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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of Companias, Dethi
4th Fvor IFCI Tower , 61 , Nehru Place New Dethi - 110019, Delhi, INDIA

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014)
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Corporatp {dentiication Number (CiN) U?O109HR2006PL0036416

o ] hereby certlfy that the name of the sompany has been changed from  Refiance Haryana SEZ Limited to MODEL
¥ ECONOMIC TOWHNSHIP LIMITED with effect ftom 1he date of this cerflicale and thet the company Is limited by
shares.

Company was otfginally incprporaled with the name Rellance Haryana SEZ Limited

Given under my hand ai Delhl this Twenly Fourih day of February Twa Thousand Fiflaen.

DEBASISH BANDOPADRYAY

Registrar of Companlas
Registrar of Companies
Dethi
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Mamqg Address as per record availablc in Registrér of Companies office;

MODEL ECONOMIC TOWNSHIP LIMITEDR
3ed Floor, 77-B,, IFFCO Rond, Secior-18,
Gurgaon ~ 1220185,

Haryana, INDIA
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i Townshin Limited

& For Model Econa
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The share holders of M/s Reliance Haryana SEZ Lj

| hereby cortify that the sald §
has this day been repistered.
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COVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of Companlas, Delhi
Ath Floor, IFCI Yower, 61, Nehru Place, New Doihi, Deihi, INDIA, 110012

Corporate [dentily Numbar - U70T09HR2008P1.CO36416,

SECTION 13(1) OF THE COMPANIES ACT, 2013

Glven under my hand &t Dalhl this Elghlaenih day of February Two Thousand Fifleen,

Certlficale of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

mited having passed Spectal Resclution in the Annual/Extss
Ordinaty General Mesting hiekd on 03/02/2015 alierad the provisions of #s Memorandum of Assoclation with respect
1o its objects and complied with the Section 13(1) of the Bempanles Act, 2013.

pecial Resalution fogethar with the copy of the Memdrandum of Assoclation as allered

DEBASISH BANDOPADYAY
 Registrar of Companlos
Registrar of Companias

Dethl.

s

Hatyana, INDIA
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Malling Address as per record avaliable in Roglstrar of Companies offica:
Reliance Haryana SEZ Limiteg

3rd Fioor, 778, IFFCO Road, Seclor 1 8,

Gurgaon - 1 22015,

For Mode! Fconomis Temship Limited

O
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Compa nies, Deihi
4th Fleor, \FCl Tower, 61, Nehru Place, How Delhi, Dalti, INDIA, 110019

Curpotate Identity Number : 70109 HR2006PLCOE3641 6.

SECTION 13(1) OF THE COMPANIES ACT, 2013

Cerlificate of Regisiration of the Spedial Resolution Confirming Alteration of Object Clause(s)

The share holdess of Mfs Rellance i«faryanal SEZ Umited having passed Speclal Resolution in the AnnuallExira
Ordinary General Moeting hetd on 20/1012014 shterad the provisions of lis Mamorandum of Association with respeat
{0 Its objects end complied witl the Section 13(1} of the Companies Act, 2013,

t hareby cedify that the sald Special Resolulkon togethsr with the copy of the Memarandum of Associalion as aftered .
hes this day baen registered, .

Glven under my hand at Dolhl this Fourdeenth day of November Two Thousand Fourleen.

Afsar Al

Asstslant Reglstrar of Companles
Ragistrar of Companies

Delhi

WMalling Addrass as per resord avaliable in Registrar of Companies office;

Reliance Haryana SEZ Limlled
3:d Floor, 77-B,, IFFGO Rosad, Sector-18,

© Gurgaon - 122015,

Haryana, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Reglstrar of Companies, National Capital Torritory of Delhi and Haryana

SECTION 18{1)A) OF THE COMPANIES ACT, 1958
Certificate of Registration of the Special Resolution Confirrning Alteration of Object
. Clause(s) . .
Corporate Identily Numbpr : U7€|109HH2006PL0036416

The share holders of M/s Reliance Heryana 5k7 Limited having pazsed S})ecia[ Resolution i the Annug¥Extea
tlinary Generaj Maeling held on 22/02/2011 altered the frovislons of its Memorandum of Assoclation with

tespeet (o its objects and complicd with the Seetion (18){1} of thé Companies Act, 1958 {No. 1 of 1956).
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I heceby certity that the sald Speglat Resolution together with the copy of the Memorandurm of Association as
aliered has this day been registsred. X
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Given under iy hand at Delhi this First dey of Mareh Two Thousand Eleven,

PRt

(EGINIUS TIHKEY)
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Mailing Addiess as per recorg available in Registrar of Companies office:

Reliance Haryana SEZ Uimited
OO 206, SECTOR-55, BEHIND ANSAL INSTITUTE OF TECHNOLOGY,
(:URGAON - 122011,

Haryana, IND|& ' x ; i
: . ' For odel Economig fev:nshap Limiled
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Corporate Identity Number : U70109HR2006PLGO36416 2006 - 2007

| hereby certify that Rellance Haryana SEZ Limited is this day incorporated
under the Companies Act, 1956 (No. 1 of 1956) and that the company is
limited. '

{74
Given under my hand at Defhi this NINTH day of OCTOBER TWO %{Rx’
THOUSAND SIX. - |

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

MODEL ECONOMIC TOWNSHIP LIMITED
(. The name of the company Is MODEL ECONOMIC TOWNSHIP LIMITED,
li. The Regisiered Oftfice of the Company )Nil% be situaied In the Staie of Haryond,
1. The objects for which the Company Is established ore -
A. THE MAIN DBJECTS Of THE COMPANY ARE ~

11, To promole the development, construction, establishment, management, markeling
and operation of all closses / lypes of Special Economic Zohe(s], Domestic Tarifi
Areas, Industiial Parks, Model Townships, in the State of Haryana including Mego
infrastructure Projects ond 1o cany on such other activilies thal may be required tof
the oparation of such Special Economic Zone(s), Domestic Taift Areas, indusirial
Parks, Model Townships including

HaYio cary on fhe business of operators, mainlencance confractors, promoiers,
developers, ca-developers, Joint developers, planners, bullders, creators, owners,
organisers of all and any kind of Infrastiucture faciiiies ond setvices like cilies, towns,
taads, ports, airports, airwdays, raltways, tromways, rapid franspor! systems, cargd -
movement and shipyard managemeni sysiems, cargo honding equipmeni, water
supply, power generalion, tramsmission and distibution,” gas distibution, industricl
estales, residential houses, green parks, leisure and enfertoinment, relaling port
infrastructure. dry port, logistic park,  university mased knowledge city, soclal
infrastructure, low cosl housing, infrasiruciuce envionrmenial protection and pollution
control, fransport, public uiiiies, municipal services, clearng house agenhcy and
sievedaring services and creation of ol such Infrastucture facilities and services
hcluding  telecommunicotion,  cel services, cable sewvices ond  saleflife -
communication, nelworking

{t} To procure and adopt, purchose or in any other manner acquire any interest, dght,
fitle right. concession, license for building operaling end for any other purposes in any
of the above infrastructural facilties and services and lo promote, develop, acquire
rights, concessions, litles o Interest in and operate in any manner whalsoever Gs free
wade rone, cxporl processing zones of any ofher such zones, lowns and cilies in
accordance with guidelines of any autherity for the {ime being in force and fo sall,
locsa on hire, grant rights, filles, Interest, concassions, licenses, franchises, easement
and otherwise dispose off in any manner wholsoever any such infrastructural facilitles
andl services of any rights, fitles, concessions, ccquired thereln to any person whether

n Inclic or abroodd.

{c) To take pard in constitution of any stajulory body, area development authority, cily
managemeni authority, municipal auihorty, town planning. administrotion cuthorily
and such ofher auihonly / authorities as may be permissible under the laws for the.
lime being in force in the country.

{cf} To wct as promoters, developers, creators, operalos, DWNSTS, coniraciors. and
organizers of commercial and retail marke! of demesiic and international level ,
imporers and exporlers, and to cany on trade and commerce in ol fypes of goods,

For thade! Coonemas Topenshep Limited
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commodities and services and to build commercial complexes and morkets, yords,
shopping centers and malk ete.

B, halters Which are necessary for furtherance of the Objects Spaciled in Maln
Object Clause {lI{A) ARE: .
2. To enter into negofiafion, collaboration, technical or ciherwise with any persons, fim,
company, body corporale, insltitutions or Government for obtaining grant, license or
on other ferm formulate and to cbtain technical infarmation, know-how and experf

advice.

AR,

3. Todevelop and to tum fo account any land ccquired by the company or'in which i
is interested and in particular by laving oul and preparng the same for building
©purposes, constructing, pulling down, decoraling, maintaining, fumishing, filing up
and improving buildings and by planting, paving, craining, farming, cullivating, lefting

on building Isase or building agreement and by advoncing money fo and enfering

- Inlo coniracts ond anangements of afl kinds with buildars, lenants and ofhers for the

main business of the Company.

4. To-enter Info any confract or arrangemeni for the more efficien! concluct of the
business of the Company or ony part thereof and 1o let contracts from fime fo fime
upon such terms and conditions as may be thought expedient,

5. To cany on fhe business of elechic supply/distribution for the business of fthe Céfmpdny
and to do alf things Incidental fo such business,

6. To cany on the business of o waterworks company In all Bs branches for the
aitainment of the main objects and o sink wells end shafs, ond to acquire, build,
T provide ond fo maintaln dams, barages, reservoirs, infiltration, desatination, golleries,
o - waler-works systems, culverts, filler-beds, mains ond ofher pipes and other aoplionces
2 w andio execute Yo do dit other acts and {hings.necessary or convenieni for cblaining.
-+ stofing, sefing, defivering, measuring. dishibuting and dedding In waler in connection -
with the business of the Company. .

7. Te purchose, fake on lease. under concession or otherwise, lands, buildings, works,
rnines, mineral deposits. mining rights, plantations, forests and any rights and privileges
or inferest thereln and to explore, work, exetcise; develop and {o {urn to account the
same, il i is required for the business of the company.

8. To acquire from any person, firm or body corporals whether in India and/cr cuislde
Indicc in the publie or private secior, fechnical Information, know-how, piocess
engineering, manufachiring and operating daia, plans, fayout and blue prints, useful
for design erection, construction, commissioning, operalion and maintenance or

. plant ond equipment required for any of the business of ihe Company <and 10
acquire any grant or license and other rights ond benefitsin the forgolng malters andt

things.

