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(A)

(THE COMPANIES ACT, 1858)
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF
AGRANTE REALTY LIMITED

The Name of the Company is AGRANTE REALTY LIMITED.

The Registerad Office of the Company will be situated in the National Capital
Tarmitory of Delhi,

The objects for which the Company is established are ;-

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:-

Te engage in infrastruciure developmentl, Real Estate Promoters,
Cevelopers & Project Management Association including civil, mechanical,
electrical, and all other types eracition. commissioning projects, project
trading as well as consuitant for execution of projects on tumkey basis for
equipments of industrial, domestic and other purposes.

To carry on the business as builders, consultants, civil engineears, survayors,
designers, town planners, estimators, wvaluers, intericr and exterior
decorators, general and government civil confractors of immovable
properties, al types of structural and pilling engineering work. interior
designing, land scaping and graphic.

To camy on the business of construction of residential houses, commercial
bulldings Mats and factory's sheds and bulldings in or out side of India and to
act as builcers, colonisars and civil and constructional contractors.

To act as an agent for purchasing, selling and letting on hire, land and
houses whether multistored, commercial andior residential buildings on
commission basis.

To buy, exchange or otherwise acguire an interest in any immovable
property such as housas, buildings and lands within or oulside the limits of
Municipal Corporation or such other local bodies and to provide roads;
draing, water supply, eleciricity and lights within these areas, to divide the
zame into suitable plots and rent or zall the plats to tha people for building,
houses, bungalows and colonies for workmen according to schemes
approved by improvement Trusts, Development Boards and Municipal
Boards thereon and to rent or sell the same io the public and realize cost in
lump sum or on instalments or by hire purchase system or otherwise to start
any housing scheme in India or abroad.

To construct, maintain, erect and lay oul roads, sewers, drains, electnc lines,

cables and gas lines, in over and under the Company's astate or the estate
of any other Company or person or body-corporate.




(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS ARE:-

1 To purchase. exchange or otfherwise any movable or immovable property
and any nghts or privileges which the Company may deem nacassary or
convenient for the purpose of its main business.

2.  To enter into partnership or into any arrangement for shaning profits, union of
interest, joint venture, reciprocal concession or eo-operalion with parsons o
companies carrying on or engaged in the makn business or fransaction of this
Company.

3. To import, buy, exchange, alter, improve and manipulate in all kinds of
plants, machinery, apparatus, tools and things necessary or convenient for
carrying on tha main business of the Company.

4. To vest any movable or immovable property, rights or interests required by
or received or belonging to the Company in any person or comparny on
behalf of or for the benefit of the Company and with or without any declared
trust in favour of the Company,

5. To purchase, buld, camy out, eguip, maintain, alter, improve, develop,
manage, work, control and superintend any plants, warehouse, sheds,
offices, shops, stores, bulldings, machinery, apparatus, iabour lines, and
houses, warehouses, and such other works and conveniences necessary for
carrying on the main business of the Company.

6. To undertake or promote scientific research relafing to tha main business or
class of business of the Company.

7. To takeover the wholg or any parl of the business, goodwill, trade-marks
properties and liabilities of any person ar persons, firm, companias or
undertakings either existing or new, engaged in or carrying on of proposing
o carry on business this Company is authorised to carry on, possession of
any property or rights suitable for the purpose of the Company and to pay for
the same either in cash or in shares or parlly In cash and partly in shares or
otherwvisa.

8. To negotiate and enter intc agreements and contracts with Indian and
foreign individuals, companies, corporations and such other organizations for
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technical, or any other such assistance for cammying out all or any the main
objects. of the Company or for the purpose of activity research and
develapment of manufacturing projects on the basis of know-how, or
technica! collaboraton and necessary formulas and patent nghts for
furthering the main objects of the Company.,

Subject to Sections 381 to 394, 3844 of the Act, 1o amalgamate with any
other company of which all or any of their objects companies having similar
to the objects of the Company in-any manner whather with or without the
ligquidation.

Subject to any law for the time being in force, to undertake or take part in the
formafion, suparvision or control of the business or oparations of any person,
firm, body corporate, association undertaking carrying on the main business
of the Company.

To apply for, obtain, purchase or otherwise and prolong and renew any
patenis, patent-rights, brevets, invenlions, processes, sclentific technical or
other assistance, manufactunng processes know-how and other information,
patterns, copynights, trade-marks, licenses concessions and the like rights or
benafits, confarfing an exclusive or non-exclusive or limited or unlimited right
of use thereof, which may seem capable of being used for or inconnection
with the main objects of the Company or the acquisition or use of which may
seem calculated directly or indirectly to benefit the Company on payment of
any fee royalty or other consideration and to use, exercise or develop the
same under or grant licenses in respect thereof or otherwise deal with same
and to spend monay in expermenting upon testing or improving any such
patents, inventions, nght or concessicns.

To apply for and obtain any order under any Act or Legislature, charter,
privilege concession, icence or authorsaton of any Govermnment, State or
other Authority for enabling the Company o carry on any of its main ebjects
into effect or for extanding any of the powers of tha Company ar for effecting
and modification of the constitution of the Company or for any other such

purpcse which may seem expedient and to oppose any procesdings or
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applications which may seem expedient or calculaled directy or indirectly to
prejudice the interest of the Company.

To enter into any arangements with any Govermnment or Authorities or any
persons of companies that may seam conducive o the main objects of the
Company er any of them and to obtain from any such Govemment, authanty,
person or company any rights, charters, contracts, licences and concessions
which the Company may think desirable to obtain and to carry out, exercise
and comply therswith,

To procura the Company to be registered or recognised in or under the laws
of any place cutside India and to do all act necessary for carrying on in any
foresgn country for the business or profession of the Company.

To draw, make, accept, discount, execute and issue bills of exchange,
promissory notes bills of lading, warrants, debentures and such ather
negotiable or transferable instruments, of all types or secunties and 1o open
Bank Accounts of any type and to operate the same in the ordinary course of
the Company,

To advance money either with or without secunty, and @ such persans and
upon such terms and conditions as the Company may deem fit and also to
deal with the money of the Company not immediately required.

To undertake and execute any trusts, the underlaking of which may seem to
the Company desirable, aither gratuitously or othenwvise.

To establish, or promote or concur in establishing or promote any company
for the purpose of dealing all or any of the properties, rights and liabilities of
the Company,

To sell, morgage, exchange, granl llcenses and other rights improve,
manage, develop and dispose of undertakings, properties, assetls and affects
of the company or any part thereof for such consideraton as may be
expedient and In paricular for any shares, stocks, debentures or other
securities of any other such company having main objects altogether or in
part similar to those of the Co
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Subject to the Provisions of Section 100 to 105 of the Agl, o distribute
among the members in specie or othermse any property of the Company or
any procesds of sale or dispossl of any property of the Company in the event
of winding up

To distribute as dividend or bonus among the member or to place o reserve
or otherwise to apply, as the Company may, from time to time, determine
any money received by way of premium on debentures issued at a premium
by the Company and any meney received In respect of forefeited shares,
money ansing from the sale by the Company of forefeited shares subject to
the provigsions of Se¢. 78 of the Companies Act, 1855.

To emplay agents or experts to Investigate and examine into the conditions,
prospects value, character and crcumstances of any business concerns and
undertakings and generaily of any assets properies or rights which the
Company purpose to acquira.

To create any reserve fund, sinking fund, or any other such special funds
whether for depreciation, repairing, improving, research, extending or
maintaining any of the properties of the Company or for any other such
purpose conducive to the interest of the Company.

Subject to the pravisions of Seclion 282, 283-A & 283-B of the Companies
Act, 1856 to subscribe contribule, gift or donate any money, rights or assets
for any national educafional, religious, charitable, scientific, public, ganeral or
usual objects or to make gifts or such other assets to any institutions, clubs,
socioties, associations, frusis, scientific research assocations, funds,
universities, college or any individusl, body of individuals or bodies
corporate.

To establish and maintain or procure the astablishment and maintenance of
any contributary or non-contributory pension or superannuation, praviden! or
gratuity funds for the benefii of and give of procure the giving of the gratuities
pensions, allowances, bonuses or emoluments of any persons who are o
were at any time in the employment or service of the company or any

company which is a subsidy of the Company or is alled o or assocated
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with the Company or with any such subsidiary company or who are or were
al any time Direclors or officers of the Company or any other company as
aforesald and the wives. widows. families and dependents of any such
persons and aiso to establish and subsidise and subscribe fo any
insttutions, associations, club or funas calculated to be for the benafit of or
advance aforssaid and make payments to any such persons as aforesaid
and to do any of the matters aforesaid, either along or in conjunction with
any such olher company as aforesaid

To establish, for any of the main objects of the Company, branches or fo
establish any firm or firms at places in or outside India as the Company may
deem expedient.

To pay for any property or rights acguired by or for any services rendered fo
the Company and in particular o remunarate any parson, firm or company
introducing business ta the company either in cash or fully or partly-paid up
shares with or without preferred or deferred rights in respect of dividend or
repayment of capital or otherwise or by any sacurities which the company
has power o issuve or by the gramt of any nghis or options or partly in ong
mode and partly in anather and generally on such terms as the company
may determine, subject to the provision of section 314 of the act.

To pay out of the funds of the company all costs, charges and expenses of
and incidents| to the formation and registration of the company and any
company promoted by the company and also all costs, charges, duties,
impositions and expenses of and incidental to the acquisiion by the
company of any property or assets.

To send out to foreign countries, its director, employees or any other person
or persons for investigation possibilities of main businass or frade procurng
and buylng any machinery or establishing trade and business connechons of
for promoting the inferasts of the company and o pay all expanses incurred
in the connection.

To compensate for loss of office of any Managing Directer or Directors or
othar officers of the Company within the limitations prescrbed under the

S Ny
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Companies Act, 1956 or such other statute or rule having the force of law
and to make payments to any person whose office of employment or duties
may be determined by virtue of any transaction in which the Company is
engaged.

To agree o refer to arbitration any dispute, present or future batween the
Company and any other company, firm, individual or any other body and to
submit the same to arbitration in India or abroad either in accordance with
Indian or any faraign system of law,

- To appoint agents, sub-agents, dealers, managers canvassers, sales,

representafives or salesmen for fransactng all or any kind of the main
business of which this Company is authorsed to carry on and to constitute

agencies of the Company in India or in any other country and establish
depots and agences in different parts of the world,

(C) THE OTHER OBJECTS ARE :-

1.

3.

To carry on the business as manufacturers, raders, importers and exporters
of and dealers in aluminium utensils, steel utensils, and all other such types
of utensils and kitchen requisities of all types.

To act as business consultant, give advice, to engage in dissemination of
information in all aspects of business, organisation and industry in India and
to advise upon the means and methods for exiending and developing
systems or procassas relating to production, storage, distribution, marketing,
and securing of orders for sale of good in India and abroad andior relating to
the randaring of services.

To carry on the business of running moetor lorries, motor taxies, mini buses
gnd conveyances of all kinds and o transport passengers, and goods and to
do the business of comman carnars

To carry on business by whole sale or retall, or otherwise of interior
decorators and furnishers, upholsters, and dealers in  repairs, cleaners,
stores and warehouses of fumiture, carpets, linoleums furnishing fabrics and
such other Noor coverings, househald utensils, china and glass goods,
fitings, curtains and such othar housahold requisites of all types.
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To carry on the business as brewers, distillers, bottlers, canners presanvers,
coopers dehydrators, moteliers and merchants of and daalers in fruits, herbs,
vegetables, plants and liquors by products therefrom. whethar intoxcating or
not, tonics, vitamin, beverages, flavoured drinks, nectar, punch aerated
waters and drinks whether soft or otherwizse.

To carry on the business of tobacconists in all its branches and to sefl, make-
up and manufacture tobacco, cigars, cigarettes and snuff.

To act as cargo agenis, travel agents, ship brokers, charter party
contractors, ship agents, packing forwarding and clearing agent, salvors,
wreck removers wreck raisers, auchonsers, inspectors and obssrvers of
quality confre! custom-house agents, commission agents and general sales
agents for any of the air ires, sleam-ship companies, railway and transport
companias or any such person,

To cary on the business of cold storage of fruits, vegetable seads, fish,
maat, agricultural products, milk, dairy produets and such other penshable
items of all types.

Ta carry on the business of production, distribution or exhibitton of films and
mation pictures and the running of theatres cinemas, studios and
cinematographic shows and exhibibons.

To trade, deal in and undertake manufacturing, of bricks, tiles, pipes, cament
lime and buillding construction reguisites and to camry on all or any of the
business of builders, contractors, decorators, fumishers and o deal
martgage exchange or ctherwise oeal in lands, buildings, house, flats,
bungalows, shops, here-dita-ments of any tenure or freehold for residential
or businesses purposes.

To cultivate, grow, produce or deal in any agricultural. vegetable or frut
products and 10 carry on af or any of the businesses of farmers, dairyman,
milk contractors, dairy farmers, millers, purveyors and vendors of milk and
milk products, condensed milk and powdered milk, cream, cheese, butter,
poultry, fruits, vegetables, cash crops and provisions of all kinds.
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To cultivate, tea, coffee, cinchona and any other such similar product and to
carry on the business of planters In all its branches, to carry on and do the
business of cullivators, winners and buvers of every kind of vegetable
mineral or such other product of soil, dispose of and deal in any such
produce, either in it prepared, manufaciured or raw state and either by
whaolesale or retail,

Ta carry on the business of manufecturers of or dealers in pulp and paper of
all kinds and articles made from paper and pulp such as card boards and
wall and cefing papers and packaging carons and newspapers and
nEwWsprints,

Te carry on the business of purchase and sale of petroleum products, to act
as dealers and distributors for petroleum companies, to run s2rvice stations
for the repair and semicing of automobifes and to manufacture or deal in fuel
alls, cutting olls and greases.

