purposes aforesaid.

To make roads, railways tramways, canals and aqueducts for the development of the Company's

- property and the convenient carrying on of their business and to acquire and work locomotives,

0

~vessels and means of transport and to act as carriers by land or water in connection with any

of the objects aforesaid.

To promote, subscribe to or assist any public or private work or undertaking, offering facilities
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for the purposes of the Company and to hold shares or interests in the Company or partnership
offering such facilities.

To sell, let or dispose of real or personal property of the Company, not immediately required for
the purposes aforesaid and to sell and in any other manner, deal with or dispose of the
undertaking of the Company or any part thereof and for such consideration as the Managing
Agents may think fit and in particular for shares, debentures or securities of any other Company

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

To raise mohey for the purpose of the Company on mortgage, debenture or otherwise.

To make, accept, endorse and execute promissory notes, bills of exchange and other negotiable
instruments.

To establish agencies and branches for all sorts of commodities, good, materials and articles
in which the Company is entitled to deal with.

To establish printing and packaging industries of any nature at any place or places in India or

- abroad for undertaking any kind of printing, engraving and embossing job and manufacturing all

kinds of cartons, containers, packing cases, boxes, printing plain or printed with any désign,
colour, decorative impression with paper, card-board, tin plates, aluminium, metal or any other
metals, to build necessary factories therefor with required plants, machineries, tools and

- implements procured from any sources in any manner with loan from any sources, if necessary,

)

(y) '

(2)

(aa)

(ab)

on usual terms and conditions and to deal with ahcillary incidental and relative jobs and

»products in any manner considered by the Company as sound, prospective or beneficial.

To carry on the business of printers, lithographers, stereo-typers, electrotypers, photographic
printers, photolithographers, engravers, die-sinkers, papermakers, paper bag, box and cardboard
box manufacturers, type-founders, photographers, ink manufaturers, advertising agents, publishers,
cabinetmakers, dealers in photochemicals, printing machines, ink, dyes, blocks, dice types or
manufacturers,exporters, importers and designers of any other articles or things of a character,
similar or analogue to the foregoing, or any of them or connected therewith.

To carry on the business of general carriers, transport agents, handling and forwarding agents
warehousemen, carmen and any other businesses which can conveniently be carried on in
connection with the above.

To carry on any business relating to the mining and working and preparation of minerals and
other products and substances which may be usefully or conveniently combined with all or any
of the business aforesaid. '

To borrow or raise or secure the payment of money in such manner as the Company shall think
fit and in particular ‘by the issue of debentures or debenture stock, perpetual or otherwise,
Charged upon all or any of the Company's property (both present and future), including its
uncalled capital and to purchase redeem and pay off any such securities.

To adopt such means of making known the products of the Company as may seem expedient
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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 promote any Company or Companies for the purpose of acquiring all or any of the properties,
rights and liabilities of this Company or for any other purpose which may seem directly or
indirectly calculated to benefit this Company.

To guarantee the payment of money unsecured or secured by or payable under or in respect
of promissory notes, bonds, debentures, debenturestock, contracts, mortgages, charges, obligations,
instruments and securities of any persons whomsoever whether incorporated or not incorporated
and generally to guarantee or become sureties for the performance of any contracts or obligations.

To apply for purchase, or otherwise acquire any patents, brevets, d'invention, licences, concessions,
and the like conferring any exclusive or non-exclusive or limited right to use, or any secret or
other information as to any invention which may seem capable of being used for any of the
purposes of the Company, or the acquisition of which may seem calculated directly or indirectly
to benefit the Company, and to use, exercise, develop or grant licences in respect of or
otherwise turn to account the property, rights or information so acquired.

To acquire the whole or any part of the property or business of any person or Company, having
objects similar to any other objects of the Company and to assume the liabilities of any such
person or other Company on terms of amalgamation or otherwise.

To do all such things as may be necessary for procuring the Company to be registered or
otherwise to acquire the legal status of a Corporation in any country or place.

To do all or any of the above things as principals, agents, contractors, trustees or otherwise
and by or through trustees, agents or otherwise and either alone or in connection with others.

To do all such other things as are incidental or conducive to the attainment of the above objects
any of them.

The liability of the Members is limited.

The Authorised Share Capital of the Company is Rs. 1,00,00,000 (Rupees One Crore) divided into
8,00,000 Equity Shares of Rs. 10/- each for Rs. 80,00,000 (Rupees Eighty Lakhs) and 20,000 13%
Redeemable Cumulatives Preference Shares of Rs. 100/- each redeemable at the option of the
Company whole or any of the Shares at par at any time but before expiry of 10 years from the date
of their issue with minimum 3 months prior notice.
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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 the Memorandum of Association, and respectively agree to
take the number of shares in the Capital of the Company set opposite our respective names.

Names, Addresses and Description Number of
‘ ¢ Subscrib Shares
.ot Supscribers taken by each
' Subscriber

Names, Addresses and Description
of Witnesses

LAMOND WALKER,
Merchant
1A, Lalbazar,
Calcutta

ERNEST ALBERT GOWARD
"~ Merchant
1A, Lalbazar
Calcutta

F. H. CUMBERLEGE,
| Broker,
Calcutta
By his attorney,
~S. Verschoyle

S. VERSCHOYLE,
Broker,
Calcutta

W. H. MOSS
Merchant
~ Calcutta

J.S.E. WALKER
‘ Indigo Planter,
Chumparun

M. TREVOR,
Broker,
Calcutta

CHARLES WINDHAM FOLEY
Solicitor,
Calcutta

GOE. W. WALKER

DOYAL CHUNDER MOOKERJEE,
Assistant,
M/s, Carritt & Co.,
Calcutta

Dated the 4th day of February, 1893.
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THE COMPANIES ACT, 2013

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

TONGANI TEA COMPANY LIMITED

Save as reproduced herein, the regulations confained in Table F in Schedule | to the
Companies Act, 2013, shall not apply to the Company.

The intention of these Arlicles is to be in consonance with the contemporary rules and
regulations prevailing in India. if there is an amendment in any Act, rules and regulations allowing
what were not previously allowed under the statute, the Articles herein shall be deemed to have
been amended to the extent that Articles will not be capabie of restricting what has been aliowed
by the Act by virtue of an amendment subsequent to registration of the Articles.

Unless the context otherwise requires, words or expressions contained in these regulations shall
bear the same meaning as in the Act or any statutory modification thereof in force at the date at
which these regulations become binding on the company.

Marginal notes hereto shall not affect the construction hereof and in these presents, unless there
be something in the subject or context inconsistent therewith.

Term(s) and phrase(s), capitalised words not specifically defined in these Articles shall bear the
same meaning as assigned to the same in the Act or rules issued thereunder.

means Tongani Tea Company Limited

means “The Companies Act, 2013” or any other statutory modification or re-enactment thereof for
the time being in force and where applicable shall include references to Companies Act, 1956 the
previous Act;

means the Act, and as appropriate, includes any statute, law, listing agreement, regulation,
ordinance, rule, judgment, order, decree, bye-law, clearance, directive, guideline, policy,
requirement, notifications and clarifications or other governmental instruction or any similar form
of decision of, or determination by, or any interpretation or administration having the force of law
of any of the foregoing, by any governmental authority having jurisdiction over the matter in
question, or mandatory standards as may be applicable from time o time;

means a director appointed to the Board of the Company;

means the collective body of the Directors of the Company;

means the person who acts as a chairperson of the Board of the Company;

means a Company Secretary as defined in clause (c) of sub-section (1) of section 2 of the
Company Secretaries Act, 1980 who is appointed by a company to perform the functions of a
Company Secretary under this Act;

means the common seal of the Company;
SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorised Capital of the Company shall be as stated in the Capital Clause of Memorandum
of Association of the Company.

Subject to the provisions of the Act and these Articles, the shares in the capital of the company
shall be under the control of the Directors who may issue, allot or otherwise dispose of the same
or any of them to such persons, in such proportion and on such terms and conditions and either
ata premium or at par and at such time as they may from time to time think fit
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Provided that where at any time it is proposed to increase the subscribed capital of the Company
by allotment of further Shares, then, subject to the provision of Section 62, the Board shall issue
such Shares in the manner set out in Section 62 and 42 and Applicable law.

Further provided that the Board may determine whether or not any offer of Shares made under
Section 62 (1) (a) shall include a right exercisable by any person concerned to renounce all or
any of the Shares offered to him in favour of any other person.

The Company can offer Shares to the public subject to compliance with section 39 of the Act and
other Applicable Laws.

a.  Subject to the provisions of Section 40(6) of the Act and Applicable Law made thereunder
and subject to the terms of issue of the Shares or debentures or any Securities, as defined
in the Securities Contract (Regulations) Act, 1956 the Company may at any time pay a
commission out of proceeds of the issue or profit or both to any person in consideration of
his subscribing or agreeing to subscribe {whether absolutely on conditionally) for any
Shares in or debentures of the, Company, or underwriting or procuring or agreeing to
procure subscriptions (whether absolute or conditional) for Shares, debentures or of the
Company at such rates as may be fixed by the Board within the overall limit prescribed
under the Act or applicable Law. Such commission may be satisfied by payment in cash or
by allotment of fully or partly paid Shares, Securities or debentures or partly in one way
and partly in the other.

b.  The Company may, subject to applicable Law, pay a reasonable and lawful sum for
brokerage to any person for subscribing or procuring subscription for any Securities, at
such rate as sanctioned by the Board

Subject to and in compliance with Section 54 and other applicable Law, the Company may issue

~ sweat equity shares at a discount. Further, debentures or other Securities can be issued at

discount; however, Company shail not issue any shares or Securities convertible into shares at a
discount.

If, by the conditions of aliotment of any share, the whole or part of the amount or issue price
thereof shall be payable by instalments every such instalment shall, when due, be paid to the
Company by the person who for the time being shall be the member registered in respect of the
share or by his executor or administrator.

Members who are registered jointly in respect of share shall be severally as well as jointly liable
for the payment of all instalments and calls due in respect of such share.

Except as required by law, no person shall be recognised by the company as holding any share
upon any trust, and the company shall not be bound by, or be compelled in any way to recognise
{even when having notice thereof) any equitable, contingent, future or partial interest in any
share, or any interest in any fractional part of a share, or {except only as by these regulations or
by law otherwise provided) any other rights in respect of any share except an absolute right to
the entirety thereof in the registered holder.

Shares may be registered in the name of any person, company or other body corporate. Unless
the Board otherwise consents not more than three persons shall be registered jointly as
members in respect of any Share.

CERTIFICATES

Subject to Applicable law, the certificates of title to Shares and duplicates thereof when
necessary shall be issued under the Seal of the Company , if any, which shall be affixed in the
presence of

(i) two directors duly authorized by the Board of Directors of the Company for the purpose or
the committee of the Board, if so authorized by the Board: and

(i)  the Secretary or any other person authorised by the Board for the purpose, all of whom
shall sign such share certificate;

Provided that if the composition of the Board permits of it, at least one of the aforesaid two
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Directors shall be a person other than a Managing or Whole-time Director.