9. To cany oul or lo have carded oul experimen] and ressarch in faboratory, pilot ploni
and industry scale, and to Incwr expanses necessary therefore with o view o
Improving on the present melhod and process of working ihie several business -
activities which the Compeny s authorized to Carry out,

10. To sel, dispose of or {ransfer any buliding, industic! uhderlaking. projects or factory o
any Company or associalion or concern conying on similar business on such ferms
andd condifions as may He defermined by the Company.

. To acquire from any Government, Cenlral, State, Lacal or Forelgn or Pubiic body, or
persens or aulhetity, or from any private individual ony concessions, grands, decrees
righls, powers ond privileges whalsocever which may seem lo the Company

- R W . s .!.::'I LA TP N T N . , .
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capable of being turmed o account, of which the Compony may think directly
conductive 1o any of its objectives or copoble of being caried out on in connection
wilh its business and fo wotk, develop, cary oul, exercise and tum o aecount the
same.

12, To provide residential and/or resting accommodation. medical and welfare facilifies
for the employees of the Company and in cannection therewilh 1o afford fo such
persons facifities ond conveniences for fransport, washing. buthing, cooking. reading.
wiiting and for the purchase, sole and consumplion of provisions, liquid sokd and
goseous for the safe custody of goods.

12, To conslruct and maintdin or wind up branch offices andfor new offices in Indic or
slsewhere as it may be necessary 1o profect and promote the interest of the
Company.

14, To exchange. sell. convey, assign or lef on lease or grant ficence for the whole or any
part of the Company's immovable properiies and 1o accept as consideration or in
lieu thereof other land or cash Government secuties guaranteed by Govemment or
shares in Joinl Stock Companies or pardly the other or such ofher properiy or securities
as may be determined by fhe Company and to take back or re-acqulre ony property
5o disposed of by repurchasing or leasing the some o obloining a kicense for such
prices and on such terms and condiflons os may be agreed upon. ’

15, To the extent direcily or indirecily, conducive lo or incident fo the ottainment of the
above objecls to make and perform conracts, leases ond other commiiments of
every kind.

6.  To generally do and perform alt the above acis such other things as may be deemed
incidental or conducive to the aftainment of the above obiecis of any of them o
any allied object or which may adventageously conventenily be combined with the
business of the Company in a ptofitable way. ’

17.  To cequire from time fo time and deal of frads in off such stock-in frade, chaltels, any
patent, frade mark brevels, invention, ficenses, concession and effect as may be
necessory or convenient for any business for fhe time being, canled on by the
Company.

18, To bofrow money from banks, Institufion and cther agencies for the objecis of the
Compony af such termns as may be decided by the Board of Directors from {ime 1o
{ime and to guarantee any payment or secuity or obligations for the objecis of the
Company and to pay or provide for brokerage commission angd underwrifing in
respeci of such guarantee of payment.

19, Yo open Bank cecount with any Bank and lo draw, make, accept, endorse, discount,
exccule and lssue promissory notes, cheques, hundies, Bllls of exchange, bills of
ladling, warrands, debeniures and other negotighle Inskuments in course of ihe
CoOmpany’s business. :

20.  To apply for, purchase or oiherwise acquire ony palents, brevets, invenlion, licenses,
concessions and the like, confening any exclusive of non-exclusive of limited fight 1o
use, or any secrel of ofher information as 1o any imvention for ihe pumnose of the
compeny, and to use, exarcise, develop or grant or licenses in respect ot or olharwise
fum to cccount the properdy, fights or information so acguired.

21. 1o appoint agents fo promole the business of the company.

22. To pay for any properly acquired by tha companiy ond remunerate cny persons, firm
ot body corporate rendering services 10 the company either by cash poyment of

Tl
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24,

25.

26,

27

28. .

29,

30,

231

32,

33,

34,

by alioiment 1o him or them of shares or secuiifies of the cormpany which is paid in [l
orin port or otherwise,

To procure the registration of the Compony in or under the jow of any foreign country
to aticin the main objects of the Company,

To let on lease or on hire-purchase sysfém or o lend or olherwise dispose of any
preperly belonging to the company.

To sell. exchange. rortgage, lef on lecse, royalty or tibute, grant licenses,
eosements, oplions und other rights over in any other monner deal with or dispose of

the undertaking.

To aeguire and underfake all or ony part of the business, property and ligbilities of
any person or company canying on or proposing, o camy on ony business which this
company is authorised fo carry on. .

Subject to the provisions of the Companies Act, 2013, io amdigamate, or to enfer
into parinership or info any arrangement for shares, profifs, union of inlerest, co-
operation, Joint venture, of reciprocal concession o for limiting competition with any
PEON or persons or company of companics camying on or engage in or aboul fo
cary on or engage in. any business ransaction on or engage in or which his
company s authorised fo carry on or engage in or which con be comied on in
cenjunction therewith,

To engage in any bisiness or fransaction within fhe limits of the compeny's objects, In
connection with or any olher person, corporation, company or fo hold shares, slocks,
or bonds in any such company or cotporation, the business which this Company is

" auihorised to carry on.

To procure the recegnition of the company in or under the laws of any place oufside
Indic,

To underlake and execute any tust, 1he undertaking of which may seem to the
company desirable and either gratuitously or ofherwise and vest any real or personail
property, tights or interest aecquired by or belonging to the company in any person or
company or companies on behaolf of or for the benelit of the company and wifh or
withiout any declared trust in favour of the company for the purpose of the business
of the company. :

&

Subject {o provisions of the Companies Act, 2013, to accept giffs and to give gits
and donations to create trusts for the wellare of the emiplayess, members, directors
and/or thelr dependents, heirs and childien and for any deserving objec! and for
ather persons abo and fo act as frustees.

To subsciibe of guarantee money for nafional, charitable, refigious, educational,
benevolent or ofher Insfijutions, societies, clubs, funds, associolion, public generat or
useful ebjocts or for any exhibifion but not inlended jo serve any polifical cause or
purpose. '

To insure all or any of the goods, assels ting wiith the company against damage,
repuair, fire or loss.

To communicate with chambers of commerce and ofher mercantile and public
bodies throughout the world and promole measures {or the proteciion of frade,
indusiry and persons engaged therein.

Forttodel Eoonomee Tc;}."'nsh?p Limited
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35, 1o enter into porinership of inle any arrangement [(or shiaring profits, union ot interesl
or co-operation, joinl ventures, reciprocal concassion or amalgamation with any
person, firm or company carying on or engaged in any busingss, which this
company is authorized to carry on and fo lend money fo aguaraniee the contracts of
or otherwise ccguire and hold shares or securiies of any such person. fiem or
COMPany,. .

36. To promote any company of companies for the purposes of veguiing all or any of
the property and liobiiity of 1his Company or for any such other pupose connected
with 1he business of the Company.

37. To subscribe for, become a member of, subsidies and co-operate with any other
association, whether incorpeorated of not, whose objects are oltogefher or i pord
similar 1o those of the company, and 1o progure from and communicale o any such
association, such information as may be fikely 16 futther the objects of the company.

38. - Yo pay legally cny premium or saiaties and to pay for any properly, righi or privileges
acquired by ihe company or for services rendered of 1o be rendsred in connection
with- the promofion, formation of the business of the company or for services
rendered or (o be rendeted by any person, firm or body corporate in placing or
assisting 1o place or guaronieeing the placing of, any of the shares of the company
or any debentures, or other securities of the company or otheiwise either wholly or
pordly In cash of in shares, bands, debenlures, or other secudlies of the company
and to issue any such shares elfher as fully pald up or with amount credijed as poid
up Therain as may be agreed upon o charge any such bond, debentures or ofher
secuiities upon alt or any part of the property of the company.,

39, To appoinl, agents, selling representatives, commission agents, and {o engage
lowyers and soficitors and to grant them of ahy of them necessary power of
ciflomey,

40, To pay out of the funds of the company, oll cosls, charges o.; expenses preliminory
and Incidental 1o the promotien, formalion establishment and reglstration of the
Company. :

1. To adopt such means of making known the setvices, business Inferest of the company
os it may deem to expedient and in particular by advertising in the press, Internct,
radic, television and clnema, by clreulars, by purchase, constuction and exhibiiions
of work or al or general inferest, by publication of books and periodicals, and by
granting prizes, fewards and donations subjects fo section 182 of Companias Acl,
2013,

249, In the evenl of winding vp. lo distibule dll or any. ol the properly ol the company
amongst the members in specie or kinds or eny proceeds of sale or disposal of any
property of fhe company subjec! to the provisions of the Companies Act, 2013 or
any other applicable Aci{s). Rule(s] and Reguiation(s} eic.,

£3. To underfake, canyoul, promote and sponser development  including andd
prograrme for premoling the social and econemic welfare or the uphlt of the public .
in any rral orea end o incwr any expendilure on any programme ot rural
development ond 1o assist execution and promolion fhereof eifher direily or through
an independent agency or In any olher manner without prejudice 10 the generalily
of the promoling of rurol development shalt also Include any programme for
promofing 1he social and economic wellare of or the uplift of the public In any rural
areq which the Directors considers il likely to promote assist rural development and
1ha! word jural area shall nclude such area as may be regarded as rral oreas under

st Lunitod




section 35CC of the Income Tax Act, 1961 or any other low refating fo rural
development for the lime being In force or as may be regarded by the Direclors as

rural arecs.

