THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

Renuka Traders Private Limited

1. The name of the company is Renula Traders Private Limited

2 The Registered Office of the company will be situated in the National Capiial
"I"lﬂrrillH!].-"J State of E‘E:]:L'i., India,

3 {a] The objects to be Pursued by the Company on its incorporation are:

a. To varry on, execute and conduct a general contracting business, lo submit tenders
il undertake w do all zorts of building, manufacturing, producing, farming,
Purveying,  supplying, designing, enlarging, sepairing, remodeling, managing,
acministering, controlling and supervising business,

b. To construct, erect, build, txcavate, rcpair, renovate and to do 2ll other acts in
conneclion with railways, tramways, docks, piers, harbours, ports, roads, sideways,
highways, bridpes, manufacturing plants and tools, canals, resorviors, tanks, wells,
embankments, irdgation, reclamations, improvements, scwage, drainage, sanitary,
water, gas, electrie, light, telephone, telegraphic and power supply works, hutments,
lents, structures, {actories buildings, bridges.

. To carry on business of agents, suppliers and manufaciures répresentatives, ,

d. To establish, maintam, ron and control a departmental store for the purpose of
dealing in all sorte of merchandise and commodities requisite for personal or
household use and consumption and 1o deal iy all manufactured and other things,

meterials and produce.

e. To open, establish, manage and run a general prevision store, and store and
merchandise business of all sorts, whether in wholesale or in retail or both and 1o
cstablish, equip, manage and run chain stores, offices, shops and branches for (he
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{b) Matter which is necessary for furtherance of the ohject specified in clause 3(a) are:-

(1} To do all or any of the acts or things as mentioned in the main objects either as
principals, contractors or otherwise and either alone or in conjunction with others.

(2] To apply for grant of any beense, privilege ot suthority to any povernment or other
porson.

(3] To enler into agreements and conirects with Indian or foreign individuals
companics or other organizations for technical, financial or any olther assistance of
carrying out all or any of the ohjects of the Company,

{4} To get into collaborations, agreements, joint venture or other arranpements with
any company, association, firm or concern, in India or abroad, for setting up,
opcrating and maintaining business similar to the objectives of the company.

{3) To cstablizsh and maintain any agencies of the conduct of the business of the
comipany of for the sale of any materials or things.

[} To advertise and adopt meanz of making known the business activities of the
Company in any way as may b¢ found expedient suitable,

(7} To promote and estabbsh such Companies, Associations, Advisory Boards and

other suitable bodies as may be decmeod necessary in order (o corry out the aforesaid
objocts effeciively. .

13) To be mleresled in and (o promote and undertake the formation and establishrent
of such institubons, business poels, combines, syndicates industrial, trading eor
manufactuning as may be considered to be conducive to the interest of the Company
arul acquire, promole, and or subsidize any industry of undertaking and to carry on
any other business (industrial, trading, manufacturing or otherj which may seern to
the Company capable of being conveniently carried on in connection with any of the
main objects of the company or otherwise calculated, direetly or indirectly to augment
the rezources of the Company or to render any of the Company's properties or rights
for the time being profitable.

(9) Te purchaze or otherwize acquire and undertake the whole or any part of the
business, property, rights, and liabilities of any person, frm or company carrying on
any business, which thiz company is authorized to carry on and to purchase, acquire,
apply for, hold, sell and deal in shares, stock or debentures or debenture stock of any
such persan, firm or cormpany to conduct, make or carry into effect any arrangement
in regard to the winding up of the business of any person, firm or company.

{10) To amalgamate with sgy company or companiea having ohjecls altopether or in
part similar LEe ﬂifﬂ:s_m.-ﬁf:rmpan}r
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(11} To enter into any paripership or armangement for joint working in business,
sharing of profits, pooling of any industrial andertaking, joint venture or reciprocal
concession or amalgamation, with sny other company, firm or per=zon, carrying on or
enpaped i any manifactire or business within the objecte of this company or similar
thercte.

(12) To pay all the costs charges and expenses of and incddental to the promotion and
formation, registration and establishments of the company and izsue of itz capital
including any under-writing or other commis=sions, broker's fee and charges, in
connection therewith, including costs, charges, expenses of negotiation and contracts
and arrangements made prior to and in anticipation of the formation and
incorporation of the company.

(13} To underiake and execute any trusts, the undertaking whereof may secem
desirable either gratuitously or otherwise.

{14) To scll, dispose of by way of lease or on hire or otherwise transfer business
properly amd undertakings of the company, or any part thercof, for cash, stock or
shares of any other company or for any other consideration which the company may
e it to accept for the attainment of i1s objects.

(15] To open and operate bank accounts with any bank or banking compamny.

{16) Subjects to the provizions of the companies Act, 2013 to invest, apply for and
acquire or otherwise employ moneys belonging to, entrusted to or at the disposal of
the Company upon such terms as may be thought proper and from time to time vary
such transaction, in such manner as the Company may think fit.

(17) To lend or deposit moneys belonging to or entrusted to or at the dizposal of the
Company to such person or Company and in particular to customers and others
huving dealings with the Company with/or without security, upon terms as may be
thought proper and guarantes the pedormances of contracts by such person or
Company, but not to do the business of banking as defined in the Banking Companies
Regulation Act 1929,

{18) To make advances upon or for the purchase of materials, goods machinery, stores
of other articles required for the purpose of the Company.

{19) To borrow or raise money with or without security from banks or financial
instilations or to receive moncy at interest or otherwise, in such manner as the
company may think fit and in particular by the issue of debenture or debenture stock
convertible into shares of this or arny other Company and in sccurity of any suech

Monecy so bnnﬂwiq,_mis&dq—ur received to mortgage, pledge or charge the whale or any

part of the erty a;;@ of revenues of the Company, present or future ineluding its
uncall pital anf!e rchase or redeem or pay off any such securities.
3
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(20} To buy, lcaze or otherwise acguire lands, builldings and other immovable and as
well as movable property and scll, mortgage, assign or lease and in any other manner
deal with or dispose of the undertakings of or property of the Company or any part
thereof whether movable or immeovable for such consideration as the Company may
think fit. and in particular for shares, debentures or other securilies of any other
Company.

[21} Subject to the provisions of the companiez Act, 2013 and the constitution of India
to subscribe or contribute or otherwise to assist or to guarantee money to. charitahle
benevolent, religioua, acientific and national or olther institutions or for any public,
generation uscful objects.