Every member shall be entitled free of charge to one or more certificate for all the Shares of each
class registered in his name in marketable lot or, if the Board so approves, to several certificates
each for one or more of such Shares but, in respect of each additional certificate, the Company
shall be entitled to charge a fee of as may be fixed by the Board within the overall fimit prescribed
under the Act or Applicable Law

Unless the conditions of issue of any Shares otherwise provide, the Company shall, within two
months after the date of either allotment and on surrender to the Company of its letter making the
allotment or of its fractional coupions of requisite value (save in the case of issue against letters of
acceptance or of renunciation or in case of issue of bonus Shares) or within one month of receipt
of the application for registration of the transfer of any of its Shares as the case may be complete
and have ready for delivery the certificates of such Shares. Every cettificate of shares shall
specify the name of the person in whose favor the certificate is issued the Shares to which it
relates and the amount paid up thereon. Particulars of every certificate issued shall be entered in
the Register of Members maintained in the form set out under applicable law or, in form as near
thereto as circumstances admit against the name of the person, to whom it has been issued,
indicating the date of issue.

In respect of any share registered in the joint names of several members, the Company shall not
be bound to issue more than one certificate and delivery of a certificate to one of several
members registered jointly in respect thereof shall be sufficient delivery to all such members.

if any certificate be worn out, defaced, mutilated, old/ or torn or if there be no further space on the
back thereof for endorsement of transfer or in case of sub-division or consolidation then upon
production and surrender of such certificate to the Company, a new certificate may be issued in
lieu thereof, and if any certificate is lost or desiroyed then upon proof thereof to the satisfaction of
the Company and on execution of such indemnity and the payment of out-of-pocket expenses
incurred by the Company in investigating the evidence produced as the Board deems adequate,
being given, a new certificate in lieu thereof shall be given to the party entitled to such lost or
destroyed certificate. '

Every certificate under the article shall be issued in case of splitling or consolidation of Share
certificate(s) or in replacement of Share certificate(s) that are defaced, mutilated, tom or old,

+ decrepit or worn out without payment of fees if the Directors so decide, or on payment of such

fees as may be fixed by the Board within the overall limit prescribed under the Act or Applicable
Law. :

Further, no duplicate certificate shall be issued in lieu of those that are lost or destroyed, without
the prior consent of the Board and only on furnishing of such supporting evidence and/or
indemnity as the Board may require, and the payment of out-of-pocket expenses incurred by the
Company in investigating the evidence produced, without payment of fees if the Directors so
decide, or on payment of such fees as may be fixed by the Board within the overall limit
prescribed under the Act or Applicable Law.

‘Provided that the Company shall comply with the provisions of Section 46 of the Act and other

Applicable Law, in respect of issue of duplicate Shares. The provision of this Article shall mutatis
mutandis apply to issue of certificates of debentures of the Company.

Where a new share certificate has been issued in pursuance of the last preceding paragraph,
particulars of every such certificate shall also be entered in a Register of Renewed and Duplicate
Certificates indicating against the name of the person to whom the certificate is issued the
number and date of issue of the certificate in lieu of which the new certificate is issued and the
necessary changes indicated in the Register of Members by suitable cross-references in the
"Remarks" Column.

All entries made in the Register of Members or in the Register of Renewed and Duplicate
Certificates shall be authenticated by the Secretary or such other person as may be appointed by
the Board for purposes of sealing and signing the share certificate under paragraph (a) hereof.

" There shall be no charge for any'new certificate issued in replacement of those which are old

decrepit or worn out or where the pages on the reverse for recording transfer have been fully
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utilised but for new certificate issued in replacement of those that are torn, defaced, lost or
destroyed or that are sub-divided or consolidated, there shall be paid to the Company the sum as
may be fixed by the Board within the overall limit prescribed under the Act or applicable together
with such out-of-pocket expenses incurred by the Company in investigating evidences as the
Board may determine. '

Notwithstanding anything contained herein, the Board may refuse subdivision or consolidation of
Certificates of Shares into less than marketable lot, as may be determined by the Board, for the
time being of Company's Shares.

CALLS

The Board may, from time to time subject to the terms on which any Shares may have been
issued, and subject to the provisions of Section 49, make such calls as the Board thinks fit upon
the members in respect of all moneys unpaid on the Shares held by them respectively, and not
by the conditions of allotment thereof made payable at fixed times, and each Member shall pay
the amount of every call so made on him to the persons and at the times and places appointed
by the Board. :

A call may be made payable by instaiments and shall be deemed to have been made when the
resolution of the Board authorising such call was passed

Not less than fourteen days' notice of any call shall be given specifying the time and place of
payment and to whom such call shall be paid.

If the sum payable in respect of any call.or instalment be not paid on or before the day appointed
for payment thereof, the member for the time being in respect of the share for which the call has
been made or instalment shall be due shall pay interest for the same at the rate as may be fixed
by the Board within the overall limit prescribed urder the Act or Applicable Law,from the day
appointed for the payment thereof to the time of the actual payment.

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

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

The Board may, if it thinks fit, receive from any members willing to advance the same, all or any
part of the money due upon the share held by him beyond the sums actually called for and upon
the money so paid or satisfied in advance, or so much thereof as from time to time exceeds the
amount of the calls then made upon the share in respect of which such advance has been made,
the Company may pay interest at such rate,as may be fixed by the Board within the overall limit
prescribed under the Act or Applicable Law, to the member paying such sum in advance and the
Board agrees upon.

Money so paid in excess of the amount of a call shall not confer a right to dividend or otherwise
to participate in profits The Board may at any time repay the amount so advanced upon giving to
such member not less than three months notice in writing.

A call may be revoked or postponed at the discretion of the Board.

The provisions of these Articles shall mutatis mutandis apply to the calls on debentures or other
Securities of the Company
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FORFEITURE AND LIEN

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

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

If the requisitions of any such notice as aforesaid be not complied with any Shares in respect
thereof, be forfeited by a resolution of the Board to that effect. Such forfeiture shall include all
dividends declared in respect of the forfeited Shares and not actually paid before the forfeiture.

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

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

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

A person whose Share has been forfeited shall cease to be member in respect of the forfeited
share, but shall notwithstanding, remain liable to pay, and shall forthwith pay to the Company, all
calls, or instalments, interests and expenses, owing upon in respect of such Share at the time of
the forfeiture, together with interest thereon, from the time of forfeiture until payment, as may be
fixed by the Board within the overall limit prescribed under the Act or Applicable Lawand the
Board may enforce the payment thereof, or any part thereof, without any deduction or allowance

for the value of the shares at the time of forfeiture, but shall not be under any obligation to do so.

Neither the receipt by the Company of a portion of any money which shall from time to time be
due from any member to the Company in respect of his Shares, either by way of principal or
interest, nor any indulgence granted by the Company in respect of the payment of any such
money, shall preclude the Company from thereafter proceeding to enforce a forfeiture of such
shares as hereinafter provided.

A duly verified declaration in writing that the declarant is a Director of the Company, and that
certain Shares in the Company have been duly forfeited on a date stated in the declaration shall
be conclusive evidence of the facts therein stated as against all persons claiming to be entitled to
the Shares and such declaration and the receipt of the Company for the consideration, if any, -
given for the Shares on the sale or disposition thereof shall constitute a good title to such Shares:
and the person to whom any such share is sold shall be registered as the member in.respect of
such Shares and shallnot be bound to see the application of the purchase money, nor shall his
title to such share be affected by any irregularity or invalidity in the proceedings in reference to
such forfeiture, sale or disposition,

{(iy The company shall have a first and paramount lien—

(a) on every share (not being a fully paid share), for all monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a single
person, for all monies presently payable by him or his estate to the company:

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

'(ii) The company’s fien, if any, on a share shall extend to all dividends payable. and bonuses
declared from time to time in respect of such shares.
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For the purpose of enforcing such lien the Board may sell the Share subject thereto in such
manner as it thinks fit but no sale shall be made until such time for payment as aforesaid shall
have arrived and until notice in writing of the intention to sell shall have been served on such
member, his executor or administrator or his committee, curator bonis or other legal
representative as the case may be and default shall have been made by him or them in the
payment of the money called or payable at a fixed time in respect of such share for seven days
after the date of such notice.

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

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
hereinbefore given, the Board may appoint any person to execute an instrument of transfer of
the share sold and cause the purchaser's name to be entered in the Register in respect of the
share sold and the purchaser shall not be bound to see to the regularity of the proceedings, nor
to the application of the purchase money, and after his name has been entered in the Register in
respect of such share the validity of the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only and against the Company
exclusively.

Where any Share under the powers in that behalf herein contained is sold by the Board and the

certificate in respect thereof has not been delivered up to the Company by the former holder of
such Share, the Board may issue a new certificate for such Share distinguishing it in such
manner as it may think fit from the certificate not so delivered up. The certificate or certificates
originally issued in respect of the relative Shares shall (unless the same shall on demand by the
Company have been previously surrendered to it by the defaulting member) stand cancelled and
become null and void and of no effect.

TRANSFER AND TRANSMISSION

Save as provided in Section 56, no transfer of Share shall be registered unless a proper
instrument of transfer duly stamped and executed by or on behalf of the transferor and by or on
behalf of the transferee has been delivered to the Company together with the certificate or, if no
such certificate is in existence, the Letter of Allotment of the Share.Every such instrument of
transfer shall be signed both by the transferor and the transferee; and the transferor shall be
deemed to remain the holder of such Share until the name of the transferee is entered in the
Register of Members in respect thereof.

Application for the registration of the transfer of a Share may be made either by the transferor or
the transferee, provided that, where such application is made by the transferor no registration
shall in the case of a partly paid Share be effected unless the Company gives the notice of the
application in the manner specified under Section 56 of Applicable Law, to the transferee and
the Company, unless the transferee gives objection to the transfer within two weeks from the
receipt of notice, enter in the Register the name of the transferor in the same manner and subject

to the same conditions as if the application for registration of the transfer was made by the
transferee.

The instrument of transfer shall be in the form as prescribed under sub-Section (1) of Section 56.

Subject to the provisions of Section 56 of the Act, these Articles and other Applicable Laws, the
Board may refuse, in the interest of the Company or in pursuance of a power under any
Applicable Law, to register the transfer of, or the transmission by operation of law of the right to,
any Shares or Securities of the Company. The Company shall within one month from the date on
which the instrument of transfer, or the intimation of such transmission, as the case may be, was
delivered to the Company, send notice of the refusal o the transferee and the transferor or to the
person giving intimation of such transmission, as the case may be, giving reasons for such
refusal.

No transfer shall be made to a minor or person of unsound mind.
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Every instrument of transfer shall be left at the office for registration accompanied by the
certificate of the share, the subject of the instrument of transfer or, if no such certificate is in
existence, by the Letter of Allotment of the share and such other evidence as the Board may
require to prove the title of the transferor or his right to transfer the share. Every instrument of
transfer which shall be registered shall be retained by the Company, but any instrument of
transfer which the Board may refuse to register shall be returned to the person depositing the
same.

The executor or administrator of deceased member (not being one of several members
registered jointly in respect of a Share) shall be the only person recognised by the Company as
having any title to the Share registered in the name of such member and in case of the death of
any one or more of the members registered jointly in respect of any Shares, the survivor shall be
the only person recognised by the Company having any title to or interest in such Share, but
nothing herein contained shall be taken to release the estate of a deceased member from any
liability on the share held by him jointly with any other person. Before recognizing any executor or
administrator the Board may require him to obtain a Grant of Probate or Letters of Administration
or other legal representation, as the case may be from a competent Court in India. Provided
nevertheless that in any case where the Board in its absolute discretion thinks fit it shall be lawfut
for the Board to dispense with the production of Probate or letters of Administration or such other
legal representation upon such terms as to indemnity or otherwise.