44. Yo achieve grecter growth of the national cconomy threugh increased produciivily,
_ effeclive utilsalion maiericls and manpower resources, export promotion ond
continved application of modern fechniques so as fo discharge ifs social and moral
responsibliities fo the share-holders, employees, cuslomers, local comminlly and the
soctely, and 1o underfake, carry oul, promote and sponsor or assist any aclivify which

e Directors consider ikely fo promote national welfare or soclol, economic or moral

means Gs the Directors may think fif and the Direclos may without prejudice to fthe-
generality of the foregoing underfake, cary out, promofe and sponsor any activily
for publication of any books, litercture. newspaoper or for organising lectures or
seminars lkely fo advance these objects or for giving merit awards, or giving
scholarships o ofher person 1o enable them fo prosecute their studies, academic
pursuits or researchers ond for establishing, conducting, or assisfing any institution,
fund, trust having any one of the aforesaid objecls as one of il objects by giving
donafions or ofherwise in any other manner and two Direclors may at their discretion
In order foimplement any of the above mention objecls or purposes 1ran$fevr;;g‘.vﬂhouf

authority o central or State Govi. of any public Institutions or trust or funds or
organisations or persons as the Directors nay approve,

45, Toact as princiles, agents, conhraciors, frustess of ofherwise by or through trustees,
attorneys, agents or ofherwise and either alone ar In conjunclion with others and lo
establish offices, agencies or branches for carrying on any of the aforesaid objects in
Indicr or elsewhere in the world,

44, Toinvest, other than investmend in Companies, own share. and deat with the moneys
of the Company noi immediately required In such manner as may be thought fif and
as determined by the Board of Directors of the Company frem fime {o fime.,

#47. To lend, invest and olherwise employ or deal with surplus money bslonging 1o or
enkusted lo the Company In securities and shares or other movable ar immovable
property with or without securlty upon such terms and in such manner as'may deem
proper and from time o time to vary such fonsacfions and investments in such

. manner as the direciors may think it subject to the provisions of the Companies Ach,

2013,

%48, 10 institute, conduct and defend all actions and legat proceedings, against the
company and s officers and to refor any claim or demand by or against ihe
Company and ifs officers to arbitration ond o perform or challenge Ihe cwards, if

necaessory.

4% To apply for, purchase or olherwise acquire any frademaonks, copy rights, palents,
licenses, concessions and {he like. concerning any exclusive or non-exclusive or
fimited rights of any kind which appear ta be necessary or converient for 1he business
of the company 1o purchase or olhenwise acquire any information as fo any invanlion
which may seem copable of being used for any of the puposes of the Cornpany,

50, To enter into ony arangements with the Government of India or with any siafes, wilnh
any aulhorilies, municipdl, local o olherwise or wilh any other pesons thal , may
seermn beneticial 1o the Company and fo apply for and obtain and fo purchase or
ofherwise acquire from any such Government, Slate, authorifies or persons, any righls,
powers, privileges, decrees, licenses, sanctions, grants and concessions whetlsoever
{whelther statuiory or otharwisel which {he Company may think it desirable o

g [ ~ - .
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oblain ond acqguire and 1G caryoul, exercise and comply wiih ony such
arrangements, rights, powers, privileges, licenses, decrees, sonchions, granis and
CONCESSIONS.

251, To invesi in and develop the jand., Industrial and ofher infrastructue projects including
projects under public privafe  parinesships with the Central Government, Staie
Governmeni o any Government instrumentality.

. OTHER OBJECTS:

The Company has no Other Objects.

Y. The liablity of the membert(s) is limifed and this licbiiity is fmiled fo the amouni
unpaid, it any, on the shares held by them,

2y, - The AUthorised Shiare Capilal of ihe Company i Rs.500,00,00,000/- {Rupees Five
Hundred Crore Only} consisting of 50.00,00,000 (Fitty Crore} Equily Shares ot Rs.10/-
eoch, with power fo increase or reduce the capltal of the Company and to divided the
shares in the capital for the lime being inlo saveral classes and fo altach therelo respectively
such preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordantce with the Articles of Association of the Company and 1o vaty,
miodify, amalgamate or abrogate any such rights, privileges or gonditions in such manner as
may be for the time being provided by the Aicles of Assoclation of the Company.” :

Fooinole: -

" Alicred vide Special Resolufion passed af ihe Exiraordinary Genarct teooting of the
membears of the Company heid on February 22, 20117,

2. Allered vide Specidl Resolulion possed af fhe Extraordinary General Meeling of the
membaers of the Company held en October 20, 2014.
3. Allered vide Specicd Resoluiion passed ol he Exraordinary General Meeling of the
members of the Company held on February, 3, 2015

For Model Boenemus Tdwnshin Limited
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we the several parsons. whose names, gddresses and descriptions are hereunder
subsctibed, are desirous of being formed inte o Company of this Memarandum of
Association, and we respeciively agres 1o take the number of shares in the capital of the

Company, set opposite our respective nomas,

S. | Names, addresses, descripfions, | Numbor of Sighature of the | Signature, name,
Ne. [ and oceupation of subscribers Equity Subseriber acddress,
shares taken : description and
by each occupafion of
subscriber the withess

1. | Relicmce Ventures thmifed 456,200 Sdy- ]

Ganpat Rao Kadam Marg, Worli, {Forty six
Mumbal Through lis Director, thousand by
Laxmidas Vallabhdas Merchant and fwo 2
-1 $/O Late St Vallabhdas v, hundred) -
Merchant, 901, Ramkripe Tower, £
25/29, Dr, Porekh Sheet, Near : e 8
Girgaon Court, Mumbal 400004 c 2
(Service) %’ &
. d H

2. | Haryana State Industrial And 3,750 Sci/- > B
ln!rcsfrucfure‘[)evelopmeni (Three g &
Comoration Limited, C-13 & 14, thausand © ‘B
Sector 6, Pénchkula, Through its seven 2 5
Managing Director Rajeev Arora hundred 2 -
S/O Shri N.C. Arora, #1027, and fifty} o I
Sector-11, Chandigarh 140011 5 o
{Govt. Service) s =g

o Sci/- £ =

3. f Shanker Adawal $/0 Late Shri k. {Ten) p 20
C. Saksena, D-369, Defence § =3
Colony, New Delhl 110024 o g3
[Senvice) &8 u§

10 Sci/- & e

4. | Satwani Singh Grover $/0 Late (Ten} 2 S8
Shri J.5.Grover, A-21, Sheetal - & 2
Apartments, Sector -14, Rohiri, g Fg
Dethi 110085 (Service) o = L{'l

. o vig

3. | Shrivallabh Goyal $£0 Shyi 10 Sdf- T 20
Damodar Das Goyal, 701, Talat [Ten} & =
Terrace, Opp Nana Nani Park, 7 @ =2
Bunglow- Andher West, Mumbai 4 <
400061 (Service) £ B

: . 2 ?

6. | Sunil Senger §/0 shii G.D.Sanger, ) —Lo)
B-195. Sector - 41, Nolda 201302 | . 1 Sel/- 2 2
{Service) o {Ten) = d(:)

7. | Rohit Channaial Shah 570 st g
Chornatal V Shah, B-901 -702, 10 Sd/- &

o Sunder Sandhya, Shanker Peyrk, Ten o
- Opp. Suman Apt. Shanker lane, 50.000 ]
Kandivalli (W} Mumba 400067
1 Bevice) ___)
Dated : 67.10.2008

Place; Gurgaon

e oy
Uﬁg‘ For Muoce: f:a:-:;.".c;:m-‘:‘,;l Township Limited
T b - T
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956}

ARTICLES OF ASSOCIATION
OF
MODEL ECONOMIC TOWNSHIP LIMITED

The following regulations comprised in these Articles of Association were ado pted pursuant io
members’ resolution passed at the exirpordinary general meeting of the Company held on 3¢
February, 2015 in substitution for, and to the entire exclusion of, the earlier regulations
comprised in {he extant Articles of Association of the Company.

TABLE ‘F* EXCLUDED

1. (1) The regulations coptained in the Table marked 4 in Table F* not to
aohedule [ Lo the Companies Act, 2013 shall not apply to apply
the Company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles or
| by the said Act._

(2) The regulations for the manegement of the Company and Company tolbe
for the observance by the members thereto and their governed by
representatives, shall, subject to any exercise ofthe statutory  these Articies
powers of the Company with reference to the deletion or
alteration. of or eddition to itg regulations by resolution as
prescribed or permitted by the Companies Act, 2013, be
such as are contained in these Articles.

_Interpreta.tian

2. {1) Inthesc Articles —
{a) “Act” means the Companies Act, 9013 or any gtatutory “Act”

modification or re-enactment thereof for the time
being in force end the term shall he deemed to refer
to the applicable section thereof which is relatable
to the relevant Article in which the said teri appeass
in these Articles and any previous company law, s0
far as may be applicable.

{b) “Articles” mecans these articles of assoclation of the “Articles”
Company or as altered from time to time.

{¢) "“Board of Directors” or “Board”, means {he collective  *Board of
body of the directors of the Company- Directors” or
“Board”

(@) “Company” meaus Model Economic Township Limited  “Company”

{e} “Rules” means the applicable Tules for the time being  “Rules’
in force ag prescribed under relevant sections of the
Act.

f) “seal’ means {he common scal of the Company. “Seal”

{?) Words imporling the singular number shall inciude the  “Number” and
plural number and words importing the magsculine gender “Gender”
shall, where the context admils, include the feminine and
neuter gender,

{3) Unless the context otherwise reguires, words o1 expressions Expressions in the
contained in these Articles shali bear the same mMeaning as Articles to bear the
in the Act or the Rules, bs the case 1gay 3. same meaning as

I D 6&1? in the Act
o For Mode! Loon
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Shares under 3,
contrel of Board

Directors may allot 4,
shares otherwise
than for cash

Kind$ of Share 5.
Capital

Issue of certificate 6. (1)

Certificate to {2
bhear seal .

One certificate {3)
for shares held
Jointly

Option fo receive 7.
share certificate

or hold shares

with depository

Share capital and variation of rights

Subject to the provisions of the Act and these Articles,
the shares in the capital of the Company shall be under
the control of the Roard who may issue, allot or otherwise
disposeof the same or any ofthem to such person s, in such
proportion and on such terms and conditions and either
2t 2 premium or at par and at such éme as they tnay from
time to time think it,

Subject to the Provisions of the Act and these Articles,
the Board may issue and aliot shares in the capital of the
Company on payment or part payment for any property or
assets of any Kind whatsoever s0ld or transferred, goods or
tachinery supplied or for services rendered to the Company
I the conduct of its business and any shares which may be
80 allotted may be issued ag fully paid-up or pastly paid-up.
otherwise than for eash, and il so issyed, shall be deemed
to bie fully paid-up or partly paid-up shares, as the case
may be.