(22} To receive grants, loans, advances and other moneys on deposit or otherwise from
the Central Govt. or State Gowernment, Banks Companies, Clubs, Associations,
Commissions, Trusts, Corporations, ete. or individuals with or without allowance of
interesl lhereon; To remunerate any person or Company for services rendered or to be
rendered in placing or assisting to play or guaranteeing the placing of any of the
shares in the company's or in capital or any debentures, debenture stock or there
gecuritics of the Company or in about the formation or promotion of the company of
the conduct of its business.

(23] To draw, make, accept, endorse, discount, cxecute and issue promissory notcs,
lalls of vaxchange, bills of lading, warrants, debenture and other negotiable or
transferable instruments. To do and to carry out all or any of the above objects and
Lhings in any part of the world and either as principals, agents, contractors, trusiees
or otheraise and by or throngh trustess, agents or otherwice and elther alone or in
connection with others.

{24) To act az agents and / or to enter into agreements with any government, Semi-
Government or public undertaking of Government owned Company or any authoerity,
municipal or local or any manufacturer, merchant and others that may seem
beneficial to the Company’s object and to obtain from such Government suthority or
merchant rights, privilege and concessions which the Company may think desirable
and carry out, exercise and comply with any such arrangements, rights, privilege and
concessions and to transact and carry on agency business of every type and of any
description.

{23} To employ or remunerate experts to investigate and examine the condition,
prospects value, character and circumstances of any business or undertakinge for the

development of tourism and handicrafts and generally of any assets, property or
rights.

(26) To enter i{l’mmam into any arrangements by way of cooperation, joint
ventu:;geﬂaﬁumﬁnn or | reciprocal concession with any person, firm or company
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carrying on or engapged in or about to carTy on or engage in any business or
transaction which thi=s Company is authorized to carry on or engage in or amy

business or undertaking or transaction which may seem capable of being carried on or -

eonducted zo as directly or indirectly to benefit the Comnpany.

(27} To employ and remunerate experts or consultants, foreign or Indian in connection
wilth the planning and development of all or any of the business incidental to the
operation of the Company.

(28] To establish and regulate branches or agencies of the Company at any piace in
India or ¢lsewhere discontinue the same,

{29} To construct, improve, maintain, develop, work, manage, carry out or contrel
buildings, roadways, tramways, railways, branches or sidings, bridges, reservoirs,
woter course, wharves, mamafactories, warchouses, eleetric works, ships, stores and
other works and conveniences which may seem caleulated directly or indirectly to
nelvance the Company’ mterestz, and o contribute 1o subsidies or otheraize assist or
take poar in the constroction, improvement, mamtenance working, m:n"l:aj:r.mf:ni,
carrying oul or control thereof,

(30} To develop and turn o accoont auy kol aorpuared o bBeld on lease by the
Company or in which it is interested, aml in pa beular by laying ot and preparing the
same  for  building  purpoeses,  constrocting, altering pulling down,  decorating,
manndsmang, fihing up and improving buildings, and by planning, paving, draining
{forming, culljivating and {etting on building lease or building apreement] and by
advancing money Lo gl entering mile coutract and arrangemnients of all kiods with
builklers and olhers.

(31) To manufacture, buy, sell, import, install, work and generally deal in any plant
machinery, substances, tools, materials, gn-::da or things of any description which in

the opinien of the company be conveniently dealt with by the Company in connection
with any of its objects. '

(32] To apply the assetz of the company in aoy manner in or towards the
establishment, maintenance or extension of any association, institutions, or fund in
any way connected with any parficnlar trade of business within the objocts of the
COTINMLIY.

(33) To establizh, maintain and operate technical training institations and hostels for
technical stafl of all catcgorics and to make such other arrangemonts as may be
expedient for the training of all categories of officers, workers, clerks teclimical and
other personnel likely to be useful to or assist in any business which the Company is
aulhorieed o cars I,
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(34} To aid and assist with all mesns at itz disposal, underiakings, projccts ar
enterprises and scheme for development of chjects of the company, whether under the
Central or the State Government, or any undertaking for promotion of objects similar
W that of the Company.

(35) To invest the capital of the Company in or to deal with shares, sacks, bonds,
debentares, obligations and other sefuritics of any company or associabon exds ting or
formed for establishing or working of any undertaldng for promotion of objects similar
to that of the COTNRATLY,

(36| To direct the management, contral and supervision of any company, association
Or concern by neminating diregtors, centrollers, supervisors, advisers or otherwise, or
te collaborate with any Company or assoclation or concern, Indian or foreign, formed
for carrying on any business within the ohbjects of the Company,

{37) To accept stock or shares in, or the debentures, mortgage debentures or other
securities of any other company ln payment or part payment for any services rendered
or lor any sale made or debt, owning frem any such COMpanY.

(38) Upon any issue of shares, debenture or other securities of company to cmploy
brokers, conunission agents and under-writers, and to provide for the remuneration of
such persons for their services by payment in cash, or by the izsue of charges,
debentures or other sccurities of the Company, or by the granting options to take the
same m any other manner allowed by law.

(39) To assist any Company or association financially or otherwisze by izsuing or
subscribing for or guaranteeing the subscription and issue of capital, sharcs, stocks
debentures, debenture stock or other securities and to or provide for brokerage,
commission and under/writing in respect of any such issue.

(40} To invest the moneys of the Company, net immediately required, in such manner
other than in the shares of this Company, as from time to ime may be detcrmined.

(41} To create any depreciaton fund, reserve fund, sinking fund, insurance fund or
any special or other fund whether for depreciation or for repairing, replacing,
improving, extending, or maintaining any of the property of the Company or for
redemption of debentures or redeemable preference shares or for special dividends or
for equalizing dividend or for any other purpose whatsoever, and o transfer any such
fund or part thereof to any of the otfer funds herein mentioned,

{42) To grant funds, anouities, pensigns, allowances, gratuities and bonuses (o any

employee or ex-emplayees ( including Directors and Ex-directors) of the Company of

their relation, connections or dependants of any such persons or its predecessors in

business and to establish or support aszocintons, institutions, clubrs, schogl,

hospitals, di@;ﬂ&&t‘i&;ﬁm&, hotels, restavrants, houges, dwelling, chawls,
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funds, chemes and trustees (religious, scientific, educational, prevident or otherwise)
which may bhe considered calculated to benefit any such persons or the public or
otherwise advance the interests of the Company or of its members and to establish
and contribute to any scheme for the purchase by mustees of shares in the Company
to be held for the benefit of the Company's employecs and to lend money to the
company's employees to enable them to purchase shares of the Company and to
formulate and to carry into effect any scheme for sharing the prefit of the company
with its employees or any of them and to subsecribe or guarantee money for chantable
or benevolent objects or for any exhibition or for any public general or useful object or
earmark a portions of the profits of the Company or create a fund for such cbjects or
PUIpOses.