To carry on the business of iren-founders, makers of scientific, industnal and
surgical Instruments, mechanical engineers, and manufacturars of
agncultural implements and other machinery, steal castings and forgings and
mall@able iron and steel castings, tools makers, brass founders, metal
workers, boiler-makers, mill wrights, machinists, iron and steel converters,
smiths, builders, painters, metallurgists, electrical engineers, water supply
engineers, gas makers, farmers, prinkers, camers and merchants and to buy
sell, manufacture, repair, convert, aller, and deal in machinsry, implements
and rolling stock.

To carry on the business of hoteliers, moteliers, restaurant owners, sweet-
meat merchants, refreshments, room proprietors, refreshment contractors
and own run garages, shops, stores, godowns, bars, refreshment rooms,
cafetanas, discotheques, restaurants and places for sale, custody, ballmeant,
ar protection of the valuable goods and commodities,

To carry on the business of manufacturing and dealing, in assembling,
buying, selling, reseliing, exchanging, allering repairing, importing, exporting,
letting, distrbutng, or dealing in motor cars, motor cycles, scooters, motor
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buses, motor lomies, mator vans, trucks, locomotive engines, trains and, all
ather road and rail conveyances, ships, boats, barges, launches, steaamars
and other vessels, aeroplanes, asroengines flying boats, hydroplanes, and
aircrafts and aerial conveyances of every description and kind for transport
or conveyanca of passengers, marchandisa or goods of descrphion, whether
propelled or moved or assisted by means of patrol, spiril, electncily, steam,
cil vapour, gas, petroleurn, mechanical, animal or any other such motive
power of all types.

To carry on the business manufacturing, dying, colouring, spinning, weaving,
buying selling. importing, exporting or otherssze dealing in all fabncs and
other fibrous substances and preparafions and manufacturers of and dealers
in cotton, silk, woollen linen, hemp jute, rayen nylon, artificial silk and such
other yam and all kinds of woven synthetic blended textiles manufactured
from such yarn,

To carry on the business manufacturers of and dealers In Industnal
machinery, bearings, speed reduction units, pumps, machine toals,
agricutural machinery and earth-moving machinery including road roflers,
bull-dozers, dumpers, scrapers loaders shovels and drag lines and light
enginaenng, goods such as cycle and sewing machines.

To carry on the business of manufacturers of or dealers in ferrous or non-
ferrous metals iron & steel aluminium, brass, tin, nickel, special, steel and
their products

To carry on the business of manufacturers, stockists, importers and
exporters of and dealers, in engineerng drawing sets, builders of requisites
stesl rules, measuring taps, cutting tools, handg 1oois, precision measuring
tools, machine tools, garage tools, hardware tools, instruments, apparatus
and such allied machinery, plant, equipment and appliances of all types

To carry on the business as manufacturers, stockists, importers and

exporters of and dealers in bolts. nuts, nails, hooks, and such other
hardware items of all types.
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To carry on business as manufacturers, stockists, Imponers, and exporiers
of and dealers In forging, castings, stampings, of ail metals, machinary paris,
moulds, press tools, jigs, fixtures and compression moulding, steel products
and automolbile parts,

To carry on business as manufaciurers stockists, importers exporters and
repairers of and dealers in dynamos, motors, armatures, magnets, batteries,
conductors, insulators, fransformers, convertors, swilch-boards, cookers,
aengineers presses and insulating material.

To camy on business as manufaciurers, stockists, importers and exporters of
and dealers in weareable and unwearable fabrics, high density polythelana
and polypropylens, woven snacks and trapaulins

To camry on business as manufacturers of and dealers in and as stockists,
imporiers, and exporters of packing matenial, jointing and belling materials.
ashesios malerlais and fbres, Insulation material and welding NMuxes,
cartons, containers, boxes and cases made of paper, boards, wood glass,
ptasfic, pulp, cellulose films, polythene, rubber, metals, metal foils gelatine,
tin flexible, treated, and laminated, or other materials,

To carry on business as manufacturers of and dealers in as stockists,
importers and exporters of bottles, jars, fibrite boxes comugated containers
aluminium foils of all types, wooden drums, packing cases, rods, wireg,
ropes, strips, conductors equipment required for generation, distribution and
transmission of electric energy, cables, motors, fans, lamps, batienes and
accurmuiaions

Tosedl, breed, import, export, imprave, prepare, deal and trade in cattle, bird,
poultry, game, live and dead-stock of every descripion, eggs, pork-pipes
sausages, pickles spices, sauces, jams, jelly, custard, prawn, potied meats,
macaroni, spaghetti table delicacies, bread, biscuit, wine biscuts and such
othar fannacesnus goods and products cocoa, confectioneny, cakes and buns.
To carry on the traders and business of meal manufaciurers, dealers in
consumable stores and provisions of all kinds foods stuffs, grains flour,

- i A
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seeds folder, cane oils, corn, wheat, wheat products; stores, vegetable oils,
ghee and vanaspati products,

To set up a tanners and fo carry on the business as manufacturers of and
dealers in and Importers and exporters of leather and raw hides and skins.
To carry on the business as manufacturers of and dealers in or as stockists,
importers, and exporters of plastics, synthetic resins, natural resins, polymer
products and chemicals required for the manufacture, processing and
fabnication of plastics and similar other such products, tubes pipes, sheets
lilrms whether moulded extruded casted, formed or foamed.

To purchase, mines. mining nights, mining claims and metalliferrous larids
and explore, work, exercise, develop and tum to account all sorts of major
and major minor minerals working of all kinds of minerals and subsoil
materiais and to crush, win, sat, quarry, smelt, ealeine, refine, dress,
amaigamate, manipulate and prepare for market ores, metals, and mineral
substances of all kinds and o carry on metallurgical cperations in all its
branches and ta prepare, process, manufacture, assemble, fabricate, cast fit,
press machine, treat, weld, harden, plate, temper anneal any kind of matals
and consequential praducts.

To produce, manufacture, trade, deal in all dispose of alkalies, dyes,
chemicals, acids, gases, compounds, fertilisers, chemical, products of BVErY
nature and descriplion, intermediates. derivatives, all types of flaatation
regents wetling agents, insecticides, fumigates, dyestuffs, catalyic agents,
diract colours, basic colours pigments, drugs, biological, pharmaceuticais,
sermus, vitamin products, hormanes and products, derived from phosphate
mines, limestone quarries, bauxide mines, petrofeum, natural gas and other
natural store usaful ar sutable in the manufacture of chemicals and chemical
products and to undertake the business of spraying of pesticides.

. Te manufaclure, generate, produce, sell, dispose of and deal In industrial

gases domesbc gases for heating and lighting gas, system, heat light or any

other such motive power obtained by incinerating buming forest refuse,
wood and planis,
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To manufacture, buy, sell, import, export, alter, improve, manipulate, prepare
for market, exchange, inetall, repair, service, and deal in all kinds of surgcals
A-ray units, X-ray equipments, ltelecommurication machines, business
machines, intercoms, feleprinters, dictating, and recording machines,
broadcasting apparatuses, loud-speakers, radios, auto-radio reverberators.
lape-players, cassette tapes, headphones, siereo-complex speakers, radios
contral  eguipments, cameras, binoculars, microscopes, projectors,
telescopes, tsievision sets, refrigerators, coolers, radars, computers and
spare parts.

. To procure of develop and supply technical know-how for the manufacture or

processing the installation or erecion of machinery or plant in the warking or
mines, oil wells or other sources of mineral store or in carmrying out any
cperations relating to agnculture, animal husbandry, dairy or poultry-farming,
foreslry or fishery or rendering services in connection with the provision of
such techmical know-how.

To organise and carry on the business of adverfisers, advertising agents.
liputic by consultants and to organise propaganda and adverBsing
campaigns by means of press adverisements, pamphiets, handbills,
circulars, advertisement reels, posters, cinema slides or by any other such
meaans of all types or through the means of radio television or any other such
media of all types.

To undertake and execute, in India or any part of the world, turnkey projects
for eleckical irstallations, air-conditioring, refrigeration, heating, coeling,
ventilation humidification sanitary, thermal and accoustic insulation work.

- Te carry on the business as manufacturers, fraders, importers and exporters

of and dealers, in all kinds of carpets and floor coverings, whether made of
woollen, cotton, synthetic or such other fibres or fibrous materials of all
types.

. To carry on the business as traders, imporiers and exporters of and dealers,

in coftton and juie, whether raw, semi-processed and all kinds of cotton and
jute goods,
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To carry on the business of public transporters and to pay all types of
commercial vahicles such as Trucks, Tempos, and pick up vans for carrying
goods o passengers anywhers in India

To carry on the business of imporiers, exporters, dealers, fraders,
manufactures of raders, earthmoving equipments, cannal aquipments, Fuel
injection equipments, machine tools and such other allied products thereof.
To cary on the business of prnting, publishing, muli-colour printing, plate
making and to deal in printing ink. papers. printing machines and other
printing materiais,

To carry on the business of sale and purchase of industrial plots, Shads,
Factory building, constructions of commercial property, letting out of
property, contractors for constructions of building, roads.

To carry on the business of manufacturers, developers and to deal in
computers, computer parts, hardware, software, internet, E-mail, weabsite,
fax, telex, telephones and other media of communication,

. The Liability of tha members iz Limited.

The Authonsed Share Capital of the Company is Rs. 10,00,000/- (Rupeas

Ten Lac Only) divided into 1.00.000 (One Lac) Equity Shares of Rs, 10/-
{Rupees Ten) each.
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THE COMPANIES ACT, 1950
ARTICLES OF ASSOCIATION

OF

AGRANTE REALTY LIMITED
(A COMPANY LIMITED BY SHARES)

DEFINITIONS & INTERPRETATION
1.1 Definitions
In these Articles unless repugnant o the context or otherw ise excluded:

“Acf” means the Companies Act, 1956 and any stututory medifications therelo o
re-enactment thereof for the time being in force;

“Affiliate ", with reference to any Corporate Person, shall mean any other
Corporate Person which, directly or indirectly is a holding company or subsidiary
of such first namad Corporate Person or which directly or indirectly: (@) owns or
Controls such first named Corporate Person; or (h) & owned or Controlled by
such first named Corporate Person;

“Annual General Mecting” means & General Meeting of the Members held in
accordance with the provisions of Section 166 of the Act or any odjourned
Mecting thereof,

“Appiicable Law™ means the laws of India, including any staoute, faw, ordinance,
rule, administrative intespretation, regulation, policy statement or guidelines, Print
Media Guidelines, order, writ, Injunction, directive, judgment or decres (whether
central, state, local municipal or otherwise), as the case may be;

“Board of Directors™ or *Beard™ means the Board of Directors of the  Company
duly constituted for the time being;

“Books"” means all books of account and other books, records and papers required
to be mamianed by the Company pursuant to the provisions of the Act;

“Company™ means “Agrante Realty Limited.”, a company incorporated under
the Act, having its Registered Office in the National Capital Territory of Delhi:

“Comtract” or “Confracting”, wmcludes sny legally enforcesble  contract,
agreement, commitment, obligation, wndertaking or understanding, including,
without limitation, any note, bond, mortgage, indenture, license or lease;
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(x)

(xi)
(xii)

(xiiil)

(xiv)

(xv)

(xvi)

(xvii)

“Control” or “Confrolled”™ shall mean the power o direct the management,
operations dandfor policies of such first named Ferson, and the terms “holding
comyprany " and “swhsidiary” shall have the meanings ascribed 1o them under
Section 4 of the Act;

“Corporate Person™ means corporation, company, partnership, limited liability
company, joint venture., association or trust or any other entity or organization,
but does not include an Individual;

“Debenture” includes debepture-stock;
“Director” means o Momber of the Board of Direotors of the Company;

“Encumbrances” means any mongage, pledge, hypoithecation, equitable
inferest, prior assipmment, conditional sales Contract, right of others, claim,
security mterest, encumbrance, title defect, titke retention agreement, voting trust
agreement, interest, option, lien, charge, litigation, rights of minor Persons or
other condition, commitment, restnction or limitation of any kind or nature
whatsoever, incloding restniction on use, voting, transfer, receipt of income or
exercise of any other aliribute of ownership;

“Equity Share” or “Share” meang equity shares, as defmed in Section 85 of the
Act, of the Company with a face value of Re, 10/- each;

“Egnity Share Capital” means the issued and Paid-Up Capital of the Company
for the time being;

“Extraordinary General Meeting”, means an extraondinary general meeting of
the Members duly called and constituted and any adjourned General Meeting
thersof,

“Financial Year™ means April 17 of a calendar year to 31" March of the nexi
calendar vear and shall include such other period in lien thereof as may be
approved by the Board;

(xviii) “Governmental Authority” means the Republic of India, any State of Indis, and

any local avthority or any political subdivision thereof and includes (i) any ontity
exereising executive, legislative, judicial, regulatory or administrative functions
of or pertaining to povernment, including, withowt limitation, the Reserve Bank of
Indwa, or any ather government or statutory or regulstory authority, agency,
department, board, commission or ingrumeniality of the Republic of Indis, any
State of India, any local authority or any political subdivision thereof, andfor any
cour, tribunal or arbitrator(s) of competent jurisdiction, amd (i) any
governmental, statutory or non-governmental awonomous or selfregulatory
organzation, agency, Person or authority discharging such functions;




(xix)
(xx)

(xxi)

(i)

(i)

{xxiv)

Ixx¥)

(xavi)

“Indemnified Person™ has the meanmg given 1o such term in Article 165

“Individaal” means o natural Person;

“Managing Director”™ means the Managing Director{s) appointed in terms of
Article 120;

“Marerial Variance™ means & variance exceeding £10% i total income. tetal
operating cxpenses, total net profit, cepital expenditure, total assets, bormowings
mnd ather liabilites;

“Meering™ or “General Meering™ means a meeting of Members;

"Members” means the Sharcholders of the Company whose names appear in ibe
register of Memberz of the Company;

“Memorandum of Association™ means the Memorandum of Association of the
Company for the time being in force;

“Office™ means the registered office for the time being of the Company

(xxvif} “Pald-Up Capital” means the paid-up Equity Share capital of the Company;

{xxviii)“ Person™ mcans any Individual and Corporate Person:

(Exix}

[xxx)

{xaxi)

“Regulotory Approvals™ means all consents, permits, permissions. approvals and
authormzations required under Applicable Law from any Governmental Authority
for downg any act, deed or thing:

“Sharcholder” means any of the shareholder of the Company and any other
Person whi becomes a holder of Equity Shares in accordonce with the terms of
these Articles whose names appear in the register of Members of the Company:
and “Shareholders™ means collectively, all of them;

“Subsidiary™ has the meaning given o such term in Section 4 of the Act;
12 Inmterpretation

Uniess repugnan io the conmtext or otherwise excluded, the words and phrases
used in these Articles but not defined herein shall have, weuratis-marandis, the
same meaning ascribed to them in the Act.

