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THE COMFPANIES ACT, 1956
ARTICLES OF ASSOCIATION

OF
AGRANTE REALTY LIMITED
(A COMPANY LIMITED BY SHARES)

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

“Acr” means the Companies Act, 1956 and any statutory modifications thereto or
re-enactment thereof for the time being in force;

“Affifiate”, with reference to any Corporate Person, shall mean any other
Corporate Person which, directly or mdirectly s a holding company or subsidiary
of such first named Corporate Person or which directly or indirectly: (a) owns or
Contrats such first named Corporate Person; or (b) is owned or Controlled by
such first named Corporate Persong

“Aananl General Meeting” meons o General Meeting of the Members held in
accordance with the provisions of Section 166 of the Act or any adpourned
Mesting thereof.

“Applicable Law™ means the laws of India, including any statute, law, ordinance,
rube, administrative interpretation, regulation, policy statement or guidelines, Print
Media Guidelines, order, writ, injunction, directive, judgment or decree (whether
central, state, local municipal or otherwise), as the case may be;

“Board of Divectors™ or " Board™ means the Board of Directors of the Company
duly constituted for the time being;

“Books™ means all books of secount and other books, records and papers required
to be maintained by the Company pursuant to the provisions of the Act;

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

“Comtract” or “Controcting”, includes any legally enforceable contract,
agreement, commitment, obligation, undertaking or understanding, ncluding,
without limitation, any note, bond, mortgage, indenture, license or lease;
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"Confrel " or “Confrolfed™ shall mean the power to direct the mamagement,
operations andfor policks of such lirst named Person, amd the terms “holding
company " and “suwhsidiary” shall have the meanings ascribed o them under
section 4 of the Act;

“Corporafe Person” meéans corporation, company, parinership, limited liability
company, joint venlure, association or trust or any other enfity or organization,
bat does not inclade an Individual:

“Debenture” includes debenture-stock;
“Direcfor” means a Member of the Board of Directors of the Company;

“Encumbrances” means any morigage, pledge. hypothecation, equitable
imterest, prior assignment, conditional sales Contract, right of others, claim,
secuUrily interest, encumbrance, title defect, ttle retentbon agreement, voding trust
agreement. interest, option, lien, charpe. litigation, rights of minor Persons or
other condition, commilment, restriction or limitation of any kind or nature
whatsoever, including restriction on use, voting, transfer, receipt of income or
exercise of any other attribute of ownership;

“Equiny Share”™ or “"Share™ means equity shares, as defined in Section 85 of the
Act, of the Company with a face value of Re. 10/- each;

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

“Extraerdimory General Meeting”, means an extraordinary general meetiing of
the Members duly called and constitwied amd any adjowrned General Meeting
therent,

“Financial Year™ means April 1" of a calendar year to 31" March of the next
calendar year and shall include such other period in Bieu thereof as may be
approved by the Board;

“Governmental Anthority” means the Republic of India. any State of India. and
any local authority or any political subdivision thereol and includes (i) any entity
exercising executive, legislative, judicial, regulatory or administrative functions
of or pertaining to povernment, ingluding, without limitation, the Reserve Bank of
India, or any other govemment or statutory or regulatory suthority, agency,
department, board, commission or instrumentality of the Republic of India, any
State of India, any local authority or any  political subdivision thereof, and‘or any
court, tribunal or arbitrator{s) of competent jurisdiction, and (i) any
governmental, statutory or non-governmental auwtenomous of self-regulatory
organization, agency, Person or authority discharging such funclions;




(xix) “feedemnified Person™ has the meaning given to such term in Article |63
(xx)  “Fedividieal™ means a matural Person;

(xxi) “Munaging Director” means the Managing Direcior{s) appointed in terms of
Article 120;

(xxii) “Materia! Voriance” means a variance exceeding =10% in total income, total

operating cxpenses, tolal net profit, capital expenditure, total assets, borrowings
and other liahilities;

(xxiii) “Meeting” or “General Meeting” means a meeting of Members:

(xxiv) “Members”™ means the Sharcholders of the Company whose names appear n the
register of Members of the Company;

(xxv) “Memorandum of Associotion”™ means the Memorandum of Association of the
Company for the time being in force:

(xxvi) “Office” means the registered office for the time being of the Company.
{xxvii} “Paid-Up Capital” means the paid-up Equity Share capital of the Company:
{xxviii)“Person™ means any Individoal and Corporate Person;

{xxix) “Regulatory Approvals” means all consents, permits, permissions, approvals and
authorizetions required under Applicable Lew from any Governmental Authority
for doing any ect, deed or thing;

(xxx) “Shareholder” means any of the sharcholder of the Company and any other
Person who becomes a holder of Equity Shares in accordance with the terms of
these Articles whose names appear in the register of Members of the Company;
angd “Shareholders™ means collectively, all of them;

(xxxi) “Subsidiary™ has the meaning given to such term i Scetion 4 of the Act;
1.2 Inmterpreiation

i} Unless repugnant to the context or otherwise excluded, the words and phrases
used in these Articles but not defined hercin shall hawve, mntalis-mulandis, the
samée meaning ascribed to them in the Act.

i} The headings and subhcadings in this Article are included for convenience and
identification only and are not intended to describe, interpret, define or limit the
scope, extent or intent of this Article or any provision hereof in sny manner
whatzoever.
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a, The definitions in Clause | shall apply equally to both the singular and
plural form of the terms defined.

b. Whenever the confext may reqoire, any pronoun shall include the
corresponding masculine, fEminine and mewer form

(B The words "include”, "includes™ and “mcluding™ shall be deemed (o be
followed by the phrase *“without limitation™,

d. Linless the context otherwise requires, (a) all references to Clauses, are to
Clauses of these Aricles; and (b) the terms “herein®, *“hereof”,
“hereunder” and words of similar import refer to these Articles as a whole.

The regulation contained in Table A of Schedule [ of the Companies Act, 1956,
shall apply to the Company n so far as they are not mconsistent with or repugnant
to any of the regulations contained in the Articles of Association of the Compiny,

SHARE CAFITAL

The Authorised Share Capital of the Company shall be such amount and be
divided inte such shares as may, from time to time, be provided in clause V of
Memomndum of Association, capable of being increased or decreased in
accordance with the Company’s regulations and legislative provisions for the time
being in force in that behalf with the powers to divide the Share capital whether
orgmal or increased or decressed into severn]l classes and attach thereto
respectively such rights and privileges az are allowed under Applicable Law, The
minimum Paid up Share Capital of the Company shall be Re, 5.00,000/- (Ripees
Five Lacs Only)

The Board may from time to time, with the sanction of the Company ina General
Meeting by ordinary resolution increase the authorized Share capiml of the
Company by such sum w be divided imo Shares of such amount and of such
classes with such rights and privileges altached thereto as the General Meeting
shall direct by specifying the same in the resolution and if no directions be given
as the Board may determine.

ALTEERATION OF SHARE CAPITAL
Subject to the provisions of these Articles, the Company shall have power to aler

the conditions of the Memorandum relating to Share capital as follows, that is to
say It may -

(a) imorease its Share capital by such amount as it thinks expedient by issuing
new Shares;




{b) consolidate and divide all or uny of its Share capital into Shares of larger
denomination than s existing Shares;

{e) sub-divide its Shares or any of them inte Shares of smaller amount thin is
fixed by the Memomandum so, however. that, in the sub-division, the
proportion between the amount paid and the amount, i any, unpaid on
each reduced Share shall be the same as it was in the case of the Share,
from which the reduced Share is derived,

(d)  cancel any Shares which, a1 the date of the passing of the resolution in
that behalf. have not been taken or agreed to be taken by any Person and
diminish the amount of e Share capital by the amount of the shares as
cancelled, provided, however, that the cancellation of Shkares in pursuance
of the exercise of this power shall not be deemed to be a reduction of
Share capital within the meaning of the Act,

The Company may. subject to the provisions of Sections 100 to 105 of the Act
reduce in any manner, from time to time,

il by special resolution s Share capital;

h. any capital redemption reserve fund or any securitics premium account.

SHARES

Subject to the provisions of Scection $1 of the Act, Applicable Law and these
Articles, the Shares in the capital of the Company for the time bemg shall be
under the control of the Board whe may issue, allot or otherwise dispose of the
samec or any of them to sech Persons, m such propomtion amd on such erms and
conditions and cither at & premivm or &t par or (subject w0 ihe complisnce with the
provision of Section 79 of the Act) at a discount and at such time as they may
from time te time think fit and with the sanction of the Company in a General
Meeting to give to any Person or Persons the oplion or nght 1o call for any Shares
either at par or premum during such time and for such considerstion as the Board
think fit, and may issee and allot Shares in the capital of the Company on
payment in full or part of any property sold and transferred or for any services
resdered to the Company mn the conduct of s business and any Shares which may
g0 be allotted may be issued as flly paid up Shores and F w0 =mseed, shall be
deemed to be fully paid Shares. Provided that option or right to call for Shares
shall not be given to any Person or Persons without the sanction of the Company
in the General Mecting.