4. The liability of the member(s) iz limited and this liability is limited to the
amount unpaid, if any, on the shares held by them.

A The Authorised share capital of the company is Rs. 23,000,000/ - [Rupees Two
Crores Fifty Lacs Only) divided into 25,00,000/- [Twenty Five Lacs) Equity Sharcs of
Rs. 10/- (Rupees Ten Only] Each.
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(COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

OF
EENUEA TRADERS PRIVATE LIMITED
Preliminary

1. Suhject as hercinafter otherwise provided, the regulations contained in Table 'F* of
“Scheduls 1" the Companies Act, 20132, shall apply to the Company zo far az they
are applicable to Privale Company, except so far as they have been impliedly or
expressly modificd by what is contained in the Articles hereinafter mentioned as
altered or amended from Gime to time.

Interpretation

2. (i} In these repulations—
2} “the Act™ means the Companies Act, 2013 or any stabutory modilication or
re-enactment hereof for the ime being in farce,

(b} *the Company or this Company means “RENUKA TRADERS PRIVATE
LIMITED"

i) *the seal” means the common seal of the company,

id) “share” means a share in the share capital of the company and includes
stock,

{e) “Registrar” means Registrar of Companies,
() “Reclative® means a relative as defined by section 2(77) of the Act

{ii} Unless the context otherwize requires, words or exprezzions contained in these
regulations shall bear the zaime meaning as in','_the Act or any stabutory
modificatinn thereof in foree at the date at which thege regulations become

binding on the company.
Private Company

3. The Company is a Privale Company within the meaning of Seclion .E[E-B] of the
Companics Rct, 2013 Accordingly, it means a Company having a mindmuorm patd-
- =8 L =

g 9

LS -
b T J
-
- o
-\-““\h.-’_.-'ﬂ —— ——
-

e e



up share capital of one lakh rupees or such higher paid-up share capital as may be
prescribed, and which by its articles:

] rcEltt'i:t:ta- the right to transfer its Shares:
(g} limits the number of its Members to 200 (Two Hundred):

Provided that where two or more Persons hold one or more Shares in the Company
Jointly, they shall for the purposes of this clause, be treated as a single Member:

Provides] further that--
() Persons who are in the employment of the Company: and

(b) Persons, who having been formerly in the employment of Lhe
Compary, were Members of the Company while in that employment
and have continued to be Members afier Lhe cmployment ceased,
shall not be included in the number of members: and

(it} Prohibits any invitation to the public to subscribe for A0y securities of the
Company;

Share capital and variation of rights

4 Bubject to the provisions of the Act and these Articles, the shares in the capital of
the company zhall be under the control of the Dircctors who iy issiee, allot or
otherwise dispose of the same or any of them to such persons, in such proportion
arud om such terms and conditions amd cither ot 4 premium ar al par snd ab such
Lizne: as they may from time to time think fit,

3. Every person whose name is entercd as 2 member in the register of members shall,
without payment, be entitled to a cerfifiemte under the cotmon =cal of the
company specifying the share or shares held by him and the amount pail up
thereon, provided that in respect of shares held joinlly by zeveral persons, the
company shall not be bound to issuc more than one certificate and delivery of a
certificate for a share to one of the several joint holders, shall be sufficient delivery
to all.

6. Il any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender Lhereof to the company, a new ccrtificate may be issued in lieu thereof,
anvd il any certificate iz lost or destroyed then upon proof thereol to the satisinction
of the company and on execution of such indemnity as the company deem
adequale, a new certificate in lieu thereof zhall be given. Every certificate under
this Article shall be issued on payment of twenty rupees for each certificate,
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7. The provisions of Articles (5] and (6) shall mutatiz mutandis apply to debentures of
the company.

B. Except as required by law, no person shall be recognized by the company as
holding any share upon any trust, and the company shall not be bound by, or be
compelled in any way to recognize (even when having notice thereof) any equitable,
contingent, future or partial interest in any share, or any mterest in any fractional
part of a share, or |exccpt only as by these regulations or by law otherwise
provided) any other rights in respect of any share except an absolute noght to the
entircty thereof in the registered holder.

9. (i} If al any bWme the share capital is divided into different classes of shares, the
rights attached to any clase [unless otherwise provided by the terms of issue of the
shares of thal class) may, subject to the provisions of section 48, and whether or
not the company iz being wound up, be vaned with the consent in writing of the
holders of Uiree-fourths of the issued shores of that elaszs, or with the sanctiuon of o
specinl resolution passed al a separate meeting of the holders of the shares of Lhal
s
(i) Tir ewvery such separnde miceting, the provisions of theze repulations relating to
general meetings shall mutatie mulandiz apply, bt 2o that the neceszary quorum
shall be at least two persons holding at least one-third of the issued shares of the
Class in gueshion.

10.The nphts conferred upon the holders of the shares of any class izssued with
preferred or other rights shall not, unless otherwise cxpressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the creation or
issue of further shares ranking pari passu therewith,

1

Subject to the provisions of secion 535, any preference shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are to be
redeemed on zuch terms and in such manner as the company before the izsue of
the shares may, by special resclution, determine.

CQails ont shares

12.The Bosard of Directors may, from fime to time, by resolution passed at a meeting of
directors and not by a circular resolution, make such calls as they think fit, upon
the members in respect of all the monies unpaid on their shares (whether on
account of the nominal valie of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times and each members
shall pay th_r';:__m_:r,]mmt.u[jevery call so made on him 1o the persons and at the times
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and places appointed by the board of directors. A call muy be made payable by
installments and may be revoked or postponed at the discretion of the board.

13.The proviso to Regulation 13{1) of Table F shall not apply and aceordingly a call
may exceed one-fourth of the nominal value of the share or be payable at less than
one month from the date fixed for the payment of the last preceding call.

Per cent per annum or at such lower rate, if any, as the Board may determine, The
Doard shall be at liberty to waive payment of any such interest wholly or in part.

15.A call shall be deemed to have been made at the time when the resohition of the
Hoard authorizing the call was passed and may be required to be paid by
installments.

16.The joint holders of & share shall be Jointly and severally lialle to pay all calls in
respecl thersod

17, The Board—

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

{b) upon afl or any of the monics =g advanced, may until the same would, but for
such advance, become presently  payable) pay interest at guch rale not

member paying the sum in advance.