Any person becoming entitled to Shares in consequence of the death, lunacy, bankruptcy or
insolvency of any member, or the marriage of a female member, or by any lawful means other
than by a transfer in accordance with these presents, may with the consent of the Board of
Directors and subject as hereinafter provided, elect, either to be registered himself as holder of
the Shares or debentures, as the case may be; or to make such transfer of the Shares or
debentures, as the case may be, as the-deceased shareholder or debentures holder, as the case
may be, could have made.

Provided nevertheless that it shall be lawful for the Directors in their absolute discretion to
dispense with the production of any evidence including any legal representation upon such terms
as to indemnity or otherwise as the Directors may deem fit.

Provided nevertheless, that if such person shall elect to have his nominee registered he shall
testify the election by executing to his nominee an instrument of transfer in accordance with the
provisions herein contained and until he does so, he shall not be freed from any liability in
respect of the Shares.

a. The Board shall, in either of the cases mentioned above, have the same right to decline or
suspend registration as it would have had, if the deceased or insolvent member had
transferred the Share before his death or insolvency.

b.  If the nominee, so becoming entitled, elects himself to be registered as holder of the Shares
or debentures, as the case may be, he shall deliver or send t6 the Company a notice in
writing signed by him stating that he so elects and such notice shall be accompanied with
death certificate of the deceased shareholder or debentures holder and the certificate(s) of
Shares or'debentures, as the case may be, held by the deceased in the Company.

c. If the person aforesaid shall elect to transfer the Share, he shall testify his election by
executing a transfer of the Share.

d. Al the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of Shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member.

e.  Subject to the provisions of Section 56 of the Act and these Articles, the Board may register
the relevant Shares or debentures in the name of the nominee of the transferee as if the
death of the registered holder of the Shares or debentures had not occurred and the notice
or transfer were a transfer signed by that shareholder or debentures holder, as the case may
be.

f. A nominee on becoming entitled to Shares or debentures by reason of the death of the
holder or joint holders shall be entitled to the same Dividend and other advantages to which
he would be entitled if he were the registered holder of the Share or debentures, except that
he shall not before being registered as holder of such Shares or debentures, be entitled in
respect of them to exercise any right conferred on a member or debentures holder in relation
to meetings of the Company.



Registration in
marketable lot

Dematerialization of
shares

48.

49.

(8)

g. The Board may, at any time, give notice requiring any such person to elect either to be

registered himself or to transfer the Shares or debentures, and if the notice is not complied
with within ninety days, the Board may thereafter withhold payment of all dividends, bonus,
interest or other moneys payable or rights accrued or accruing in respect of the relevant
Shares or debentures, until the requirements of the notice have been complied with.

Notwithstanding anything contained herein, the Board may not accept any application for
registration of transfer of shares in iess than marketable lot as determined by the Board except
as required by any law or statutory order or regulation. ’

DEMATERIALISATION OF SHARES

a. thwithstanding anything contained in these Articles, the Company shall have powers to
dematerialise its shares, debentures and other Securities, to rematerialise the same and
offer and issue new Shares, debentures or other Securities in a rematerialised form in
accordance with the provisions of the Depositories Act, 1996 and Applicable Law. The
rights and obligations of the concemed parties in respect of the shares, debentures and
other Securities in the dematerialised form, and all matters connected therewith and/or
incidental thereto shall be governed by the provisions of the Depositories Act, 1996 and
relevant provisions of the Act.

b.  Every person subscribing to or holding Shares, debentures and other Securities of the
Company shall have the option to receive certificates therefore or to hold the same with a
depository in dematerialised form. A beneficial owner, that is a person whose name is
recorded as such in a Depository in respect of the Securities, can at any time opt out of the
Depository. If permitted by law and in such a case the Company shall, in the manner and
within the time as prescribed, issue the required certificates in respect of the subject
Securities to the beneficial owner. If a person opts to hold his security with a Depository,
the Company shall intimate such Depository the details of allotmént of the security, and on
receipt of the information, the Depository shall enter in its record the name of the allottee
as the beneficial owner of the Security,

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

d.. Save as herein otherwise provided, the Company shall. be entitled to treat the person
whose name- appears as the beneficial owner of the shares, debentures and other
Securities in the records of the Depository as the absolute owner thereof as regards
receipt of dividend or bonus on Shares, interest, premium on debentures and other
Securities and repayment thereof or for serving of notices and ali or any other matter
connected with the Company and accordingly the Company shall not (except as ordered
by the court of competent jurisdiction; by law required and except as aforesaid) be bound
to recognise any benami trust or equity or equitable, contingent or other claim to or interest
in such shares, debentures or other Securities as the case may be, on the part of any
other person whether or not it shail have express or implied notice, thereof.

e.  Notwithstanding anything in the Act or these Articles to the contrary, where Securities are
held ‘in"a" Depository, the records of the beneficial ownership may be served by such
Depository ‘on the Company by means of Electronic Mode or by any other mode of
physical delivery.

f. Nothing contained in Section 56 or these Articles shall apply to a transfer of Securities
effected by a transferor and transferee both of whom are entered as beneficial owners in
the records of a Depository.

g.  Notwithstanding anything in the Act or these Articles, where Securities are dealt with by a
Depository, the Company shall intimate the details thereof to the Depository immediately
on allotment of such Securities.

h.  Nothing contained in these Articles regarding the necessity of having distinctive numbers
for Securities issued by the Company, shall apply to Securities held with a Depository.
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i The Register and Index of beneficial owners maintained by a Depository under the
Depositories Act, 1996, shall be deemed to be the Register and Index of Members and
Security holders for the purposes of these Articles.

i Notwithstanding anything to the contrary contained in the Act or these Articles, a
Depository shall be deemed to be the registered owner for the purposes of effecting
transfer of ownership of Securities of the Company on behalf of the Beneficial Owner and
shall not have any voting rights or any other rights in respect of the securities held by it.

Notwithstanding anything contained in these Articles, every holders of Shares or debentures of
the Company may, at any time, nominate, in the prescribed manner, a person to whom his
Shares or debentures shall vest in the event of his death, and the provisions of Section 72 and
Applicable Law shall apply in respect of such nomination.

REMATERIALISATION OF SECURITIES

The rematerialisation of Shares held in demat form into Physical shares, shall be in market lot
only. The Company may in its absolute discretion refuse the rematerialisation, which may
necessiate to split the demat Shares into several scripts of very small denominations or if it
appears to be unreasonable or without a valid reason.

INCREASE OF CAPITAL

Subject to Applicable Law and approval of Members in General Meeting, the Board may, from
time to time, increase the capital by the creation of new Shares. Such increase shall be of such
aggregate amount and to be divided into such Shares of such respective amounts, as the
resolution shall prescribe.

Subject to the provisions of the Act, any Shares of the original or increased capital shall be
issued upon such terms and conditions and with such rights and privileges annexed thereto, as
the Board shall determine, and in particular, such Shares may be issued with a preferential or
qualified right to dividends, or otherwise, or with a right to participate in some profits or assets of
the Company, or with such differential or qualified right of voting at General Meetings of the
Company, as permitted in terms of Section 47 of the Act or other Applicable Law.

Subject to the provisions of Section 62 of the Act, read with the conditions as laid down in the
Applicable Law, the Company may issue Shares either at a premium or at par, in any manner
whatsoever . Any issue on preferential basis should also comply with the conditions with respect
to private placement as laid down in Section 42 and Applicable Law.

Except so far as otherwise provided by the conditions of issue or by these presents, any capital

- raised by the creation of new Shares, shall be considered as part of the existing capital ranking

pari passu with existing Shares, and shall be subject to the provisions herein contained, with
reference to the payment of calls and instalments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

Subject to the provisions of Section 55 and Applicable Law, any preference shares may be
issued from time to time, on the terms that they are redeemable within 20 years and such other
terms as may be decided at the time of the issue.

Such Shares shall be redeemed only on the terms on which they were issued or as varied after
due approval of preference shareholders under Section 48 of the Act.

Register of Members maintained under Section 88 shall contain the particulars in respect of such
preference Share holder(s).

An application signed by or on behalf of an applicant for Shares in the Company, followed by an
aliotment of any Share therein, shall be an acceptance of Shares within the meaning of these
Articles; and every person who thus or otherwise accepts any shares and whose name is on the
Register of Members shall, for the purpose of these Articles, be a Member.

The Board may, from time to time, offer any Securities on private placement basis, to such

-persons as the Board may determine, provided that such private placement shall comply with

Applicable Law.
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Pursuant to provisions of Section 41 and other applicable provisions of the Act and subject to
such terms and conditions or such modifications thereto as may be prescribed under Applicable
Law, the Company will be entitled to issue Securities outside India.

If, owing to any inequality in the number of new Shares to be issued and the number of Shares
held by members entitled to have the offer of such new Shares, any difficulty which shall arise in
the apportionment of such new Shares or any of them amongst the members, such difficulty
shall, in the absence of any direction in the resolution creating the shares or by the Company in
General Meeting be determined by the Board.

BUY BACK OF SHARES .

Subject ta the provisions of Sections 68, 69 and 70 of the Act and Applicable Law, the Company

may purchase its own Shares or other specified Securities. The power conferred herein may be
exercised by the Board, at any time and from time to time, where and to the extent permitted by
Applicable Law, and shall be subject to such rules, applicable consent or approval as required.

REDUCTION OF CAPITAL

The Company may (subject to the provisions of Section 52, 55, 66 or any other Applicable Law)
from time to time by way of Special Resolution reduce its Share Capital, any capital redemption
reserve account or share premium account in the manner for the time being authorised by law.

ALTERATION OF CAPITAL

The Company in General Meetihg may alter the conditions of its Memorandum of Association so
asto- '

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

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

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

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

Subject to the provisions of Sections 66 and Applicable Law, the Board may accept from any
member the surrender on such terms and conditions as shall be agreed of all or any of his
Shares.

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes of Shares the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may,
whether or not the Company is being wound up, be varied, subject to the provisions of Sections
48, with the consent in writing of the holders of three-fourths of the issued Shares of that class, or
with the sanction of a special Resolution passed at a separate General Meeting of the holders of
the Shares of the class. To every such separate General Meeting the provisions of these Articles
relating to General Meetings shall apply, but so that the necessary quorum shall be two persons
at least holding or representing by proxy one-fifth of the issued Shares of the class but so that if
at any adjourned meeting of such holder a quorum as above defined is not present, those
members who are present shall be a quorum and that any holder of Shares of the class present
in person or by proxy may demand a poll and, on a poll, shall have one vote for each Share of
the class of which he is the holder. This Article is not by implication to curtail the power of
modification which the Company would have if this Article were omitted. The Company shall
comply with the provisions of Section 117 of the Act as to forwarding a copy of any such
agreement or resolution to the registrar of companies.
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BORROWING POWERS

The Board may, from time to time, at its discretion subject to the provisions of these Articles,
Section 73 to 76, 179, 180 of the Act or Applicable Law, raise or borrow, either from the Directors
or from elsewhere and secure the payment of any sum or sums of money; by a resolution of the
Board, or where a power to delegate the same is available, by a decision/resolution of such
delegate, provided that the Board shall not without the requisite sanction of the Company in
General Meeting borrow any sum of money which together with money borrowed by the
Company (apart from temporary loans obtained from the Company‘s bankers in the ordinary
course of business) exceed the aggregate for the time being of the paid up Capital of the
Company and its Free Reserves.