Subject to the provisions of these Articles the Company shall have power 1o issue
preference shares carrying a right of redemption out of the profits which would
otherwise be available for dividend or oul of the proceeds of & fresh issue of
shares made for the purpose of such redemption or liable to be redesmed at the
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option of the Company snd the Beard may, subject to the provisions of section B0

of the Act exercise such powers in such manncr a5 may be provided in these
Articles.

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

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

The Comgpany, subject 10 and in accordance with the provisions of the Companies
Acl, 1956, any Rules framed thergunder, any other applicable laws, rules and
regulations and any amendment or re-enactment thereof shall have powers to
issue equity shares with differential riphts as to dividend, voting or otherwise.

An application signed &y or on behalf of an applicant for Shares in the Company
[ollowed by an allotment of any Shares therein, shall be an acceptance of Shares
within the meaning of these Artiches and every Person who, thus or otherwise
Agress (0 accept in writing the Shares and whose name is entered on the register
of Members shall for the purpose of these Articles, be a Sharehoider.

[f by the conditions of allotments of any Shares, the whole or a part of the amount
or issup price thereof shall be payable by installments, every such installment
shall, when due, be paid to the Company by the Person who, for the time being
and from time to time shall be the registered holder of the Shares of his heirs,
executors, administrators and legal representatives

Every Member or his heirs, executors, assignees or other representatives shall pay
o the Company the portion of the capital represented by his Share or Shares
which may for the time being remain unpaid thereon, in such amounts at such
time or times and in such manner as the Board shall, from tme to time, in
accordance with the Company’s regulations require or fix fior the payment thereof
and 5o long as any moneys are due, owing and unpaid to the Company by any
Member on any account. Howewver, such Member in default shall not be entitled at
the option of the Board, to exercise any rights or privileges available to him,

Shares may be registered in the name of any persor, Company or other body
corporate. Unless the Board otherwise consenis not more than two persons shall
be registered jointly as members in respect of any shares.
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Where two of more persons are régistered as the holders of any share they shall be
deemed o hold the same as joint bolders with benefits of survivorship subject to
the fllowing and other provision contained in these articles:

(a) the Company shall be entitled to decline 1o register more than two persons
as the joint-holders of any share.

{b) The joint-holers of any share shall be liable severally as well as jointly
for and in respeet of all calls and other payments which ought to be made
in respect of such share.

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

{d) Any one of such joint-holders may give effeciual receipts of any dividends
or other money payahble in respect of sech share,

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

Subject to the provisions of section 794 of the Companies Act and any rules or
guidelines made thereunder, the directors may allot snd issue shares i the Capital
of the Company as sweal equity towards pavmenl or parl paymenl [or any
property or assets of any kind whatsoever sold or to be sold or transferred or to be
transferred for or goods or machiery supplied or o be supplied or for services
rendered or to be rendered or for technical assistance or know-how made or to be
made available 1o the Company for the comduct of its business,

VARIATION OF SHAREHOLDERS' RIGHTS

if at any time the share capital is divided into different classes of shares the rights
attached to pach class, unless otherwise provided by the terms of issue of the
shares of that class, may, whether or not the company is being wound up, be
varied with by the consent in writing of the holders of three fourth of the issued
shates of that class or with the sanction of s Specia]l Resolution passed al a
separate General Meeting of the holders of the shares of the class, To every such
separate General meeting of the provisions of these Articles relating to general
Meeting shall apply, but so that the necessary quorum as above defmed = nol
present, those members who are present, shall be a quorum and that any hokder of
shares of the class present in person o by proxy may demand a poll and one poll
shall have one vote for each share of the class of which he is the holder, This
Articles is not by implication to curtail the power of modification which the
company would have if this Articles were omitted, The Company shall comply
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with the proviswons of Section 192 of the Act, 8s 1o forwarding & copy of any such
agresment or resolution 1o the Registrar,

Pursuant to Section 77A, 7TAA and 778 and other applicable provisions of the
Companies Act, 1936, if any, for the time being in force and as amended from
time to time and notwithstanding anything else contained to the contrary in these
Articles, the Company may acquire, buy-back and hold, resell or otherwise deal
with its own shares or other specified securitics from oot of jis free reserves or out
of its securities premium aceount or manner, method as may be specified under
the Companies Act, 1956 and or upon such terms and conditions and subject o

such limits and such approvals as may be prescribed or permitted under the
Companies Act, 1956,

FURTHER ISSUE OF SHARES

Where at the time afier the cxpiry of twe years from the formation of the
Company or at any time after the expiry of one yvear from the allotment of Shares
in the Company made for the first time after its formation, whichever is earlier, it
is proposed to increase the subscribed capital of the Company by allotment of
further Shares either aul of the unissued capital or out of the increased Share
capital then:

(i) Such further Shares shall be offered to the Persons who al the date of the
offer, are holders of the Shares of the Company, in propoenion, as near as
circumsiances admil, 10 the capital paid up on these Shares at the date:

(b}  Such offer shall be made by a notice specifying the number of Shares
offered and limiting a time not less than thirty days from the date of the
offer and the offer if not accepted, will be deemed 10 have been declined:

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

{(d)  Afier expiry of the time specified in the aforesaid notice or on receipt of
earfier intimation from the Person to whom such notice has been given
that he declines to accept the Shares offered, the Board may dispose off
them in such manner and to such Person{s) as they may think, in their sole
discretion, fit,
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CERTIFICATE OF SHARES

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

If any certificate be worn oul, defaced, mutilated or tom or if there be no further
space on the back thereof for endorsement of transfer. then upon production and
surrender thereof 1o the Company, a new certificate may be issued in lieu therent
and il any certificate i lost or destroyed then wponm proof thereof to the
satisfnction of the Company and on execution of such indemnity as the Company
deems adequate, being given, a new certificate n liey thereof shall be given to the
party entitled to such lost or destroyed certificate. Every cerlificale under this
Article shall be sswed withowl payment of fees if the Board so decides;, or on
payment of such fees (not exceeding Rs, 2/~ for cach certificate) as the Board
shall prescribe. Provided that no fee shall be charged for issue of & new
certilicates in replacement of those which are old, defaced or worn oul or where
there is no further space on the back thereot for endorsement or transfer,

Provided that notwithstanding what is stated above the Board shall comply with
such Rules or Regulation or requirements of any stock exchange or the Rules

made under the Act or the Roles made under the Securities Contracts {Regulation)
Act, 1956 or any other Act, or Rules applicable in this Behall

The provisions of Articies 21 and 22 shall mutatis mutandis apply te Debentures
of the Company.

DEMATERIALISATION OF SECURITIES
For the purpose of this Aricles:

* Bengficial Owner™ shall mean beneficial owner as defined in clause (a) of the
sub-section (1) of Section 2 of the Depositores Act. |998.

= |i¥=
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“Depository Act™ Deposgitory Act, shall mean the Depositories act, 1996 and
includes any statutory modification or re-enactment thereof for the time being in
force.

“Depagitory™ means a company formed and registered under the Companies Act,
1956, and which has been granted a certificate of registration 1o act as depository
under Securities & Exchange Board of India Act, 1992; and wherein the securities
of the Company are dealt with in accordance with the provisions of the
Depositories Act, 1996;

“ Registered Chwner shall mean a Depository whose mame 8 entered a8 such in
the records of the Company.

W Securify {ies) * means such sccurity {ies) as may be specified from time o time
by the Securkties and Exchange Board of India { SEBI).

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

1) The Company shall be entithed to dematermlize securities and to offer
seeurities in a dematerialized form pursuant to the Depositories Act, 1996,

] Every holder of or subscriber to securitics of the Company shall have the
option to receive certificates for such securities or to hold the securities
with a2 Depository. Such a1 Person who 5 the Beneficial Owner of the
securities can at any time opl oul of a Depositary, if permitted by law, in
respect of any securities in the manner provided by the Depositories Act,
1996 and the Company shall in the manner and within the time
preseribed, issoe to the Beneficial Owner the required certificates for the
securities, If a Person opts to hold his securities with the Depository, the
Company shall intimate ssch Depository the details of allotment of the
securitics, and on receipt of the mformation, the Depository shall enter in
its record the namw of the allottee as the Beneficial Owner of the
seeurities,

) All securities beld by a Depository shall be dematerialized and be in
fungible form. Mothing contained in Sections 153, 153A, 1538, 1878,
187C and 372A of the Act shall apply to a Depository in respect of the
securities held by on behalf of the Beneficial Owners.

d) (1) Notwithstanding enything o the contrary contained in the Act or these
Articles, a Depository shall be deemed to be the registered cwner for the
purposes of effecting transfer of ownership of securities of the Company
an behall of the Beneficial Owner.