The Company may issue the following kinds of shares in
accordance with thege Articles, the Act, the Rules and other
applicable laws: :
{8} Equity share capital:
] with voting Tights, and / aor
(i) with differential rights as to dividend, voting or
otherwisc in accordance with the Rules; and

(b} Preference share capital

Every person whose name ig eritered as a member in the

register of members ghall be entitled to receive within

two months after allotment of within one month from the

date of receipt by the Company of the application for the

registration of transfer or transmission or within such other

period as the conditions of issue shall provide -

@ one certificate for all his shares without Payment of
any charges; or

) several certificates, each for one or more of his
shares, upon payment of such charges as may be
fixed by the Board for cach certificate after the first,

Every cerlificate shall be under the seal and shal specily
the shares to which it relates and the amount paid-up
thereon,

In respect of any share or shares held Jointly by several
brrsons, the Company shall not he bound to issue more
than one certificate, andg delivery of a certificate for a
share to one of several Joit holders shall be suflicient
delivery to all such holders.

A person subscribing to shares offered by the Company
shall have the option either (o receive certificates for
such shares or hold the shares in a dematerialised state
with a depository. Where berson opts 1o hold any share
with the depository, the Comipany shall intimate such
depository the details of allotment of the share to enable
the depository to enter in its; records the name of such
person as the beneficial owner ef that share.

. 3_, Gd@ For Moged Econf):z{u: Townst
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if any share cerfificate be  worn out, defaced,
mutileted or torn or if there e no further spece on
the back for endorsement of transfer, then upon
production and surrender thereof to the Company, &
new ceriificate may be issued in lieu thereof, and if any
certificate is Jost or destroyed then upon proof thereof to
the satisfaction of the Company and on execution of such
indemnity as the Beard deems adequate, 8 DEW certificate
in lieu thereof shall be given, Every certificate under this
Article shall be issued on payment of fees for cach
certificete as may be fixed by the Board.

The provisions of the foregoing Articics relating 1o {ssue
of certificates shall mutatis mutandis apply to issuc of
certificates for oty other  secusities including
debentures (except where the Act otherwise requires) of the
Conparny.

10. (1} The Company may exercise the powers of paying commisgsions

(2)

{3

conferred by the Act, to any person in conpection with the
gubscription to its securities, provided that the rate per
cent or the amount of the comrmission paid or agreed to be

paid shall be disclosed in the manner required by the Act .

and the Rules.

The rate or amount of the commisgion shall not exceed the
rate or amount prescribed in the Rules,

The commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares of partly in
the one way and partly in the other.

1l. {1} i at any time the share capital is divided into different

1.3,

classes of shares, the rights attached 1o any ciass {unless
otherwise provided by the tetms of issue of the shares ol
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be varied
with the consent in writing, of such number of tha holdera
of the issued shares of that class, or with the sanction of a
resolution passed et a scparate raceting of the holders of
the shares of that class, as prescribed lry the Act.

[2) To cvery such separate mecting, the provisions of {hese

Articles velating to general meetings shall mutatis mutandis
apply. '

The rights conferred upon {he holders of the shares of any
class issued with preferred of other rights shall not, unless
otherwise expressly provided by the terios of issuc of the
shares of that class, be deemed to be varjed by the creation
or jasue of [urther shares ranking pari passy therewith.

Subject to the provisions of the Act, the Board shall have the
power to issuc of re-issue preference shares of one or more
classes which are Hable to he redeerned, or converted o equlty
shares, on such ferms and conditions and in such manner as
determined by the Board in accordance with the Act.

{ssue of new
cerlificate in place
of one defaced, lost
or destroyed

Provisions as lo
{ssue of certificates
to apply mutatis
mutandis to
debentures, elc.

Power (o pay
commission in
connection with
gecurities fssued

Rate of
cornmission in
accordance with
Rules

Mode of payment
of commisaion

Variation of
members’ rights

Provisions 4s 10
general meetings
to apply mutatis
mutandis to each
meeling

Issue of Turther
shares not to affect
rights of existing
members

Power Lo issue
redeemable
preference shares
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Purther issue of 14 {1} The Roard or the Company, as the case may be, may, in
share capital ' accardance with the Act and the Rules, issue further shares
to -

{a} persons who, at the date of offer, are holders of equity
shares of the Compeany; svch offer shall be deemed to
include a right exercisable by the person concemed to
renounce the shares offered to him or any of them in

favour of any other person; or

{b]  employees under any scheme of employees’ stock
option; or :

¢} any persons, whether or not those persons include the
persons referred to in dause {a) or clause (b) above.

Mode of further {2} A further issue of shares may be made in any manner
issue of shares whatsoever as the Board may determine including by way
of preferential offer or private placement, subject to and in

&ecordatice with the Act and the Rules.. - :

Lien

Company’s lien on 15, (1) The Company shall have a first and paramount lien -

shares {a) on cvery share {not being a fully paid share), for all
monies (whether bresenily payable or not} called, or
payable at affixed time, in respect of that share; and

(b} on all shares {not being fully paid shares) standing
registered in the name of a mermber, for all tmonies
presently payable by him or his estate to the Company:

Frovided that the Board may at any time declare any share
te be wholly or in part exempt from the provisions of this
clause,

Lien to extend to (2) The Company’s Yen, if any, on a share shall extend to all
dividends, etc, dividends or interest, as the case may be, payable and
bonuses declared ‘from time to time i respect of such

shares for any money owing £o the Company,

Waiver of lien in (3] Unless otherwise agreed by the Board, the registration of
case of registration transfer of shares shal) operate as a waiver of the Com pany's
lien.

As to enforcing 16, The Com pay may scll, in such manner as the Board thinks
lien by sale it, any shares on which the Company has u len:

Provided that no_sale shall be made—

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

(b} until 1he expiration of fourteen ds ys after a nolice in
writing stating and demanding payment of such part
of the amount in respect of which the lien exists a8
is pregently payahle, has been given to the' registered
holder for the time being of the share or to tha person
entitled thereto by reason of his death or insolvency or
otherwise, ’

Validity of sale 17. 1) Togive effect to any such sale, the Board may authorise some
) persen to transfer the shares sold to the purchaser thereof,

Purchaser to be {2) The purchaser shall be registered agthe halderaftheshares
registered holder comprised in any such transfer, .
A . [ O
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(3

)

The receipt of the Company for the consideration (if any) given
for the share on the sale thereof shall (subject, if necessary,
to exccution of an instru ment of transfer or & transfer. by
relevant system, &s the case may be) constitute & gord title to
the share and the purchaser ¢hall be registered as the helder
of the share.

The purchaser shalt not be bound to sce to the application
of the purchase money, nor «hzil his title to the shares be
affected by any jrregularity or invalidity in the proceedings
with reference to the sale.

18. (1) The proceeds of the sale shall be received by the Company

and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable.

(2) The residue, if any, ehall, subject 1o & like Yien for sums not

19.

20,

presently payable as exdated upon the shares before the sale, be
paid to the person entitled to the shares at the date of the sale.

In exercising its Hen, the Company shall be entitled to treat
the registered holder of aty share as the absolute owner
(hereof and accordingly shall not (except ns ordered by &
court of competent jurisdiction oF wriless required by any
statute) be bound to recognise any equitable or other elaim
to, or intercstin, such share on the pert of any other person,
whether a creditor of the registered holder or othcrwise. The
Company’s lien shalt prevail notwithstanding that it has

received notice of any such claion.

The provisions of these Articles relating to lien shall mufafis
mutandis apply to any other securities including debentures
of the Company.

Calls on shares

21. {1) The Board may, from time to time, make calls upen the

{2

(3)

¢
22.

23,

members in respect of any monies unpaid on their shares
fwhether on pecoutt of the nominal value of the shares or
by way of preminm and not by the conditions of allotment
thereol made payabic at fixcd times,

Each member shall, subject to recciving al Jeast fourteen
days’ notice specifying the time or times and place of
payment, pay to {he Company, et ihe Gme or times and
place KO specified, the amonnt called on his ghares.

The Board may, from time to time, al its discretion, cxtend
the time fixed for the payment of any call in respect of
one or mMore members  as  the Roerd may deem
appropriate in 61Y circumstances.

A call may be revaleed of postponed at the diseretion of the
Board,

A call shali be deemed to have been made at the time when
the resolution of the Board authorising the call was passed
and may be required to be paid Ly instaliments.

The joint holders of a share shall be jointly and severally
liable to pay all calis in respect thcrc‘of.

Qe 081
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e ko g o

When interest on 24,
call or
instaliment

payabie

Board may waive
interest
25.

Sums deemed fo
be calls

Effect of non-

Payment of sumsg

Payment in 26,
anticipation of

calls may carry

interest

Installments on 27,
shares to be duly
paid

Calls an shares of 28.
same class to be
on uniform basis

Partial payment 29,
not o preclude

forfeiture

Provisions as to 30,

calls 1o apply
mutatis mnutandis
to dcbcntures, ete.

{1} If a sum called in respect of & share is nat paid before or on
the day appointed for rayment thereof {the “dye date™, the
person from whom the sum i due shall pay interest thereon
from the due date to the time of actna] payment at such rate
8s may be fized by the Board,

(2} The Board shall ke at liberty to wajve Payment of any such
. interest wholly or in part,

(1} Any sum which by the terms of issue of a share becomes
payable on allotment op at any fived date, whether op
account of the nominal value of the share or by way of
Premivm, shall, for the purposes of these Articles, be
deemed to be g call duly made and Payable on the date
o which by the terms of isswe such summn  becomes

payable,

(2) In case of non-payment of such sum, all the relevant
. Dbrovisions of thege Articles as 1o payment of interest and
expenses, forfeiture or otherwise shall apply ‘as if such
sum had becorne payable by virtue of a call duly made and"
notified.

The Board -

{a) may, if it thinks it, receive from any member willing
1o advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

{5 upon all or any of the monies go advanced, may
{until the same would, but for guch advance, become
bresently payable) pay interest &1 such rate as may be
fixed by the Roard, Nothing contajned in this
clause shall confer on the member fe) any right to

Payable by him,

If by the conditions of ellotment of any shares, the whole or
pert of the amount of isstie price thereof shall be payable by
instajlmcnts, then every such installment shall, when due,

All calls shell be made on a uniform basis on all shares
falling under the same class,

Explanation: Shares of the same nominal value on whiclh
different amounts have been paid-up shall not be deerved
to fall under the samg class,

Neither a judgment nor adecree infavour of the Company for
calls or other moneys due in respect of any shares ror eny
part payment or satisfaclion thereof nor the receipt by the
Company of a portion of any moncy which shall from time
to time be due from 0y membet in respect of any shares
cither by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such
money shall preciude the forfeiture of such shares as herein
provided, ot

. o
The provisions of these Articles relating to calls shall g
mutatis tnutandis apply to any other securitios Including
debentures of the Company. DM
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33.