The headings and subheadings m this Article are included for convenience and
ientification only and are not intended 1o deseribe, interpret, define or limit the
scope, extent or intent of this Article or any provision hereofl in any manner
whatsoever,




iii}

i The definitions in Clause 1 shall apply equally to both the singular and
plaral form of the wrms delfined.

b, Whenever the context may require, any propoun shall include the
corresponding masculing, femining and neuter form.

L. The words “include”, “includes™ and “mcluding™ shall be deemed 1o be
followed hy the phrase “without limatation™.

il Ulnless the conlext otherwise requires, {a) all references to Clauses, are to
Clauses of these Articles; and (B) the terms “hersin™, “hereol,
“hereunder™ and words of similar import refer (o these Articles as a whole.

The regulation contained in Table A of Schedule | of the Compenies Act, 1936,
shall apply 1o the Company n so far as they are not inconsistent with or repugnant
1o any of the repulations conteined in the Articles of Associztion of the Company.

SHARE CAPITAL

The Authorised Share Capital of the Company shall be such amount and be
divided into such shares as may, from Lime to time be provided in clanse V of
Memorandum of Association, capable of being increased or decreased in
accordance with the Company™s regulations and legislative provisions for the time
being m force in that behalf with the powers to divide the Share capital whether
original or incroased or decreased into several classes and attach thereto
respectively such rights and privikges as are allowed under Applicable Law. The

minimum Paid up Share Capital of the Company shall be Rs.5,00,000/- { Rupees
Five Lics Oaly)

The Board may from time to time, with the sanction of the Company in a General
Meeting by ordinary resolution increase the authorized Share capital of the
Company by such sum to be divided into Shares of such amount and of such
classes with such rights and privileges attached thereio as the General Meeting
shall direct by specifying the same in the resolution and if no directions be given
as the Board may determine.

ALTERATION OF SHARE CAPITAL
Subject 1o the provisions of these Articles, the Company shall have power to alier

the condions of the Memorandum relating to Share capital as follows, that is 1o
say it may -

{a})  increase its Share capital by such amount as it thinks expedient by issumng
new Shares:




(b} consolidate and divide all or any of its Share capital into Shares of larger
denominaiion than its existing Shares;

e} sub-divide its 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 anv, unpaid on
each reduced Share shall be the same as # was in the case of the Share,
from which the reduced Share is derived:

{dy  cancel any Shares which, at the date of the pussing of the reselution in
that behalf, have not been taken or agreed 1o be taken by any Person and
diminish the amount of its Share capital by the amount of the shares as
cancelled, provided, however, that the cancellation of Shares in pursuance
of the excrcise of this power shall not be deemied to be a reduction of
Share capital within the meaning of the Act.

The Company may, subject to the provisions of Sections 100 to 105 of the Act
reduce in any manner, from Lime 1o tme,

£l by special resolution its Sharc capial;
b. any capital redemption reserve find or any securities premiom account,
SHARES

Subject 1o the provisions of Section 81 of the Act, Applicable Law and these
Articles, the Shares in the capital of the Company for the time being shall be
under the control of the Board who may issue, allot or otherwise dispose of the
same or afy of them to such Persons, in such proportion and on such terms and
cenditions and either at a premium or at par or (subject to the compliance with the
provision of Section 79 of the Act) at a discount and 1 such time as they may
from time to time think fit and with the sanclion of the Company in a General
Meceting 1o give to any Person or Persons the option or right to call for any Shares
either at par or premium during such time and for such consideration as the Board
think fit, and may issue and allot Shares in the capital of the Company on
payment in full or part of any property sold and transferred or for any services
rendered to the Company in the conduct of its business and any Shares which may
0 be allotted may be istued as fully paid up Sheres and if so issued, shall be
decmed 1o be fully paid Shares. Provided that option or right 1o call for Shares
shall nov be given to any Person or Persons without the sanction of the Company
in the General Meeting.

Subject to the provisions of these Articles the Company shall have power to issse
preference shares carrving a right of redemption out of the profits which would
otherwise be available for dividend or out of the procesds of a fresh Esue of
shares made for the purpose of such redemption or liable to be redeemed at the
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option of the Company and the Board may, subject to the provisions of section 80
of the Act exercise such powers in such manner as may be provided in these
Articles,

As regards all allotments made from time to time the company shall duly comply
with Section 75 of the Companies Act, 1956,

The Company may exercise the powers of payving Commissions conferred by
Section 76 of the Act, provided that the rate or the amount of the commission paid
er agreed to be paid shill be disclosed in the manner required by the said section
and the commission shall not exceed 5 per cont of the price at which any share, in
respect thereof the same is paid, are issued or 2.5 percent of the price at which any
debentures are issued. Such commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly in one way and partly in
the other. The Company may also on any issuc of shares or debentures pay such
brokerage as may be lawful

The Company, subject to and in sccordance with the pravisions of the Companies
Act 1956, any Rules framed thereunder, any other applicable laws, rules and
regulations and anmy amendment or re-ensctment thereof, shall have powers to
5502 equity shares with differential rights as to dividend, voting or otherwise.

An application signed by or on behalf of an applicant for Shares in the Company
tollowed by an allotment of any Shares therein, shall be an acceptance of Shares
within the meaning of these Articles and every Person who, thus or otherwise
agrees 1o accept in writing the Shares and whose name is entered on the register
of Members shall for the purpose of these Articles, be a Sharcholder,

Ifby the conditions of allatments ofany Shares. the whole or a part of the amount
or issue price thereof shall be payable by installments, every such installment
shall, when dus, be paid to the Company by the Person who, for the time being
and from time to time shall be the registersd halder of the Shares of his heirs,
executors, administrators and legal representatives.

Every Member or his heirs, execulors, assignees or other representatives shall pay
to the Company the porion of the capital represented by his Share or Shares
which may for the time being remain unpaid thereon, in such smounts at such
time or times and in such manner as the Board shall, from time to time. in
accordance with the Company's regulations require or fix for the payment thereal
and so long as any moneys are due, owing and onpaid to the Company by any
Member on any account. However, such Member in default shall not be entitled at
the option of the Board, to éxercise any rights or privileges available 1o him,

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

- .'E'_‘1.'|r_'\-i':.'| [
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Where two or more persons are registered as the holders of any share they shall be
deemed o hold the same as joint holders with benefits of survivorship subject to
the following and other provision contained in these articles:

{a) the Company shall be entitled to decline to register more than two persons
as the joint-holders of any share,

(b The joint-holders of any share shall be liable severally as well as jointly
for and in respeet of all calls and other payments which ought o be made
in respect of such share,

(ch On the death of any such joint-holder the surviver or survivors shall be the
only person or persons recognized by the company as having any title to
the share but the directors may require such evidence of death as they may
deem fit and nothing herein contained shall be taken to release the estate
of 2 deccased joint-holder from any liability on shares held by him jointly
with any other person.

{d} Any one of such joint-holders may give effectual receipts of any dividends
or other money payable in respect of such share.

{e} Only the person whose name stands first in the Register of Members as
one of the joint-holders of any share shall be entitied to delivery of the
certificate relating to such share or to receive documents from the
company and any documents served on or sent to such person shall be
deemed to be served on all the joint holders.

Subjest to the provisions of section 79A of the Companies Act and any rules or
guidelines made thereunder, the directars may albot and issue shares in the Capital
af the Company s sweat cquity towards payment or part payment for any
propety or asscts of any Kind whatsoever sold or o be sokd or trans&rred or o be
transferred for or goods or machinery supplied or o be supplied or for services
remdered or to be rendered or for technical assistance or know-how made or 10 be
made available to the Company for the conduct of its business,

VARIATION OF SHAREHOLDERS' RIGHTS

if at any time the share capital is divided ino different ¢lasses of shares the rights
attached to esch class, vnless 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 with by the consent in writing of the holders of three fourth of the issued
shares of that class or with the sanctin of a Special Resolution passed at a
sepirate General Meeting of the holders of the shares of the class. To every such
sepiarate General meeting of the provisions of these Articles relating to general
Meeting shall apply, but so that the necessary guorum as sbove defined is not
present, those members who are present, shall be a quorum and that any hobder of
shares of the class present in person or by proxy may demand a poll and one poll
shall have one vote for each share of the class of which he is the hoblder, This
Articles is not by implication to curtail the power of madification which the
company would have if this Articles were omatted. The Company shall comply
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with the provisions of Section 192 of the Act, a5 1 forwarding a copy of any such
agreement or resolution e the Registrar.

Pursuznt to Section 7TA, 77TAA and 778 and other applicable provisions of the
Companies Act, 1956, if any, for the time being in force and as amended from
time to time and notwithstanding amvthing else contained to the contrary in these
Arxles, the Company may acquire, buy-back and hold, resell or otherwise deal
with its own shares or other specified scourities from out of #s free reserves or out
of its securities premium account of manner, method as may be specifed under
the Companies Act, 1956 and or upon such terms and conditions and subject to

such limits and such approvals as may be prescribed or permitted under the
Companies Act, 1936,

FURTHER ISSUE OF SHARES

Where &l the time after the expiry of two years from the formation of the
Company or at any time after the éxpiry of one vear from the allotment of Shares
in the Company made for the first time after its formation, whichever is earlier, it
15 proposed to increase the suhscribed copital of the Company by allotment of
further Shares edther out of the vnissued capital or oul of the increased Share
eapital then:

{a) Such Mrther Shares shall be offered 1o the Persons who at the date of the
offer, are holders of the Shares of the Company, in proportion, as near a5
circumstances admit, (o the capital paid up on these Shares al the date;

i) Such offer shall be made by a notice specitving the number of Shares
offered and limiting a time not less than thrty days from the date of the
offer and the offer if not accepted, will be deemed 1o have been declined:

(c) The offer aforesaid shall be deemed to include a right exercisable by the
Person concerned to renounce the Shares offered to them in sub elause (b),
provided all shares / debentures that are offered on right basis shall not
carry right of renunciation unless the offer document specifically states
that the member shall have the right to renounce wholly or in part the
shares / debentures offered. Further the Board may also decline, without
assignmg any reason to allot any Shares to any Person in whose favour
any Member may renounce the Shares offered 1o him:

i) Afier expiry of the time specified in the aforesald rotice or en receipt af
carlier intimation from the Person to whom such notice has been given
that he declines to accept the Shares offercd, the Board may dispose off
them in such manner and to such Personds) as they may think, in their sole
discretion, fit.
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Motwithslanding anything comlained in Aricle 18 hereof, the further Shares
aforesaid may be offered to any Person (whether or not those Persons include the
Fersoms referred to in clawse {a) of Article 18 hereof) inany manmer whatsoever.

{a)  ITaspecinl resohation to that affect s passed by the Company in General
Meeting, or

()  Where no such special resolution = passed, if the votes cast (whether on a
show of hands or on a poll as the case may be) in favour of the proposal
contained in the resohition moved in the General Meeting (ncluding the
casting vote by the chairman) by the Members who, being entifled to do
s0, vote in person, or where proxies are allowed, by proxy, exceed the
votes, if any, cast against the proposal by Members, so entithed and voting
and the Central Government is satisfied on an application made by the
Board in this behalf that the proposal is most beneficiul to the Company.

aothing in these Articles hereof shall be deemed:

(a)  Toextend the time within which the offer should be accepted: or

{h} To authorise any Person to exercise the right of renunciation for a second
time on the ground that the Person in whose favour the renunciation was
first made has declined to take the Shares comprised in the renunciation.

Mothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option attached to the Debenture issued or
loans raised by the Company.

(1) To convert such Debentures or loans into Shares in the Campany; or

(i}  To subscribe for Shares in the Company (whether such option s conferred
in these Articles or othorwisc)

Provided that the terins of issue of such Debemures or the terms of such loans
include a term providing for such option and such term.

{a)  Emther has been approved by the Central Government before the issue of
the Debentures or the raising of the lbans or is in conformity with rules, if
any, made by thal Government in this behalf: and

(b}  In the case of Debentures or Ioans or other than Debentures issued to or
lpans obtained from Government or any institution specified by the
Central Government in this behalf, has also been approved by a special
resolution passed by the Company in General Meeting before the issue of
the Debentures or raising of the loans.
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CERTIFICATE OF SHARES

Every Member shall be entitled, without payment, 10 one or more certificates in
marketable lots, for all the Shares of each class or denomination registered in his
name, or if the Board so approves {upon paying such fee as the Board may from
time to time determine) to several certificates, each for one or more of such
Shares and the Company shall complete and have ready for delivery such
certificates within three months from the date of allotment, unless the conditions
of issuc thereof otherwise provide, or within one month of the receipt of
applications of registration of transfer, transmission, sub-division, consolidation
or renewal of any of itz Shares as the case may be. Every certificate of Shares
shall be under the seal of the Company and shall specify the number and
distinctive numbers of Shares in respect of which it is issued and amount paid-up
thereon and shall be in such form as the Board may prescribe or approve,
provided that in respect of a Share or Shares held jointly by several Persons, the
Company shall not be bound o issue and deliver more than one certificate and
delivery of & certificate of Shares to one of several joinl holders shall be sufficient
defivery 1o all such holders.