(i} Save as required by the Applicable Law, the Depository as the

=|1=
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registered owner of the securities shall not have any voting rights or any
other rights in respoet of the securities held by it

(iii) Every Person holding securities of the Company and whose name is
entered as the Beneficial Owner of securities in the record of the
Depository shall be entitled to all the rights and benefits and be subject (o
all the liabilities in respect of the securities which are held by a Depository
and shall be deemed to be a Member of the Company.

£l MNotwithstanding anything contained in the Act or these Artickes to the
contrary, where securities of the Company are held in a Depository. the
records of the Beneficiary Owmnership may be served by such Depository
on the Company by means of electronic mode or by delivery of floppies or
discs.

(j] MNothing contained in Section 108 of the Act or these Articles, shall apply
o a transker of securities elfected by a transferor and (ransferee both of
whom are enterad as Beneficial Crwners in the records of a Depository.

g} Motwithstanding &nyvthing contained in the Act or these Aricles, where
securities are deal with by a Deposstory, the Company shall intimate the
details thereof o the Depository immediately on alltment of such
SECArities.

h} Mathing contained in the Act or these Articles regarding the necessiy of
having distinctive numbers for securities fssued by the Company shall
apply to securities held with a Deposttory,

i) The register of Members and Index of Beneficial Owners maintained by a
Depository under the Depositories Act, 1996 shall be deemed to be the
Register and Index of Members and Security Holders for the purposes of
these Articles.

TERM OF IS5UE OF DEBENTURE

Any Debentures, debonture steck or other securitics may be issued at a discount,
premium or otherwise and may be issued on the condition that they shall be
convertible imo Shares of any denomination and with any privileges and
conditions 25 to redemption, surmrender, drawing, allotment of Shares. attending
(but not woting) at the General Meeting, appointment of Directors and atherwise
Debentures with a right of conversion inlo or allotment of Shares shall be issued
only with consent of the Company in General Meeting by special resolution.

CALLS

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

=1Z=
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at a meeting of the Board {and not by ¢ircular resolution) make such call as it
thinks {it upon the Members in respect of all meneys unpaid on the Shares held by
them respectively, and each Member shall pay the amount of every call so made
on him to the Person or Persons and ot the times and places appointed by the
Board. A call may be made pavable by mstallments.

Fifteen days notice in writing of any call shall be given by the Board specifying
the time and place of payment, and the Person or Persons 0 whom such call shall
b paid.

A call shall be deemed to have been made at the time when the resolution
authorizing such call was passed at a meating of the Board,

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

The optien or right 1o make call on Shares shall not be given o any Person except
with the sanction of the Company in 4 General Meeting.

The jomt-holders ot a Share shall be jointly and severally liable to pay all calls in
respect thereéof,

The Board may, from time to time st its discretion, extend the time fixed for the
payment of any call, and may extend such time as to all or any of the Members
who, the Board may deem fairky entitled to such extension, but no Member shall
be entitled to such extension save as a matter of grace and favour,

If any Membor fails to pay any call due from him on the day appointed for
pavment thereof, or any such extension thereof as aforesard, he shall be hable o
pay interest of the same from the day appoimed for the payment thereof 1o the
time of actual paymens at such rate as shall from time to time be fixed by the
Board, but pothing in this Aricle shall render it obligatory for the Beoarnd to
demand or recover any mierest from any such Member,

Any sum, which may be the terms of issee of 8 Share becomes pavable on
allotment or at any fixed date, whether on account of the nominal value of the
Share or by way of premiom, shall for the purposes of these Aricles be deemed to
be a call duly made and payable, on the date on which by the terms of 1ssue the
same hecomes payvable and in case of non-payment, sl the relevant provisions af
these Articles as to:payment of interest and expenses, forfeilure or otherwise, shall

apply as if such sum had become payable by virue of a call duly made and
nvtified.

On the trial or hearing of any action or suil brought by the Company against any
Member or his representatives for the recovery of any money claimed to be due to
the Company in respect of his Shares, & shall be sufficient to prove that the name
of the Member, in respect of whose Shares, the money is sought 1o be recovered

. b
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appears entered on the register of Members as the holder. at or subsequent to the
datc a1 which the money is sought 10 be recovered, is alleged to have become due
on the Shares in respect of such money is sought o be recovered: that the
resolution making the call is duly recorded in the minute book: and that notice of
such call was duly given to the Member or his representatives used in pursuance
of these Articles and that it shall not be necessary to prove the appointment of the
Directors who made such call, nor that a quorum of Directors was present at the
Board at which any call was made nor that the Meeting at which any call was
made duly convened or constituted nor any other matters whatsoever, but the
proot of the matter aforesaid shall be conclusive evidence ofthe debt.

Meither the receipt by the Company of a portion of any moeney which shall from
time to timé be due from any Member 1o the Company in respect of his Shares,
cither by way of principal or interest, nor any indulgence granted by the Company
in respect of the payment of any such money, shall preclude the Company from
thereafler proceeding to enforce a forfeiture of such Shares as hereinafler
provided.

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

TRANSFER OF SHARES

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

Every instrument of transfer duly stamped must be accompanied by the certificate
of Shares proposed 10 be transferred and such other evidence as the Board may
require o prove the title of the transferer or his right to transfer the Shares.

Mo fec shall be charged for registration of transfer, transmission, probate,

succession certificate and letters of administration, certificate of death or
marriage, power of attorney or similar other document.
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the deceased Sharcholder or Debenture holder, as the case may be, could
hiave made, or

e} if the nominee, so becoming entitled, elects himsell to be regstered as
holder of the Shares or Debentures, as the case may be, he shall deliver or
send to the Company a notice in writing signed by him stating that he so
elects and such notice shall be accompanied with death certificate of the
deceased Shareholder or Debenture hobder and the certificate(s) of Sharcs
or Debentures, as the case may be, held by the decessed in the Company.

Subject to the provigons of Section 109 B (3) of the Act and these Anicles, the
Board may register the relevant Shares or Debhentures in the name of the nominee
of the transferee as if the death of the registered holder of the Shares or
Debentures had not occurred and the notice or transfer were o transfer signed by
thiit Sharcholder or Debenture holder, as the case may be.

A nominee on becoming entithed 10 Shares or Debentures by reason of the death
of the halder, or joint holders shall be entitled to the same Dividend and other
advantages to which he would be entitled if he were the registered bolder of the
Share or Debenture, except that he shall not before being registered as hobder of
such Shares or Debentures, be entitled in respect of them to exercise any right
conferred on & Membér or Debenture holder in relation to Mectings of the
Compuny.

The Board may, at any time, give notice requiring any such Person to elect eiher
to be registered himself or to transfer the Shares or Debentures. and il the notice is
nat complied with within ninety days, the Board moy thereafier withhobkd payment
of all dividends, bonuses, interest or other moneys payable or rights accrued or
accruing in respect of the relevani Shares or Debertures, until the requirements of
the motice have been complied with.

Subject to the provisions of these Articles, any Person becoming entitled w
Shares in consequence of the death, lumacy, bankmuptey or insolvency of any
Member, or by any lawful means other than by a transfer in accordance with these
presents, may with the consent of the Board {which it shall not be under any
ohligation to give) upon producing such evidence that he sustains the chardeter in
respect of which he proposes to act under this Article of his title, act, as the halder
of the Shares or elect to have some Person nominated by him and approved by the
Board, registercd as such holder, provided nevertheless, that if such Person shall
elect to have his nominee registered he shall testify the election by executing to
his nominee an instrument of transfer in accordance with the provisions herein
comained and uniil he does so, he shall not be freed from any linbility i respect
of the Shares.

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

SHARE WARRANT

Subjgect to the provisions of Section 114 and 115 of the Act and subject to any
directions which may be given by the Company in general meeting, the Directors
may issue Share Warrants in such manner and on such terms and conditions as the

Board thinks fit. In case of such issue, regulations 40 to 43 of Table “A" in
Schedule | o the Act shall apply.

FORFEITURE OF SHARES

The notice aforesaid shall:

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

such call or instaliment and such interest and expenses as aforésaid are Lo
be paid; and

(b}  state that in the event of non-payment on of before the day 2o named at the
place appointed, the shares in respect of which the call was made or
instalment is payable will be Tiable to be forfered,

If the reguirements of any such notice as aforesaid are not complied with, any
Shares, in respect of which the notice has been given, may, ol any Ume thereafier
before the payment required by the notice has been made, be lorfeited by the
resolution of the Board to that cifect, Such forfeiture shall include all dividends

declared in respect of the forfeiled Shares and not actually paid before the
forfeiture

When any Shares shall have been so Forfeited, notice of the forfeiture shall be
given to the Member in whose name it stood immediately prior to the forfeiture,
and an entry of the forfeiture, with the date thereof, shall forthwith be made in the
register of Members but no forfeiture shall be in any manner invalidated, by any
amission or neghect 10 give such notice or to make any such entry as aforesasd,

Any Share so forfeited shall be deemed to be the property of the Company and
may be sold, re-allotted or otherwise disposed off on such terms and in such
manmer, as the Board may think i

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

A Persan, whose Shares have been forfeited, shall ceass (o be the Member in
respect of the forfeited Shares but shall, notwithstanding the forfeiture, Temain

.
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liable to pay to the Company all moneys, all calls, or installment, interest and
expenses, owing in respect of such Share at the time of the forleiture, together
with imterest thereon, from the time of forfeiure until payment, at sech rate as the
Board may determine and the Board may enforce the payment thereof, to any
party thereol, without dny deduction or allowance for the value of the Shares at
the time of forfeiture, but shall not be under any obligation to do so.