35,

30.

Transfer of shares

1) The instrument of transfer of any share in the Company

shall be duly executed by or on behalf of tioth the transferor
and transferce,

{2y The transferor shall be deemed to remain 2 holder of the

h

{2}

e

ghere until the name of the transferee i ci_mtc.md in the
register of members in respect thereof.

The Board may, subject to the right of appeal conferced by

the Act decline o register -

{a) the transfer of a share, not peing a fully paid share, to
a person of whom they do not approve; or

(b) anyira nsicr of ebareson which the Cornpany has & lien.

fn case of shares held in physical form, the Board may

decline to recognise any instrument of transfer unless -

(a) thein struument of transfer is duly executed and is in the
fortn gs presctibed in the Rules made under the Acti

(b} the instrument of transter is accompanied by the
certificate of the ¢hares to which it relates, and
such ‘other evidence as the Board ay yeasonably
recuire to show the right of the transferor to make the
transfer; and

¢y the instrument of transfer is in respect of only one
class of shares.

Om giving of previous notice of ot least sever days ot such

lesser period in accordance with the Act and Rules made
there under, the registration of transfers may be
suspended at such times and for such periods as the
Board may from time to time determine:

Provided that such registration shall not be suspended for
imore than thirty days at any one time or for mote then forty-
five days in the agpregate in any yesr.

'The provisions of these Articles relating to transfer of
shares shall mutatis muiandis apply to &ny other securities
including debentures of the Commpalny.

Transmission of shares

.On the death of & member, the survivor oF survivors whete

the membier was a joint lolder, and his nominee or nominees
or legal representatives where he was a sole holder, shall be
e only porsons recognised by the Company as having any
title 1o his interest in {he shares.

Nothing in clause (1} shall release the estate of & deceased
joint holder from any liability in respect of any share which
had been jointly held by nim with other persons.

Any person becoming entitled 1o & share in consequenct
of the death or insolvency of o member mey, MpoOn such
evidence being produced &5 may from time to lime propely
be required by the 'Board mnd subject &8 hereinafter
provided, elect, either -

{a) tobe registered wimself as holder of the share; of

() to make such teansfor of the ghare as the deceast@oric!

jnsolvent member cotld have madc,

). LB53
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39.

40,

41,

(¢} The Board shall, in either case, have the same right fo

&

decline or suspend registration as it would have had, if the
deceased or insolvent member had {ransferred the share
before his death or insolvency.

The Compary shall e fully  indemmified by such
person from all ligbility, if any, by actions taken by the
Board to give effect to such registration or transfer,

{1] If the person so becoming entitled shall elect to be registered

(2

{3)

as holder of the share himself, he shall deliver or send to
the Company a notice in writing signed by him stating that
he so elects,

If the person sforesaid shall clect to transfer the share, he
shall testify his election by executing a transfer of the share,

All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the

" registration of transflers of shares shall be epplicable to

any such netice or transfer as aloresaid es if the death or
insolvency of the membey bad not occurred and the netice
of transier were g tratnsfer signed by that member.

A person becoming entitled to o share by reason of the
death or insolvency of the holder shall-be entitled to the
same dividends ang other advantages to which he would be
entitied if he were the registered holder of the share, except
thet he shall not, before being registered as a member in
Tespect of the share, be entifled in respect of it to exercise
eny right conferred by membership in relation to meelings
of the Company;

Provided that the Board may, at any time, give notice
requiring any such person to elect either to be registered
himsell or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of
the notice have been complied with,

- The provisions of these Articles relating to transmission by

operation of law shall mutatic mutandis apply to any other
securities including debentures of the Company.

Forfelture of shares

If & member fails to pay any call, or installment of a call
oF any money due in respect of any share, on the day
appointed for payment thereof, the Board may, at aiy time
thereafter during such time as any part of the call or
installment remaine unpaid er a judgement or decree in
respect thercof remains unsatisfied in whole or in part,
serve & notice on him requiring pagment of so much of the
call or installment or other money as is unpaid, together
with any interest which fmay have accrued and all
eipenses that may have bLeen incurred by the Company
by reason of non-payment,

For fdodel Econonis T-:/Tvnship timiled
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43.

44,

45,

(1

12)

8¥

{2)

The notiee aforesaid shall:

{8) name e further day (not being earlier than the expiry
of fourtecn days from the date of service of the notice)
on or before which the payment required by the notice

is to be made; end

(b} state that, in the event of non-payment on or before
the day so named, the shares jn respect of which the
call was made shall be liable 1o be forfeited,

i the requirements ol any such notice as aforesaid are not

. complied with, any share in respect of which the notice has

been given may, at any time thereafter, before the payment
required by the notice Jias been made, be forfeited by a
resolution of the Board to that effect.

Neither the receipt by the Company for a portion of any
money which may from time to time be due from any
member in respect of his shares, nor any indulgence that
may be granled by the Company in respect of payment
of any such money, shall preclude the Company from
thereafter proceeding 1o enforce a forfeiture in regpect of
such shares ms berein provided. Such forfeiture shall
include all dividends declared or any other moncys payable
in respect of the forfeited shares and noet actually paid
before the forfeifure.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an
entry of the forfeiture with the date thereof, shall forthwith
be made in the register of members but no forfeiture shall
e invalidated by any omiesion of neglect or any faflure to
give such notice or make such entry as aforesaid.

The forfeiture of a share ghall involve extinction ot the time
of forfeiture, of ail intereat in and all claims and demands
agalnst the Company, in respect of the share and ail other

rights incidental to the share.

A forfeited share shall be deemed to be the property of
the Campany and may be sold or re-gllotted or ptherwise
disposed of either to the person who Was before such
forfeiture the holder thersof or entitled thereto or to any
other persen on such terms and in such manner as the
Board thinks it.

At any dme before 2 sale, re-allotment o disposal as
aforesald, the Board may cancel the forfeilure on such
terras as it thinks it,

A person whose shares have been forfeited shall cease to
pe a member in respect of the forfeited shares, bul shall,
rotwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of
forfeiture, were presently payable by him 10 the Company in
respect of the shares.

All such monies payable shallbepaidtegether with interest
thereon atsuch rate as the Board may determine, from the
time of forfeiture unti payment or realisation, The Board
may, i it thinks it, but withoutbeing nder any ebligation

Farm of notice

In defaul of
payment of sharcs
to be forfeited

Receipt of part
amount or grant of
indulgence not to
affect forfeiture

Bniry of forfeiture
in register of
members

a

Effect of forfeiture
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at the time of
for{eiture

pember still liable
to pay moncy
owing at time of
forfeiture and

to do so, enforce the payment of the whole or any portion of  intercst
{he monies due, without any aliowance forthe valus ol the
ghares at the time of f orfelriire or waive payment in \{;’i&l?}%

. O Y

or in part.
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Cesser of liability {3) The liability of such person shall cease if and when the
Company shall have received payment in fuli of all such
monies i respect of the shares,

Certificate 49. {1} A duly verified declaration in writing that the declarant is &
of direcror, the manager or the secretary of the Company, and
torfelture that & share in the Com pany has been duly forfeited on a

date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to
be entitled to the share;

Title of purchaser {?) The Company may receive the cansideration, if any, given
and transferee of for the share on any sale, re-allotmient or disposal thereof
forleited shares and may execute g transfer of the share in favotr of the
person to whom the share is sold or disposed of:
; Transferce to . {3) The transferee shall thereupon be registered as the holder
P B be registered as © afthe share; and -
e f holder :
Transferee not "~ {4) The transferee shaill not be bound to eee to the app_lication
affected of the purchase money, if any, nor shall his title"{o the

. $hare be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment
or disposal of the ghare.

Validity of sales S0, Upon any sale after forfelture or for enforcing a lien in
exercise of the powers hereinabove given, the Board may, if
necessary, appoint some person to execute an instrument
for transfer of the shares sold and cause the purchaser’s
name to be entered in the register of members in respect of
the shares sold and after his name has been entered in the
register of members in respect of such shares the validity of
the sale shall not be impeached by any person.

Cancellation of 51, Upon any ssle, re-allotment o other disposal under the
share certificate provisions of the preceding Articles, the certificate(s), if
i respect of any, originally issued in respect of the relative shatres shall
farfeited shares (unless the same shall on demand by the Company has

been previously surrendered to it by the defaulting member)
stand cancelled and become null and vaid and be of no
effect, and the Board ghall be entitled to 1zsue a duplicate
cerlificate(s) in  respect of the said shares to the
person(s) entitled thergto,

Surrender of share 52, Thic Board may, subject to the provisions of the Act, acoept

certificates asurrenderofany shere from or by any memberdesirous of
) surrendering them on such terms ag they think i1,

Sums deemed to 53. The provisions of these Articles as to forfeiture shail apply

be calls in the case of non-payment of any sum which, by the terms

of issue of a share, beconies payable at a fixed time,
whether on nccount of the nominal value of the share or
by way of premium, asg if the sante had been payable by
virtue of a call duly made and netified,

Provisions as to 54. The provisions of these Articles relating to forfeiture of
forfeiture of shaves shares shall mutatis mutandis apply to any other securities
to apply mudatis including debentures of the Company,

ritandis to .
debentures, ete.
© - 056
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Alteration of capital

Subject {o the provisions of the Act, the Company mey, by
ordinary resolution -

{e) increase the share capital by such sum, to be divided
info shares of such ammount as it thinks expedient;

ib) consolidate and divide all or any of ils share capital
inte shares of larger amount than its existing shares:
Provided that any consolidation and division which
results in changes in the voting percentage of members
shall require applicable approvals under the Act;

{c) convertall or any of its fully paid-up shares inta stock,
and reconvert that stock into fully paid-up shares of
any denomination;

(d) sub-divide its existing shares ox ahy of them inta shares
: of smaller amount than is fixed by the memorandum,;

{¢) cancel any sharcs which, at the date of the passing
of the resolution, have not been taken or agreed Lo be
taken by any persor.,

Where shares are converted into stock:

(a) the holders of stock may transfer the same or any
part thereof in the same manner as, and subject to
the same Articles under which, the shares from which
the stock arose might before the conversion have been
transferred, or as near thereto as circumstances ad mit:

Provided that the Board may, from time to time, fix
the minimum smount of stock transferable,  so,
however, that suchi minimum shall vot exceed the
nominal amount of the shares from which the stock
arose;

(bt} the holders of stock shall, nccerding to the amount of
atock held by thew, have the same rights, privileges
and advantages as regards dividends, voting at
meetings of the Comparny, and other matters, as if they
feld the sharcy from which the stock arese; but no
such privilege or advantage {except participation. 1a
the dividends and profits of the Company and in
the assets on winding up) shall be conferred by an
amount of stock which would not, if existing in
shares, have conlerred that privilege ov advantage;

(¢} such of these Articles of the Corapany as aré applicahle
to paid-up shares shall apply to stock and lic words
share® and “shareholder” J“member”  shall include
rgtock” and “stock-holder” respectively.