If any certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back thereof for endorsement of transfer. then upon production and
surrender thereof to the Company, 8 new certificate may be issued in lieu thereaf
and if any certificate & lost or destroyed then wpon proof thereof to the
satisfaction of the Company and on execution of such indemmity as the Company
deems adequate, being given, a new certificate in lieu thercof shall be given 1o the
party entitled 1o such lost or destroyed certificate. Every certificate under this
Article shall be issued without payment of fees if the Board so decides, or on
payment of such fees (not exceeding Rs. 2/~ for each ceriificate) ns the Board
shall prescribe. Provided thai no fee shell be charged for issue of a new
certificates in replacement of those which are old, defaced or worn out of where
there is no further space on the back thereof for endorsement or transfer.

Provided that notwithstanding what is stated above the Board shall comply with
such Rules or Regulation or requirements of any stock exchange or the Rules
made under the Act or the Rules made under the Securities Contracts (Regulation)
Act, 1956 or any other Act, or Rules applicable in this behalf

The provisions of Articles 21 and 22 shall mutatis mutandis apply 1o Debentures
of the Company,

DEMATERIALISATION OF SECURITIES
For the purpose of this Aricles:

© Beneficinl Owner” shall mean beneficinl owner as defined in clause () of the
sub-section (1) of Section 2 of the Deposilories Act, 1998,
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“Deposifory Act” Depository Act, shall mesn the Deposgtories act, 1996 and
includes any statutory modification or re-enactment thereof for the time being in
foree.

“Depository™ means a company formed and registered under the Companies Act,
1956, and which has been granted a certificate of registration 1o act as depository
under Securitics & Exchange Board of India Act, 1992; and wherein the securities

of the Company are dealt with in accordance with the provisions of the
Depositores Act, 19%96;

* Registered Owner® shall mean a Depository whose name is entered as such in
the records of the Company.

* Security (fex)  means such security () as may be specified ffom time to time
by the Securities and Exchange Board of India ( SEBI).

The provisions of this Articke shall apply notwithstanding anything to the contrary
containeéd in any other Articles.

aj The Company shall be entitled 1o dematersalize securities and to offer
securities in a dematerialized form pursuant to the Depositories Act. 1996.

k) Every holder of or subscriber to securities of the Company shall have the
option to receive certificates for such seewrities or ta hold the securities
with a Depository. Such a Person who is the Beneficial Owner of the
securitics can at uny time opt out of a Depository, if permitied by law, in
respect of any sccurities in the manner provided by the Depositories Act,
1996 and the Company shall, in the manner and within the time
prescribed, sspe (o the Benelicial Owner the reguired certificates for the
securities. If a Person opts 1o hold his securities with the Depository, the
Company shall intimate such Depository the details of allotment of the
securities. and on receipt of the information, the Depository shall enter in
is record the name of the allottee as the Beneficial Owner of the
SECUTities.

(5] All securities held by a Depostory shall be dematersalized and be in
fungible form. MNothing contained in Sectioms 153, 1534, 1538, 1878,
187C and 3724 of the Act shall apply to a Deposiory in respect of the
securities held by on behalf of the Beneficial Onwners.

d) {1} Notwithstanding enything to the contrary contained in the Act or these
Arteles, a Depository shall be deemed to be the regstered owner for the
purposes of effecting transfer of pwnership of securites of the Company
on behalf of the Beneficial Owner.

{i1) Save as required by the Applicable Law, the Depostory as the
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registered owner of the securities shall not kave eny voting rights or any
other rights in respect of the securities held by it

{iil) Every Person holding securities of the Company and whose name |s
entered a5 the Beneficial Owner of securities in the record of the
Deposilory shall be entitled to all the rights and benefits and be subject 1o

all the liabilities in respect of the securities which are held by a Depositary
and shall be deemed to be a Member of the Company.

&l Notwithstanding anvthing contained in the Act or these Articles to the
contrary, where securities of the Company are held in a Depository, the
records of the Beneficiary Ownership may be served by such Depository

on the Company by means of electronic mode or by delivery of floppies or
dises.

f) Mothing contained in Section 108 of the Act 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 contained in the Act or these Articles, where
securitics are dealt with by a Depository, the Company shall intimaie the
details thereof W the Deposkory immediately on allotment of such
securilies,

k) Nathing contained in the Act ar these Articles regarding the necessity of
having distinctive numbers for securities issued by the Company shall
apply (o securities held with a Depository.

i) The register of Members 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.

TERM OF ISSUE OF DEBENTURE

Any Debentures, debenture stock or other securitics may be issucd at a discount,
premium or otherwise and may be issued on the condition that they shall be
convertible o Shares of eny depomination and with any privileges and
conditions as o redemption, surender, drawing, allotment of Shares, attending
(but not voting) at the General Meeting, appomtment of Directors and otherwise
Debentures with a right of conversion into or allotment of Shares shall be issued
ohly with consent of the Company in General Meeting by special resolution,

CALLS
The Board may, from time to time and subject to the terms on which any Shares
have heen issued and subject to the conditions of allotment, by a resclution passed

[




28.

29,

30.

3L

3

33,

34,

%5

i6.

al a mecting of the Board {and not by ¢lreular resolution) make such call as it
thinks [ upon the Members in respect ofall moneys unpaid on the Shares held by
them respectively, amd each Member shall pay the amount of every call so made
on him to the Person or Persons and al the times and places appointed by the
Board. A call may be made pavable by installments.

Fifleen days notice in writing of any call shall be given by the Board specifying
the time and place of pavment, and the Person or Persons to whom such call shall
be paid,

A call shall be deemed to have been made at the time when the resalution
authorizing such call was passed at a meeting of the Board.

A call may be revoked or pestponed al the discretion of the Board,

The optien or right 10 make call on Shares shall not be given o any Person except
with the sanction of the Company in 8 General Meeting.

The joini-holders of a Share shall be jointly and severally liable to pay all calls in
respect thereol.

The Board may, from time (o time ot its discretion, extend the time fixed for the
pavment of any call. and mav extend such time as 1o all or any of the Members
whao, the Board may deem fairly entitled 1o such extension, but no Member shall
be entitled to such extension save ns a matter of grace and favour,

If any Member fails to pay any call due from him on the day appointed for
payment thereof, or any such extension thereof as aforesaid, he shall be liable 1o
pity interest of the same from the day appointed for the payment thereof w0 the
time of #ctual payment at such rate as shall from time to time be fixed by the
Board, but nothing in this Article shall render it obligatory for the Board o
demand or recover any interest from any such Member.

Any sum, which may be the terms of issue of a Share becomes payable on
allotment or &t any fixed date, whether on account of the nomnal value of the
Share or by way of premium, shall for the purposes of these Articles be deemed to
be a call duly made and pavable, on the date on which by the terms of issue the
sime hecomes payahle and in case of non-payment, all the relevant provisions of
these Arficles as to payment of interest and expenses, forfeiture or otherwise, shall
apply as if such sum had become payabke by vitue of 8 call duly maede and
notified.

Om the trial or hearing of any action or suit brought by the Company apainst any
Member or his representatives tor the recovery of any money claimed to be due to
the Company In respect of his Shares, it shall be sufficient 1o prove that the name
of the Member, in respect of whose Shares, the money 5 sought to be recovered

w13

igneiory



37.

15,

39.

41

appears entered on the register of Members as the holder, at or subsequent o the
date at which the moncy 8 spoght to be recovered, is alleged to have become due
on the Shares in respect of such money is sought to be recovered; that the
resolution making the call i duly recorded in the minute book; and that notice of
such call was duly given to the Member or his representatives used in pursuance
of these Articles and that it shall not be necessary to prove the appointment of the
Directors who made such call, hor that a quorum of Directors was present at the
Board at which any call was made ner that the Meeting at which any call was
made duly convened or constituted mor any other matters whatsoever, but the
proof of the matter aforesaid shall be conclusive evidence of the debt.

Neither the receipt by the Company of a portion 0f 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 mwoney, shall preclude the Company from
thereafter proceeding to enforce a forfeiture of such Shares as hereinafter
proyided.

The Board may, if they think fit, subject to the provisions of Section 92 of the
Act, agree o and receive from any Member willing to advance the same, whole or
any part of the moneys due upon the Shares held by him beyond the sums actually
called for and upon the amount so paid or in advance or so much thereof, as from
time o time exceeds the amount of the calls then made upon the Shares in reéspect
of which such advance has been made, the Company may pay interest at such rate
a5 the Member paying the sum in advance and the Board agree upon, provided
that money paid in advance of calls shall not confer a right to participate in profits
or dividend. The Board may al any time repay the amount so advanced, The
Members shall not be entitled 10 any voting rights in respect of the moneys so
puid by him until the same would but for such payment become presently payable.

The provision of this Article shall mutatis mutandis apply 1o the calls on
Debemures.

TRANSFER OF SHARES

There shall be a commoen instrument of transfer, which shall be in writing and all
the provisions of Section 108 of the Act and of any statutory modification thereof
for the time being, shall be duly complied with in respect of all transfer of Shares
gnd the registration thereof.

Every instrument of transter duly stamped must be accompanied by the certificate
of Shares proposed to be transferred and such other evidence as the Board may
require 1o prowe the title of the transferor or his right to transfor the Shares.

Mo fee shall be charged for registration of wransfer, transmission, probate,
syccession certificate and letiers of administration, certificate of death or
marriage, power of attorney or similar other document.
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Every such instrument of transfer shall be executed both by transferor and the
transferce and the transferor shall be deemed w0 remain the holder of such Share
until the name of the transferee shall have been entered in the register of Members
in respect thereof. The Board shall not issue or register a transfer of any Share in
favour of a minor {except in cases when they are fully paid up),

The Board shall have power on giving seven days previous notice by
advertisement in some newspaper cireulating in the district in which the Office of
the Company is situated 1o close the transfer books, the register of Members or
register of debenture holders at such time or times and for such period or periods,
not excceding thirty days at a time and not exceeding in the aggregate forty-five
days in each year, as it may deem expedient.

The Company shall incur no liability or responsibility whatsoever in conseguence
of its registering or giving effort to amy transfer of Sharés made or purporting 1o
be made by any apparent legal owner thereof {as shown or appearing in the
register of Members) to the prejudice of Persons having or claiming any equitable
right, title or interest to or in the said Shares, notwithstanding that the Company
may have had notice of such equitable right, title or interest or notice prohibiting
registration of such transfer, and may have entered such motice, or deferred
thercto, in-any book of the Company, and the Company shall not be bound or
required 1o regard or attend or give effect to any notice which may be given to it
of any equitable right or interest, or be under any liability whatsoever for refusing
or neglecting 50 1o do, though it may heve been entered or referred 1o in some
book of the Company; but the Company shall nevertheless be at liberty to regard

and attend t any sech notice and give effect thereto, if the Board shall so think
fit,

Motwithstanding anyvthing stated elsewhere in these Articles, the Directors shall
be entithed (o take all necessary sieps o ensure compliance with Applicable Law
and subject 1o the provisions of Section 111 of the Act, Section 22A of the
Securitics  Contracts (Regulation) Act, 1956 and the other provisions of
Applicable Law, the Board may, at its own absolute and uncentrolled discretion
and by giving reasons, inter alia, decline to register or acknowledge any transfer
of Shares whether fully paid or not. The right of refisal of the Board shall not be
affected by the circumstances that the proposed transferee i already a Member of
the Company, but in such cases the Board shall within one month from the date
on which the mstrument of transfer was lodged with the Company, send o the
transteree and the transferor notice of the refusal to register such transfer provided
that registration of a transfer shall not be refused on the ground of the transferor
bemg either alone or jointly with any other Person or Persons, indebted to the
Company on any account whatsoever, except when the Company has lien on
Shares. Transfer of Shares/Debentures in whatever lot shall not be refused,

The Company shall keep at its Office the register of Members and therein shall

firmly and distinetly enter the particulurs of every transfer or transmission of
Shares. Subject to the provisions of Section 154 of the Act, the Board shall have
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power to close the register of Members for such perieds, not exceeding forty five
days i agpregate in & year and thirty days al any one time, &5 may seem
expedien o them.

The existing share hokders will have first right to buy the Shares of Shareholders
who want to sell histher shares and only in case of refusal by existing
shareho lders to buy the Shares, then only Shares can be wold to an vutside entity.
So Shareholders can not sell hig'her shares to outside entity without giving an
opporiunity to buy the shares 1o an existing Sharchokders.

TRANSMISSION OF SHARES

Every holder of Shares in, or Debentures of the Company may at any time
rominate, in the manner prescribed under the Act, a Person to whom his Shares in
or Debentures of the Company shall vest in the event of death of such holder,
Where the Shares in, or Debentures of the Company are held by more than one
Persans jointly, the joint holders may together nominate, in the prescribed
manner, & Person o whom all the rights in the Shores or Debentures of the
Company, s the case may be, held by them shall vest in the event of death of all

joint holders,

Notwithstanding anything contained in any other law for thi time being in force
or in any disposition. whether testamentary or otherwise, or in these Articles, in
respect of siech Shares in or Debentures of the Company, where a nomination
made in the prescribed manner purpors o confer on any Person the right o vest
the Shares in. or Debentures of the Company, the nominee shall, on the death of
the Sharcholders or holder of Debentures of the Company or, as the case may be,
on the death of all the joint holders become entitled to all the rights in the Sharcs
or Debentures of the Company 10 the exclusion of all other Persons, unless the
remimation is varied or cancelled in the prescribed manner under the provisions of
the Acl.

Where the nominge is a minor, it shall be lawful for the holder of the Shares or
holder of Debentures 1o make the nomination to appoint, m the prescribed manner
under the provisions of the Act, any Person to become entitled to the Shares in or

Debentures of the Company. in the event of his death, during the minority.,

Any Person who becomes a nomines by virtue of the provisions of these Articles
upos production of such evidence as may be required by the Board and subject as
hereinafier provided, elect, either:

a) to be registered himsell as holder of the Shares or Debentures. as the case
may he;

b) 1o make such transfer of the Shares or Debentures, as the case may be, as
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the deceased Shareholder or Debemure holder, as the case may be, could
have made; or

¢ it the nominee, so becoming entithed, elects himself to be registered as
holder of the Shares or Debentures, as the case may be, he shall deliver or
send to the Company a notice in writing signed by him stating that he so
clects and such notice shall be accompanied with death certificate of the
deceased Shareholder or Debenture holder and the certificate(s) of Shares
or Debentures. as the case may be, held by the decessed in the Company.