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

A duly verified declaration in writing that the declarant 5 o Director of the
Company, and that certain Shares in the Company have been duly forfeited ona
date stated m the declarstion shall be conclusive evidence of the lacts thercin
stated as against all Persons claiming to be entitled to the Shares and such
declaration and the receipt of the Company for the consideration, it any, given for
the Shares on the sale/ or disposition thercof shall constitute a good title to such
Shares; and the Ferson to whom any such Share as sold shall be registered s the
Member in respect of such Share and shall not be bound 1o see o the application
of the purchase money, nor shall his title to such Share be affected by any
irregularity or invalidity in the proceedings in reference 1o such forfeiture, sale or
disposition,

Lpon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate or certificates originally issued in respect of the
relative Shares shall {unless the same shall on demand by the Company have been
previously surrendered 1o # by the defaulting Member) stand cancelled end
become mill and void and of no effect, and the Directors, shall he entitled to issue
a duplicate certificate or certificates in respect of the said Shares w0 the Person or
Persons, entibed thereto.

LIEN

The Company shall have a first and paramount len upon all the
Shares/Diebentures . (other than fully peid-up Shares/Debentures) registered m the
name of cach Member (whether solelv or jointly with others) and upon the
proceeds of sele thereof, for all moneys (whether presently pavable or not) called
or payahle at a fixed time in respect of such Shares and no equitable interest n
any Shares shall be created except upon the footing and condition that this Article
will have full effect. Any such lien shall extend to all dividends and bonuses from
time to time declared in respect of such Shares. Unless otherwise sgreed, the
registration of a transfer of Shares shall operate as a waiver of the Company™s
lien, if any, on such Shares/Debentures. The Board may at any time declare any
SharesDebentures wholly or in part 1o be exempl from the provisions of this
clause,
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PROCEEDINGS OF CENERAL MEETINGS

The Company shall in gsch year hold a General Meeting as its Annual General
Meeting in addition to any other Meetings in that year. All General Meetings
other than Annual General Meeting shall be Extraordinary General Meetings. The
first Annual General Meeting shall be held within eighteen months from the date
of incorporation of the Company and the next Annusl General Meeting shall be
held within six months afier the expiry of the Financial Year in which the first
Annual General Meeting was held and thereafter, an Annual General Meeting of
the Company shall be held within six months after the expiry of each Financial
Year, provided that, not more than fifteen manths shall elapse between the date of
one Annual General Meeting and that of the next Mothing contained in the
foregoing provisions shall be taken as affecting the right conferred upon the
Registrar under the provisions of Section L66(1) of the Act to extend the time
within which any Annual General Meeting may be held, Every Annual General
Meeting shall be called for on o time during business hours, on & day that s not a
public holiday, and shall be held in the Office of the Company o at some other
place within the city in which the Office of the Company is situated as the Board
may determine and the notices calling the General Meeting shall specify it as the
Annual General Meeting. The Company may in any Annual General Meeting fix
the time for Hs subsequent Annual General Meeting. Every Member of the
Company shall be entitled 1o attend either in person or by proxy and the auditor af
the Company shall be entitled to attend and 1o be heard at any General Meeting
which he attends on any pant of the business, that concems him as the auditor, At
every Annual General Meeting of the Company there shall be laid on the table the
Directors” report (if not already attached to the Audited statement of Accounts),
the proxy register with proxies and the register of Dircetors” share holdings of
which the latter register shall remain open and sccessible during the continuance
of the General Meeting. The Board shall cause 1o be prepared the annual list of
Members, summary of the share capital, Balance Sheel and Profit and Loss
Account and forward the same to the Registrar of Companies in accordance with
Sections 159, 161 and 220 of the Act,

The Board may, whenever it thinks fit, call an Extraordinary Generzl Meeting and
@ shall do 5o upon a requisition in writing by any Member or Members holding in
the aggregate not less than one-tenth of such of the Paid-Up Capital as at the date
carries the right of voting in resard 1o the matter n respect of which the
requisition has been made.

Any valid requisition so made by Members must state the objects of the Mecting
proposed to be called and must be signed by the requisitionists and be deposited s
the Office provided that such requisition may consist of several documents in file
form each signed by one or mere requisitionists.

Upon the reccipt of any such requisition, the Board shall forthwith call an
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Extraordinary Generad Mecting, and if they do not proceed within twenly-one
days from the date of the requistion being deposited at the Office to cause a
Meeting to be called on o day not later than forty-five days from the date of
deposit of the requisition, the requisitionists, or such of their number as represents
cither a majority in value, of the paid-up shere capital of the Company as is
referred o in Section 169(4) of the Act. which ever is less, may themselves call
the Meeting. but in either case, any Meeting so called shall be held within three
maonths from the date of the delivery of the requigition as aforesaid.

Any Mecting called under the foregoing Articles by the requisitsonists shall be
called in the same manncr, a5 ncarly es possible, as that m which General
Mectings are to be called by the Board.

Twenty-one days notice al least or a shorter notice thereol subject however to the
provisions of Sections 171, 190 and 219 of the Act of every General Meeting,
Annual or Extreordinary and by whosoever called, specitving the day, place and
hour of the Meeting, and the general nature of the business to be transacted
thereat. shall be given in the manner hereinafter provided, to such Persons as are
under these Articles entitled to receive notice from the Company. Provided that in
the case of an Annual General Meeting with the consent in writing of all the
Members entitled to vote thereat and in the case of any other Meeting, with the
consent of Members holding not less than 95 percent of such part of the Paid Up
Capitn] of the Company os gives a right to vote at the Meeting may be convened

by & shorter notice. In the case of an Annual Genoral Meeting, if any business
oiher than

u) the consideration of the accounts, balance sheets and repons of the Board
of Directors and awd#ors,

b the declarstion of dividend,
¢l the appaintmemnt of Directors in place of those retirmg,
d} the appointment of and fixing of remuneration of the auditors,

ks proposed to be transacted then i that event there shall be annexed to the notice
of the General Mecting a statement sétting oul all materials facts concerning each
such item of business including, in particular, the nature of concern or interest, if
any, therein of every Director, and the manager (if any).

Where any such item of special business relates to or affects any other company,
the extenl of shareholding mterest in other company of every Director and the
manager, if any, of the Company shall also be set out in the statement if the extent
of such shareholing interest is not less than 20 percent of the paid-up share
capital of that other company. Where any item of business ¢onsists of the
according of approval to any documeni by the Meeting, the time and place where
the document can be inspected shall be specified in the statement aloresaid.
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The accidental omission to give any such notice as aforesaid o any of the
Members or the non receipt thereofshall not invalidate the holding of the General
Meeting or any resolution passed at any such General Meeting.

Mo General Meeting, Annual or Extraordinary shall be competent (o entér upan.
discuse or transact any business which has not been mentioned in the notice or
notices upon which it was convened.

A body corporate being a Member shall be deemed to be personally present il it i
represented in accordance with Section 187 of the Act.

The Chairman {if any) of the Board shall be entitled 10 tuke the chair at every
Ciencral Meeting, whether Annual or Extraordinary, i there be no such Chairman
of the Board. or if at any meeting he shall not be present within fifteen minutes of
the time appointed for hokding such meeting, or if he shall be unable or unwilling
to take the chair, then the Directors present may choose one of their Member o be
the Chairman of the meeting. If no Director be present or if all the Directors
present decline to take the chair, then the Members préesent shall elect one ol their
number to be Chairman,

The Chairman with the consent of the Members may adjourn any Meeting from
time to time and from place to place in the city in which it is held but, no business
shall be transacted at any adjourned Meeting other than the business, lefi
unfinished st the Meeting from which the adjournment took place. When a
Meeting is adjourned for more than 30 days, aotice of the adjourned Meeting shall
be given as in the case of an original Mecting. Save as aforesaid, it shall not be
mecessary 1o give any notice of the adjournment or of the business to be transacted
ol an adjourned Meeting.