The Company may, DY resolution as preseribed by the Act,
reduce in any manner and in aceordance with the provisions
of the Act and the Rules, —

{a} its share capilal; and/or

(b} any capital redemption reserve account; and/or
{¢) any secutitics premium account; and/or

{d) any other reserve in the nature of share capital.

‘."‘. e "
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58,

‘Joint Holders

Where two or more Dersons ere registered as joint holders
(niot more than three) of any share, they shall be deemed
{so far as the Company is concerned} to hold the same a3
joint tenants with benefits of survivorship, subject to
the following eng other provisions contined in these
Articles:

{2

{b}

{c}

On the death of any one or more of such joint-holders,
the surviver or survivors shall be the only person or

of a deceased joint-holder from any liability on shares
held by him Jolntly with any other person.

Any one of such Jjolnt holders meay pive effectual receipts
of any-dividends, interests or other moneys payable in
respect of such share, .

{d} Only the person whose name stands firsf in the register

(e}
0

@

of members as one of the jolnt-holders of any share
shall be entitled to the delivery of certificate, if
any, relating to such share or o receive notice (which
termi shall be deemed to include all relevant
documents) and any notice served on or sent to such
person shall be deemed service on all the jolnt.
holders,

{i) Any one of two or m

ore joint-holders may vote at any meeting either
personally or by altorney or by Proxy in respect of
such shares as if he were solely entitled thereto
and if more than one of such joint- holders be
bresent at any meeting personally or by proxy or
by atforney then that one of such persons so
present whose name stands first or higher'(as
the case may be) on the register in respect of such
shares shall alone be cntitled to vote in vespect
thereof, .

{ii} Several executors or administrators of a deceaged
member in whose {deceased member} sole name
any share stands, ghal for the purpose of this
clause be deemed Joint-holders.

The provisions of these Articles relating to Joint holders

of shares shall mutatis mutandis apply to any other

securities including debentures of the Company
registered in joint names,
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59.

&0.

(i)

{2}

3

{4)

()

{2

{3) Anyagreement made undey such autherit

Capltalisation of profits

The Company by ordinary resolution in genexal meeting
may, upon the yecommendation of the Board, resolve —

{2} (hetitis desitable to capitalise any yart of the grnount
for the time being standing to the credit of any of the
Company's reserve accounts, or to the credit of the
profit and loss eccount, or otherwise gveiieble for
distribution; and
(b} thatsuchsum be accordingly set free for distribution in the
manner specified in clavse (2) below amongst the
members whe would have been entitled thereto, if
distvibuted by way of Qividend and in the same
proportions.

The swm aforesaid sheli not be paid in cash but shall be

. mpplied, subject o the provision contained in clause (3)

below, either in or towards:

{4} paying up any amounts for the time being unpaid
on any shares heid by guch members respectively;

(B) payingupin full, unissued shares or other securities
of the Company to be allotted end gistributed,
credited as fully paid-up, to and amongst such
members in the proportions aforesaid;

{C) partly in the way specified in sub-clause {A) and
partly in that specified in sub-clause (B).

A securities premiurm account and a capital redemption
reserve account or any other permissible reserve account
may, for the purposcs of this Article, be applied in the
paying up of unigsued shares to be sssucd to members of
the Company as fully peid benus shares;

The Board shall give effect to the resolution passed by the
Company in pursuance of this Article,

Whenever such f resolution a3 aforesaid shall have been

passcd, the RBoard shall -

{a) make ali appropriations and applications of the
amounts vesolved to be capitalised thereby, and all
allotments and issues of fully paid sharcs Of other
gecurities, if any; and

{b) generally do all acts and things required to give effect
thereto.

The Board shall have power—

(o) - to make such provisions, by the isste of fractional
certificates/coupeont  OF by payment in cash or
otherwise a8 it thinks it, for the case of shares of other
securities becoming distributable in fractions; and

(1) Lo authorise aty person to enler, on behall of all the
mmembers entitled thereto, into an agreement with the
Company providing for the allotment to them réspectively,
credited ag fully patd-up, of any further shares of other
securitics to -which they may be entitled. upon such
capilalisation, or as the case may require, for the payment
vy the Company on their behalf, by the application thereto
of their respective proportions of profits resolved to
be capitalised, of {he amouni or any part of the

amounts remaining wunpaid on their existing shares.

and binding on such members.t . -
| Y 059
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Euy-back of shares

Buy-beck of shares 61, Nomithstand:’ng anytking contained in these Articles but
‘subject to all applicable provisions of the Act or any other

law for the time being in force, the Compaay may purchase
its own shares or other specified securities,

General mestings

Extraordinary 62, All general meetings other than annual general meeting
general meeting shall be calleg extraordinary general meeting.

Powers of Board to 63. The Board may, wh eneverit thinksit, callen extraordinary
call €xtraordinary general meeting,

general meeting

Proceedings at gentral méetings

‘ E
"' Eresence of 64. (1) No business shall be transacted at any peneral meeting
Quorum unless & guorum of members is present ot the time when
the meeting proceeds to business,
Business confined 2} No business shall be discussed or {ransacted at any general
to election of meeting except election of Chairperson whilst the chair is
Chairperson whilst vacant, .
chair vacant '
Quorum for (3) The quotum for q general meeting shall be ag provided in
Bencral meeting the Act.
Chairperson of the 65, The Chairperson of the Company shall preside as
meetings Chairperson at Every general meeting of the Company,
Directorsto electa g, If there is nu such Chairperson, or if he is not present within
Chairperson fifteen minutes after the time appointed for holding

the meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their
nembers to be Chairperson of the meeting. :

Members to elect o &7, Ifat any meeting no director i willing {0 act ag Chalrperson
or, if no director is pregent within fifteen minuteg after

Chairperson
the time appainted for holding the mecting, the members
present shall, by poll ar electronically, chogse one of their
members to be Chairperson of the meeting,
Casting vote of 68, Cnanybusinessat any general meeting, incase ofap equality
Chairperson at of votes, whether on a show of handg or clectronically or an
seneral meeting a poll, the Chairperson shall have & sccond or casting vote,
Minutes of 6Y9. (1) The Campany shall cause minuies of the proceedings of every
roceedings of general meeting of any class of members or creditors and
meetings and Lvery resolution passed by postal ballot to be brepared and
Tesolutions passed signed in such manner &5 may be prescribed by the Rules
by postal Ballot and kept by making within thirty days of the conclusion of

€very such meeting concerned op passing of resolulion by
postal ballot entries thereof in books kept for that purpose

with their pages consceutively numbered,

o
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{2y There shall pot be inctuded in {he minutes any matley

{3}

(4)

which, in the apinicn of the Chuirperson of the meeting -

{a] s, of could reasonably e regavded, as defamatory of
any person; or

by is irrelevent or immaterial to the proceedings; of

) 1is detrimental to the interests of the Compé\ny.

The Chairperson ghall exercise an absolute discretion i1

regard to the inclusion or non-inclusgion of any matter in the
minutes on the grounds specified in the aforesaid clause.

The minutes of the meeting kept in accordange with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

70. (1) The books containing the minutes of the proceedings of mny

71,

2.

-

generel meeting of the Company or 2 resolution passed by
postal ballot shally

{a) be kept at {he registered office of the Company; and.

{1} be open 10 inspection of any member without charge,
during 11,00 am. 10 1.00 p.m. on all working days
pther than Saturdays.

(2) Any member ehall be entitied to be furnished, within the

(1)

()

time prescribed by the Act, sfter he has made a request in
writing in that behalf to the Company and on payment of
guch fees as may be fizred by the Board, with a copy of
any minutes referred to In clause {1 above:

Provided that & member who has made a request for
provisicnola soft copy of the rminutes of any previous general
meeting held during the period immediately preceding three
financial years, shall be entitled to be furnished with
the same {ree of cost -

The Board, and also any person(s} authorised by it, may
take any action before the commencenment of any general
meeling, or &0y meeting of a class of members in lhe
Company, which {hiey may think it to ensure the seeurily
of the meeting, the safety of people attending the meeling,
and the future orderly conduct of the meeting. Any decision
made in good faith under this Article ehall be fiual,
and rights to attend and participate in the meeting
concerned shall be subject to slich decision,

Adjonsnment of meeting

The Chalrperson may, £10 moty, adjourn the meeting from
time to time and {rom place Lo place.

No business shall be transacted at any adjonrned meeting
otber than the business 1eft unfinished at the raeeting

from which the edjournment took place.

When & meeting is adjourned for thirty days or more, notice
of the adjourned ecting shall be given &8 in the case of an
original meeting.

save as aforesaid, and save as provided in the Act, it shall
nol be necessary to give any notice of an adjournreent of of
the business fo be transacted atan adjourned meeting.
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74,

Voting rights

Subjéct fo any rights or restrictions for the time being

attached to any class or classes of shares -

(#) on a show of hands, Svery member present in Person
shall have one vote; and

(b on a pol, the voling rights of members shall be in
propertion to his share in the paid-up cquily share
capital of the company.