Suhject to the provisions of Section 109 B {3) 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 of the death of the repistered holder of the Shares or
Drebentures had not occurred and the notice or transfer were a transfer signed by
that Sharcholder or Debenture holder, as the case may be,

A nomines 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 hokder of the
Share or Debenture, except that be 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 Debenture holder in relation 1o Meetings of the
Company.

The Board may, at any time, give notice requiring any such Person to elect cither
to be registered himsell or to transfer the Shares or Debentures, and if the motice is
nol complied with within ninety days, the Board may thereafler withhold payment
of all dividends, bonuses, interest or othér 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,

Subject 1o the provisions of these Articles, any Person becoming entitled to
Shares in consequence of the death, lunacy, bankruptey or insolvency of any
Member, or by any lowful means other than by a transfer in accordinee with these
presents, may with the consent of the Board {which it shall not be under any
obligation to give) upon producing such evidence that he sustains the character in
respect of which he proposes to act under this Article of his title, act, as the holder
of the Shares or elect to have some Person nommated by him and approved by the
Board, registered a5 such holder, provided neverthicless, that if such Person shall
elect to have his nominee registered he shall testify the election by executing 1o
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 lability in respect
of the Shares,

A Person entitled to a Share by transmission shall, subject to the right of the
Lrreciors to retain such dividends or money as hereinafter provided, be entitled 1o
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receive and may give discharge for any dividends or other moneys payable in
respect of the Share.

SHARE WARRANT

Subject to the provisions of Section 114 and 115 of the Act and subject to any
directions which may be given by the Company in general meeting, the Directors
may issue Share Warrants in such manner and on guch terms and conditions as the
Board thinks fit. In case of such issue, regulations 40 to 43 of Tahle “A™ in
Schedule 1 to the Act shall apphy,

FORFEITURE OF SHARES

The notice aforesaid shall:

{a) rame further day (not being earlier than the expiry of fourteen davs from
the date of service of the notice) and a place or places on and at which

such eall or installment and such interest and expenses as aforesaid are to
he paid; and

(b}  state that in the event of non-payvment on or before the day so named at the
place appointed, the shares in respect of which the call was made or
instalment is payable will be liable to be forfeited.

IT the requirements of any such notice as aforesaid are not complied with, any
Shares, in respect of which the notice has been given, may, at any time thercafter
before the payment required by the notice has been made, be forfeited by the
resolution of the Board to that effect. Such forfeiture shall include all dividends
declired in respect of the forfeited Sharcs and not actually paid before the
forfeiture

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

Any Share so forfeited shall be deemed to be the property of the Company and

may be sold, re-allonied or otherwise disposed off on such terms and in such
mafniner, as the Board may think fit,

Al any time before a sale, re-allotment or disposal as aforesaid, the Board may
cancel the forfeiture on such tesms, as it thinks fit.

A Person, whose Shares have been forfeited, shall cease to be the Member in
respect of the forfeited Shares but shall, notwithstanding the forfeiture, remain
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lmble to pay to the Company all moneys, all calls, or installment, interest and
expenses, owing in respect of such Share at the time of the farfeiture, together
with inlerest thereon, from the 1ime of fordeiture until payment, at such rate as the
Board miy deiermine and the Board may enforce the payment thereof, 1o any
party thereof, without sny deduction or allowance for the vaiue of the Shares at
the time of forfeiture, but shall not be under any obligation to do so.

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

A duly verified declaration in writing that the declarant is a Dircctor of the
Company, and that certain Shares in the Company have been duly forfeited on o
date stated in the declaration shall be conclusive evidence of the fets therein
stated 25 against all Persons claiming o be entitled 1o the Shares and such
declaration and the receipt of the Company for the consideration, if any, given for
the Sheres on the sale/ or disposition thereof shall constitute a good title to such
Shares; and the Person to whom any such Share as sold shall be registered as the
Member in respect of sach Share and shall not be bound fo see to the application
of the purchase money, nor shall his title to such Share be affected by any
wrregularity or invalidity in the proceedings in reference to such forfeiture, sale or
dBposition.

Upon any sale, re-allostment or other disposal under the provisions of the
preceding Articles, 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 # by the defaulting Member) stand cancelled and
become null and void and of no effect, and the Directors, shall be entitled (o issue

# duplicale certificate or cenificates in respect of the said Shares 1o the Person or
Persons, entitled thereto,

LIEN

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

SharesDebentures wholly or in part 10 be exemptl from the provisions of this
clause.
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FROCEEDINGS OF GENERAL MEETINGS

The Company shall in eich year hold a General Meeting as: its Annual General
Meeting in addition to sny other Meetings in that year All General Meetings
ather than Annual General Meeting shall be Extraordinary General Meetings, The
first Annual General Meeting shall be held within eighteen months from the date
of ingorporation of the Company and the next Annual General Meeting shall be
held within six months after the expiry of the Financial Year in which the firse
Annual General Meeting was held and thereafier, an Annual General Meeting of
the Company shall be held within six months after the expiry of cach Financial
Year, provided that, not more than fifteen months shall elapse between the date of
one Annual General Meeting and that of the next. Nothing contained in the
foregoing provisions shall be taken as affecting the right conferred upon the
Registrar under the provisions of Section 166(1) of the Act to extend the time
within which any Annual Geperal Meeting may be held. Every Annual General
Meeting shall be called for on a time during business hours. on a day that is not a
public holiday, and shall be held in the Office of the Company or at some other
place within the city in which the Office of the Company is situated as the Board
may determine and the notices calling the General Meeting shall specify i as the
Annual General Meeting, The Company may m any Annual General Mestmg fix
the time for its subscquent Annual General Meeting. Every Member of the
Company shall be entitled to attend either in person or by proxy amd the auditor of
the Company shall be entithed 10 anend gnd 1o be beard at any General Meéeting
which he attends-on any part of the business, that concerns him as the auditor. Al
every Annual Cieneril Meeting of the Company there shall be laid on the table the
Directors” report (if not already attached to the Audited statement of Accounts),
the proxy repister with proxies and the register of Directors” share holdings of
which the latter register shall remain opeon and accessible during the continuance
of the General Meeting, The Board shall cause to be prepared the annual list of
Members, summary of the share capital, Balance Sheet and Profit and Loss
Account and forward the same to the Registrar of Compamies in sccordance with
Secticns 1539, 161 and 220 of the Act.

The Board may, whenever # thinks 1, call an Extraordinery General Meeting and
it shall do s0 upon & requisition in writing by any Member or Members holding in
the aggregate not Jess than one-tenth of such of the Paid-Up Capital as at the date
carrics the right of voting in regard (o the matter in respect of which the
requisition has been made,

Any valid requisition so made by Members must state the objects of the Meeting
proposed to be called and must be signed by the requisitionists and be deposited at
the Office provided that such reguisition may consist of several documents in file
form each signed by one or more requisitionists,

Upon the receipt of any such requisition, the Board shall forthwith call an
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Extraordimury General Meeting, and i they do not procesd within twenty-one
days from the date of the requisition being deposited at the OfTice w0 cause a
Meeting to be called on a day not later than forty-five days from the date of
deposi of the requisition, the requisitionists, or such of their number as represents
either & majority in value, of the paid-up share capifal of the Company as is
referred to in Section 16%4) of the Act, which ever is less, may themselves call
the Meeting, but in either case, any Meeting so called shall be held within three
months from the date of the delivery of the requisition as aforesaid.

Arry Meeting called under the foregomg Articles by the requisitionists shall be
called in the same manner, as nearhy as possible, as that in which General
MMeetings are (o be called by the Board,

Twenty-one deys notice at least or a shoner notice thereot subject hewever 1o the
provisions of Scctions 171, 190 and 219 of the Act of every General Meeting,
Annual or Extraordinary and by whosoever called, specifving the day, place and
hour of the Meeting, and the general mature of the business to be trinsacted
thereat, shall be given in the manner hereinafter provided, 1o such Persons as are
under these Articles entitled to receive notice from the Company, Provided that in
the case of an Annual General Meeting with the consent in writing of all the
Members entitled to vote thereat and in the case of any other Meeting, with the
consent of Members holding not less than 95 percent of such part of the Paid Up
Capital of the Company as gives & right to vote at the Meeting may be convened
by a shorter notice. In the case of an Annual General Meeting, if any business
other than

a) the consideration of the azcounts, balance sheets and reports of the Board
of Directors and auditors,

bl the declaration of dividend,
(4 the appointment of Dhirdctors in place of thase retiring,
d) the appointment of and fixing of remuneration of the auditors,

i proposed 0 be transacied then in thiat event there shall be annexed 1o the notice
of the Gengral Meeting a statement setting out all materinls facts concerning cach
such item of business including, in partioular, the nature of concern or interest, if
any, thergin of every Director, and the manager (i any).

Where any such item of special business relates to or affects any other company,
the extent of shareholding interest in other company of every Director and the
mamager, il any, of the Company shall also be set out in the statement if the extent
of such shareholding interest is net less than 20 percent of the paid-up share
capital of that other company. Where any item of business consists of the

according of approval toany document by the Meeting, the time and place whare
the document can be inspected shall be specified in the statement aforesaid
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The nccidental omission o give any such notice as afmesald 1w any of the
Members or the non receipt thereof shall not invalidate the holding of the General
Meeting or any resolution passed at any such General Meeting,

Mo Genesal Meeting, Annual or Extraordinary shell be competent to enter vpon,
discuss o transact any business which has not been mentioned in the notike or
notices upon which it was convened.

A body corporate being a Member shall be deemed w0 be personally present if it is
represented in accordance with Section 187 of the Act

The Chairmsan (if any) of the Board shall be entitled to take the cham at every
General Meeting, whether Annual or Extraordinary, if there be no such Chairman
of the Board, or if at any mesting he shall not be present within Afleen minutes of
the time appointed for holding such meeting, or il he shall be unable or unwilling
to take the chair, then the Directors present may choose one of their Member to be
the Chairman of the meeting. If no Director be present or il all the Dircctors

present decline to take the chair, then the Members present shall elect one of their
number to be Chalrman,

The Chairman with the comsent of the Members may adjourn any Meeting from
time to time and from place to place in the city in which it is held but, no business
shall be transacted at any adpourned Meeting other than the business, left
unfinished at the Meeting from which the adjournment ook plice. When a
Meeting is adjourned for more than 30 days, notice of the adjourned Meeting shall
be given as in the case of an original Meeting. Save as aforesaid, it shall not be
pecessary 1o mve any notice of the adpournment or of the business to be transacted
b an adjeurned Mecting,

At any Generel Meeting a resolution put to vote at the Meeting shall be decided
on a show of hands, unless a poll is before or on the declaration of the result of
the show of hends, demanded by at least five Members having the right to vote on
the resolution and present in person or by proxy, or by the Chairman of the
Meeting or by any Member of Members holding not less then one-tenth of the
total voting power in respect of the reselufion or by any Member or Members
present in person or by proxy and helding Shares in the Company conferring o
right 1o vole on the resolution, being Shares on which an aggregate sum has been
paid-up on all the Shares conferring that right and unless a poll is demanded, a
declaration by the Chairman that a resohtion has on a show of hands, been
curried unamimouwsly, or by a particular majority, or kbst, and an entry to that effiect
in the minuie book of the Company shall be conclusive evidence of the fact,
without proaf of the number or proportion of the votes recorded in favour of or
agamnst the resolution.

In the case of an equality of votes, the Chairman shall, both on a show of hands
and at & poll (if any), haye a casting vote in addition to the vote or voles to which
e may be entitled a5 s Member.

L
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If a poll is demanded as aforesaid, the same shall subject to these Articles be
taken at such time (not later than forty-cight hours from the time when the
demand was made) and place in the city or town in which the Office of the
Company is for the time being situated and either by open voting or by ballot, as
the Chairman shall direct, and either at once or after an interval or adjournment or
otherwise, end the result of the poll shall be deemed 1o be the resolution of the
General Mecting at which the poll was demanded. The demand for a poll may be
withdrawn at any time by the Person or Persons who made the demand,

Where a poll is to be taken, the Chairman of the Mecting shall BppOint twao
serutinizers {0 serutinize the vote given on the poll and 1o report thereon to him.
Une of the scrutinizers so sppointed shall always be a Member (not being an
officer or employee of the Company) present at the Meeting provided such
Member iz available and willing to be appointed. The Chairman shall have power
at any time before the result of the poll is declared to remove a scrutinizer from
office and fill vacancies in the office of scrutinizer from such remaval or from any
other cause.

Any poll duly demanded on the election of Chairman of 2 Meeting or on any
question of adjousnment shall be taken at the Meeting forthwith.

The demand for a poll except on the questions of the election of the Chairman and
of an adjournment shall not prevent the continuance of a Meeting for the
transaction of any business other than the question on which the poll has been
demanided,

Subject to the Articles for the time being in force, the quorum for a General
Meeting shall be five Sharcholders present in Person or by attomey, 1T the quorum
is not present within half hour of the seheduled time for holding of the General
Meeting, the Meeting shall be adjourned for two weeks and reconvenad ai the
same time of the day and place and if such day is a public holiday then to the
immedistely succeeding day which & not a public holiday, and if al such
rescheduled Meeting 2 is not present within thirty {30} minutes of the time
appointed for the Meeting, the Shareholders present, being not Jess than the

quoram, if any, prescribed under the Act, shall form the quorum for the General
Meeting.