At any General Meeting a resolution put to vote at the Meeting shall be decided
on a show of hands, unless a poll i before or on the declaration of the result of
the show of hands, demanded by at least five Members having the right to vote on
the resolution and present in person or by proxy, or by the Charman of the
Meeting or by any Member or Members holding not less than enc-tenth of the
total voting power in respect of the resolution or by any Member or Members
present in person or by proxy and holding Shares in the Company conferring a
right to vote on the resalution, being Shares on which an aggregate sum has been
paid-up on all the Shares conferring that right and unless a poll is demanded, a
declaration by the Chairman that & resolution has on a show of hands, been
carried unanimausky, or by a particular majority, or lost, and an entry 1o that effect
in the minule book of the Company shall be conclusive oviience of the fact,
without proof of the number or proportion of the votes recorded in favour of or
against the resolution,

In the case of an equality of votes, the Chairman shall, both on 2 show of hands
and at a poll (if any}, have & casting vote in addition to the vote or voles o which
he may be entitled as a Member.
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If & pell is demanded as aforesaid, the same shall, subject to these Articles be
taken al such time {not later than fortv-eight hours from the time when the
demand was made) and place in the city or 1own in which the Office of the
Company is for the time being situated and either by open voting or by ballot, as
the Chairman shall direct, and either at once or after an interval or adjournment or
otherwise, and the result of the poll shall be deemed 10 be the resolution of the
General Meeting ot which the poll was demanded, The demand for a poll may be
withdrawn at any time by the Person or Persons who made the demand.

Where a poll & to be taken, the Chairman of the Meecting shall appeint two
scrutinizers to seritinize the vole given on the poll and o report thereon o him.
One of the scrutinicers so appointed shall always be a Member (not being an
officer or employes of the Company) present ot the Meeting provided such
Member is available and willing o be appeinted. The Chairmen shall have power
at any time before the result of the poll is declared to remove a scrutinizer from
office and fill vacancies in the office of serutinizer from such removal or from any
other cause.

Any poll duly demanded on the election of Chairman of a Meeting or on any
question of adjournment shall be taken at the Meeting forthwith

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

Subject to the Articles for the lime being m foree, the quorum for & General
Meeting shall be five Shareholders present in Person or by attorney. I the quorum
15 not present within hall hour of the scheduled time for holding of the General
Mecting, the Meeting shall be adiourned for two weeks and reconvened at the
same time of the day and place and if such day is a public holiday then to the
immediately succeeding day which is not a public holiday, and il at such
rescheduled Meeting a is not present within thirty (30} minutes of the fime
appointed for the Meeting, the Shareholders present, being not less than the
querum, if any, prescribed under the Act, shall form the quorum for the General
Meeting.

VOTING RIGHTS

Mo Member shall be entitled to vote either personally or by proxy/attorney, at any
General Meeting or meeting of a class of Shareholders, either upon a show of
hinds or upon a poll in respect of any Shares registered in his name on which any
calls or other sums presently payable by him have net been paid or, in regard to
which the Company has, and has exercised any right of lien,

Subject to the provisions of these Articles and without prejudice to any special
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privileges or restrctions as 1 voting for the time being afached 1o any class of
Shares for the time being forming. part of the capital of the Company, every
Member not disgualified by the last preceding Article shall be entitied to be
present in person or by proxy or by attorney and to speak and vote at such
Meeting. and on a show of hands ¢very Member present in person or through
attorney shall have one vete and upon a poll the voting fights of every Member
present in person or by proxy or by attorney shall be in proportion 1o his Shares of
the Paid-Up Cupital of the Compeny. Provided, however. if any preference
Shareholder be present at any Meeting of the Company, save as provided in
clause (b) of sub-section (2) of Section 87, he shall have a right 10 vole only on
resolutions placed before the Meeting which directly affect the rights attached to
his preference Shares.

On a poll taken ar Meeting of the Company a Member entitled o more than one
vole, or his proxy or other Person entltled to vole for him, as the case may be,
need not, if he votes, use all his votes or cast in the same way all the votes he used
or may abstain from voting.

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

If there be joint holders of any Shares, anyone of such Person may vole al any
deeting or may appoint another Person (whether & Member or not) as his proxy
or attorney in respect of such Shares. The proxy so appointed shall not kave any
right to speak at the Mecting and, if mare than one of such joint holders be
present at any Meeting then one of the said Persons so present whose name stands
higher on the register of Members shall alone be entitied to speak and to vote in
respect of such Shares, but the other joint-holder(s} shall be entitled to be present
at the Meeting. Several executors or administrators of a deceased Member in
whose name Shares stand shall for the purpose of these Articles to be degmed
joint hokders thereof,

Suhject to the provisions of these Articles, votes may be given either persomally or
by proxy or by attorney. A body corporate being a Member may vole sither by a
proxy or by a representative duly suthorised in accordance with Section 187 af
the Act, and such representative shall be entitled 1o exercise the same rights end
powers (Including the rights to vote by proxy) on behall of the body corporte
which he represents as the body coubd exercise if it were an Individual Member.

Anv Person entitled to transfer any Share may vole at any Genreral Meeting in
respect thereof in the same manner, as if he were the registered holder of such
Shares, provided that forty sight hours at least before the time of holding the
Meeting or adjourncd Meeting, as the case may be at which he proposes o vote
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he shall satisfv the Directors of his right to transfer such Shares and give such
mdemnity (if any) as the Directors may require or the Dimectors shall have
previously admitted his right 1o vote at such Meeting In respect thereof.

Every proxy {whether 8 Member or not) shall be appointed in writimg under the
hand of the appointer or his atiorney. or if such appointer is & corporation under
the common seal of such corporation, or be signed by an officer or any attorney
duly authorised by it, and any Committee or guardian may appoint such proxy.
The proxy so appointed shall not have any right to speak at the Meeting.

An instrument of proxy may appoint a proxy either for the purpose of & particular
Meeting specified in the instrument and any adjowrnment thereof or it may
appuint for the purpose of every Meeting of the Company, or of every Meeting o
be held before a date specified in the instrument and every adjournment of any
such Meeting,

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

The instrument appointing a proxy and the power of attorney or other autherity (if
any) under which it is signed or 2 notarized copy of that power or authority shall
ke deposited at the Office not later than forty eight hours before the time for
holding the Meeting at which the Person mamed in the instrument proposes to
vote, and in default the instrument of proxy shall not be treated as valid. *No
instrument appointing a proxy shall be valid after the expiration of twelve months
from the date of its execution,

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

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

Mo objection shall be made to the validity of any vote, except at any Mecting or
poll ar which such vote shall be tendered, and every vole whether given
persanally or by proxy or by attorney, not disallowed at such Meeting or poll shall
be decmed valid for all purposes of such Meeting or poll whatsoever.

Maotwithstanding any thing contained in the foregoing, the Company shall transact
such business, as may be specified by the Central Government from time to time,
through the means of postal ballot. In case of resolutions to be passed by postal
ballst, no Meeting need to be held at a specified time and space requiring physical
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presence of Members to form a quorum. Where 2 resolution will be passed by
postal hallot the Company shall @ addition to the requirements of giving
requisite clear days notice, send to all the Members the following:

1) Draft resolution and relevant explanatory statement clearly explaining the
reasons thereof.

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

] Postage prepaid envelope (by registered post) for communicating sssents
or dissents on the postal ballot to the Company with a request 1o the
Members 1o send their communications within 30 days from the date of
dispateh of notice,

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

I'he Chairman of any Meeting shall be the sole judge of the validity of every vole
teridered at such Meeting. The Chairman present at the taking of a poll shall be
the sole judge of the validity of every vote tendered at such poll.

MINUTES

The Board shall respectively cause minutes of all proceedings of General
Meetings and of all proceedings al meetings of the Board or of committes of the
Board to be duly entered in Books to be muintained for that purpose in accordance
with Section 193 of the Act.

The minutes of cach meeting shall contuin:

{a) The fair and correct summary of the proccedings thereat

{b) Each page of every such book shall be iitialed or signed and the last page
af the record of proceedings of such meeting in such Books shall be dated
and signed by the Chairman of the same meeting or in the event of the
death or liability of that Chairman within that period, by a Dircctor duly
authorised by the Boird for the purmpose.

(¢} Innocase the minutes of proceedings of a meeting shall be attached to any
such book as aforesaid by pasting or otherwise,

{d)  The names of the Dircctors present at the meeting, in case of meeting of
the Board or Committee of Board.
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¢} The names of the Directors, if any, dissenting from or not consenting o
the resolution, in the case of each resolution passed at the: meeting of
Board or Committee of Board,

(Al appointments of officers made at any meeting.
(g)  Any such mmules shall be evidence of the proceedings recorded therein,

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

CONSTITUTION OF THE BOARD AND BOARD MEETINGS

Except & otherwise required by the Articles, all resolutions and decisions of the
Roard shall be hy vote of 2 majority of the Directors present at a duly convened
meeting of the Board, Except as otherwise required by the Articles of Association
or the Act, any action which can be taken by the Board at u duly convencd
mesting may also be taken by a resolution by circolation as provided Article
110¢iv) helow.