A member may exercise his vote gt g meeting by clectronic
means in accordance with the Act and shall vote only once,

75. (1) Inthe case of Jjoint holders, the vote of the senior who tenders

{2

78,

80,

"81.

a vote, whether in person or by proxy, shall be accepted 1o
the exclusion of the votes of the other joint holders,

Yor this purpose, seniority shall be determined by the order
in which the names stand in the register of members.

or guardian may, on g poll, vote by Proxy, H any member be
8 minor, the vote in Teepect of his share or shares shall be

by his guardian or any one of his guardians,

Subject ta the praovisions of the Act and other provisions of
these Articles, any person entitled under the Transmission

the time of holding the meeting or adjourned meeting, as
the case may be, at which he preposes to vote, he shall

- Any business other than that upon which a pell has been

demanded, may be proceeded with, pending the taking of
the poll.

No member shali be entitied fo vote at any general meeting

unless gl calls or other sums bresently payable by him
in reapect of shares in the Company have been paid or in
regard to which the Company has exercised any right of

A member is not Prohibited from exercising his voling on

" the ground that he has not held bis share oy other interost

in the Company for any specified period preceding the
datc on which the vote is taken, or on any other ground not
heing & ground set out in the preceding Article,

Any meraber whose hame is entered in the register of
members of the Company shai ensjoy the samz rights &nd
be subject to the sama liabilities s &Il other members of the
same class, PO B0 B e me




Proxry

82, {1) A0y member entitled to attend ond vote at & peneral meeting
may do so either persapnally of through his constituted
attorney or through ano ther person as & proxy on his behalf,

for thet meeting.

(2) The instrurent appointing B Proxy and the power-of-
artorney or other authority, if any, under which it s signed
or a notarised copy of that power or authority, shall be

deposited at the registered office of the Comparny not
less than 48 hours pefore the time for holding the
meeting oY adjourned mecting at which the petson
named in the instrument propeses to vote, and in default
‘the instrument of proxy shall not be treated as valid.

83, An jnstrument appointing a proxy shall be in the form as
prescribed in the Rules. . :

84, A vote given in accordance with the terms of ap insirament
of proxy shell be valid, notwithstanding the previous death
ar insanity of the principal or the revocation of the proxy oF
of the authority under which the proxy was executed, or the
transfer of the shares in respect of which the prosy is given:

Provided that no intimation in writing of such degath,
insanity, revocation or transfer shall have been received by
the Company et its office before the coramencement of
the teeling of adjourned meeting at which the proxy is
used.

Board of Directors

85. Unless otherwise determined by the Company in general
meeting, the pumber of directofs chall not be less then 3
{three) and shall not be more tnan 14 {fourteen),

&6. The following are the first directors of the Corapany;

i Mo Rajcev Arora, nominege Director representing
HSUDC and its associates; '
i} Mr Anand Jain, nominee Director representing RVL
and ils essociates; and
(it} Mr. spanker Adawal, nominee Director repre genting
RVL and its associates.

g87. (1) The remuneralion of 1he directors shatl, I 5O far as it
consists of & monthly payment, be deemed o actruc from.
day-to-day.

{2) The remuneration payable 1o the directors, including
any managing or whele-time director oF manager, i any,
chall be determined in accordance with and subject to the

provisions of the Act by an ordinary resolution passed by
the Cormpany general meeting.
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Travelling and
olhcr expenses

- Execution of
negotiable
instraments

Appointment
‘of additional
directors

Duration of
. office of
additiona]
director

Appointment of
alternate director

Duration of
office of
alfernate director

Re-appointment
nrovisions
applicable to
Original Director

Appointment of
direclor toifl
casual vacancy

Duration of
office of
Director
appointed to il
casual vacancy

(3)  Inaddition to the remuneration payable to them in pursuance

88.

89. (1)

{2} Such persen shall hold

90. (1)

{2)

()

91. (1)

(2)

of the Act, the directors may be paid all travelling, hiotet and
otlier expenses Properly incurred by thern—

{a) in attending ang relurning from mectings of the
Board of Directors or any committee thereaf or gencral
meetings of the Company; or

(b} in connection with the business of the Company.,

All cheques, promissory notes, drafts, hundis, bifls of
exchange and other negotiable instruments, and ali receipts
for monies paid to the shall be signed, drawn,

from time to time by resolution determine,

Subject to the provisions of the Act, the Board shall have
‘Power at any time, and from time to time, to appoint a
person as en additional directar, provided the number of
the directors and additional directors together shall vot at
any time exceed the maeximum strength fized for the
Board by the Articles.

office only up to the date of the
next annual general meeting of the Company but shall be
eligible for appotntment by the Company as a ditector af
that meeting subject to the provisions of the Act,

The Board may appsint an alternate director to act for a
director {hereinafter in this Article called "the Qriginal
Directox") during his absence for a period of not less than
three months from India. Na person shall be appoinied asg
an alternate director for an independent director unless
he is qualified 1o be appointed as an independent
director under the Provisions of the Act,

An alternate director shall not hold office for a period
longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate the
office if and when the Original Direclor returns to India,

I the term of office of the Original Director js
determined Lefore he retums to India the automatic
reappolntment of reliring diveclors in default of another
appointment shall apply to the Original Director and
rot to the alternate director, :

I the office of any director appoinied by the Company in
gencral mieeting is vacated before his term of cifice
expires in the normal course, the resulting casual vacancy
may, e filied by the Board of Directors at g mieeting of

the Board,

The director so appointed shall hold office only up to
the date up to which the director in whose place he is
appointed  would have held office if it had not been
vacated,
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92.

93. (1)

@

3

- (4]

© powers of Board

The management of the business of the Company shall be
vested in the Board and the Board may exercise all such
powers, and do all such acts and {hings, es the Company is
by the memorgndum of pssociation or otherwise anthorized
to exercise end do, and, not hereby or by the statute or
otherwisze directed or required to be exercieed or done by
the Company in general meeting but subject nevertheless
to the provisions of the Act and other Jaws and of the
memarandum of association and these Articies and to any
regulations, not being inconsistent with the memorandum
of association and these Articles or the Act, from tire to
time made Ly the Company in general meeting provided
that no such regulation shall invalidate any prior act of the
Board which wauld have been valid if such regulation had
not been made.

Proceedings of the Board

The Board of Directors may meet for the conduct of business,
adjournand stherwiseregulate its meetings, asit thinksit.

The Chalrperson or any bac Direclor with the previous
consent of the Chairperson may, ot the company secretary
on the direction of the Cheirperson shall, at any time,
summon a mecting of the Board.

The quorum for & Board meeting shall be 88 provided in the
Act.

The participation of directors in a meeting of the Board may
be either in persofl OF {irough. video conferencing or audic
visual means or teleconferencing, as may be prescribed by
the Rules or permitted under law.

G4, (1) Dave as otherwise expressly provided in the Act, qucstioﬁs

(2}

o6, (1)

arising at any meeling of the Board shall be decided by a
majority of votes. :

Tn case of an equality of votes, the Chairperson of the Board,
if any, shall have 8 second or casting vote.

The contimaing directors may act notwithstanding any

yvacancy in the Board; but, if and s0 long as their nuamber is
reduced below the quorum fixed by the Act for & mecting
of the Board, the continuing directors o director may act
for the purpose of inereaging the pumber of directors 1o
that fixed for the quorum, OF of summoning ganerat
mecting of the Company, but for ne other purpost.

‘he Chairperson of the Company shall be {he Chairpersen
at meetings of the Board. In his absence, the Board may
clect a Chairperson of its meetings and determine the period
for which he is to hotd office. '

if no such Chairperson is elected, or if at any meecting the
Chairperson is not present within fifteen minutes after
the time appointed for holding the meeting, the directors
present may choose onc of their number to be Chairperson
of the meeting.

For tdodet Ec.chC:J »/f ‘
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Delegation of
powers

Committee to
conform to Board
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at Commiftee
meetings

Chairperson of
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Who to preside
at meetings of
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meeting how
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Chairperaon
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notwithstanding
defect of
appointment

Passing of
resoiution by
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a7,

8.

99,

100,

161,

{1)

{2)

{3

TheBoardm ay, subjecttothe provisions oftheAct, delegate
anyofits powers to Committees consistingafsuch mem ber
or members of it body s it thinks it

Any Committee 8o formed shall, in the exercise of the
powers so delegated, conform fo any regulations that may
be intposed on it by the Board,

The participation of directorg in n meeting of the Committee
may be either in person or through video conferencing
or audio visual means or te!econferencing, as may be
prescribed by the Rules or permitted under Jaw,

(1) A Committee may elect g Chairperson of its meetings unless

{3

the Board, while constituting a Committes, has appointed
& Chairperson of such Committee,

Present may choose one of their members to be Chairperson
of the meeting,

A Committee may meet and adjourn as it thinks i,

Questions arising at any meeting of a Committee shall be
determined by g majority of votes of tha members present,

In case of an cquality of votes, the Chairperson of the
Committee shall have a second or casting vote.

Allacts done in any meeting of the Board oy of a Committee
thereof or by any person acting as a director, shall,
fotwithstanding that it may be efterwnrdg discovered that
there was some defect in the appointment of any one or
more of such directors ar of any person acting ag aforesaid,
or that they or any of them were disqualified or that his
or their appointment had ferminated, be as valid as if
every such director or such person had heen duly
appointed and was qualified to be a director,

Bave as otherwise expressly provided {n the Act, o resolution
inwriting, signed, whethar manually or by secure electranic
mode, by a majority of the members of the Board or of &
Committee thereof, for ihe time Dbeing entitled to receive
notice of g meeling of the Board or Coramittee, shall be
valid and effective as if it had been passed at a meeting of
the Board or Committec, duly convened and helg,

For B Eoonymic Topwe -
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102. (a

(o}

103.

104. {a)

{)

105. (1)

Chief Exechtive Officer, Manager, Company
Sceretary and Chief Financial Officer

Suhbicet to the provigions of the Agt—

A chiel executive officer, manager, compeny secretary
and chief financial officer may be appointed by the
Board for such term, at such remuneration and upon such
conditions as it may think it; and any chiel excoutive
officer, manager, company secretary and ehief financial
officer so sppointed may be removed by mecans of &
resolution of the Board; the Board may appoint one o7
more chief executive officers for its multiple busiresses.