Transfer of shares

or whilst any member «#cCuting the transfer in either alone or Jjointy with any
other person or persons indehted to the Company on any account whatsocver or
whilst any monies in respect of the shares desived to he ansferred or sny of them
remain unpaid shall not be affected by the fact that the Propozed transferee g
already & member. If the directors refuse 1o register the transfer of any share they
shall, within 30 days after the date an which the transfer was lodged with the
Company, ﬂ:n_ﬂﬂ_ﬂm_s_{erm and to the transferor notice of refigsal
e o
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19,

20.

21

22

23,

24,

Save as otherwize provided no share be transferred to any person whe iz oot a
member of the Cnmp;any =0 long as any member or the family of the members or
any person sclected by the board of directors as the one desirable in the interest of
the Compony te admit to membership, Is willing to purchase the same at the fair
value to be determined in the manner hereinalier provided.

Except as hereinafter provided, no sharcs in the Company shall be transferred
unless and until the right of pre-emption hercinafter conferred shall have been
exhausted.

In order to ascertain whether any member is willing to purchase a share, the
person propoging to transfer the same (hereinafter called “the retiring member?)
chall pive notice in writing (hereinafter desired as a “zale notice”) to the board of
dircctors that he desires to szell the zame. Every sale notice shall specify the
denoting number of the shares which the retiring member or person selected by
the board of directors at the price so fixed or at the option of the purchascr at fair
vithue o be fixed In accordance with these articles. Mo sale notice shall be
withdrawn except with the sanction of the board of directors.

The board of directors shall, within 60 days after the service of sale notice find a
member willing to purchase the shares comprized therein (hereinafter called
“purchasing member”) and shall give notice thereof to the retiring member and the
relinng member shall be bound wpon payment of the price fired by him or the fair
vilue as the case may be, to transfer the shares to such purchasing members and
zhall be bound to complete the purchase within 14 days from the serviee of such
last mentioned notice.

In case any difference arises between the retiring member and the purchasing
member as to the [air value of shareg, the same shall be the value whick the

Auditors of the Company or an arhitrator or arbitrators mutually appointed by

both the retiring and purchasing member and approved by the board of directors
shall certify in wriling to be the fair value of the shares.

In the evenl of the retiring member failing to carry out the sale of any shares which
he shall have become bound te transfer in his name and may give a good receipt
for the purchase price of such shares and may register the purchasing member as
holder thereof and issue to him a certificate for the same and thercupon the
purchasing member in such case, shall be bound to deliver his certificate, shall
comprize any shares which he has not become bound to transfer sforesaid, the
board of directors shall give/izsue to him a certificate for =uch shares,

13



25.If the board of directors cannot, within the period of 60 days after the service of
sale notice, find a purchasing member for 211 ar any of the shares comprize therein
and gives notice accordingly or if threugh no fault of the retiring member, the
purchase of any shares in respect of which such last mentioned notice has been
given shall not be completed, within 60 days from the service of such notice, the
retiring member shall at any tme within 3 months thereafter, be at liberty subject
to Articles 3 and 18 thereof to sell, transfer the shares comprized in his sale notice
or such of them a=s shall not have been sold, to a purchasing member to any
PCTs0n &t any price,

26.1f on an offer being made by the board of directors to the existing members for the
purpose of Article 21, members express willingness to purchase a larger number of
shares than thosze available, the directors shall divide such available shares as
nearly as may be posasible amongst members willing to purchase the same, in
proportion to the shares held by each member at the ime of the offer.

27.When in case of partly paid shares an application for registration iz made by the
transferor, the tranafer shall not be registered unless the Company gives notice of
the application to the transferee and the transferee makes no ohjection to 1he
tranzler within two weeks from the receipt of the notice.

48.The instrumenl of trunsfer of any shares shall be signed both by transferor and the
transferce, and the transferor shall be deemed to remain the holder of such shares
until the pame of the transferee is entered in the Register in respect thereof, Each
signature to such tronsfer shall be duly attested by the =signature of one credible
witness who shall add his address and occupation,

29.No shares shall in any circumstances be transferred to an insclvent or a person of

unzound mind, and no shares other than fully paid-up shares shall be allotted or
transferred to a minor,

30.No fees shall be charged by the Company for repistration of transfer,

Transmission of shares

31. (i} On the death of a member, the surdvor or survivors whese the member was g
' joinit holder, and his nominee or nominees ar legal representatives where he was A
sole holder, shall be the only persons recognized by the company as having any
title to his interest in the shares.
(i) Nuﬂlulﬁ_::;ﬁaum:-m“s‘linﬂ release the estate of a deceased Jomnt holder from any
Labiliry-ir respect ofany share which had beeq joindy held by him with other
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enuu;ﬂ to a .sha.re in mnsbqueﬂm of the death or
: pnﬂ such ecvidence hmng pmdum:d ‘a5 may from
b;r' tHe Doard a.nd 51 h_ae;cbaq Fﬁ.:-zwp'g!,ﬁt:r prmud::-.i
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Beiz e EI::r I;r:aqe. have the - sarm:- nght tu d-,-c;Ime or suspend
S Akt fration ﬂ#{ SRLIA ;i!mv:,! hdd if the deceased or! maaiv&nt ~member had
L e g 'r_mnql's-F;ﬂ I‘_hg"g hirebefdre his s;l:_:ath or insolvency. T
Sl ia T b, .w-h‘w :-li;wv 1 :
Latl - 3304 Iife; persan o baconiing eritilled shall elect to be rc-g;taten::laa holder of the
:"'" - share h.1.'ms-|:1t' m&mﬁ&h{m— nllx sqnd to the company a nuum in Wrﬂ:l.ng signed by
: S o Thitn g smtmg tl;m he:gq d@c@k
{ii) I the ptf&'ﬂn afm:e-smd, shai[ clcr:t lo lrapsfer the share, he shall testify his
election by mn:cuhng a.transfer of the share.