The Board may raise or secure the repayment of such sum or sums in such manner and upon
such terms and conditions in ali respects as it thinks fit and in particular, by the issue of bonds, or
other Securities, or any mortgage, ar other Security on the undertaking of the whole or any part
of the property of the Company (both present and future) including its uncalled capital for the time
being.

Any debentures, debentures stock, bonds or other Securities may be issued on such terms and
conditions as the Board may think fit. Provided that debentures with a right to allotment or
conversion into Shares shall be issued in conformity with the provisions of Section 62 of the Act.
Debentures, debentures stock, bonds and other securities may be made assignable free from
any equities from the Company and the person to whom it may be issued. Debentures,
debentures- stock, bonds or other securities with a right of conversion into or allotment of Shares
shall be issued only with such sanctions as may be applicable. The said debentures or other
debt instruments may contain such terms pertaining to transfer thereof, or restrictions on transfer,
as may be determined by the terms of issue.

Save as provided in Section 56 of the Act, no transfer of debentures shall be registered unless a
proper instrument of transfer duly executed by the transferor and transferee has been delivered
to the Company together with the certificate or certificates of the debentures. Provided that the
Company may issue non transferable debentures and accept an  assignment of such
instruments.

GENERAL MEETINGS

a.  In addition to any other meetings, General Meetings of the Company shall be held at such
intervals as are specified in the Act and applicable Law during business hours, that is,
between 9 a.m. and 6 p.m. on any day that is not a national holiday and shall be held
either at the Office of the Company or at some other place within the city, town or village in
which the Office of the Company is situate. Each such General Meeting shall be called an
"Annual General Meeting” and shall be specified as such in the notice convening the
meeting. Any other meeting of the Company shall, except in the case where an
Extraordinary General Meeting is convened under the provisions of Article 71b, be called a
"General Meeting".

b. The Board may, whenever it thinks fit, call a general meeting, and it shall, on the
requisition of such number of members holding, at the date of the deposit of the
requisition, not less than one- tenth of such of the paid up capital of the Company as at
that date carrying the right of voting in regard to the matter to be considered at the meeting
and forthwith proceed to call an Extraordinary General Meeting and in the case of such
requisition the following provisions shall apply in addition to those specified in the Act and
Applicable Law :-

(i) The requisition shall state the matters for the consideration for which the meeting is to be
called, shall be signed by the requisitionists and shall be deposited at the office. The
requisition may consist of several documents in like form each signed by one or more
requisitionists.

(il Where two or more distinct matters are specified in the requisition, the requisition shall be
valid only in respect of those matters in regard to which the requisition has been signed by
the member or members hereinbefore specified.

(iit)  1f the Board does not, within twenty-one days from the date of receipt of a valid requisition
in regard to any matter, proceed to call a meeting for the consideration of that matter on a
day not later than forty-five days from the date of receipt of such requisition, the meeting
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may be called and held by the requisitonists themselves within a period of three months
from the date of the requisition.

(iv)  Any meeting called under this Article by the requistionists shall be called in the same
manner as nearly as possible as that in which meetings are to be called by the Board but
shall be held at the office.

(v} Where two or more persons hold any shares jointly a requisition or notice calling a meeting
signed by one or only some of them shall for the purposes of this Article have the same
force and effect as if it had been signed by all of them.

(vi) Any reasonable expenses incurred by the requistionists by reason of the failure of the
Board to duly call a meeting shall be repaid to the requistionists by the Company and any
sum so repaid shall be retained by the Company out of any sums due or to become due
from the Company by way of fees or other remuneration for their services to such of the
Directors as are in default.

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

(i)  Atleast 21 clear days’ notice of every General Meeting, specifying the day, date, place
and hour of meeting, containing a statement of the business to be transacted thereat, shall
be given, either in writing or through Electronic Mode, to every member or legal
representative of any deceased member or the assignee of an insolvent member, every
Auditor(s) and Director of the Company.

(i) A General Meeting may be called at a shorter notice if consented to by either by way of
writing or any Electronic Mode by not less than 95% of the Members holding such part of
the paid-up Share Capital of the Company as gives a right to vote at the General Meeting.

(i) In case of any 'special business' there shall be annexed to the notice an explanatory
statement in compliance of section 102 of Act.

(iv) The accidental omission to give any such notice to or the non- receipt by any member or
other person to whom it should be given shall not invalidate the proceedings of the
meeting. '

PROCEEDINGS AT GENERAL MEETINGS

The ordinary business of an Annual General Meeting shall be to receive and consider the
Statement of Profit and Loss , the Balance Sheet and the Reports of the Directors and of the
Auditors, to elect Directors in the place of those retiring by rotation, to appoint Auditors and fix
their remuneration and to declare dividends. All other business transacted at an Annual General

Meeting and all business transacted at any other General Meeting shall be deemed special
business.

No business )sha!l‘b'e transacted at any Generai Meeting unless a quorum of members is present
at the time when the meeting proceeds to business. The quorum for the General Meetings shalt
be as provided in Section 103 of the Act.

Any act or resolution which, under the provisions of these Articles or of the Act or Applicable Law,
is permitted or required to be done or passed shall be effected by an Ordinary Resolution as
defined in Section 114 (1) of the Act unless either the Act or these Articles- specifically require
such act to be done or resolution to be passed by a Special Resolution as defined in Section
114(2) of the Act.

(i) The Chairman of the Board shall be entitled to take the chair at every General Méeting.

(i) If at any meeting he shall not be present within fifteen minutes after the time appointed for
holding such meeting, or is unwilling to act, the members present shall choose another
Director as Chairman of the meeting and if no Director be present, or if all the Director
present decline to take the chair, then the members present shall, on a show of hands or on

- apoll if properly demanded elect one of their number, being a member entitled to vote, to be
Chairman of the meeting. No business shall be discussed at any General Meeting except
the election of a Chairman, while the chair is vacant.
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If, at the expiration of half an hour from the time appointed for holding a meeting of the Company,
a quorum shall not be present, the meeting, if convened by or upon the requisition of members
shall stand dissolved, but in any other case the meeting shall stand adjourned to the same day in
the next week or, if that day is a National holiday, until the next succeeding day which is not a
National holiday, at the same time and place, or to such other day and at such other time and
place as the Board may determine and if at such adjourned meeting a quorum is not present at
the expiration of half an hour from the time appointed for holding the meeting, the members
present shall be quorum and may transact the business for which the meeting was called.

Subject to provisions of Applicable Law, every question submitted to a meeting shall be decided,
in the first instance by a show of hands, where allowed, and in the case of an equality of votes

" both on show of hands and on a poll, the Chairman of the meeting shall have a casting vote in

addition to the vote to which he may be entitled as a member.

‘At any General Meeting, subject to Applicable Law, unless a poll is (before or on the declaration

of the result of the show of hands) demanded by the Chairman of the meeting of his own motion,
or by any member or members present in person or by proxy and having not less than one-tenth
of the total voting power in-respect of such resolution, or by any member or members present in
person or by proxy and holding shares in the Company on which an aggregate sum of not less
than fifty thousand rupees has been paid up a declaration by the Chairman that the resolution
has or has not been carried either unanimously or by a particutar majority, and an entry to that
effect in the book containing the minutes of the proceedings of the General Meeting shall be
conclusive evidence of the fact, without proof of the number or proportion of the votes cast in
favour of, or against resolution.

The conduct of any business in a General Meeting by way of poll will be done in accordance with
Applicable Law.

The Chairman may, with the consent of any General Meeting at which a quorum is present, and
shall, if so directed by the General Meeting, adjourn the Meeting from time to time and from place
to place. No business shall be transacted at any adjourned General Meeting other than the
business left unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned for thirty days or mare orsine die, notice of the adjourned meeting
shall be given as in the case of an original meeting. Save as aforesaid, and as provided in
Section 103 of the Act, it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

VOTES OF MEMBERS

On a poll, the voting rights of members shall be as laid down in Section 47 of the Act.

A member may exercise his vote at a meeting by electronic means in accordance with Section

108 of the Act and shall vote only once.

No body corporate being a member shall be entitled to vote unless a resolution under the .
provisions of Section 113 of the Act is in force and its duly authorised: representative named in
such resolution is present at the General Meeting of the Company.

Where a company or a body corporate (hereinafter called "member company")is a member of the
Company, a person duly appointed by resolution in accordance with the provisions of Section
113 of the Act to represent such member company at a meeting of the Company shall not by
reason of such appointment be deemed to be a proxy and shall on production at the meeting or
at the office of the Company a copy of such resolution duly signed by one director of such
member company and certified by him as being a true copy of the resolution, be accepted by the
Company as sufficient evidence of the validity of his appointment. Such a person shall be entitled
to exercise the same rights and powers, including the right to vote by proxy on behalf of the
member company which he represents, as that member company could exercise if it were an
individual member.

Where the President of India or the governor of a state is a member of the company the
President, or as the case may be , the Governor may appoint such person as he thinks fit to act
as his representative at any meeting of the Company or any meeting of any class of members of
the Company and such a person shall be deemed to be member of the Company and shall be
entitied to exercise the same rights and powers, including right to vote by proxy, as the President
or as the case may be the Governor could exercise as a member of the Company.
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Any person entitled under the Transmission Article to transfer any shares may vote at any
General Meeting in respect thereof in the same manner as if he were the member registered in
respect of such shares, provided that at least forty-eight hours before the time of holding the
Meeting or adjourned meeting, as the case may be at which he proposes to vote he shall satisfy
the Board of his right to transfer such shares, unless the Board shall have previously admitted his
right to vote at such meeting in respect thereof. If any member be lunatic, idiot or non compos
mentis, he may vote whether on a show of hands or at a poll by his curator bonis or other legal
curator and such last mentioned person may give their votes by proxy.

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

Any business other than that upon which a poll has been demanded / ordered may be preceded
with, pending the taking of the poll.

On a poll votes may be given either personally or by proxy or in the case of body corporate, by a
representative duly authorised as aforesaid.

Every proxy (whether a member or not) shall be appointed in writing under the hand of the
appointer or his attorney, or if such appointer is a body corporate, under the common Seal of
such corporate, or be signed by an officer or any attorney duly authorised by it, and any
commitiee or guardian may appoint such proxy. An instrument appointing a proxy shall be in the
form as prescribed in terms of Section 105 of the Act.

A person may be appointed a proxy though he is not a member of the Company and every notice
convening a meeting of the Company shall state this and that a member entitled to attend and
vote at the meeting is entitled to appoint a proxy to attend and vote instead of him.

The instrument appointing a proxy and Power-of-Attorney or cther authority (if any) under which it
is signed, or a notarially certified copy of that Power-of-Attorney or other authority, shall be
deposited at the Office not less than forty-eight hours before the time for holding the meeting at
which the person named in the instrument purports to vote in respect thereof and in default the
instrument of proxy shall not be treated as valid.

A vote given in accordance with the terms of an instrument appointing a proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of the instrument, or
transfer of the share in respect of which the vote is given, provided no intimation in writing of the
death, insanity, revocation or transfer of the share shall have been received by the Company at
the office before the vote is given. Provided nevertheless that the Chairman of any meeting shall
be entitled to require such evidence as he may in his discretion think fit of the due execution of
an instrument of proxy and that the same has not been revoked.

E-VOTINGS IN CASE OF GENERAL MEETINGS

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

Any objection as to the admission or rejection of a vote, either, on a show of hands, or, on a poll
made in due time, shall be referred to the Chairman of the meeting who shall forthwith determine
the same, and such determination made in good faith shall be final and conclusive.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered and every vote not disallowed at such
meeting shall be valid for all purposes.