VOTING RIGHTS

o Member shall be entitled to vote either personally or by proxyiattorney, at any
General Meeting or meeting of a class of Sharcholders, either upon a show of
hands or upen a poll in respect of any Shares registered in his rame on which any
calls or other sums presently payable by him have not been paid or. in regard to
which the Company has, and has exercised any right of lien.

Subject 1o the provisions of these Articles and without prejudice to any special
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privileges or restrictions as to voting: for the time being sitached o any ¢lass of
Sharcs for the time being forming part of the capital of the Company, cvery
Member not disqualified by the last preceding Article shall be entitled w be
presenl in person or by proxy or by attormey and 1o speak and wvole at such
Meeling. and on a show of hands every Member present in person or through
aftorney thall have ene vote and upon a poll the voting fights of every Member
present in person or by proxy or by attorney shall be in proportion to his Shares of
the Paid-Up Capital of the Company. Provided, however. if any preference
Sharehobder be present at any Mecting of the Company, save as provided in
clause (b} of sub-section (2} of Section 87, he shall have a right to vore enly on
resolutions placed hefore the Meeting which directly affect the rights attached to
hi= preference Shares,

On a poll taken at Meeting of the Company a Member entitled o more than one
vote, or his proxy or other Persen entitled o vote for him, as the case may be,
need nok if he votes, use all his votes or castin the same way all the votes he used
or may abstain from voling.

A Member of unsound mind or in respect of whom an order has been made by
any Court having jurisdiction in lunacy may vote whether on a show of hands or
on-a poll, by his committee or other legal guardian and anv such committee or
guardian may on poll vote by proxy, iff anv Member be & minor, the vote in
respect of his Share or Shares shall be by his guardian, or any of his guardians, if
more than one, to be selected in case of digpute by the Chairman of the Meeting,

If there be point holers of any Shares, anyvone of such Person may vole at any
Mecting or may appoint another Person (whether a Meimber or not) as his proxy
or aftorney in respect of such Shares, The proxy so appointed shall not have any
right 1o speak at the Meeting and, i more than one of such joint holders e
present &t &My Meeting then one of the said Persons so present whose name stands
higher on the register of Members shall alone be entitled to speak and 1o vote in
respect of such Shares, but the other joint-holder(s) shall be entitled to be present
at the Mecting. Several executors or administrators of a deceased Member in
whose name Shares stand shall for the purpose of these Articles to be deemed
Joint holders thereof,

Subject to the provisions of these Articles. votes may be given either personally or
by proxy or by attormey. A body corporate being a Member may vote either by a
prosy or by o representative duly authonised in accordance with Section 187 of
the Act, and such representative shall be entitled Lo exercise the same rights and
powers (including the rights to vote by proxy) on behalf of the body corporate
which he represents as the body could exercise if it were an Individual Member,

Any Persom entitled to transfer any Share may vote at any General Meeting in
respect thereof in the same manner, as if he were the registered holder of such
shares, provided that forty eight hours al keast before the time of holding the
Meeting or adjourned Meeting, as the case may be at which he proposes to vote
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he shall setisfy the Directors of his right 1o transfer such Shares and give such
indemnity {if any) as the Directors may require or the Directors shall have
previcusly edmitted his right to vote at such Meeting in respect thereof,

Every proxy (whether 8 Member or not) shall be appointed in writing under the
hand of the appointer or his attorney. or if such appointer is 8 corporation under
the common szal of such corporation, or be sipned by an officer o any attorney
duly authorised by it and any Committee or guardian may appaint such proxy.
The proxy so appointed shall not have any right te speak ot the Mecting.

An imstrument of proxy may appoint a proxy cither for the purpose of o particular
Meeting specified in the instrument and any adjournment theresf or it may
appoint for the purpose of every Meeting of the Company, or of every Meeting to
be held before a date specified in the instrument and every adjournment of Eny
such Meeting.

A Member present by proxy shall be entitled to vote anly on a poll,

The instrument appointing a proxy and the power of attomey or other authority (if
any) under which it is signed or a notarized copy of that power or authority shall
be deposited st the Office not later than forty eight hours before the time for
holding the Meeting at which the Person named in the instrumeni proposgs to
vite, and i default the instrument of proxy shall not be treated as valid, ‘No
instrument appointing 2 proxy shall be valid after the expiration of twelve months
from the daie of its execution,

Every instrument of proxy whether for a specified Meeting or otherwise shall, as
nearly as circumstances will admit, be in any of the forms set sut in Schedule [X
of the Act.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of
the proxy of any power of atlomey under which such proxy was signed, or the
transfer of the Share in respect of which the vote s given, provided that no
mtimation in writing of the death or insanity, revocation or transfer shall have
been received at the Oiffice before the Meeting.

Mo objection shall be made to the validity of any vote, cxcept at any Meeting o
poll at which such vole shall be tendered, and every vote whether given
persomally or by proxy or by attorney, not disaliowed at such Meeting or poll shall
be deemed valid for all purposes of such Meeting or poll whatsoever.

Notwithstanding any thing contained in the foregoing, the Company shall transact
such business, as may be specified by the Central Government from time to time,
through the means of postal ballot. In case of resolutions to be passed by postal
nallot, no Meeting need to be held at a specified time and space requiring physical
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presence of Members to form a quorum, Where a resolution will be passed by
postal ballot the Company shall, in addition 1o the reguiremems of giving
requisite ¢lear days notice, send to all the Members the following:

a) Draft resolution and relevant explanatory statement clearly explaining the
reasons thereol

b Postal ballot for giving assent or dissent, in writing by Members and

€) Postage prepaid envelope (by registered post) for communicating assents
or dissents on the postal ballot to the Company with a reguest to the
Members to send their communications within 30 davs fom the date of
dizpaich of notice.

The Company shall also follow such procedure, for conducting vote by postal
ballot and for ascertaining the assent or dissent, s may be prescribed by the Act
and the relevant Rules made thereunder.

The Chairman of any Meeting shall be the soke judge of the validity of every vote
tendered at such Mecting, The Chairman present at the taking of a poll shall be
the sole judge of the validity of every vote tendered &t such poll.

MINUTES

The Board shall respectively cause minutes of all procesdings of General
Meetings and of all procecdings at meetings of the Boord or of committee of the
Board to be duly entered in Books to be maintained for that purpose in accordance
with Section 193 of the Act.

The minutes of cach meeting shall contain:
{a)  The fair and correct summary of the proceedings thereat

{t)  Each page of overy such book shall be initialed or signed and the last page
of the record of proceedings of such meeting in such Books shall be dated
and signed by the Chairman of the same meeting or in the event of the
death or Hability of that Chairman within that period, by a Director duly
authorised by the Board for the purpose,

(e} Inno case the minuies of proceedings of a mecting shall be attached o eny
such book as aforesaid by pasting or atherwise,

{(d}  The names of the Directors present at the meeting, in case of meeting of
the Board or Committer of Board.

!
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{e)

(f
(£
(m

The names of the Directors, if any, dissenting from or not consenting to
the resolution, in the case of each resolution passed st the meeting of
Board or Committee of Board.

All appointments of officers made at any meeting.

Any such minutes shall be evidence of the procesdings recorded therein,

The Book containing the minutes of proceedings of General Meetings
shall be kept ot the Office of the Company and shall be open during
business hours for such periods not being less in the aggregate than two
hours in each day as the Directors determine, to the inspection of any
Member without charge.

CONSTITUTION OF THE BOARD AND BOARD MEETINGS

Except as otherwise required by the Articles, all resolutions and decisions of the
Hoerd shall be by vote of a majority of the Directors present at a duly convened
meeting of the Board. Except as otherwise required by the Articles of Association
or the Act, any action which can be taken by the Hosrd at a duly convensd
meeting may also be taken by a resolution by circulstion as provided Article
1 10{iv) below.

Creneril Powers :

(i)

iir)

The property, business and affairs of the Company shall be managed
exclusively under the supervision and direction of the Board save and
cxcept as the Applicable Law and the Articles of Association may
otherwise provide or allocate responsibility for any matter o any
sharcholder or Director or any other Person, The Board may exercise all
such powers of the Company and have such authority and do all such
tawful acts and things as are permitted by Applicable Law and the
Company's Memorandum of Association and the Articles of Association.

Subject to the Applicable Law and the Aricles of Association, the Board
shall be entitled to delegate such of its powers and functions 1o such of its
committees, Director (s} or officers of the Company as the Board may in
its sole discretion deem appropriate,

Constitution of the Board

(i

Until otherwise determined by a General Meeting of the Company, the
number of Directors shall not be less than three nor more than twelve
mclusive of all kinds of Directors on the Board, excluding the Directors
nofminated by the Financial institutions, Banks and Debenture Directors,
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The persons hereinafter named shall become and be the First Directors of
the Company, that is to say:

1. GURNAM SINGH
2. SATBEER SINGH
3. YUVRAJ SiNGH

4. ARVINDER SINGH

If at any time the Company obtains any loan or any assistance in
connection there with by way of gusrantee or otherwise from any person,
firm, body corporate, local authority or public body (hereinafter called
“the institution™) or if a1 any time the Company issues any Shares or
Debentures and enters into any contraet or amangement with the
institution, whereby the institution subscribes for or underwrites the issue
of the Company”s Shares or Debentures or provides any assistance 1o the
Company moany manner and & 15 a term of the relative loan, assistance
contrect or agrecment (hat the institution shall have the right to appoint
one of more directors 10 the Board of the Company, subject to the terms
and conditions of such foan, assistance, contrict or grrangement, the
institution shall be entitled to appoint one or more director or directors, g5
the case may be, to the Board of the Company and to remove: from office
any director so appointed and to appoint another in his place or in the
place of the director s0 appointed who resigns or otherwise vacates his
office. Any such appaintment or removal shall be made in writing and
shall b served at the registered office of the Company. The director or
directars so appointed shall not be lable to retire by rotation and shall
continue in the office for so long as the relative loan, assistance, contract
or arrangement, as the case may be, subsists.

If it is pravided by the trust deed, securing or otherwise in connection with
any issue of debentures of the Company, that any person or persons shall
have power 10 nominate a direcior of the Company, then in the case of any
and every such #sue of debenture, the person or persons having such
power may exercise such power from time fo time and appoint a director
accordingly. Any director 5o appeinted is herein referred 1o as “Debenture
Director®™. A Debenture Director may be removed from office ot any time
by the person or persons in whom for the time being s vested the power
under which be wias appointed and another divector maybe appointed in
his place. A Debenture Drirector shall not be lishle to retire by rotation and
shall continue in the office for o bong as the debentures are ot redecmied.,

If the Company at any time has a minimum paid up capital of Rupees five
erores or such sum as may be prescribed and at least one thousand or more
small shareholders, then the Company may, suo moto or upon regquisition
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of not Jess than one-temh of the ol number of small sharehokers,
proceed 1o appoint ¢ nominee from amongst the small shareholders as a
Direetor of the Company. The small sharehokders® direcior shall before his
appointment, file his consent, to act as a director, in writing 1o the
Company and the teaure of such appeintment shall be three years at a time
without retirement by rotetion, but shall be eligible for reappointment for
another tenure, He shall, however, not be appainted as Managing Director
or whele time director under any circumstances and shall be subject to the
same disquabifications and shall vacate his office on the same grounds as
are applicable 1o other Directors, in pursuance of these presents and the
subject 1o the provisions of the Act. The Company shall follow such rules
as may be prescribed by the Cemral Governmens in this behalf,

Mo small shercholers’ direcior appointed in accordance with the
provisions of this Article shall hold office al the same time a5 small
shareholders” director in more then two companies.

Provided that the number of Directors liable to retire by rotation shall not
be less than two-thirds of the tofal number of Directors.

Additional Directors

Subject to Applicable Law and these Articles, the Board shall have power, at any
time and from time to time, 1o appoint any Person as a Director 85 an addition to
the Board, but so that the total number of Directors shall not, et any time exceed
the maximum number fixed by these Articles. Any Director so appointed shall
hold office only until the next Annual General Meeting of the Company but shall
be eligible for re-election at such Mesting,

Alternate Directors

If any Director 15 reasonably expected to be or is absent for a period of not less
than three (3) calendar months from the State in India where the meetings of the
Board are ordinarily held, at the request of the Shareholder, who has nominated
such Director and failing such request from such Shareholder, at the request of
such Director. the Board shall, at a meeting of the Board or by circulation of a
written resolution of the Board in accordance with Applicable Law, appoint,
subject o Section 313 of the Act, an Individual as en alternate Director to such
Director {the “Altermate Director™. The Altemate Director shall be an
Individual, and the Sharcholders shall cause their nominess an the Board to
apprave the appointment of such Individual as an Altermate Direéctor. An
Alternate Director so appointed shall vacate office if and when the absentee
[¥irector returns 1o the state in which meeting of the Board ere ordinarily held or
the absentee Director vacates office as a Director
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Removal of Directors

(h

The office of a Director shall ipso facto be vacated if.

La)

b}

{c)

(d)
(e}

(f}

()

(h

{n
)

ik}
(h

he fails to obtain within two months after appointment as director |
or at any time thereafter ceases to hold, the Share qualification, if
amy, necessary for his appointmeant; or

he is found to be wnsound mind by a court of competent
Jurisdiction; or

he has applied to be adjudicated as an insobvent and his application
i5 pending:

he is adjudged insolvent; or

he is convicted by a court in India of any offence involving moral
lurpitude and is sentenced in respect thereof to imprisonment for
nol kess than six months; or

he fails to pay any call in respect of Shares of the Company held
by him, whether alone or jointly with others, within six months
from the last date fixed for the payment of the call; or

he absents from three consecutive meetings of the Board or from
all meetings of the Board for a continucus period of three months,

whichever is the longer, without obtaining leave of absence fram
the Board; or

he whether by himself or by any person for his benefit or on his
account, or any firm of which he is a partner or any private
company of which he is a director, accepts a loan, or any goarantee
or security for a Joan, from the Company in contravention of the
provisions of the Act; or

he acts in comtravention of any of the provisions of the Act; or

he has been disqualified by an order of a count of competent
jurisdiction under the provisions ofthe Act; or

by notice in writing Lo the Company that he resigns his affice; or
any office or place of profit under the Company or under any

subsidiary of the Company is held in contravention of section 314

of the Act and by operation of that section he is deemed to vacate
= affice,
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(ii)

{iii)

Motwithstanding any matier or thing in Articles 108 (i) (d), (¢) and (3) , the
disqualification referred 1o in those sub-clauses shall not take effect:

(a) for thirty days from the date of adjudication sentence or order; or

(b)  where an appeal or petition is preferred, within the thirty days
aforesaid againdt the adjudication. sentence ar conwviction resulting
in the sentence, or order until the expiry of seven days from the
dute on which such appeal or petition is disposed of: or

{c) where within the seven days aforesaid any further appeal or
petition is preferred in respect of the adjudication, semence,
convielion or order, and the appeal or petition, if allowed, would
resuli in the removal of the disqualification until such further
appeal or petition is disposed of.