(tii) All the ]:l:m:tat:clns L’Ltmcuﬂn.& and provisions of these repulations relating to
thie right to: Hansﬁ‘:r \and. the regtstrmmn of transfers of shares shall be applicable
lo any’ su.h-:ll:1 natice.pr transfer; .a==| aforesaid as if the death or ingolvency of the

: member had nol ncm.llrrcd ami l;lh:‘: notice or tmnafe:— were a transfer signed by that
55 memhrr | wh s |

_ 34 A purson bemmu:ag‘énhtlled to a share by reason of the death or insolvency of the
A holder shall be .&n'l'_:ﬂai g]-nc same dividends and other advantages to which he
D wonlel be r.:nnﬂﬂd' Jﬂle '-'U';:rd the registered holder of the share, except that he shall
S oty l:n:ﬁ:ure h-:mg egis) ot ﬂ.‘; a member in respect of the share, be entitled in

' it to exercise an ngl‘ft cunferred by membership in n:lannn to meetings

d-t any tme, give notice mqurm'sg,a.rqr such person to
self or 1o transfer ﬂmﬁh.arc a.nd:fthe notce i3 not
d:ijra, the Bnard ma;,- ﬂ:n:rc.a.ﬂe.r wirh.lmld payment of

r monies payable m:iespect of the: ahare,' until the
m: beeﬂ complied with. -
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f?; &mc' tn time, by nrd:]r?a.r",' manlﬂbpn ml:re.ase the share
%: ¥ ‘}tmded into 3harr_'a amount. g’ ma;l.r be specified
L tion 61, the company mayl. by ordinary resolution, —

...-;

15 s e B s —



’._

(a) consolidate and divide all or any of its share capitsl into shares of iarger
amount than its exsting shares;

(b] conwert all or any of its fully paid-up shares into stock, and reconvert that =tock
into fully paid-up shares of any denomination;

fe) sub-divide its existing shares or any of them into shares of smaller amount than
i [ived by the memorandum;

() cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by ANy PEFson.

37.Where shares are converted into stock,—

(2] the holders of stock may transfer the same or any part thercof in the same
manner as, and subject to the same regulations under which, the shares from
which the atock arvse might before the conversion have been transferred, or as
near thereto as circumstances admit:

Provided that the Board may, from time o time, fix the minimum amount of atock

transferable, so, however, that such minimum shall not ecceed the nominal
amount of the shares from which the stock arose.

(B) the holders of stoc =hall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings
of the compauny,! and other matters, as if they he!d the shares from which the stock
arose; but no such privilege or advantage (except participation in the dividends and
profits of the company and in the aszets on winding up) shall be conferred by an
amount of stock which would not, if exsting in shares, have conferred that
privilege or advantage.

le) such of the regulations of the company as are applicable to paid-up shares shall
apply to stock and the words “share® and “shareholder” in those regulations ghall
include “stock” and “stock-holder® respectively.

38.The company may, by special resolution, reduce in any manner and with, and

subject to, any incident authorised and conzent required by law, —
(=) it= share capital; 2

(b) any capital rdﬁptiun Teserve Account; or
[c} any share premium account,
Capitalisation of profits
i) The company in general mecting may, upon the recommendation of the

Board, resehe—"" o




(2) that it is desirable ta capitalise any part of the amount for the time
being standing to the credit of any of the company’s reserve HECoUnts, or
to the credit of the profit and loss account, or otherwise available for
distribution; and

(b) that such sum be accordingly set free for distribution in the manner
specified in clause [f) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the sarne
proportions.

{ii] The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provisien contained in clause (iif), either in or towards—

(A} paying up any amounts for the Hme being unpaid on any shares held
by =uch members respectively;
(B} paying up in full, unizsued shares of the company to be allotted and
s distributed, tredlf::.d az fully paid-up, to and amongat such members in
‘the prupnrﬁnﬁa ?a.faresa.id:
(C) partly in t.‘.I:I:e way specified In sub-clanse (A) and partly in that
specified in sibsclanze (B);
(D] A su:uritie:s premium account and a capital redemption reserve
acoount ma}ri for the purpozes of this regulation, be applied in the paying
up of unissukd shares to be issued to members of the company as fully
paid bonus shares;
(E) The Board shall give elfect to the resolution passed by the company in
pursuance of this|regulation. '

10.(i) Whenever such 5{ resolution as aforesaid shall have been paszed, the

b9
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Board 5hﬂ._l‘.l—-

(2) make all appropriations and applications of the undivided profits
resolved 1o be capitalized therely, and all allotments and issues of fully
paid shares if any; and

{b) generally do all acts and things required fo give effect thereto,

[i':i;l The Board shall have power—
- [8) to make such provisions, by the issue of fractional ecertificates or by

payment in cash or otherwise as it thinks fit, for the case of shares

. becoming distributable in fractions; and

(B) to authorize any person to eniter, on behall of all the members entitled
thereto, into an agreement with the company providing for the allotment
to them respectively, credited as fully paid-up, of any further shares to

wﬁﬁﬂq upen such capitalization, or as the case THEY
require, for th

he pdyment| by the company on their behalf, by the
e 17 :
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application thereto of their respective proportions of profits resolved (o be
capitalized, of the amount or any part of the amounts remaining unpaid
on their existing shares;
(ili) Any agreement made under such authority shall be effective and binding on
such members,

Puy-back of shares

41.Notwithstanding anything contained in these articles but subject to the provisions
of seclions 68 to 70 and any other applicable provision of the Act ar any other law

for the time being in force, the company may purchase its own shares or other
specificd securities,

General mectings

42.All peneral meetings other than annmual genera] meeting shall be called
sxiraordinary general meeting,

43. (i} The Board may, whenever it thinks fit, call an exlraordinary general meeting.
(i} If al any time directors capable of acting who are sufficient in number to form a
quarum are not within India, any director or any two members of the company may
call an extraordinary gencral meefing in the same manner, as nearly as possible,
as that in which such a meeting may be called by the Board,

Proceedings at general meetings

+4.[1) Seven days’ notice at least, specifying the day and the hour of general meeting
[whether annual or extra ordinary] and in the case of special business, the general
nalure of such business, shall be given to the members in the manner hereinafier
mentioned or in such other manner 4f may be prescribed by the Comnpany in
General Meeting, but accidental omission 1o Eive such hotice te or Bon-receipt af
such notice by any member shall not invalidate the proceedings of the General
Meeling, A general mecting may, with the consent of 95%, of the members, be called
at a shorter notice and in stich manner az the members think fit.

(1} The provisions of scction 102 shall ot apply to this Company and accordingly
‘where any zpecial business is to be transacted at & General Meeting there shall be
no need to annex to the notice of the mecting any explanatory statement.

- [i#) The pravisions of section 105 (2) shall not =SPPLY.
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45.No business shall be transacted at any general meeting vnless a guorum of
MmemBers is present. Two members present in person shall be 4 guorum for general
meeting.

36.Mr. Pradeep Sharma shall preside a= the chairperson al every general meeting of
the Company as long as he continues to be a shareholder in the Company, In case
of his absence, Mrs, Reema Sharma shall preside as the chairperson at the general
meeting of the Company.