A member present by proxy shall be entitled to vote only on a poll, except where Applicable Law
provides otherwise.
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A Director of the Company who is in any way, whether directly or indirectly concerned or
interested in a contract or proposed contract or arrangement entered into or to be entered into
by or on behalf of the Company, shall disclose the nature of his concern or interest at a meeting
of the Board in the manner provided in Section 184(2) of the Act; provided that it shall not be
necessary for a Director to disclose his concern or interest in any contract or arrangement
entered into or to be entered into with any other body corporate where the Director of the
Company either himself or in association with any other Director hold or holds less than two per
cent of the shareholding in such other body corporate. Further, every director shall at the first
meeting of the Board in which he participates as a director and thereafter at the first meeting of
the Board in every financial year or whenever there is any change in the disclosures already
made, then at the first Board meeting held after such change, disclose his concem or interest in
any gompany or companies or bodies corporate, firms, or other association of individuals which
shall include the shareholding. Every Director shall, within a period of thity days of his
appointment, or relinquishment of his office, disclose to the Company relating to his concern or
interest in the other associations.

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

ROTATION OF DIRECTORS

Not less than two-thirds of the total number of Directors, excluding Independent Directors, will be
the Directors who are liable to retire by rotation.

At each Annual General Meeting of the Company one-third of such of the Directors for the time
being as are liable to retire by rotation, or if their number is not three, or a muttiple of three, then
the number nearest to one-third shall retire from office. An additional Director appointed by the
Board hereof shall not be liable to retire by rotation within the meaning of this Article.

The Directors to retire by rotation at every Annual General Meeting shall be those who have been
longest in office since their last appointment, but as between persons who became Directors on
the same day those to retire shall in default of and subject to any agreement among themselves,
be determined by lot.

Save as permitted by Section 162 of the Act, every Resolution of a General Meeting for
appointment of a Director shall relate to one individual only.

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

If the place of the retiring Director is not so filled up and the meeting has not expressly resolved
not to fill the vacancy, the meeting shall stand adjourned tiil the same day in the next week at the
same time and place or if that day is a national holiday, till the next succeeding day which is not a
national holiday, at the same time and place. if at the adjourned meeting also the place of the
retiring Director is not filled up and that meeting also has not expressly resolved not to fill the
vacancy, the retiring Director shall be deemed to have been re-appointed at the adjourned
meeting unless:-

(i) At the meeting or at the previous meeting a resolution for the re-appointment of such
Director has been put to the vote and lost; or

(i) The retiring Director has by notice in writing addressed to the Company or the Board
and expressed his unwillingness to be re-appointed; or

(iii) He is not qualified or is disqualified for appointment; or

(iv) A resolution, whether special or ordinary, is required for his appointment or
appointment in virtue of any provisions of the Act: or the proviso to sub-section (2) of
section 162 of the Act is applicable to the case.

Any Director of the Company, except the one appointed by the National Company Law Tribunal,
may be removed by way of Ordinary Resolution before the expiry of his term of office, subject to
the provisions of Section 169 of Act.



Board may fill up
~ casual vacancy

~ Board's power to
appoint additional
directors

When candidate for
office of director
must give notice

Power to appoint
alternate director

Meetings of director

115.

116.

117.

118.

118.

(18)

Subject to the provisions of Sections 152(7), 161(4) and 169(7) of the Act, the Board shall have
power at any time and from time to time to appoint any other qualified person to be a Director to
fill a casual vacancy. Any person so appointed shall hold office only up to the date to which the
Director in whose place he is appointed would have held office if it had not been vacated by him.

(i) Subject to the provisions of Sections 149, 152 and 161 of the Act and Applicable Laws, the
Board shall have power at any time, and from time to time, to appoint a person as an
additional Director, provided the number of the Directors and additional Directors together
shall not at any time exceed the maximum strength fixed for the Board by these Articles.

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

No person not being a retiring Director, shall be eligible for appointment to the office of Director at
any General Meeting unless he or some Member intending to propose him as a Director, has, not
less than fourteen days before the meeting, left at the Office of the Company a notice in writing
under his hand signifying his candidature for the office of Director or the intention of such
Member to propose him as a candidate for that office along with the requisite deposit of Bs. 1.00
lakh or such higher amount as the Board may determine, as permissible by Applicable Law. The
Company shall, at least seven days before the General Meeting, inform its members of the
candidature of a person for the office of a director or the intention of a Member to propose such
person as a candidate for that office-

(i) by serving individual notices, on the members through electronic mode to such members
who have provided their email addresses fo the Company for communication purposes,
and in writing to all other members; and

(i) by placing notice of such candidature or intention on the website of the Company, if any:

Provided that it shall not be necessary for the Company to serve individual notices upon
the members as aforesaid, if it adveriises such candidature or intention, not less than
seven days before the meeting at least once in a vernacular newspaper in the principal
vemacular language of the district in which the Office of the Company is situated, and
circulating in that district, and at least once in English language in an English newspaper
circulating in that district.

Every person (other than a Director retiring by rotation or otherwise or a person who has
left at the Office of the Company a notice under Section 160 of the Act signifying his
candidature for the office of a Director) proposed as a candidate for the office of a

Director, shall sign and file with the Company, the consent in writing to act as a Director, if
appointed. ' ’

ALTERNATE DIRECTORS

Subject to the provisions of Section 161(2) of the Act, the Board may appoint an Alternate
Director to act for a Director (hereinafter called “the Original Director”) during his absence for a
period of not less than three months from India. No person shall be appointed as an Alternate
Director in place of an Independent Director unless he is qualified to be appointed as an
Independent Director under the Act and Applicable Law. An Alternate Director appointed under
this Article shall not hold office for a period longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate the office if and when the Original Director
retums to India. If the terms of office of the Original Director are determined before he so returns
to India, any provisions in the Act or in these Articles for the automatic reappointment of any

retiring Director in default of another appointment shall apply to the Original Director, and not to
the Alternate Director.

For the purpose of absenge in the Board meetings in terms of Section 167 (1) (b} of the Act, the

period during which an Original Director has an Alternate Director appointed in his place, shali
not be considered.

PROCEEDINGS OF DIRECTORS

The Board shall so meet at least once in every four months and at least four such meetings shall
be held in every year. The Directors may adjourn and otherwise regulate their meetings as they
think fit. A meeting of the Board may be called at shorter notice to transact urgent business
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subject to the condition that at least one Independent Director, if any, shall be present at the
meeting, or in case of absence of Independent Directors from such a meeting of the Board,
decisions taken at such a meeting shall be circulated to all the Directors and shall be final only on
ratification thereof by at least one Independent Director. Where the Company does not have, for
the time being, any Independent Director, a Board meeting may be called at a shorter notice
where such notice is approved by a majority of Directors present at such meeting.

A meeting of the Board shall be called by giving not less than seven days' notice in writing to
every Director at his address registered with the Company and such notice shall be sent by hand
delivery or by post or by electronic means. The notice of the meeting shall inform the Directors
regarding the option available to them to participate through Electronic Mode, and shall provide
all the necessary information to enable the Directors to participate through such Electronic Mode.

Subject to the provisions of Section 173(2) of the Act and Applicable Law, the Directors may
participate in meetings of the Board otherwise through physical presence, as the Board may from
time to time decide and Directors shall be allowed to participate from multiple locations through
modern communication equipments for ascertaining the views of such Directors who have
indicated their willingness to participate by such Electronic Mode, as the case may be.

(i) The Board may, by way of a resolution passed at a meeting, decide the venues where
: arrangements may be made by the Company, at the Company's cost, for participation in
Board meetings through Electronic Mode, as the case may be, in accordance to the
provisions of Section 173(2) of the Act and Applicable Law. in case of a place other than
such places where Company makes arrangements as above, the Chairperson may
decline the right of a Director to participate through Electronic Mode in view of concerns
of security, sensitivity and confidentiality of Board proceedings. Where the Chairperson
s0 permits a Director to participate from a place other than the designated places where
the Company has made the arrangements, the security and confidentiality of the Board
proceedings shall be the responsibility of the Director so participating, and the cost and
expense in such participation, where agreed to by the Chairperson, may be reimbursed

by the Company.

(ii) Subject as aforesaid, the conduct of the Board meeting where a Director participates
through Electronic Mode shall be in the manner as laid down in Applicable Law.

(iiiy The rules and regulations for the conduct of the meetings of the Board, including for
matters such as quorum, notices for meeting and agenda, as contained in these Articles,
in the Act and/or Applicable Law, shall apply to meetings conducted through Electronic
Mode, as the case may be.

(iv) Upon the discussions being held by Electronic Mode, as the case may be, the
Chairperson or the Secretary shall record the deliberations and get confirmed the views
expressed, pursuant to circulation of the draft minutes of the meeting to all Directors to
reflect the decision of all the Directors participating in such discussions.

(v) Subject to provisions of Section 173 of the Act and the Applicable Laws, a Director may
participate in and vote at a meeting of the Board by means of Electronic Mode which
allows all persons participating in the meeting to hear and see each other and record the
deliberations. Where any Director participates in a meeting of the Board by Electronic
Mode, the Company shall ensure that such Director is provided with a copy of all
documents referred to during such Board meeting prior to the commencement of the
Board Meeting.

A Director may at any time, and the Secretary, shall upon the request of a Director made at any
time convene a meeting of the Board.

The Board may appoint one of their number to be the Chairman of the Board and may determine
the period for which he shall hold such office. If at any meeting of the Board, the Chairman be not
present within five minutes after the time appointed for holding the same, the Directors present
shall choose someone of their number to be Chairman of such meeting.

The quorum for a meeting of the Board shall be determined from time to time in accordance with
the provisions of the Section 174 of the Act. If a quorum is not present within fifteen minutes from
the time appointed for holding a meeting of the Board it shall be adjourned until such date and
time as the Chairperson of the Board shall decide.
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A meeting of the Board at which a quorum be present shall be competent to exercise all or any of
the authorities, powers and discretions by or under these Articles for the time being vested in or
exercisable by the Board.

Save as otherwise expressly provided ih the Act, questions arising at any meeting of the Board
shall be decided by a majority of votes. In case of an equality of votes, the Chairman of the Board
shall have a second or casting vote.

The Board may subject to the provisions of the Act, from time to time and at any time delegate
any of its powers to a Committee consisting of such Director or Directors as it thinks fit, and may
from time to time revoke such delegation. Any Committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may from time to time be imposed upon it
by the Board.

The Board may subject to the provisions of the Act, from time to time and at any time delegate
any of its powers to a Committee consisting of such Director or Directors as it thinks fit, and may
from time to time revoke such delegation. Any Committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may from time to time be imposed upon it
by the Board. The meetings and the proceedings of any such commitiee consisting of two or
more members shall be governed by the provisions herein contained for regulating the meetings
and proceedings of the Board so far as the same are applicable thereto, and are not superseded
by any regulations made by the Board.

Acts done by a person as a Director shall be valid, notwithstanding that it may afterwards be
discovered that his appointment was invalid by reason of any defer disqualification or had
terminated by virtue of any provisions contained in the Act or in these Articles. Provided that
nothing in this Article shall be deemed to give validity to acts done by a Director after his
appointment has been shown to the Company to be invalid or to have been terminated.