A director may be appointed as chief executive officer,
manager, company secretary or chiel {inancial officer.

Regluters

The Company shall keep and maintain at its registered
office ail statutory registers namely, register of charges,
register of members, register of depenture hotders,
register of any other security bolders, the register and
index of beneficial owners and ennual retur, register of
loans, guerantees, gecurity and acquisitions, register of
investments pot held in its own name and register of

. coniracts and arrangements for such duration &s the

Board may, unless otherwise prescribed, decide, rnd. in
such manner and containing  such particulars 68
prescribed by the Act and the Rules. The regsters and
copies of annual return shall’ be open for inspection
during 11,00 e 10 1.00 p.a, on all working days,
other than Saturdays, at the registered office of the
Company by the persons entitled therelo on payment,
where required, of such fees as may be fixed by the
Board but not exceeding the limits prescribed . bY the
Rules.

The Company may exercise the powers conferred on it by
the Act with regard to {he keeping of a foreign register; and
the Board may (subject 1© the provisions of the Act) make
and vary such regulations as it may think it yespecting the
feeping of any snch register. :

The forcign register shall be open for inspection and xay
e closed, and extracts may be taken there from and
coples thereof may be required, in the samc MANTET,
mutalic mutondis, a8 is applicable to the register of
members.

The 8eal

The Board shall provide for the safe custody of the seal.

(2) The seal of the Cornpany shall not be aflixed to any

instrument except by the authority of & resolution of the
RBoard or of & Committee of the Board autherised by it
in that behall, and cxeept in the presence of ot least one
director ot the manager, if any, or of the seeretary or such
other person as the Board may appolnt for the purpose;
and such director of manager or the secretoryy: & pothier
DLTSON aforesald shall sign every instrument to which the
seal of the Company 18 80 affixed in their presence.
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Company in
general meeting
may declare
dividends

Interim dividends

Dividends only
to be paid out of
profits

Carry forward of
prrofits

Division of profits

Payments in
advance

Dividends to be
apportioncd

No member to
receive dividend
whilst indebted to
the Company and
Company’s right
toreimbursement
therefrom

Retention of
dividends

106.

107.

Dividends and Reserve

The Company in general meeling may declare dividends,
but 110 dividend shall exceed the amount recommended by
the Board but the Company in general meeting may declare
a lesser dividend, :

Subject to the provisions of the Act, the Board rmay from
time to time pay to the members such interim dividends of
such amount on such class of shares and at such times as
it may thinl it.

108, (1} The Board may, belore recommending any dividend, set

“+ properly -applied,

aside out of the profits of the Company such sums

as it thinks it as & roserve or reserves which shall, at

the discretion of the Board, be applied for any
purpose to which the profits of the Company may be
including provision for
contingencies or for equalising dividends; and pending
such application, may, at the like discretion, ejther be
employed in the business of the Company or be invested
inn such investments {other than shares of the Company}
&s the Board may, from time to time, think it,

{2} The Board may also carry forward any profits which it may

109, [1)

(2)

{3}

consider necessary not {o divide, without setting them
aside as a reserve.

Subject to the rights of persons, if eny, entitled to shares
with special rights as to dividends, all dividends shall be
declared and paid according (o the amounts paid or eredited
as paid on the shares in respect whereof the dividend is
paid, but if and so long as nothing is paid upon any of the

shares in the Company, dividends may be declared and

paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance
of calls shall be treated for the purpeses of this Article as
paid on the share.

All dividends shall be apportionied end paid proportionataly
to the amounts paid or credited as paid on the shareg during
any portion or portions of the peried in respect of which
the dividend is paid; but if any share is jssued on terms
providing that it shall rank for dividend as from a particular
date such share shal) rank for dividend accordingly,

11C. (1} The Board may deduct from any @ividend payable to any

(2}

“respect of such shares.

metaber all suwrs of money, if any, presently payable by
him o the Company on account of calls or olherwise in
relation to the shares of the Company.

The Board may retain dividends payable upon shares in
respect of which any person is, under the Transmission
Clause hereinbefore conlained, entitled to bLecome g
member, until such persort shall become a rmember in
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111, (1} Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by
cheque or warrant sent through the post directed to the
registered address. of the holder or, in the case of joint
holders, to the registered aeddress of that one of the joint
holders who is first named on the register of members,
or to such person and to such address as the holder or
joint holders may in writing dirvect.

{2) Ewvery such cheque or warrant shall be made payable {o the
order of the person to whom it is sent.

(3) Payment in any way whatsoever shall be made at the risk
of the person entitled to the money paid or to be paid. The
Company will not be responsible for a payment which is
lost or delayed, The Company wili be decmed to having
made a payment and received a good discharge for it ifa

-.; - paymient using any of the foregoing perraissible means is -

made,

112, Any oxe of two or more joint holders of a share may give
effective receipts for any dividends, ponuses or other
ynonies payable in respect of such share.

113, No dividend shall bear interest against the Compaty.

T 114, The waiver in whole or in part of any dividend on any share

by any document (whether or not under seal} shall be
effective’ only if such document is signed by the member
{or the person entitled to the share in consequence of the
death or bankruptcy of the holder) and delivered to the
Company and if or to the extent that the saime is scoepled
s such or acted upon by the Board.

Agcounts

115. {1} The books of account and books and papers of the Company,
or any of them, shall be open Lo the inspection.of dircctors
in accordance with the applicable provisions of the Act and
the Rules,

(2} Wo member (not being a director) shall have any vight of
inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorised by the Board,

ForModel Boonen
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Winding up of
Company

Directors and
officers right
to indemnity

Insurance

General power

116.

117, (a)
(©

118.

Winding up -

Subject to the applicable provisions of the Act and the

Rules made thereunder -

f&) If the Comupany shall be wound up, the liguidator
may, with the sanction of g special resolution of the
Company and any other sanction required by 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,

(b} Por the purpose aforesaid, the liquidsator may set such
value as he deems fair upon any property to be
divided as aforesaid and way determine how such
divisiors shall he carried cut as between the members
or different classes of members,

{¢} The liquidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon
such. {rusts for the benefit of the contributorics if he
considers necessary, but so that ne member shall be
compelled to accept any shares ar other gecurities
whercon there is any fiability, i

Indetonity and Insurance

Subject to the provisions of the Act, every director,
managing  director, whole-time director, manager,
company secretary, Chief Financial Officer and other
officer of the Company shall be indemnified by the
Company out of the funds of the Company, to pay all
costs, losses and expenses {including travelling expense)
which such director, manager, company secretary,
Chief Financial Officer and officer may imcur or become
liable for by reason of any cantract entered info or act
or deed done by him in his capacity ns such director,
fmanager, company secretary, Chief Financial Officer or
officer or in any way inn the discharge of his duties in
such capacity fncluding expenses,

(b} Subject as aforesald, every director, managing director,

manager, company secretary, Chief Financial Officer or
other officer of the Company shall be indemnified against
any liability incurred by him in defending- any
proceedings, whether civil or criminal in  which
Judgement is piven in his favour or in which he is
acquitted or discharged or in connection with any
application under applicable provisions of the Act in which
relief is given to him by the Court.

The Company rmay take and malntain any insurance as the
Board may think it on behalf of its present and/or former
directors and key managerial pergonnel for indemnifying
all or any of them against eny liability for any acts in
relation to the Company for which they may be liable but
have acted honestly and reasonably.

General Power

Wherever in the Act, it has bheen provided that the
Company shall have any right, privilege orguthority or that
the Company could carry oyt any transaction only if the
‘Company is so authorized by {ts articles, then and in that
casc this Article anthorizes and cmpowers the Company
to have such rights, privileges or authoritics and i CaITY
out such transactions as have been permitted by the Act,
without there being any specific %{tiqlkc in that behalf herein
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We, the several persons, whose

names and addresges are gu

bscribed below, ere desirous of

being fortned into & Company in pursuance of this Articles of Association, and we respectively
agree to take the nuinbet of shares in the capital of the Company set opposite te our yespective

names:
5. | Names, addresses, deseription  end | Sigrature of the | Name, address,
Ne. | oceupation of the subscribers subscriber 1 description and
occupation of witness &
his signature
1, | Reliance Ventures Limited 8df-
Ganpat Rao Kadam Marg, Worli,
Mumbaj Through its nominnes,
Laxmicas Vallablidas Merchant
S/0 Late ahri Vallabhdas V. Merchant, )
901, Ramkripa Tower, 25/29, Dr. 5 8
Parckh Street, Near Girgaon Court, g =
Murnabai 400004 {Scrvice) B %
&t
2. | Haryana State Jndustrial And 84/- B "%
' Infrastructure Development Corporation o &
Limited, C-13 & 14, Sector 6, - i
Panchkula, Through its Managing v o
Director Rajeev Arora Lo -
§/0 Shyi N.C. Arora, § £ -
#1007, Sector-11, Chandigarh 160011 5 ff 5
(Govt. Service) o = .
o N v
&= o d
3, { Shanker Adawal 8d/- B i 0o
§/0 Late 8hri K. C. Sakeena, g 4 S ¢
D-369, Defence Colony, New Delhi 4 a8 o= &
110024 [Service) S = =
55 3% &
4. | Satwant Singh Grover sd/- “ EA S *?}
S/0 Late Shri J.8.Grover, A ,?g; " BB
A-21, Sheetal Apartments, Secior -14, = ﬁ s &
Rohini, Dethi 110085 {Service] it % g
3
-1
5. | Shrivaliabh Goyel sd /- @ o g
$/0 8hri Damoder Das Goyal, 2 ey S
701, Talati Terrace, Opp Nana Nani g I
Park, 7 Bunglow- Aridheri West, = %
Mumbai 400061 {Service] v 5]
u vl
6. Sunil Sanger Sd /- .E %
8/0 shri 0.D.5anger, ¥ &
J3-195, Scetor - 41, Noida 201303 kY 5
{Service) g; b
£ £
7. Rohit Channalal Shab 8d/- ’”‘ g
$/0 Shrl Channalal V 8hah,
B-001-602, Sunder Sandhya, Shankar
Park, Opp. Suman Apt. Shanler Lane,
Kandivalli {W] Mumbal 400067
{Serviee] o 1
Plage: Gurgaon Dated : 071020006 .
For Modot Beoeamsl Toweshn Limited
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