47.0n a show of hands every member of the Company holding equity share capital
therein and present in person or through, proxy shall have one vote on every
resolulion or question placed before the Company and upon a poll every such
member shall be entitled to one vote in respect of every equity share irres pective of
the amount paid thereon.,

48.5ubject to the provisions of the Act and these Articles, votes may be given either
personally or by an attormey or by proxy or in the case of body corporate glza by a
representabive duly authorized under section 113 of the Act A member may
exercise his vole at a meeting by electronic means in accordance with section 108
and shall vote only once,

49.Where there are joint registersd holders of any shares, any one of such perscns
may vole at any meeting either personally or by proxy, in respect of such shares as
if he were solely entitled thereto and of more than one such joint holders be
present at any meeting perzonally or by proxy, then one of the said PErsons prescnt
whose name stands first or higher [as the case may be) on the Register in respect of
such share shall alone be entitled to vote in respect thereof. Several executors or
administrators of 2 deceased member in whose name any share stands and who
are permitted to be present and to vote shall for the purpose of this article, be
deemed joint holders thereof,

S0.A member of unzcund mind, or'in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on & show of hands oron a
poll, by his committec or other legal guardian, and any such committee or
guardian may, on a poll, vore by proxy, provided that the evidence of the authority
of the perzon claiming to vote shall have been accepted by the Directors before the
time of holding the meeting,

21. No member shall be entitled to vote at any. general mecting unless a1l calls or other
sums presently payable by him in respect of shares in the company have been
paid.

)
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52.The instrument appointing a prexy and the power-of-attorney or other authorty, if
any, under which it is signed or a noterized copy of that power or authority, shall
be deposited at the registered office of the company not less than 48 hours before
the time for holding the mesting er adjvurnsd meeting at which the person named
it Lhe instrument proposes to vote, or, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll; and in default the instrument
of procy 2hall ool be treated as volid,

53.An instrurnent appointing a proxy shall be in the form as prescribed in the rules
made under section 1035,

54.A vole given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of
the proxy or trangfer of the share in respect of which the vote is given, provided na
intimation in writing of the death, revocation or transfer, shall have been received
al the affice before the mecting.

=3.No objeclion shall be made to the validity of any vole except at the meeting or poll
at which such vote shall be tendered and every vole whether given personally or by
proxy oot dizallowed at suely meseting: o poll 2hall be deemed valid for all purpaaca
ol such meeting or poll whatsoower.

B6.0n a poll take at a meeting of the Company, a member entitled to more than one
vole, or his proxy, or olher person entitled to vole for him, as the case may be,
needd not, il he voles, use all his voles or cast in the same way ail the votes he used.

o7 Every oecinla-r cofallex] Lo wole ot o meeting of the Company according to the
provisions of these Articles on any resolution to be moved thercat shall be antitled
during the period beginning 20 hours before the time fixed for the commencement
of the meeting and ending with the conclusion of the meeting to inzpect the proxies
lodged, at any time during the business hours of the Company provided not less 3
days’ notice in wriling of the intention =0 as to inspect is given to the Company.

S58.In eagze of equality of votes, whether on a show of hends or on a poll, the
Chairperson of the meeting at which the show of hands takes place or at which the
poll is demanded, shall be entitled to a second or casting vote.

FBoard of Directors

5%.Unless and until otherwise determined by the Company in General Meeting, the
number of Directors gh e lege than two not more than fifieen including the
Managi:!;pjmctﬁrs or Hng.in.a.té-d Directors.
-~ A
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0. The First Directors of the Company shall be:

1. Ms. Harbans Lal Suri

% Mra. Renuloa Teward

61.The Dircctors may be paid such fees for attending meeting of the Doard or a
Committee as may be determined by the Directors from time 10 fime.

&2.1n addition to the remuneration paj.?ahlt to them under the provisions of the ACL,
lhe Lireciors may be paid all travelling, hotel and other expenscs properly incurred
by them in attending and returnming from the meelings of the Company or in
conneclion with the business of the Company.

03.Subject Lo the provisions of section 149 and 161, the Doard shall hawe power al
any lime, and from ime to time, Lo appoint a person as an additwnal director,
provided the number of the direclors and additional directors together shall not at
any Lime exeeed the maximuam strength fixed for the Board by Article No. 61 of this
artictes. Such person shull bokl olfice only up 1o the date of the next annuol
genernl meeting of the company but shall be eligible for reappointment by the
company as a director al ihat mecling subject to the provizions of the Act.

64.The board of Dircctlors may nppoint any person 0 be an alternate Director to act
for a Director (hereinafler in this Article called the Original Director) during his
ahsence for a period not less than three months from India, but such alternate

Director shall ipso facto vacate office if and when the original Director returms
i,

&5.The Doard of Directors shall have power at any time and from time to time to
appeint any ONE OT MOre p&rsons as gpecified or technical or patron Administrative
Directors or Directors for such time and on such Terms &s they may determine.
Such Directors may not be required to heold any gualification shares and shall be
paid such remuneration or commission as may be determined by the Boand,

66.5Subject to compliance with section 188 of the Act, a Director or his relative, a firm
in which such Directors or relative is a partner, any other parmer in such firm ora
Private Company of which the Direetor is a member or Directors, shall be capable
of entering into any contract with the Company for the sale, purchases or supply of
any goods, mﬂ:_g_a]_m'_ﬁ_g\nrifﬁ or for underwriting the Compausy's shares orf

deben ' /,/—VI
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67.Every Director who is in any way whether directly or indirectly concermed or
interested in a contract or arrangement shall disclose the nature of his concern or
interest at a meeting of the Board. Such disclosure should be made at the first
meeting of the board at which such contract or arrangement iz taken into
vonsideration.

Proceedings of the Board

68.The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit. A director may, and the manager or
secretary on the requisition of a dircetor shall, at any time, summon a mecting of
the Board.

£9.A notice apecifying the place, the date and the hour of the meeting of the Board will
be given to all the Directors then in India and at their vsual residential address to
other Directors. '

711 A mecting of the Board of Directors shall be held in such a manner that not more
than 120 days shall intervene between two consecutive meetings of the Board as
required by section 173 of the Act or any other statutory modification thereof.

71.The Directors shall have the power from time to time at their discretion to bormow,
ruse or secure payment of any sum of money for the purpese of the Company in
such manner and upon such term and conditions as they may deem fit and in
particular by issue of debenture or bonds of the Company charged upon all or any
of the properties of the Company both present and future including itz uncalled
caapital for the time heing.