Genecal Powers |

(i} The propery, business and affairs of the Company shall be managed
exclusively under the supervision and direction of the Board save and
except as the Applicable Law and the Anicles of Assoviation may
otherwise provide or allocate responsibility for any malter 10 any
Shareholder ar Director of any other Person. The Board may exercise all
such powers of the Company and have such authority and do all such
lawful acts and things as are permitted by Applicable Law and the
Company’s Memorandum of Association and the Articles of Association.

{1} Subject to the Applicable Law and the Artiches of Assoeiation, the Board
shall be entitled to delegate such of its powers and functions to such of its
committees, Director (s) of officers of the Company as the Board may in
its sole discretion deem appropriste.

Constitution of the Board

(i) Until atherwise determined by a General Meeting of the Company, the
number of Directors shall not be less than three nor more than twelve
inclisive of all kinds of Directors cn the Board, excluding the Directors
nominated by the Financial institutions, Banks and Debenture Directors.
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The persons hereinafier named shall become and be the First Directors of
the Company, that 15 to say:

1. GURNAM SINGH
2, SATHEER SIMGH
3, YUVRAJ SINGH

4, ARVINDER SINGH

If at any time the Company oblains any loan or any assistance in
connection there with by way of puarantee or otherwise from any person,
firm, body corporate; local authority or public body (hereinafter called
“the institution™) or if at any time the Company issues any Shares or
Debentures and enters inlo any contract or arangement with the
institution, wherebry the institution subscribes for or underwrites the issue
of the Company’s Shares or Debentures or provides any assistance o the
Company in any manner and it is & term of the relative loan, assistance,
contract or agreement that the institution shall kave the right to appoint
one or more directors to the Board of the Company, subject to the terms
and conditions of such loan, assistance. contract or arrangement, the
institution shall be entitled to appoint one or more director or directors, as
the case may be, 1o the Board of the Company and to remove from office
any director s appointed and 1o appoint another in his place or n the
place of the director so appointed who resigns or otherwise vacates his
office. Any such appoiniment or removal shall be made in writing and
shall be served at the registered office of the Company. The director or
directors so appointed shall not be liable to retire by rotation and shall
continue in the office for so long as the relative loan, assistance, contract
or arranpenent, as the case may be, subsists.

If it is provided by the trust deed, securing or otherwise in connection with
any issue of debentures of the Company, that any person or persons shall
have power to nominate a director of the Company, then in the case of any
and every such issue of debenture, the person or persons having such
pewer may exercise such power from time to time and appoint a directar
accordingly. Any director so appointed is herein referred to as “Debenture
Director™. A Debenture Director may be removed from office at any time
by the person or persons in whom for the time being is vested the power
under which he was appointed and another director maybe appointed in
his place. A Debenture Director shall not be liable o retire by rotation and
shall continue in the office for so long as the debentures are not redesmed,

If the Cempany at any time has @ minimum paid up capital of Rupees five
erores or such sum as may be prescribed and at least one thousand or more
small shareholders, then the Company may, Sud Mol or upon requisition
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af not less than one<tenth of the total number of small sherehobders,
proceed to appoint a nominec from amongst the small shareholders as a
Director of the Company. The small sharehobkders’ director shall before his
appointment, file his consent, to st as o director, in writing 1o the
Company and the tenure of such appointment shall be thres vears at a time
without retirement by rotation, but shall be eligible for reappointment for
another temire, He shall, however, not be appointed as Managing Director
or whole time director under any circumsiances and shall be subject to the
same disgualifications and shall vacate his office on the same grounds as
are applicable to other Directors, in pursuance of these presents and the
subject to the provisions of the Act, The Company shall follow such rules
as may be preseribed by the Central Government in this behalf

No small sharcholders” director appointed In accordance with the
provisions of this Article shall hold office at the same time as small
shareholders’ director in more than two companies,

Provided that the number of Director’s liable to retire by rotation shall not
be less than two-thirds af the total number of Directors.

Additional Directors

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

Alternate Directors

If any Director is reasonably expecied to be or is absent for a period of not less
than three (3} calendar months from the State in India where the meetings of the
Board are ordinarily held, at the request of the Sharehokder, whe has nominated
such Director and failing such request from such Sharehobder, at the request of
such Director, the Board shall, at 8 meeting of the Board or by circulation of a
written resokition of the Board in accordance with Applicable Law, appoint,
subject to Section 313 of the Act, an Individual as an alternate Director 0 such
Director {the “Alternate Director'™). The Ahcrnate Director shall be an
Individual, and the Shareholders shall cause their nominess on the Board 1o
approve the appointment of such Individual as an Allernate Director. An
Alternate Director o appointed shall vacate office if and when the absentee
Director returns to the state in which meeting of the Board are ordinarify held or
the absentee Director vacates office as & Director
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Removal of Directors

(D

The office of a Director shall ipso facto be vacated il

{a)

(k)

]

(d)
(e}

(f)

(g

{h)

(i

(k)
(

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

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

he has applicd to be adjudicated as an insolvent and his application
is pending;

he is adjudged insolvent; or

he s convicted by a court in India of any offence involving moral
turpitude and is senténced in respect thercof to imprisonment for
not less than six months: or

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

he absents from three consccutive meetings of the Board or from
all mectings of the Board for a continuous: period of three months,
whichever is the longer, without obtaining leave of absence from
the Board, or

he whether by himself or by any person for his benefit ¢r on his
account, or any firm of which he 15 a pariner or any private
company of which he is a director, accepts a loan, or any guarantes
or security for a lan, from the Company in contravention of the
provisions of the Act; or

he acts in contravention ol any of the provisions of the Act; or

he has been disgualified by an order of o courl of competent
jurisdiction under the provisions of the Act; or

by notice in writing to the Company that e resigns his office; or
any office or ploce of profit under the Company or under any
subsidiary of the Company is held in contravention of section 314

of the Act and by operation of that section he is deemed to vacale
the office,

~30-



10,

{iiy

(iif)

Motwithstanding any matter or thing in Articles 108 (i) (d), (¢] and {j) . the
disgualification referred Lo in those sub-clauses shall not take effect;

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

(b}  where an appeal or petition is preferred, within the thity days
aforesaid against the adjudication, sentence or conviction resulting
in the senience, or order until the expiry of seven days from the
date on which such appeal or petition is disposed of; or

{c) where within the seven days aforesaid any further appeal or
petition is preferred in respect of the adjudication, sentence,
conviction or order, and the appeal or petition, if allowed, would
result in the removal of the disqualification until such further
appeal or petition = disposed of

Ezch of the Shareholders having the right under these Articles W appoint 8
nominee Director shall be entitled to require removal of any or all of its
nominee Directors on the Board and to have another or others of it chokce
nominated for appointment in the place of such removed Directors. For
effecting the removal of any of its nominee Directors by a Sharehaolder,
such Sharehobder shall, only by weilten instructions sddressed to the Board
and other Shareholders, duly signed by an authorised representative of
such Sharchalder, requisition o General Meeting of the Company, and
upon receipt of such notiee, the Bonrd shall promptly convene a General
Mecting of the Company for the removal of such nominee Drector

Casual Vacancies

Any casual vacancies occurring on the Board, including, but without limitation,
as‘a resull of death, resignation, removal or incapacity of any Members of the
Beard, shall be filled by the Hoard at a meeting in accordance with the
Applicable Law, in accordance with the nomination made by the concerned
Sharchokder. The Individual so appointed to fill such vacancy shall be an
Individual nominated by the Sharehokder that had nominated the Director whose
position s to be filled, and such Individual shall hold office wntil the date on
which the Director in whose vacancy he is appointed would have held office had
the vacancy not occurred,

Board Mecetings

]

Notice
Not less than 7 (seven) calendar days™ prior written notice of every

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

(iv)

transacted st such meeting of the Boand.
Duorum for Board Meeting

Mo business shall be transacted at any Board mecting unless & quorum is
present at the meeting. In the first instance the quorum for meetings of the
Board shall be at least one- thied of the Board, subject to Section 287 of
the Act. If within half an hour from the time appointed for & meeting, a
quorum as aforesaid s not present, the meeting shall stand adjourned to
the zame duy in the next week at the same time and place or to such other
later duyv and at such other time and place as the Chairman may determine.
IT at such adjourned meeting also, a quorum is not present, the meeting
shall stand adjourned for a further half an hour and i the guorum as
aforesaid is still not present but the Directors present are at least one third
of the Board, they shall constituie & quornmm.