Each ofthe Sharchokders having the right under these Articles to appoint a
nominee Director shall be entitled to require removal of any or all of its
nominee Directors on the Board and to have another or others of its choice
nominated for appomtment in the place of such removed Directors. For
effecting the removal of any of ks nominee Directors by a Sharehslder.
such Sharchobder shall, only by written instruction: addressed to the Board
and other Sharehobders. duly sipned by an authorised representative of
such Shareholder, requisition 3 General Meeting of the Company, and
upon receipt of such notice, the Board shall promptly convene o General
Meeting of the Company for the removal of sech nomince Birector.

Caspal Vacancies

Any casual vacancies oceurring on the Board, including, but without limitation.
a5 a result of death, resignation, removal or incapacity of any Members of the
Board, shall be filled by the Board at 2 meeting in accordance with the
Applicable Law, in accordance with the nomination made by the concerned
Shareholder, The Individual so appointed to Il such vacancy shall be an
Individual nominated by the Shareholder that had nominated the Director whose
position is to be filled, and such Individual shall hold office until the date on
which the Director in whose vacancy he is appointed would have held offics had
the vacancy not oceurred,

Board Meetings

i

Motice
Mot less than 7 (even) calendar days™ prior written notice of every

meeting of the Board shall be given to every Director. Such notice shall be
accompanied by the agenda setting out the business proposed w be
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(i)

transacted at such meeting of the Board,
Quoram for Bourd Meeting

No business shall be transacted at any Board meeting unless a quorum is
present at the meeting. In the first instance the quorum for meetings of the
Board shall be at least one- third of the Board, subject to Section 287 of
the Act, If within half an hour from the time appainted for a mecting, a
quorum as aforesaid is not present, the meeting shall stand adsourned to
the same day in the next week at the same time and place or to such other
later day and at such other time and place ss the Chairman may determine.
ITat such adjourned meeting also, a quorum is not present, the mecting
shall stand adjourned for a further half an hour and if the quUErtm as
aforesaid is still net present but the Directors present are at keast one third
ol the Board, they shall constitute & quarum,

VYoting

Except as otherwise required by, the Articles of Association or the Act, all
resalutions and decisions of the Board shall be by vote of a majority of the
Directors present at a duly convened meeting of the Board, Excepl us
otherwise required by the Articles of Association or the Act, any action
which can be taken by the Board at a dely convened meeting may also he
taken by a resolution by circulation as provided in Article 102 {iv) belaw,
Except the Chairman, no Director shall have a second or & casting vote,

Board Resolutions by Circulation

Subject to the Applicable Law, a written resolution thst has been
circulated in draft 1o all Directors (together with the necessary documents,
i any} and signed by a majority of Directors shall be & valid and effectual
a5 il it 1 a resolution passed at & duly convened Board meeling. For the
purposes of this Article “signed™ shall include signature transmitted
throueh facsimike,

Subject always to Applicable Law and these Articles, such of the Directors, as the
Board may decide, may be paid such remuneration as may be decided by the
Board for services rendered. Such remuneration may be either o fixed salary or a
percentage of nel profits or partly in one form and partly in the other and may also
provide for perquisites to the Directors like food, medical benefit, club & School
fee etc. Further, the non-executive Directors may be paid sitting fees for atending
the mecting of the Board or any committes thereof, as may be decided by the
Board, for services rendered and as per the applicable laws,

.
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In addition to the above remuneration and perquisites payable to them the
Directors may be paid all travelling, hotel and other expenses actually incurred by
them in connection with their travel from and to their wsual residence or from any
other place where they might be present at the relevant time to attend the meeting
of the Board of Directors or any committee thereof or to attend 1 some other
bustness of the Company.

The continuing Directors may, notwithstanding eny vacancy in the Board but so
long a¢ their number is not reduced below the number fixed as the NECESSATY
gquorum for a meeting, increase the number of Directors of for the purpese. of
summoning a General Meeting of the Company, but for no other purpose,

The Board shall exercise the following powers on behabf of the Co mpany only by
means of resolutions passed at meetings of the Board:-

{0 the power to make calls on Sharcholders in respect to money unpaid on
their Shares.

i) the power o issue Debenlures.

(i) the power o borrow moneys otherwise than on Debentures.

tivl  the power to make loans.

The Board may, from time to time and subject to the restrictions contained in
Section 292 of the Act, delegate fo o committee or commitices consisting of one
or more Directors or to managers, secretaries, officers, assistants and other
employees or Persons any of the powers, authorities and diseretion for the time
being vested in the Directors snd may, at any time revoke such powers;
authorities and discretions.

Subject to provision of these Articles all deeds agresments and documents and all
cheques, promissory notes, drafls. hundics, bills of exchange and other negotiable
instruments and all receipts for moneys paid to the Company shall be signed,

drawn, accepted or endorsed by the Persons authorised by the Board in this
behalf

subject 1o the provisions of Sections 297 and 299 of the Act, no Director shall be
disqualified, by virtue of his office, for Contracting with the Company, either as
vendor or purchaser or otherwise, nor shall any Contract or arrangement entered
o by or on behalf of the Company with a Dircetor or any Company or
partnership firm in which a Director s 2 member or otherwise interested be
avoided nor shall any Direetor so Contracting or being such member or so
itterested be liable to account to the Company for any profit realized from any
such Contract or any ammenpement by reason only of such Director helding that
affice or of the fiduciary relationship thereby established, provided that he shall
disciose the nature of his interest at the meeting of the Beard at which the
Contract or arrangement is determined, if his interest then exists or in any other
case at the first meeting of Board afier the acquisition of his interest.
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A general notice that the Director 5 8 member of 2 specified firm or company
shall, as regards any such transaction be sufficient disclosure under this article
and after such general notice it shall not be necessary for the interested Director to
give any special notice relsting to any particular transaction with such firm or
COMpRNY.

CHAIRMAN

The Board shall appoint & chairman of its meetings and determine the period for
which he is to hold office. If no chairman is appointed, or if at any meeting of the
Board the chairman iz not present within five minutes after the time appointed., for
holding the same, the Directors present shall choose some one of their member to
be the chairman of such meeting.

MANAGING DIRECTOR AND WHOLETIME DIRECTORS

Subject w Applicable Law and provisions bereof, the Board of Directors may,
appeint cne or more Directors as the Managing Director (the “MD™) (by whatever
name called) for the management of the Company’s affairs, for such period and
on such terms as they think fi. His'their appointment shall be sutomatically
terminated if ha'they cease to be Director/Directors. Ther remuneration shall he
decided by the Board of Directors from time to time.

The MDD shall be responsible for the conduct of the day-to-day management,
Business and affairs of the Company. The MD shall undertake the management of
the Company and peérform all the administrative functions and other duties of the
Company necessary for the effective transaction of its business with Tull pUwers
to do all acts, matters and things deemed necessary, proper and expedient thereof
and generally 1o exercise all the power and suthorities of the Company except
such of them as by the Act or any statutory modifications thereof for the time
being in force or by these presents are or may be expressly directed to be
exercised by the Company in a General Meeting or by the Board, provided that on
subsequent regulation it shall not invalidate any prior act of the MD which would
have been valid if such regulation had not been made,

The MD shall be delegated by the Board adequate power and authority to
undertake, conduct and carry on the day-to-day management, Business and affairs
of Company. The MD shall report to and function subject to the supervision,
direction and Control of the Board,

Fhe Whole time Dircctors shall act subject to the direction, supervision and
Control of the Board and shall report to the MD. Their powers and duties shall
be determined from time w time by resolution of the Board.

The term of office of the MD and the Whale time Directors shall be determined

by & resolution of the Board but in no event shall the term be longer than five (%)
years, subject however, to renewal at the end of each such Lerm.
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Subject to Section 292 of the Act. amd these Articles the Board may entrust to and
confer upon the Managing Director any of powers exercisable by them upon such
terms Bnd conditions and with sech restrictions as they may think it and either
collaterally with or to the exclusion of their own powers and may, from time to
time, revoke, withdraw, alter, or vary all or any of such powers. The Managing
Dhrector shall have the following powers exercisable under the superintendence

and Control of the Board until otherwise decided by the Company in a General
Meeting.

(i)

(ii)

{ 1)

(iv)

(v}

To purchase or atherwe acquire for the Company any propery nghts or
privileges which the Company s suthorized fo acquire and to sell, e
exchuange or otherwise dispose off or deal with all or any part of the
property rights or privileges of the Company at such price and for such
consideration and on such terms and conditions as he may deem

cxpedient.

To enter into, caryoul, rescind or vary all finencial arrangement with
banks, Persons, companies, corporations or other bodies for or in
connection with the Business of the Company.

Subject to the limitations laid down by Board under Sections 38A and 292
of the Act, o raise or borrow, from lime 1o time and at his discrebon, any
sums of money or make any arrangements for finance for the purpose of
the Company and o secure the payment of, such sum or sums in such
manner &nd upon such terms and conditions in all respects as he may think
fit and in particular by making, drawing. accepling or endorsing on belalf
of the Company any promissory notes or bills of exchange or by issuing
receipts of the Company or by giving any security of the Company or by
creating mortgage or charge overall or any part of the property of the
Company.

To appoint from time to time and at his disceetion, for the purposs of the,
Company, managers, seorotarics, agents, experts end other officers, clerks,
servants and other emplovees of the Company on such tenms and
conditions a5 he may deem expedient and 0 determine thelr powers and
duties and at his discretion 1o terminate the services of any one oF more of
them as he may deem expedient.

To institute, defend, compromise, withdraw or abandon any legal
proceedings by or against the Company or otherwise conceming the

-affars of the Company and fo act on behalf of the Company in all matters

relating to any governmental agency or authority including those relating
1o taxation, licensing, excise and customs and in matters pertaining to the
insolvency or liquidstion and to apply for and ohtain letters of
sdminstration, with or withowt a will, to the estate of Persons with whom
the Company shall have dealmgs.
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ivi) T moke, draw, sign, accept, endorse, negotate and otherwise exccute on
behalf of the Company all cheques, promissory notes, drafts, pay onders,
bills of exchange. bills of lading and other documents of titles and
securities including  securities of Government of India and other
promissery notes, Coniracts transier deeds and other inseruments as shall
be necessary in his opinion for camrying on the Business of the Company.

(vii] Subject to the over all limit tixed by the Board under Section 292 of the
Act, to invest snd deal with the moneys of the Company not immediately
required for the purposes thereof in such sccuritics or mvestments and i
such manner as he thinks fit and from time to time, to vary or realise or
otherwise deal, with such securities and investments.

(wiii) To negotiate and enter inko any Contract and execute, rescind or vary all
such Contrects and do all acts, deeds and things in the name and on behalf
of the aloresaid or otherwise for the Business of the Company,

BORROWING FOWERS

The Board may from time to time, at its discretion, subject 10 the provisions of
Sections 384, 292, 293 anmd 372A of the Act, and these Articles. may raise or
barrow any sums of money for and on behalf of the Company either from the
Dhrectors or Central Government or State Government, Banks, Corporation,
Members, financial institutions, individual, body corporete or any other party or
parties, on such terms and conditions as may be epproved by the Board of
Directors provided that the Board shall not without the sanction of the Company
in General Meeting borrow any sum of money which topether with money
horrowed by the Company (apart from temporary boans obiained from the
Company’s hankers 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, that 1s
to say, reserves not set aside for any specific purpose.

Subject to the provisions of Applicable Law and these Articles, the Board of
Direciors. may from lime (o Ume seoure the payment of sech monsy in sech
manner and upon such terms and conditions as thev think M and in particular by
the issue of Debentures or bords of the Company or by morgage or charge on all
or part of the properties of the Company.

Any Debentures; bonds or other securities may be issued at a discount, premium
or otherwise and may be issued on the condition that they shall be convertible mto
Shares of any denomination and with any privileses and condibions as 10
redemption, surrender, drawing, allotment of Shares, allending (bul not woting)
the General Mecting and appointment of Directors, Provided that Debentures with
a right of conversion into or allotment of Shares shall be issued only with sanction
ol the Company in General Meoting.

Save as provided in Section 108 of the Act, no transfer of Debentures shall be
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registered unless o proper instrument of transfer duly stamped and executod by the
transferor and transferee has been delivered to the Company together with the

certificate or cerlilicates of the Debeniures.

if the Board refuses to register the transfer of any Debentures, the Company shall,
within one month from the date on which the instrument of transfer was lodged

with the Company, send 10 the transferee and to the transferor the notice of such
refusal.