Save as otherwise expressly provided in the Act to be passed at a meeting of the Board and
subject to Section 175 of the Act or Appllcab!e Laws, a resolution shall be valid and effectual as if
it had been passed at a meeting of the Board or Committee of the Board, as the case may be,
duly called and constituted, if a draft thereof in writing is circulated, together with necessary
papers, if any to all the directors or to all the members of the Committee of the Board, as the
case may be, then in India (not being a number less than the quorum fixed for a meeting of the
Board or Committee as the case may be) and to all other Directors or members of the Committee
at their usual address in India, and has been approved by such of them as are then in India or by

a majority of such of them, as are entitled to vote on the resolution.

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

Provided further that where the resolution has been put to vote at a Board Meeting, the consent
or dissent of the Directors obtained by way of resolution by circulation shall be rendered void and
shall not be given effect to.

MINUTES

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

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

(iii) In no case shall the minutes of proceedings of a meeting be attached to any such book as
aforesaid by a pasting or otherwise, if the minutes are kept in physical form.

(ivy The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat.

(v} Where the meeting of the Board takes place through Electronic Mode, the minutes shall
disclose the particulars of the Directors who attended the meeting through such means. The
draft minutes of the meeting shall be circulated among all the Directors within fifteen days of
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the meeting either in writing or in Electronic Mode as may be decided by the Board and/or in
accordance with Applicable Laws.

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

(vii)  All appointments of officers made at any of the meetings aforesaid shall be included in the
minutes of the meetings.

(viii)  The minutes shall also contain:
a. The names of the Directors present at the meeting; and

b. Inthe case of each resolution passed at the meeting the names of the Directors, if
any, dissenting from or not concurring in the resolution.

(ix) Nothing contained in these Articles, shall be deemed to require the inclusion in any such
minutes of any matter which, in the opinion of the Chairperson of the meeting:

a. s, or could reasonably be regarded as defamatory of any person.
b. isirrelevant or immaterial to the proceedings; or
c. is detrimental to the interest of the Company.

x) The Chairperson shall exercise an absolute discretion in regard to the inclusion or
non-inclusion of any matter in the minutes on the grounds specified in this Article.

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

(xii).  Any Director of the Company may requisition for physical inspection of the Board
Meeting minutes by giving a prior notice of seven days.

Provided that the Director can requisition to inspect Board Meeting minutes only for
the period that he is on the Board of the Company.

Provided further that the physical inspection shall be done solely by the Director
himself and not by his authorised representative or any power of attorney holder or
agent.

Any such Minutes of any meeting of the Board or any Committee of the Board or of the Company
of the General Meeting, if kept in accordance with the provision of Section 198 of the Act shall be
evidence of the matters stated in such Minutes. The Minute Books of General Meetings of the
Company shall be kept at the office and shall be open to inspection by members on business
days between the hours of 2 O'clock and 4 O'clock in the afternoon, without charge. Any
Member of the Company shall be entitled to a copy of minutes of the General Meeting on receipt
of a specific request and at a fee of Rs. 10/- (rupees ten only) for each page, or such higher
amount as the Board may determine, as permissible by Applicable Law. Provided that a member
who has made a request for provision of soft copy in respect of minutes of any previous general
meetings held during a period immediately preceding three financial years shall be entitled to be
furnished, with the same free of cost.

POWER OF DIRECTORS

Subject to the provisions of the Act, the control of the Company shall be vested in the Board who
shall be entitled to exercise all such powers, and to do all such acts and things as the Company
is authorised to exercise and do. Provided that the Board shall not exercise any power to do any
act or thing which is directed or required, whether by the Act or any other statute or by the
.Memorandum of the Company or by these Articles or otherwise, to be exercised or done by the
Company in general meeting. Provided further that in exercising any such power or doing any
such act or thing, the Board shall be subject to the provisions in that behalf contained in the Act
or any other statute or in the Memorandum of the Company or in these Atticles or in any
regulations not inconsistent therewith and duly made thereunder, including regulations made by
the Company in General Meeting, but no regulation made by the Company in general meeting
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shall invalidate any prior act of the Board which would have been valid if that regulation had not
been made.

NOMINEE DIRECTORS

Notwithstanding anything contained to the contrary in these Articles, so long as any morneys
remain owing by the Company to any Public Financial Institution or Bank out of any loan granted
by them to the Company or till such time that Promoter Group ~ acting through Sri Manoj Kumar
Daga or such other person as may be communicated to the Company - constituted by Manoj
Kumar Daga (HUF), Smt. Shanti Devi Daga, Smt. Jyoti Devi Daga, Ms. Aparna Daga, Ms. Pallavi
Daga and any other entity becoming part of Promoter Group, Presently Anjum lnvestments Put.
Ltd. totally holding 10% or more of the paid up Share Capital of the Company, the said entity and
the Promoter Group i.e. Manoj Kumar Daga Group shall have a right to appoint from time to time
any person as a Director, (which Director is hereinafter referred to as Nominee Director) on the
Board of the Company and to remove from such office any such person so appointed and to
appoint any other person in his place.

The Board of Directors of the Company shall have no power to remove from office the Nominee
Director. Such Nominee Director shall not be required to hold any share qualification in the
Gompany nor such Nominee Director shall be liable to retirement by rotation of Directors. Subject
as aforesaid, the Nominee Director shall be entitled to the same rights and privileges and be
subject to the same obligations as any other Director of the Company.

The Company shail keep a Register in accordance with Section 189 (1) of the Act and Applicable
Law. The Register shall be kept at the Office of the Company and shall be preserved
permanently be kept in the custody of the Company Secretary of the Company or any other
person authorized by the Board for the purpose.

Such a Register shall be open to inspection at the Office between 2.00 p.m. and 4.00 p.m. on all
weekdays and extracts maybe taken therefrom and copies thereof may be provided to a Member
of the Company on his request, within seven days from the date on which such request is made
and upon the payment of Rs. 10 {ten rupees) per page, or such higher amount as may be laid by
the Board, as permitted by Applicable Law.

LOCAL MANAGEMENT AND MANAGEMENT QUTSIDE INDIA
Subject to the provisions of the Act, the following regulations shall have effect:-

The Board may from time to time provide for the management of the affairs of the Company
outside India (or in any specified locality in India) in such manner as it shall think fit and the
provisions contained hereunder shall be without prejudice to the general powers conferred by this
paragraph.

Subject to the provisions of the Act, the Board may at any time establish any local directorate for
managing any of the Delegation. affairs of the Company outside India, and may appoint any
person to be member of any such local Directorate or any manager or agents and may fix their
remuneration and save as provided in the Act, the Board may at any time delegate to any person
so appointed any of the powers, authorities and discretions for the time being vested in the Board
and such appointment or delegation may be made on such terms and subject to such conditions
as the Board may think fit and the Board may at any time remove any person so appointed and
annul or vary any such delegations.

The Board may, at any time and from time to time by power of attorney under Seal, if any,
appoint any person(s) to be the attomney of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those which may be delegated by the Board
under the Act) and for such period and subject to such conditions as the Board may from time to’
time, thinks fit; any such appointment may, if the Board thinks fit, be made in favour of the
members or any of the members of any local offices, management or agent established as
aforesaid, or in favour of the Company or of the members, directors, rnominees or officers of the
Company or firm, or in favour of any fluctuating body of persons whether nominated directly or
indirectly by the Board and any such power-of-attorney may contain such provisions for the
protection or conveniences of persons dealing with such attorneys as the Board thinks fit,

Any such delegate or attarney as aforesaid may be authorised by the Board to sub-delegate all
or any of the powers, authorities and discretion for the time being vested in them.
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The Company may exercise the powers conferred by the Act with regard to having an official
Seal, if any, for use abroad, and such powers shall be vested in the Board, and the Company
may cause to be kept in any state or country outside India, as may be permitted by the Act, a
Foreign Register of Members or debentures holders resident in any such state or country and the
Board may, from time to time, make such regulations as it may think fit in respect of the keeping
of any such Foreign Register, such regulations not being inconsistent with the provisions of the
Act and the Board may, from time to time, make such provisions as it may think fit relating thereto
and may comply with the requirements of any local law and shall, in any case, comply with the
provisions of the Act.

MANAGING DIRECTOR

a.  Subject to the provisions of the Act, Applicable Law and of these Articles, the Board shall
have the power to appoint from time to time any of its member or members as Managing
Director(s) of the Company for fixed term not exceeding five years at a time and upon
such terms and conditions as the Board thinks fit and subject to the provisions of these
Articles the Board may by resolution vest in such Managing Director(s) such of the powers
hereby vested in the Board generally as it thinks fit, and such powers may be made
exercisable for such period or periods and upon such conditions and subject to such
restrictions as it may determine.

b.  The Managing Director can also be appointed as the Chairperson of the Company.

A Managing Director shall be fiable to retirement by rotation { save as otherwise provided in a
contract in terms of provisions of the Act or Rules made thereunder or in a resolution passed by
Board or Shareholders of the Company). The Managing Director shall, however, be subject to the
same provisions as to resignation and removal as are applicable to the other Directors. The
Managing Director shall ipso facto and immediately, cease to be a Managing Director if he / she
ceases to hold the office of Director for any reason whatsoever save that if he/she shall vacate
office whether by, retirement by rotation or otherwise under the provisions of the Companies Act
2013, at any Annual General Meetihg and shall be re-appointed as a Director at the same
meeting, he / she shall not, by reason only of such vacation, cease to be Managing Director.

If at any time the total number of Managing Directors is more than one third of the total number of
Directors, the Managing Directors who shall retire shall be determined by and in accordance with
their respective seniorities. For the purpose of this Article the seniorities of the Managing
Directors shall be determined by the dates of their respective appointment as Managing Directors
by the Board.

WHOLETIME DIRECTORS

The Board may, from time to time, appoint one or more Directors to be Whole Time Director or
Directors of the Company, for a term not exceeding 5 years, and may, from time to time (subject
to the provisions of any contract between him or them and the Company) remove or dismiss him
or them from office and appoint another or others in his or their place or places.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER

Subject to the provisions of the Act and Applicable Law :

a. A Chief Executive Officer, Manager, Secretary or Chief Financial Officer may be appointed
at a Board Meeting for such term, at such remuneration and upon such conditions as it
may think fit; and any Chief Executive Officer, Manager, Secretary or Chief Financial
Officer so appointed may be removed by means of a resolution at a Board Meeting;

b. A Director may be appointed as Chief Executive Officer, Manager or Secretary subject to
provisions of Section 203 of the Act. The Board may also designate the head of the
financial function to the Chief Financial Officer of the Company.

¢. Any provision of the Applicable Law requiring or authorising any deed to be done by a
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Director and Chief Executive Officer, Manager, Secretary or Chief Financial Officer shall
not be satisfied by it being done by a person acting in the capacity of a Director and as, or
in place of, Chief Executive Officer, Manager, Secretary or Chief Financial Officer.

d.  The functions of a Secretary shall be in accordance with Section 205 of the Act and other
Applicable Law.

e.  Subject to the article above, the powers conferred on the Chief Executive Officer shall be
exercised for such objects and purpose and upon such terms and conditions and with
such restrictions as the Board may think fit and it may confer such powers either collateral
with, or to the exclusion of, and in substitution of ali or any of the powers of the Board in

- that behalf and may from time to time revoke, withdraw, alter or vary all or any of such
powers.

f.  The Chief Executive Officer shall not exercise any powers under Section 179 of Act except
such powers which can be delegated under the Act and specifically delegated by a
resolution of the Board.

THE SEAL

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

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

ANNUAL RETURNS

The Company shall comply with the provisions of Section 92 of the Act as to the making of
Annual Return.