72.The Board may clect a Chairperson of its mesatings and determine the period for
which he is to hold effice. If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within five minutes after the ime appointed for holding
the mecting, the diréctors present may choose one of their members to be
Chajrperson of the meeting.

T3.Save as otherwise expressly provided in the Act, questions arising at eny meeting
of the Board shall be decided by a majority of votes. In case of an equality of votcs,
the Chairperson of the Board, if any, ehall have a second or casting vote.

74.MNo rezclution shall be deemed to hawve been duly passed by the Board or by a
Cammittes thereof circulation unless the resolution has bees cireulated in the

draft, together with the necéssary papers, if any, to all the Directors, to all the
mt.i?-h'ém of the Commiitee at their respective addresses provided for such purpose
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and has been approved by a majority of such of the Directors or Members, of the
Commitiee.

Powers of Directors

75.The business of the Company shall be managed by the Directors who may exercise
all such powers of the Company as are not prohibited by the Act, or any statitery
modification thereaf for the time being in foree, or by these Artcles required fo be
exercised by the Company in General Meeting, but not regulation made by the
Company in General Meeting shall invalidate any prior act of the Director which
have been valid if that resclation had not been made.

76.5ubject to the provisions of the Act and these Articles but without prejudice to the
General Powers conferred by the last preceding Articles and so as not in any way to
limil or restrict those powers and without prejudice to the other powers confermed
by these articles, the Directors shall have power from time to time at their
discretion to borrow any sum or sums of money for the Company and alss to
accepl deposits from members of the Company either in advance of calls or
otherwise and generally to raise or borrow or securc the payment of any swm or
sums of money for the purpeses of the Company.

77.5ubject to the provisions of the Act and these Articles, the payment or repayment
ol any sum or sums of money borrowed by the Company may be raized or secured
in such manner and upon such terms and conditions in all respectz oz the
Directors may think fit and in particular by the issuec of bonds, perpetual or
redecmable debenture stock or any mortgapge or charge or other scCurity on the

undertaking or on the whole or any part of the property of the Company (both
present or future] including itz uncalled capita] for the time being.

78.Any bonds, debentures, debenture stock or other securities issued or to be igsued
hy the Company shall be under the control of the Directors who may issue them
upon such terms and conditions and in such manner and for such consideration
a8 they shall consider to be for benefit of the Company.

79.Whenever the Dircctors enter into a contract with any Gevernment (Central, State
or Local), any bank or finaneial institution or any person or persons [hereinafter
referred to as "the appointer”) for berrowing any money or for providing any
guarantee, or security for technical collaboration or assistance or for undertaking,
ar enler into any other arrangement whatsoever, the Directors shall have, subject
to the provisions of section 152 of the Act, the Power to agree that such appointer
shall have the right to appeint or nominate by notice in writing addressed to the

Company o T Thore tors on the Board for such period and upen such
condificf as mi}L_he-ﬂnlﬁntinncd in the agreement and that such Director or
1\“- | o 23
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and has been approved by a majority of such of the Directors or Members, of the
Committee.

FPowers of Directors

75.The business of the Company shall be managed by the Directors who may exercise

all such powers of the Company as are not prohibited by the Act, or any statutory
modification thereof for the time being in force, or by these Articles required to be
exercised by the Company m General Meeting, but not regulation made by the

Company in Geoneral Meeting shall invalidate any prior act of the Director which
have been walid if that resolution had oot been made.

T6.Subject to the provisions of the Act and these Articles but without prejudice to the

77,

General Powers conferred by the last preceding Articles and so as not in any way to
limit or restrict those powers and without prefudice to the other powers conferred
by these articles, the Directors shall have power from time to time at their
discrelion o borrow any sum or sums of money for the Company and alse to
acccpt deposits from members of the Company either in advance of calls or
otherwise and generzally to raise or borrow or secure the payment of any sum or
sums of money for the purpozscs of the Company.

Subject to the provisions of the Actl and these Articles, the payment or repayment
of any sum or sums of moncy borrowed by the Company may be raised or secured
in such manner and upon zuch lerms and conditions in all respects as the
Dircctors may think fit and in particular by the issuc of bonds, perpetial or
redeemable debenture stock or any mertgage or charge or other sccurity on the
undertaking or on the whole or any part of the property of the Company (both
present or future) inchading its uncalled capital for the time being.

7B Any bonds, debentures, debenture stock or other securities izsued or to be issued

79

by the Company shall be under the control of the Directors who may izsue them
upon such termse and conditions and in such manner and for such consideration
as they shall consider 1o be for benefit of the Company.

-Whenever the Directors enter into a contract with any Government (Central, State

or Loezl), any bank or financial institution or any perzon or persons (hercinafter
referved to -as “the appointer’) for borrowing any meney or for providing any
guarantee, or security for technical collaboration or assistance or for undertaking,
or ¢nter into any other arrangement whatsoever, the Directors shall have, subject
to the provisions of section 152 of the Act, the power to agree that such appointer
shall have the right to Elppl:-in" or nominate by notice in writing addressed to the

Company ‘:G_‘_'Jlﬂ—ﬂ tnr& om1 the Board for such period and upon such
Gl:md}b ae mn?’je—ﬁmhmncd in the asgreement and that such Director or
L]
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Dircclors may not be lisble to retire by rotation. The Directors may be removed
from time to time by the appointer entitled to appoint or nominate them and the
appointer may appoint another or other in hie or their place: and also fill in any
vacancy which may occur as a result of any such Director or Directors ceasing to
hald that office for any reason whatsoever. The Directors appointed or nominated
under this Article shall be entitled to exercize and enjoy all or any of these rghts
and privileges exercised and enjoyed by the Directors of the Company including
paymnent or repmancration and travelling expenses to such Director or Directors as
may be agreed by the Company with the appointer.

Managing Director or Whole-fime Director

80.The Board may, from time to time sppoint one or more of their body to be
Managing DirectorfJoint Managing Director or Wholc-time Director or Exccutive
Director of the Company for a fixed term subject to the provisions of section 196 of
the Act Lo hold such office and may from time lo time remove or dismiss him /her
or them from office and appoint another or others in hisfher or their place or
pinces (shall ipse fcio and immediately ccase to be Managing Director, Joint
Manaping Director, Whole-time Director or Executive Director respectively).