The Board shall cause a proper register o be kept in accordance with the
provisions of Section 143 of the Act of all mortgages, Debentures and charges
specifically affecting the property of the Company, and shall cause the
requirements of Sections [ 18 and 125 and 127 to 144, both inclusive of the Aet in
that behalf to be duly complied with, so far as they are required 1o be complied
with by the Board,

The Company shall, if at any time it issues Debentures, keep the Register and
Index of Debenture holders in accordance with Section 152 of the Act. The

Company shall have the power to keep in any State or Country outside India a
Branch Register of Debenture-holders, resident in that State or Country,

POWER OF THE BOARD

Suhject 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 sl such acts
and things as the Company is authorized to exercise and do; provided that the
Board shall not exercise any power or do any act or thing which is directed or
required whether by the Act or any other siatute or by the Memorandum of the
Company or by these Articles or otherwise, to be excrcised or done by the
Company in general meeting. Provided further that in exercising any such power
or doing any sech act or thing, the Board shall 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 Articles, or in any reguistions not inconsistent therewith and
duly made thereunder including regulations made by the company in general
meeting but no regulstion made by the Company in peneral mecting shall
invalidate any prior act of the Board which would have been valid if that
regulation hod not been made,

The Board may from time to time appoint \ designate, at its discretion, one or
mare officers | employees of the Company, subject 1o the provisions of the Act, if
any, and these Articles, as Associate Director, Assistant Director or such officers
shall not be member of the Board and shall not hold themselves out in the public
as [irector of the company.

The afvresaid employment shall be subject 1o the provisions of the contrac! that
the Company may enter into with the said employvee(s) £ officer(s). The contract
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may provide for terms and tenure of appointment, remuneration of the employes/’
officer, management und transaction or the affirs or the company in such manner
s may be decided by the Board.

Such officers / emplovees shall be entitled 1o such rights and privilezes &t may be
delegated to them by the Board for the purpose or performance of their dutics in
such position.

The Board may, subject 10 the provisions of the Act, make such arrangements as it
may think fit for the management of the Company's affairs abroad and for such
purposes appoint local bodies, attorneys and agents and fix their remuneration snd
delegate to them such powers as the Board may deem requisite or expedient. The
Company may exercise all the powers of Section 50 of the Act and the official
scal shall be affixed by the authority and in the presence of and the nstruments
sealed therewith shall be signed by such persons as the Board shall from time to
lirne by writing under the seal appoint.

The Company may also exercise the provisions of Section 157 and 158 af the Act
with reference to the keeping of foreign registers.

Any Director or the person referred 1o in section -314 of the Companies Act,
1956, may be appointed 1o or bold any office or place of profit under the company
or under subsidiary of the Company in sccordance with and subject 1o the
provisions of the said seciion |

Subject to the provisions of Section 2(45) and 383A of the Act, the Board of
Directors shall, from time to time, appoint a whole time Secretary to perform such
functions or duties, for such terms on such remureration and other terms and
conditions as the Board may think fit. Any secretary s0 appointed may be
removed by the Board, A Director may be appomted as sccretary subject o the
provisions af Section 269, 309, 310 and 314 of the Act.

COMMON SEAL

The Board of Directors shall provide a common seal for the purpose 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 Bowrd of Directors shall provide for
the safe custody of the seal for the time bemg, and the scal shall never be used
except by the authority of a resolution of the Board of Directors or a Committee
of the Board of Dircctors.

Every deed or other instrument to which the seal of the Company is required 1o he
affixed shall be signed by a Director and eithes by the Secretary or by any other
Person authorized by the Board of Dircctors: Provided nevertheless that
certificates of Shares shall be signed in accordance with the Companies {Issue of
Share certificate) Rules, 1960 and cerlificates of Debentures may be signed by
ome Dhrector, whose signatures on such certificates of Shares or Debentures, when
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s authorized by the Board of Direclors may be affixed and reproduced by
mechanical means,

DIVIDENDS AND RESERVES

The profis of the Company, subject to any special nights relating thereto created
or authorized to be created by these Articles, and subject to the provisions of these
Articles shall be divisible among the Members in prepertion to the amount of
capial paid-up on the Shares held by them respectively.

Subject o the provisions of these Articles, the Company in General Meeting may
declare dividends bul no dividend shall excesd the nmount recommended by the
Roard of Directors but the Company in General Meeting may declaire a smaller
dividend,

Any General Meeting declaring a dividend may make a call on the Members of
such umount as the meeting fixes. [ the call on cach Member does not exceed the
dividend payable to him and the call is made payable gt the same time as the
dividend, the dividend may, if so arranged between the Company and the
Member, be set ofl aganst the cull.

Mo dividends shall be paid otherwise than in cash or out of the profits of the vear
or any other undistributed profits of earlier vears and no dividends shall carry
interest as against the Company. The declaration of the Board of Directors as o
the amount of the profits of the Company shall be eonclusive

Subject to the provisions of these Articles, the Board of Birectors may, from time
to time, pay to Members such interim dividends as appear to be justificd by the
profits of the Company,

{i Subject w the rights of Persons il any, entitled w Shares with special
rights as to dividends, it shall be declared and paid according to the
amounts paid or credited as paid on the Shares in respect whereof the
[rvidends are paid.

() Mo amount paid or credited as paid on Shares in advance of calls shall be
treated for the purposes of this Article as “paid on the Share™,

(ii) Al dividends shall be apporticned and paid proportionate v to the amounts
paid or credded as paid on the Shares during any portion or portions of the
period in respect of which the dividends = paid but if any share 15 issued
on terms providing that it shafl rank for Dividends as from a particular
date such share shall rank for dividend accordingly.

The Board of Dircctors may, from time to time, before recommending any

dividend, set npart such portion of the profits of the Company as they think fit as a
reserve fund, equalization fund or depreciation fund to meel contingencics or for
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the higuidation of any Debentures, debts or other labilities of the Company or for
repairing, improving and maintaining any of the property of the Compéany and for
such other purposes of the Comipany as the Board of Directors in their absolute

discretion think prudent and may invest the sum so set aside in such manner as
they may think fit.

The Board of Directors may also carry forward any profits, which it may think
prudent not to divide without setting them aside as a reserve.

The Board of Directors may retain any dividend or other moneys pavable in
respect of a share on which the Company hag a lien, and may apply the same in or
towards satisfaction of the debts, liabilities or engagements in respect of which
the licn exists.

If the Company has not provided for depreciation for any previous Financial Yoear
or years, it shall, before declaring or paying a dividend for any Financial Year,
provide [or such depreciation out of the profits of the Financial Y car or years,

If the Company has fncurred any loss in any previous Financial Year or years, the
amount of the loss or any amount which is eéqual to the amount provided for
depreciation for that year or those years whichever is less, shall be set off against
the profits or the Company in the vear for which the dividend is proposed to be
declared or paid or against the profits of the Company for any previous Financial
Year or vears arrived at in both cases after providing for depreciation in
accordance with the provisions of sub-section (2) of Section 205 of the Act, or
against bath,

Where capital is paid in advance of calls; such capital may carry interest but shall
not in respect thereof confer a right to dividend or participate in profits,

A ranster of Shares shall not pass the right w any dividend thereon before the
registration of the transfer.

Any dividend, interest or other moneys payable in cash in respect of Shares may
be paid by cheque or warrant or by a pay order or receipt having the force of 4
cheque or warrant, -sent through the mternationally or nationally recognized
courier, (o the registered address of the Members or Person entitled or in case af
joint Shareholders to the repistered address of that one of the joint Shareholders
who & first mamed on the register of Members or to such Person and to such
address as the Shareholders of the joint Sharehoklers may in writing direct. Every
such chegqoe or warrant shall be made payable to the order of the Person to whom
i is sent, The Company shall not be lable or responsible for any chegue warrant,
pay order or receipt lost in transmission or for any cheque or warrant or the forged
signature of any pay order or receipt or the fraudulent recovery of the dividend by

any other means.
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Any one of two or more joint holders of a Share may give effectual receipts for
any Dividends or other moneys pavable in respect of such Share.

Mo Member shall be entitled 1o receive payments of any interest or dividend in
respect of his Share or Shares, while any money may be due or owing from him to
the Company in respect of such Share or Shares or otherwise howsoever. either
alone or jointly with any other Person or Persons and the Board may deduct from
the inferest or dividend payable to any Member all sums of money so due from
him to the Company.

Where the Company has declared a dividend which has not been paid or the
dividend warrant in respeet thereof has not been posted within 30 days from the
date of declaration 10 any Sharcholder entitled 1o the payment of the dividend the
Company shall within 7 days from the date of expiry of the said peried of 30
days, open a special account in that behalf in any scheduled bank called “Unpaid
Drividend of “Agrante Realty Limited”™ and transfer 1o the said account, the total
amount of dividend which remains unpaid or in relation to which no dividend
warrani has boen posted.

Any money transferred 1o the unpaid dividend account of the Company which
remains unpaid or unclaimed for a period of three years from the date of such
transfer, shall be transferred by the Company to the general revenue account of
the' Central Government, A ¢laim to any money 5o transferred to the general
revenue sccount may be preferred to the Central Government by the Sharcholders
to whom the money is due.

Mo unclaimed or unpaid dividend shall be forfeited by the Board,
ACCOUNTS

The Board shall cause proper Books of accounts to be maintained under section
29-of the Act.

it Mo Member (not being a Director) shiall have any right of inspecting any
account or book or docoment of the Company except as conferred by law
or as authorized by the Board of Directors.

(i}  The Board of Directors shall from time to time determine whether and 1o
what extent and st what times and places and under what conditions or
regulations the account and Books of the Company, or any of them. shall
be open 1o the inspection of Members, not being Directors,

The Board shall lay before each Annual General Meeting duly audited profit and
loss account for the Financial Year and the Balance Sheet made upto the end of
that year,
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The Dircctors shall, if they consider it to be necessary and in the interest of the
Company, be entitled to amend the Audited Accounts of the Company, of any
Financial Year which have been laid before the Company in General Meeting,
I'he amendments to the Accounts effected by the Directors in pursuant of these
Arnticles shall be placed before the Members in the General Meeting for their
consideration and approval.

(a)

(b}

[c)

{d}

()

(0

(i)

ALDITOR

The first Auditor or Auditors of the Company shall be appointed by the
Directors within one month of the date of registration f the Company and
the Auditors or Auditors so appointed shall hold office until conclusion of
the First Annual General Meeting of the Company,

Ihe Company at each Annual General Meeting shall appoint an Auditor ar
Auditors to hold office from the conclusion of that mecting until the
eonchusion of the next Annual General Meeting.

Where the Company has a Branch office the provigions of Section 228 of
the Act shall apply.

Where not less than twenty-five percent of the subscribed share capital of
the Company is held whether singly or in any combination, by a Public
Financial Institution or a Government or any State Government or any
other person as referred to in section 2244 of the ALL the appointment at
cach Annual General Meeting of an Auditor or Auditors shall be made bry
a2 Special Resolution.

All notices and other communications relating o any General Meeting of
the Company which any member of the company is entitled 1o have sent
to him shall alse be forwarded to the Auditor of the company and the
Auditor shall also be entitied to attend any General Meeting and 1o be
heard at any General Meeting which he attends an any part of the
business which concerns him a5 Auditor.

The appomntment, remuneration, rights and dulies of Auditors of the
Company shall be regulated by the provisions of section 224 to 233 of the
Act,

CAPITALISATION OF PROFITS

The Company in General Meeting may, upon the recommendation of the
Board, resolve that it is desirable to capitalize whole or any part of the
amaunt for the time being standing to the credit of any of the Company’s
FEServe account or to credit to the profit and loss account, and available for
dividend or represenling premiums received on the issue of Shares and
standing 1o the credit of the Securitie: Premivm Account be capitalized
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(e} An agreerment as such shall be effective and binding on all such Members.
INDEMNIFICATION

Subject to the provisions of the Act, every Director, secretary, MD, manager or
officer of the Company or any Person (whether an officer of the Company or not)
employed by the Company as Auditor, (“Indemnified Person™) shall be
mdemnitfied out of the funds of the Company against all lability meurred by him
as such Director, manager, officer or Auditor in defending himself agamst any
proceedings, whether civil or eriminal in which judgment is given in his fivour or
on which he is acquitted or in connection with any application under Section 633
af the Act, in which relief iz granted to him by the court. This clause is subjeet 1o
Section 201 of the Act
CONFIDENTIALITY

Subgect o the provisions of the Act and these Articles any Directors or officers of
the Company shall be entitled, if he thinks fit, decline to answer any guestion by
third parties concerning the business of the Company on the ground that the
answer o such question would discloze or tend 1o diselose the secret of the
Company.

No Person (not being a Director) shall be entitied to enter upon the property of the
Company or o inspect or examine the Company’s premises or properies of the
Company without the permission of the Board or to discover any information
reapecting any details of the trading of the Company or of 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 busmess of the Company, which in the
opinion of the Board will net be in the interest of the Company to communicate.

NOTICE

A notice of documents may be given or served by the Company to any Member
either personally or by sending it by post to him at his registered address o, if ot
has no registered address in India. at the address, if uny which is supplied by him
to the Company for the purpose of giving notice to him. All notices and
communications shall be deemed received upon: {a) actual receipt thereof by the
addressee; (b) actual delivery thereol to the appropriate address: or () in the case
of & facsimile transmission, upon trensmission thereol by the sender and the
issuance. by the transmitting machine of a confirmation slip confirming that the
number of pages constituting the notice have been transmitted without error.

The Company shall comply with the provisions of Sections 51 and 53 of the Act,
WINDING TP

(i} If the Company shall be wound up, the liguidator may, with the sanction
of a special resolution of the Company and any other sanction required by
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the Act, divide amongst the Members, in specie or kind the whole or any
part of the assets of the Company, whether they shall consist of property
of the same Kind or not.

For the purpose aforesaid, the liguidator may set such valwe as he deems
fair upon any property to be divided as aforesaid and may determine how
such division shall be earried out as between the Members or different
clagses of Members.

The liquidator may, with the like sanction, vest the whole or any parl of such
assels in trustees upon such trusts for the benefit of the contribuwories as the
liguidator with the Hke sanction, shall think fit, but so that no. Member shall be
compelled to accept any Share or other securities where on there is-any liabilgy.

{ii)

LAW AND JURISDICTION

The Aricles shall be governed by interpreted and construed in accordance
with the substantive lows of India, without regard to the conflict of laws

provisions thereof.

Linless otherwise provided in the Act or any law for the time being in
foree, only courts in Delhi shall have exclusive jurisdiction on all matters.
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