RESERVES

The Board may, before recommending any dividend, set aside out of the profits of the Company
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the Company may be properly applied,
including provision for meeting contingencies or for equalising dividends; and pending such
application, may, at their discretion, either be employed in the business of the Company or be

- invested in such investments (other than Shares of the Company) as the Board may, from time to

time, thinks fit.

Such reserve, being free reserve, may also be used to declare dividends in the event the
Company has inadequate or absence of profits in any financial year, in accordance to Section
123 of the Act and Applicable Law made in that behalf. The Board may also carry forward any
profits which it may consider necessary not to divide, without setting them aside as a reserve.

All moneys carried to the reserve(s) shall nevertheless remain and be profits of the Company
applicable, subject to due provisions being made for actual loss or depreciation for the payment
of dividends and such moneys and all the other moneys of the Company not immediately
required for the purposes of the Company may, subject to the provisions of Sections 186 of the
Act, be invested by the Board in investments or securities as it may select or may be used as
working capital or may be kept at any bank or deposit or otherwise as the Board may from time to
time, think proper. :

CAPITALISATION OF RESERVES

The Company in General Meeting may, upon the recommendation of the Board, resolve that it is
desirable to capitalise any part of the amount for the time being standing to the credit of any of
the Company’s reserve(s) accounts, or to the credit of the Statement of Profit and Loss, or
otherwise available for distribution; and that such sum be accordingly set free for distribution
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amongst the members who would have been entitled theretd, if distributed by way of dividend
and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to applicable provisions
contained herein, either in or towards (a) paying up any amounts for the time being unpaid on
any Shares held by such members respectively; (b) paying up in full any unissued Shares of the
Company to be allotted and distributed, credited as fmly paid-up, to and amongst such members
in the proportions aforesaid; (c) partly in the way specified in (a) and partly in {b);

A securities premium account and a capital redemption reserve account may, for the purposes of
this regulation, be applied in the paying up of unissued share to.be issued to members of the
Company as fully paid bonus share .

Whenever-such a resolution as aforesaid shall have been passed, the Board shall (a) make all
appropriations and applications of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid Shares if any; and (b) generally do all acts and things required
to give effect thereto.

A General Meeting may resolve that any surplus moneys arising from the realisation of any
capital assets of the Company or any investments representing the same or any other
undistributed profits of the Company not subject to charge for income tax, be distributed among
the members on the understanding that they receive the same as capital.

The Board shall have power (a) to make such provisions, by the issue of fractional certificates or
by payment in cash or otherwise as it thinks fit, for the case of Shares becoming distributable in
fractions; and (b).to authorise any person to enter, on behalf of all the members entitied thereto,
into an agreement with the Company providing for the allotment to them respectively, credited as
fully paid-up, of any further Shares to which they may be entitled upon such capitalisation, or as
the case may require, for the payment by the Company on their behalf, by the application thereto
of their respective proportions of profits resolved to be capitalised, of the amount or any part of
the amounts remaining unpaid on their existing Shares; (c) Any agreement made under such
authority shall be effective and binding on such members.

DIVIDENDS

The profits of the Company, subject to any special rights as to Dividends or authorized to be
created by these Articles, and subject to the provisions of these Articles shall be divisible among
the members in proportion to the amount of Capital paid-up on the Shares held by them
respectively. '

The Company in General Meeting may declare dividends to be paid to members according to
their respective rights, but no Dividend shall exceed the amount recommended by the Board; the
Company in General Mesting may, however declare a smaller Dividend. No Dividend shall bear
interest against the Company.

The Dividend can be declared and paid only out of the following profits;

a.  Profits of the financial year, after providing depreciation as stated in Section 123(2) read
with Schedule Ii of the Act and Applicable Law.

b. ~Accumulated profits of the earlier years, after providing for depreciation u/s 123(2) read
with Schedule il of the Act and Applicable Law.

c.  Out of money provided by Central or State Government for payment of dividend in
pursuance of a guarantee given by the Government.

d.  If the Company has incurred any loss in any previous financial year or years, the amount
of the loss or any amount which is equal to the amount provided for depreciation for that
year or those years whichever is less, shall be set off against the profits of the Company
for the year for which the dividend is proposed to be declared or paid or against the profits
of the Company for any previous financial year or years arrived at in both cases after
providing for depreciation in accordance with the provisions of Section 123(2) of the Act or
Applicable Law, or against both.
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Subject to the provisions of Section 123 of the Act and Applicable Law, the Board may, from time
to time pay to the Members such interim dividends as appear to it to be justified by the profits of
the Company.

The Board may deduct from any Dividend payable to any Member all sums of money, if any,
presently payable by him to the Company on account of calls or otherwise in relation to the
Shares of the Company.

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

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

No Dividend shall be payable except in cash. Provided that nothing in the foregoing shall be
deemed to prohibit the capitalisation of profits or reserves of the Company for the purpose of
issuing fully paid-up bonus Shares or paying up any amount for the time being unpaid on the
Shares held by the Members of the Company.

A transfer. of Shares shall not pass the rights to any Dividend declared thereon before the
registration of the transfer by the Company.

No Dividend shall be paid in respect of any Share except to the member registered in respect of
such share or to his order or to his bankers but nothing contained in this Article shall be deemed
to require the bankers of a member to make a separate application to the Gompany for the
payment of the dividend. Nothing in this Article shall be deemed to affect in any manner the
operation of Article 163,

Any one of several persons who are Members registered jointly in respect of any Share may givé
effectual receipts for all dividends, bonuses and other payments in respéct of such share.

Notice of any Dividend, whether interim or otherwise, shall be given to the persons entitled to

share in the manner hereinafter provided.

The Board may retain the Dividends payabie in relation to such Shares in respect of which any
person is entitled to become a Member by virtue of transmission or transfer of Shares and in
accordance sub-Section (5) of Section 123 of the Act or Applicable Law. The Board may also
retain Dividends on which Company has lien and may apply the same towards satisfaction of
debts, liabilities or engagements in respect of which lien exists.

Any Dividend, interest or other monies payable in cash in respect of Shares may be paid by any
Electronic Mode to the shareholder entitled to the payment of the Dividend, or by way of cheque
or warrant sent through the post directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint holders who is first named on the

register of members, or to such person and to such address as the holder or joint holders may in
writing direct.

Every such cheque or warrant shall be made payable to the order of the person to whom it is
sent. The Company shall not be liable or responsible for any cheque or Warrant or pay-slip or
receipt lost in transmission or for any Dividend payable to the member or person entitied thereto
by the forged endorsement of any cheque or warrant or the forged signature of any pay-slip or
receipt or the fraudulent recovery of the Dividend by any other means.

Any dividend remaining unpaid or unclaimed shall be dealt with in accordance with the provisions
of the Act and Applicable Law.

BOOKS AND DOCUMENTS

The Board shall cause to keep in accordance with Section 128 of the Act proper books of
account with respect to:-

a. all sums of money received and expended by the Company and the matters in respect of
which the receipt and expenditure takes place;
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b. all sales and purchases of goods and services by the Company:
c. the assets and liabilities of the Company; and
d. theitems of cost as may be prescribed under Section 148 of the Act.

The books of account and financial statements of the Company shall give a true and fair view of
the state of affairs of the Company or branch office, as the case may be, and explain its
transactions effected both at the Office and its branches and such books shall be kept on accrual
basis and according to the double entry system of accounting.

The financial statements shall comply with the accounting standards and shall be in the form or
forms as provided in Schedule il to the Act.

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

b. Where the Board decides to keep all or any of the books of account at any place in India
other than the Office of the Company, the Company shall within seven days of the
decision file with the registrar a notice in writing giving, the full address of that other place.

¢. Where the Company has a branch office, whether in or outside India, the Company shall
be deemed to have complied with the preceding Article if proper Books of Account relating
to the transactions effected at the branch office are kept at the branch office and proper
summarized returns made up to date at intervals of not more than three months are sent
by the branch office to the Company at its Office or at any other place in India, at which
the Company's Books of Account are kept as aforesaid.

The books of account and other books and papers maintained by the Company within India shall
be open for inspection at the Office of the Company or at such other place in India by any
Director during business hours, and in the case of financial information, if any, maintained
outside the country, copies of such financial information shall be maintained and produced for
inspection by any Director subject to such conditions as may be prescribed.

Provided that the books of account shall also be open to inspection by the Registrar or by any
officer of Government authorised by the Central Government in this behalf if in the opinion of the
Registrar or such officer sufficient cause exists for the inspection of the books of account.

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

The Board shali from time to time, determine whether and to what extent and at what times and
places, and under what conditions or regulations, the books of account and books and
documents, or any of them, shall be open to the inspection of the members not being Directors;
and no member (not being a Director) shall have any right of inspecting any books of account or
books or document of the Company except as conferred by law or authorised by the Board or by
the Company in General Meeting.

Subject to the provisions of Section 131 of the Act and the Applicable Law made thereunder, the
Board may require the preparation of revised financial statement of the Gompany or a revised
Boards’ Report in respect of any of the three preceding financial years, if it appears to them that
(a) the financial statement of the Company or (b) the report of the Board do not comply with the
provisions of Section 129 or Section 134 of the Act.

BALANCE SHEET AND ACCOUNTS

At every Annual General Meeting the Board shall lay before the Company a Balance Sheet and
Statement of Profit and Loss prepared in accordance with the provisions of Applicable Law.

There shall be attached to every Balance Sheet laid before the Company a report by the Board
complying with Section 134 and other applicable provisions of the Act and other Applicable Law.

A copy of every Balance Sheet (including the Statement of Profit and Loss, the Auditors' Report
and every document required by law to be annexed or attached to the Balance Sheet) shall, as
provided by Section 136 of the Act, not less than clear twenty-one days before the meeting be
sent to every member, to every trustee for the holders of any debentures and other person to
whom the same is required to be sent by the said Section and as specified in the Act or by
Applicable Law.
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The Company shall comply with Section 137 of the Act as fo filing copies of the Balance Sheet
and Statement of Profit and Loss Account and documents. required to be annexed or attached
thereto with the Registrar.

AUDIT

Once at least in every year the books of account of the Company shall be examined by one or
more Auditor or Auditors.

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

The remuneration of the Statutory Auditors and Cost Auditors shall be determined by the
Company in Annual General Meeting or in such manner as the Company in General Meeting
may determine. The remuneration of a Secretarial Auditor shall be decided by the Board.

Subject to the provisions of Section 139 of the Act and Applicable Law made thereunder, the
Statutory Auditors of the Company shall be appointed for a period of five consecutive years,
subject to ratification by members at every Annual General Meeting. Provided that the Company
may, at a General Meeting, remove any such Auditor or all of such Auditors and appoint in his or
their place any other person or persons as may be recommended by the Board, in accordance
with Section 149 of the Act or Applicable Law.

Where the Company has a branch office the provisions of Section 143 of the Act shall
apply.

All notices of, and other communication relating to any General Meeting of the Company which
any member of the Company is entitled to have sent to him shall also be forwarded to the Auditor
of the Company and the Auditor shall be entitled to attend any General Meeting and to be heard

at any General Meeting which he attends or on any part of the business which concerns him as
Auditor. ’

The Auditors' Report (including the auditors' separate, special or supplementary report, if any)
shall be read before the Gompany in General Meeting and shall be open to inspection by any
member of the Company in accordance with the provision of the Applicable Law.