&1.The Manapiop Direclor, Juint Managing Director, Whole-time Director, or Excoutive
Direcior shall be subject to the same provisions as the resignations, etc., as the
other Director of the Company and if he ceases to hold the office of a Director, he
Jthey shall ipso-focto and immediately cease to be Managing Director, Joint
Managing Director, Whole-time Director, or Executive Director respectively.

82.The rcmuncration of a Managing Director, Joint Managing Director, Whole-time
Direclor and Executive Director shall [subject to the provisions of any contract
between himfher and the Company) rom time to time be fixed by the Directors
aned may be by way of fixed salary or allowances or commizsion or participation in
profit of the Company or of any other Company in which the Company is interested
or by any or all of these modcs.

83.5ubject to the provisions of any contract between the Managing Director or Joint
Managing Director or Whole-time Director, or Exccutive director and the Company
the Manaping Director or Joint Managing Director or Whole-time director or
Executive Director. shall have abzeolute power and foll dizcretion as to the
enpgapement and diamizeal of Managera, Scoretarics, Officers, Technicians, Legal
Advisers, Clerks, Assistants, Agenis, labourers and servants and the generzal
direction, management and supervision of the business of the Company with full
power to do a8ll acts, matter and things deemed necessary, proper or expedient for
carrying on _buﬂim::,_-_yr concemns of the Company including the power t¢ make

-

- 24

P

s i i
N B
— 1



84

such investments (zubject to the provisions of section 179 of the Act) by loans or
otherwise of the Company’s funds upon such securities s he/she shall think fit
and to make and sign all such bills of exchange, promissory notes, loans and
bonds expedient for carrving on of the business of the Company 1o exercise all
powers, authoritics and discretion of the Company, except only such of them as by
the act or by these persons are directed to be exercized by the sharcholder in
Giencral Mecting,

All money belonging to the Company shall be retained by the Managing Director,
Jomml Managing Director, Whole-time Director or Executive Director ih his own
handz or paid to such bankers as he/she shall deem expedient and all receipts for
money paid to the Company shall be signed by the Managing Director or Joint
Managing Director, or Whole-time Director or Executive Direclor whoze receipts
shall be an cflectual discharge for the moneys therein stated 1o have been received.
The Managing Director or Jomt Managing Direclor or Whaole-tine Director or
Executive Dircctor may delegate all or any of his/her powers to such manapers,
agents, secretaries, or other person or persons as hefshe may deem fit and shall
have power to grant to such managers, agents, secretaries or other delepates, all or
any of his/her power of allomey as the said Managing Direcior or Jeint Managing
Darector or Whole-time Direclor or Executive Director may deem expedient and
such powers at pleasure Lo revoke. The Managing Director or Joint Managing
Dircctor or Whole-time Direclor or executive Director shall duly make, keep and file
or cause to be made, kept and filed all such registers, remurns, statements of

accounts under the provisions of the Act as are required to be made, kept and held
by the Company or itz officers.

.The Managing Director, Joint Managing Dircctor, Whole-time Director and

Execulive Director shall be anthorized to sub-delegate all or any of the powers,
authoritics and discretions for the time being vested in him/her and in particular
from time to time, to provide, by the appointment of an attomey or attorneys for
the management and transaction of the aflairs of the Company within or outside
the local limit in any specified locality in such manner as he/she thinks fit.

85. Notwithstanding anylhing in these articles contained, bul subject to the provisions

of sectivn 188, 189 & 190 of the Act, the Managing Director, Joint Managing
Drirector, Whole-time Director and Executive Dhirector is expressly allowed to worl

for and contract with the Company and specially to do the work of the Company as
provided by the preceding articlez and to do any work of the Company upon such
terms and condifions and on such remuneration as the Directors shall determine
from time to time.
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Chicf Executive Officer, Manager, Company Secretary or Chief Financial Officer

fiG.Subject to the provisions of the Act a chlef executive oflicer, manager, company
sccrctary or chief financial officer may be appointed by the Board for such term, at
such remuneration and upon such conditions as it may thinks fit; and any chief
exceutive officer, manager, company secretary or chief fnoncial officer so
appointed may be removed by means of a resolution of the Board. A director may

be appointed as chief executive officer, manager, company secretary or chief
[inancial officer.

Aecounts

87.The Board shall from time to time determine whether and to what extent and =t
\. what times and places and under what conditions of repulations, the accounts apd

books of the Company, or any of them, shall be open to the inspection of members
not being directors.

88.No member (not being & director] shall have any right of inspecting any account ar
book or document of the Company except as conferred by law or authorized by the
Board or by the Company in general meeting,

SECrecy

£9. Every manager, auditor, trustee, member of a committes, officer, servant, agent,
accountant or other person employed in the business of the Company shall, if so
required by the Board of Directors, before entering upon the duties, sign a
declaration, pledging himself to observe strict secrecy respocting all transaction of
the Company with its customers and the state of accounts with individuals and in
matters relating thereto and shall by suer declaration pledge himself not to revesl
' any of the matters which may come to his knowledge in the discharge of his duties
except when required to do so by the Directors of by any general meeting or by the
law of the country an except so far as may he necessary in order to comply with
any of the provision in these presenls and the provisions of the Companies Act,
2013,

Borrowing Powers

90.5ubject o the provision of sections 73 and 179 of the Companies Act, 2013 and
regulations made thereunder and directions issued by RBI, the Directors shall have
power, from time to time and at their discretion, to borrow, raise or secure the
payment of any sum of money for the purpose of the Company in such manner and
upon such terms and conditions in all aspect as they think fit and in particular by
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the issue of debenture or bonds of the Company or by mortgage or charge wpon all
or any of the properties of the Company both present and future including its
uncalled capital for the time being,

Opcration of Bank Accounts

91.The Directors shall have the power to open bank accounts, to sign cheques on
behalf of the Company and to operate all banking accounts of the Company and to
receive payments n:rzke endorsements, draw and accept negotiable instruments,
hundies and bills or may authorize any other person or perzons to exercise such
pOWers.

Winding up

92, Subject to the provisions of Chapter XX of the Act and rules made thereunder—

2)

k)

<]

If the company shall be wound up, the liquidator may, with the sanction of a
special resolution of the company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of the

assets of the company, whether they shall consist of property of the same kind
or not.

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

The liquidator may, with the like sanction, vest the whole or any part of such
asgets in trustees upon such trusts for the benefit of the contributeries if he
congiders necessary, but se that ne member ghall be compelled to aceept any
sharea or other securities whereon there is any liability.

Indemnity

$3. Every officer of the company shall be indemnified out of the asscts of the company
apainst any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
which relicf is granted to him by the court or the Tribunal,
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