Voting

Except as otherwise required by, the Articles of Association or the Act, all
resalutions and decisions of the Board shall be by vote of a majority of the
Dyirectors ‘present at a duly convened meeting of the Boand. Except as
otherwise required by the Articles of Aszociation or the Act, any action
which can be taken by the Baard at a duly convened meeting may also be
taken by & resolution by circulation as provided in Article 102 (av) below.
Except the Chairman, no Director shall have a second or a casting vote,

Board Resolutions by Circulation

Subject o the Applicable Law, a writlen resolution that has been
circulated in draft to all Directors {together with the necessary documents,
if any) and signed by a majority of Directors shall be a valid and effectual
as if it is o resolution passed al o duly convened Board meeting. For the
purposes of this Article ®signed™ shall include signature transmifted
through facsimile

Subject always to Applicable Law and these Articles, such of the Directors, as the
Board may decide, may be paid such remuneration as may be decided by the
Board for services rendered. Such remuncration may be either a fixed salary or a
percentage of net profits or partly in one form and partly in the other and may also
provide for perquisites w the Direciors like food, medical benefii, club & Schoal
fee ete. Further, the non-executive Directors may be paid sitting fees for attending
the meeting of the Board or any commitiee thereof, as may be decrled by the
Board, for services rendered and as per the applicable laws.
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In addition to the above remuneration and perquisites payable to them the
Directors may be paid all travelling, hotel and other expenses actually incurred by
them in connection with their travel from and to their usual ressdence or from any
other place where they might be present at the relevant time to attend the meeting
af the Board of Directors or any committes thereof or 10 attend 1o @ome other
business of the Company,

The continuing Directors may. notwithstanding any vacancy in the Board but so
long as thewr number is not reduced below the number fixed as the necessary
quortm for a meeting, increage the number of Directors or for the purpose of
summoning a General Meeting ot the Company, but for no ather purpose.

The Board shall exercise the following powers on behalf of the Company only by
means of resolutions passed at meetings of the Board. -

{0 the power w make calls on Shareholders in respect 1o money unpaid on
their Shares,

(i}  the power o issue Debentures,

(iii}  the power to bormow moneys otherwise than on Debentures,

()  the powertormike loans.

The Board may, from time Lo time and subject 1o the restrictions contained in
Section 292 ol the Act, delegate to a committee or cominitiees consisting of one
or more Directors or (0 managers, secretaries, officers. assistants and other
emplovees or Persons any of the powess, authorities and discretion for the time
being vested in the Directors and may, at any time revoke such powers,
authorities and dscretions.

Subject to provigion of these Articles all deeds agreements and documents and all
cheques, promissory notes, drafis, hundies, bills of exchange and other negotiable
instruments and all receipts for moneys paid to the Company shall be signed,
drawn, accepted or endorsed by the Persons authorised by the Board in this
behalf,

Subject W the provsions of Sections 297 and 299 of the Act, no Director shall be
disquahfied, by virlue of his office, for Contracting with the Company, gither as
vendor or purchaser or otherwise, nor shall any Contract or arrangement entered
mto by or on behalf of the Company with a Director or any Company or
partnership firm in which a Director 18 8 member or otherwse interested be
avoided nor shall any Director so Contracting or being such member or so
interested be liable to account to the Company for any profit realized from any
such Contrsct or any arrangement by reason only of such Director holding that
office or of the fiduciary relationship thereby established, provided that he shall
disclose the nature of his intcrest at the meeting of the Board at which the
Contract or arrangement is determined, if his inferest then exists or in any other
case at the first meeting of Board after the acquisition of his interest.
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A general notice that the Director is a member of a specified firm or company
shall, us regards sny such transaction be sufficient disclosure under this article
and after such gencral notice it shall not be necessary for the interested Director o
give any special notice relsting o any particular transaction with such firm or
company.

CHAIRMAN

The Board shall appoint a chairman of its meetings and determine the period for
which he is 10 hold office. I no chairman is appointed, or if at any meeting of the
Baard the chairman is not present within five minutes after the time appointed. for
holding the same, the Directors present shall choose some one of their member 1o
be the chairman of such meeting.

MANAGING DIRECTOR AND WHOLETIME DIRECTORS

Subject  Applicable Law and provisions hereof, the Board of Directors may,
appoint one or more Directors as the Managing Director {the “MD™) {by whalever
mame called) for the management of the Company’s affairs, for such period and
on such terms as they think fit. His'their appointment shall be awlomatscally
terminated if hethey cease to be Director/Dircctors. Their remuneration shall be
decided by the Board of Directors from time to time.

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

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

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

The term of office of the MD and the Whole time Directors shall be determined
by a resolution of the Board but in no event shall the term be longer than five (5)
vears, sibject however, o renewail at the end of each such term.
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Subject te Section 292 of the Act, and these Articles the Board may entrust to and
confer upon the Managing Director any of powers exercisable by them upon such
terms and conditions and with such restrictions as they may think fit amd either
collaterally with or to the exclusion of their own powers and may, from time (o
time, revoke, withdraw, after, or vary all or any of such powers. The Managing
Director shall have the following powers exercisable under the superintendence
and Control of the Board unti] otherwise decided by the Company in a General
Meeting.

(i)

(ii)

{iii)

{iv)

{v}

To purchase or otherwise acquire for the Company any property rights or
privileges which the Company iz authorzed 1o acquire and o sell, et
exchange or othérwise dispose oft or deal with all or any part of the
praperly rights or privileges of the Company at such price and for such
consideration and on such terms and conditions as he may deem
expedicnt.

To enter into, camyout, rescind or vary all financal armangement with
banks, Persons, companies, corporations or other bodws for or
connection with the Business of the Company.

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

To appoint From time to time and at his discretion, for the purpose of the,
Company, managers, secrctarics, agents, cxperts and other officers, clerks,
servants and other employees of the Company on such ferms and
conditions as he may deem expedient and 1o defermine their powers and
duties and at his discretion 1o terminate the services of any ane or more of
them as he may deem expedient.

To institute, defend, compromise, withdraw or abandon any legal
proceedings by or against the Company or otherwse concerming the
affairs of the Company and to act on behalf of the Company in all matters
relating to anv governmental agency or authority including those relating
to taxation, licensing, excise and customs and in matters peraining to the
imsolvency or lkquidation and to aspply for and obtain letters of
asdministration, with ar without a will, to the estate of Persons with whom
the Company shall have dealings.
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(viy  To make, draw, sign. accept, endorse, negotiate and otherwise excoute on
behalf of the Company all cheques, promissory notes, drafls, pay orders,
bills of exchange, bills of lading and other documents of ritles and
securities including  securities of Government of India and other
promissory notes, Contracts transfer deeds and other instruments as shall
be necessary in his opinion for carrying on the Business of the Company.

{vii} Subject to the over all limit fixed by the Board under Section 292 of the
Act, to invest and deal with the moneys of the Company not immediately
required for the purposes thereol in such securities or investments and in
such manner as he thinks fit and from time to time, to vary or realise or
otherwise deal, with such securities and investments.

{(viii) To negotinte and enter into any Contract and execute, rescind or vary all
such Contracts and do all scts, deeds and things in the name and on behalf
of the aforesaid or otherwise for the Business of the Company.

BORROWING FOWERS

The Board may from time to time, at 0s diseretion, subject to the provisions of
Sections S8A, 292, 293 and 372A of the Act, and these Arbeles, may raise or
borrow any sums of money for and on behall of the Company either from the
Directors ar Central Government or State Government, Banks, Corpomtion,
Members, financial institutons, individual, body corporate or any other party or
parties, on such terms and conditions as may be approved by the Board of
Directart provided that the Board shall not without the sanction of the Company
in General Meeling borrow any sum of money which together with money
borrowed by the Company (apari from temporary loans obtamned from the
Company's bankers in the ordinary course of business) exceed the aggregate for
the time being of the Paid Up Capital of the Company and its free reserves, that is
1o say, reserves pot set aside for any specific purpose,

Subject to the provisions of Applicable Law and these Anticles, the Board of
Directors may from time to time secure the payment of such money in such
manner and upon such terms and conditions as they think it and in particular by
the issue of Debentures or bonds of the Company or by mortgage or charge on all
or part of the properties of the Company.

Any Dehentures, bonds or other securities may be issued at a discount, premium
or etherwise and may be issued on the condition that they shall be convertible into
Shures of any denomination and with any privileges and conditions as to
redemption, surrender, drawing, allotment of Shares, astending (but not voling)
the CGieneral Mecting and appointment of Directors, Provided that Debentures with
a right of conversion into or allotment of Shares shall be issued only with sanction
of the Company in General Meeting.

Save a5 provided in Section 108 of the Act, no transfer of Debentures shall be
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registercd unless a proper instrument of transfer duly stamped and excouted by the
transferor and trunsferes has been delivered o the Company twgether with the
certificate or certificates of the Debentures.

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

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

The Board shall cause a proper register to be kept m accordance with the
provisions of Section 143 of the Act of all mortgages, Debentures and charges
specifically affecting the property of the Company, and shall cause the
requirements of Scctions 118 and 125 and 127 to 144, both inclusive of the Act in
that behalf 1o be duly complied with, so far as they are required to be complied
with by the Board.