SERVICE OF NOTICES AND DOCUMENTS

A document or notice may be served or given by the Company to any member either personally
or sending it by registered post or by speed post or by courier service to his registered address or
(if he has no registered address in India) to the address, if any, in India supplied by him to the
Company for serving documents or notices on him or by way of any electronic transmission, as
prescribed in Section 20 of the Act and Applicable Law made thereunder.

Where a document or notice is sent by post, services of the document or notice shall be deemed
to be effected by properly addressing, prepaying and posting a letter containing the document or
notice, provided that where a member has intimated to the Company in advance that documents
or notices should be sent to him under a certificate of posting or by registered post with or without
acknowledgment due and has deposited with the Company a sum sufficient to defray the
expenses of doing so, service of the documents or notice shall not be deemed to be effected
unless it is sent in the manner intimated by the member and such service shall be deemed to
have been effected in the case of Notice of a meeting, at the expiration of forty-eight hours after
the letter containing the document or notice is posted and in any other case at the time at which
the letter would be delivered in the ordinary course of post.

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

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

Subject to the provisions of Article 183 and Applicable Law, any notice or document delivered or
sent by post to or left at the registered address of any member in pursuance of these Articles

shall notwithstanding such member be then deceased and whether or not the Company have

notice of his decease, be deemed to have been duly served in respect of any share, whether
registered solely or jointly with other persons, until some other person be registered in his stead
as the member in respect thereof and such service shall for all purposes of these presents be
deemed as sufficient service of such notice or document on his or her heirs, executors or
administrators and all persons, if any, jointly interested with him or her in any such share.

Any document or notice to be served or given by the Company may be signed by a Director or
some person duly authorised by the Board of Directors for such purpose and the signatures
thereto may be written, printed or lithographed.

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

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

KEEPING OF REGISTERS AND INSPECTION

The Company shall duly keep and maintain at the office, in accordance with the requirements of
the Act in that behalf, the following registers:-

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

Any member or creditor can inspect the Register during' 2.00 p.m. to 4.00 p.m. during
weekdays and any other person can also inspect the Register by payment of Rs. [50] or
such higher amount as the Board may decide.

i)  The Company shall maintain a Register of Members and index in accordance with Section
88 of the Act. The details of Shares held in physical or dematerialized forms may be

maintained in a media as may be permitted by law including in any form of electronic
media.

A member or other Security holder or Beneficial Owner may make inspection of Register of
Members and Annual Return. Any person other than the Member or Debentures holder or
Beneficial Owner of the Company shall be allowed to make inspection of the Register of
Members and Annual Return on payment of Rs. 50 or such higher amount as permitted by
Applicable Law as the Board may determine, for each inspection. Inspection may be made
during business hours of the Company during such time, not being less than 2 hours on
any day, as may be fixed by the Secretary from time to time.
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Such person, as referred to above, may be allowed to make copies of the Register of
Members or any other register maintained by the Company and Annual Return, and
require a copy of any specific extract therein, on payment of Rs. 10 for each page, or such
higher amount as permitted under Applicable Law.

i) The Company may also keep a foreign register in accordance with Section 88 of the Act
containing the names and particulars of the Members, debentures- holders, other Security
holders or Beneficial Owners residing outside India and the Board may (subject to the
provisions of aforesaid Section) make and vary such regulations as it may think fit with
respect to any such register.

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

v) The Company shall, if at any time it issues debentures, keep Register and Index of
debentures holders in accordance with Section 88 of the Act. The Company shall have the
power to keep in any state or country outside India a Branch Register of debentures
holders, resident in that state or country.

vi) The Company shall keep at its Office a register containing the particulars of its Directors
and Key Managerial Personnel, which shall include the details of Securities held by each
of them in the Company or its Holding, Subsidiary, Subsidiary of Company’s Holding
company or Asscciate Companies in accordance with Section 170 of the Act and
Applicable Law.

Such a Register will be avéilable for inspection by any Member during 2.00 p.m. to 4.00
p.m. during weekdays. Any Member can also request for copies to be made which shall be
provided free of cost within 30 days.

vil) A Register of investments, loans, guarantees made by the Company in Shares and
debentures of bodies corporate pursuant to Section 186 of the Act. Such a Register shali
be open to inspection during business hours of the Company during such time, not being
less than 2 hours on any day, as may be fixed by the Secretary from time to time, at Office,
and extracts maybe taken therefrom and copies thereof may be provided to a Member of
the Company on his request, within seven days from the date on which such request is
made and upon the payment of Rs. 10 (ten rupees) per page, or such higher amount as
may be laid by the Board, as permitted by Applicable Law.

viil) A Register of Investments not held by the Company in its own name pursuant to section
187 of the Act. Such Register shall be open to inspection during business hours of the
Company during such time, not being less than 2 hours on any day, as may be fixed by
the Secretary from time to time, at its Office, by security holder of the Company without
any charge during business hours. -

RECONSTRUCTIONS

On any sale of the undertaking of the Company the Board or the Liquidators on winding-up may,
if authorised by a Special Resolution, accept fully paid or partly paid-up Shares, debentures or
securities of any other company, whether incorporated in India or not either then existing or to be
formed for the purchase in whole or in part of the property of the Company and the Board (if the
profits of the Company permit) or the Liquidators (in a winding-up) may distribute such Shares or
secutities or any other property of the Company amongst the members without realisation, or
vest the same in trustees for them and any Special Resolution may provide for the distribution or
appropriation of the cash, Shares or other securities benefit or property, otherwise than in
accordance with the strict legal rights of the members or contributories of the Company and for
the valuation of any such securities or property at such price and in such manner as the meeting
may approve and all holders of Shares shall be bound to accept and shall be bound by any



Maintaining secrecy

No person to enter
the premises of the
Company

without permission

Distribution _of assets

Indemnity

191.

192.

193.

194.

195.

(31)

valuation or distribution so authorised, and waive all rights in relation thereto, save only in case
the Company is proposed to be or is in the course of being wound up such statutory rights (if
any) under Section 319 of the Act as are incapable of being varied or excluded by these Articles.

SECRECY

Every Manager, Auditor, Trustee, Member of a committee, Officer, Servant, Agent, Accountant or
other person employed in the business of the Company shall, if so required by the Board of
Directors, before entering upon the duties, sign a declaration pledging himself to observe strict
secrecy respecting all bonafide transactions of the Company with its customers and the
statement of accounts with individuals and in matters relating thereto and shall by such
declaration pledge himself not to reveal any of the matters which may come to his knowledge in
the discharge of his duties except when required to do so by the Directors or by any General
Meeting or by the law of the country and except so far as maybe necessary in order to comply
with any of the provisions in these presents and the provisions of the Act.

Subject to the provisions of these Articles and the Act no member, or other person (not being a
Director) shall be entitied to enter the property of the Company or to inspect or to examine the
Company’s premises or properties of the Company without the permission of the Directors or to
require any information with respect to any detail of the Company’s trading or any matter which is
or may be in the nature of a trade secret, mystery of trade or secret process or of any matter
whatsoever which may relate to the conduct of the business of the Company and which in the
opinion of the Directors it will be inexpedient in the interest of the Company to communicate.

WINDING-UP
Subject to the provisions of Chapter XX of the Act and Applicable Law made thereunder—

a. If the Company shall be wound up, the liquidator may, with the sanction of a Special
Resolution of the Company and any other sanction required by the Act, but subject to the
rights attached to any preference Share Capital, divide among the contributories any part
of the assets of the Company and may with the like sanction vest any part of the assets of
the Company in trustees upon such trusts for the benefit of the contributories as the
liquidator, with the like sanction shall think fit.

b.  For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried
out as between the members or different classes of members.

c.  The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any Share or other securities
whereon there is any liability.

INDEMNITY

For the purpose of this Article, the following expressions shall have the meanings respectively
assigned below:

a. “Claims” means all claims for fine, penalty, amount paid in a proceeding for compounding
or immunity proceeding, actions, prosecutions, and proceedings, whether civil, criminal or
regulatory; ’

b.  “Indemnified Person" shall mean any Director, officer or employee of the Company, as

" determined by the Board, who in bonafide pursuit of duties or functions or for honest and

reasonable discharge, functions as a Director, Officer or Employee, has or suffers any
Claims or Losses, or against whom any Claims or Losses are claimed or threatened;

6. “Losses” means any losses, damages, cost and expense, penalties, Habilities,
compensation or other awards, or any settlement thereof, or the monetary equivalent of a
non-monetary suffering, arising in connection with any Claim.

a.  Where Board determines that any Director, officer or employee of the Company should be
an Indemnified Person herein, the Company shall, to the fullest extent and without
prejudice to any other indemnity to which the indemnified Person may otherwise be
entitled, protect, indemnify and hold the Indemnified Person harmless in respect of all
Claims and Losses, arising out of, or in connection with, the actual or purported exercise
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of, or failure to exercise, any of the Indemnified Person's powers, duties or responsibilities
as a Director or officer of the Company or of any of its subsidiaries, together with all
reasonable costs and expenses (including legal and professional fees).

b.  The Company shall further indemnify the Indemnified Person and hold him harmiess on an
‘as incurred’ basis against all legal and other costs, charges and expenses reasonably
incurred in defending Claims including, without limitation, Claims brought by or at the
request of the Company and any investigation into the affairs of the Company by any
judicial, governmental, regulatory or other body.

¢.  The indemnity herein shall be deemed not to provide for, or entitle the Indemnified Person
to, any indemnification against :

i. Any liability incurred by the Indemnified Person to the Company due to breach of trust,
breach of any statutory or contractual duty, fraud or personal offence of the Indemnified
Person;

ii. Any liability arising due to any benefit wrongly availed by the Indemnified Person:

fii. Any liability on account of any wrongful information or misrepresentation done by the
Indemnified Person

iv. The Indemnified Person shall continue to be indemnified under the terms of the
indemnities in this Deed notwithstanding that he may have ceased to be a Director or )
officer of the Company or of any of its subsidiaries.

BONAFIDE EXERCISE OF MEMBERSHIP RIGHTS

Every Member and other Security holder will use rights of such Member/ security holder as
conferred by Applicable Law or these Articles bonafide, in best interest of the Company or for
protection of any of the proprietary interest of such Member/security holder, and not for
extraneous, vexatious or frivolous purposes. The Board shall have the right to take appropriate
measures in case any Member/Security holder abusively makes use of any powers for
extraneous, vexatious or frivolous purposes, and in case of persistent abuse of powers,
expulsion of such Member or other Security holder may be made.
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We, the several persons whose names and addresseé are subscribed, are desirous of being
formed into a Company in pursuance of the Articles of Association, and respectively agree to take
the number of shares in the Capital of the Company set opposite our respective names.

Names, Addresses and Description
of Subscribers

Number of
Shares A
taken by each
Subscriber

Names, Addresses and Description
of Withesses

LAMOND WALKER,
Merchant
1A, Lalbazar, ’
| Calcuita

ERNEST ALBERT GOWARD,
" Merchant
1A, Lalbazar
Calcutta

F. H. CUMBERLEGE,
Broker,
Calcutta
" By his attorney,
S. Verschoyle

S. VERSCHOYLE,
Broker,
Calcutta

W. H. MOSS
Merchant
Caloutta

J.S.E. WALKER
Indigo Planter,
Chumparun

" M. TREVOR,
" Broker,
Calcutta

CHARLES WINDHAM FOLEY
Solicitor,
Calcutta

GOE. W. WALKER

DOYAL CHUNDER MOOKERJEE,
Assistant,
M/s, Carritt & Co.,
Calcutta

Dated the 4th day of February, 1893.