The Company shall, if at any time it issues Debentures, keep the Register and
Index of Debenture holders in accordance with Section 152 of the Act. The
Company shall have the power 1o kecp in any Stale or Country cutside India a
Branch Register of Debenture-holders, resident in that State or Country.

POWER OOF THE BOARD

Subject to the provisions of the Act, the control of the Company shall be vested
the Board who shall be entitled to exercize all such powers, and to do all such acts
and things as the Company is authorized 10 exercise and do: provided that the
Board shall mot exercise any power or do any &t or thing which is directed or
required whether by the Act or any other statute or by the Memomndum of the
Company or by these Arnticles or otherwise, o be exercised or done by the
Company in general meeting, Provided further that in exercising any such power
or doing any such act or thing, the Board shall subject to the provisions in that
behalf contained in the Act or any other statute or in the Memorandum of the
company or in these Articles, or in any regulations not inconsistent therewith and
duly made thereunder mcluding regulations made by the company in general
meeting but no regulation made by the Company in general meetng shall
invalidate any prier acl of the Board which would have been vahd if that
regulation had not been made

The Board may from time 1o time appoint ' designate, at its discretion, one or
more officers | employees of the Company, subject to the provisions of the Act, if
any, and these Anicles, as Associale Dinector, Assistant Director or such officers
shall not be member of the Board and shall not hold themselves out in the public
a5 Director of the company.

The aforesaid employment shall be subject to the provisions of the conlract that
the Company may enter into with the said employee(s) / officer(s). The contract
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may provide for terms and wenure of appointment, remuneration of the cmployesy
officer, management and transaction or the affairs or the company in such manner
a5 may be decided by the Board.

Such officers / employees shall be entitled to such rights and privileges as may be
debegated to them by the Board for the purpose or performance of their duties in
such position.

The Board may, subject o the provisions of the Act. make such ammangements as il
may think fit for the management of the Company's affairs abrogd and for such
purposes appoaint local bodies, attorpeys and agents and fix their remuneration and
delegate to them such powers as the Board may deem requizite or expedient. The
Company may exercise all the powers of Section 50 of the Act and the official
scil shall be affixed by the authority and in the presence of and the instruments
scaled therewith shall be signed by such persons as the Board shall from time to
time by writing under the scal appoint.

The Company may also exercise the provisions of Section 137 and 158 of the Act
with reference to the keeping of foreien registers.

Any Director or the person referred to in section -314 of the Companies Act,
1956, may be appointed 1o or hold any office or place of profit under the company

or under sobsidigry of the Company in sccordance with and subject w the
prowvigions of the said section

Subject to the provisions of Section 2(45) and 383A of the Act, the Board of
Directors shall, from time to time, appoint a whole time Secretary to perform such
functions or duties, for such torms on such remuneration and cther terms and
conditions as the Board may think fit. Any Secretary so appointed may be
removed by the Board, A Direclor may be appointed as secretary subject to the
provisions of Section 269, 309, 310 and 314 of the Act,

COMMON SEAL

The Board of Directors shall provide a common seal for the purpose of the
Company. and shall have power from time to time to destroy the same and
substitite a new seal in liew thereof, and the Board of Directors shall provide for
the safe custody of the seal for the time being, and the seal shall never be used
except by the authority of o resolution of the Beard of Directors or a Committes
of the Board of Directors.

Every deed or other instrument 1o which the scal of the Company is required to be
affixed shall be signed by a Director and either by the Secretary or by any other
Person authorized by the Board of Directors, Provided neveribeless thal
certificates of Shares shall be signed in secordance with the Companies (lssue of
Share certificate) Rules, 1960 and certificates of Debentures may be signed by
pne Director. whose signatures on such certificates of Shares or Debentures, when
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g0 authorized by the Board of Dircctors may be afTixed and reproduced by
mechanical means.

DMYIDENDS AND RESERVES

The profits of the Company, subject to any special rights relating thereto created
or authorized to be created by these Articles, and subject 1o the provisions of these
Articles shall be divisible among the Members in proportion to the amount of
capital paid-up on the Shares held by them respectively.

Subject to the provisions of these Articles, the Company in General Meeting may
declare dividends but no dividend shall exceed the amount recommended by the
Board of Directors but the Company in General Meeting may declare o smatler
dividend,

Any General Meeting declaring a dividend may make a call on the Members of
such amount &s the meeting fixes. 1T the call on each Member does not excesd the
dividend payable to him and the call is made payable at the same time as the
dividend, the dividend may, if so arranged between the Company and the
Member, be sct off against the call.

No dividends shall be paid otherwise than in cash or out of the profits of the year
or any other undistributed profits of earlier vears and no dividends shall carry
interest as against the Company. The declaration of the Board of Directors as to
the amount of the profis of the Company shall be conchasive.

Subject 10 the provisions of these Articles, the Board of Directors may, from time
i time, pay to Members such ierim dividends as appear 1o b justifed by the
profits of the Company.

(1} subgect o the rights of Persons if any, entitled 1y Shares with special
rights as to dividends, it shall be declared and paid according (o the
smounts paid  or credited a5 paid on the Shares in respect whereof the
Dividends are paxl,

{iiy Mo amount paid or eredited as paid on Shares in advance of calls shall be
treated for the purpeses of this Article as “paid on the Share™.

{uiy Al dividends shall be apportioned and paid proportonately 1o the amounis
paid or credited as paid on the Shares during any portion or portions of the
period in respect of which the dividends is paid but if any share is issued
on terms providing that it shall rank for Dividends as from a particular
date such share shall rank for dividend accordingly.

The Board of Dircctors may, from time to time, before recommending any
dividend, set apart such portion of the profits of the Company as they think fit asa
reserve fund, equalitation fund or depreciation fund to meet contingencies or for
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the liguidation of any Debentures, debts or other lighilities of the Company or for
repairing. improving and maintaining any of the property of the Company and for
such other purposes of the Company as the Board of Directors in their absolute
discretion think prudent and may invest the sum so set aside in such manner as
they may think fit,

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

The Board of Directors muy retam any dividend or other moneys payable in
respect of a share on which the Company has a lien, and may apply the same in or
towards satisfaction of the debts, liabilities or engagements in respect of which
the lien exists.

If the Compuny has not provided for depreciation for any previous Financial Year
or years, il shall, before declaring or paying a dividend for eny Financial Year,
provide for such depreciation out of the profits of the Financial Year or vears,

If the Company has incurred &ny loss in any previous Financial Year or vears, the
amount of the loss or any amount which s cqual to the amount provided for
depreciation for thet year or those years whichever is less, shall be et off against
the profits or the Company in the year for which the dividend is propossd to be
declared or paid or against the profits of the Company for any previous Financial
Year or yvears armived at i both cases after providing for depreciation in
sccordance with the provisions of sub-section () of Section 205 of the Act, or
against both,

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

A transfer of Shares shall not pass the right o any dividend thereon before the
reglstration of the transfer,

Any dividend, interest or other moneys payable in cash in respect of Shares may
be paid by cheque or warrant or by a pay order or receipt having the force of &
cheque or warrant, sent through the internationally or nationally recognized
courier, to the registered address of the Members or Person entithed or in case of
Joint Shareholders 1o the registered address of that one of the joint Sharcholders
who is first named on the register of Members or to such Person and Lo such
address as the Sharcholders of the joint Shareholders may in writing direct. Every
such cheque or warrant shatl be made payable 1o the order of the Person o whom
it 1s sent. The Company shall not be liable or responsible for any cheque warrant,
pay order or receipt kst in transmission or for any chequé or warrant or the forged
signature of any pay order or receipt or the frandulent recovery of the dividend by
any other meaps
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Any one of twoe or more joint bolders of a Share may give effectual receipts for
any Dividends or other moneys payable in respect of such Share.

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

Where the Company hag declared a dividend which has. not been paid or the
dividend warrunt in respect thereof has not been posted within 30 days from the
date of declaration to any Sharcholder entitied to the payment of the dividend the
Company shall within 7 days from the date of expiry of the said period of 30
days, open a special account in thal behalf in any scheduled bank called “Unpald
Dividend of “Agrante Realy Limited” and ransfer te the said account, the total
amount of dividend which remains unpakd or in relation o which no dividend
warrant has been posted.

Any money transferred to the unpaid dividend account of the Company which
remains unpaid or unclaimed for a perind of three years from the date of such
transfer. shall be transferred by the Company to the genersl revenue account of
the Central Governmenl, A claim to any money so transferred 1o the general
revene account may be preferred to the Central Government by the Shareholders
1o whom the monev is doe,

Wo unclaimed or unpaid dividend shall be forfeited by the Board.
ACCOUNTS

The Board shall cause proper Books of accounts 1o be maintained under section
209 of the Act.

(i1 Wo Member (not being 2 Director) shall have any right of inspecting any
account or book or document of the Company except as conferred by law
ar as authorized by the Board of Directors.

{iiy  The Board of Directors shall from time to time determine whether and to
what extent and at what times and places and under what conditions or
regulations the sccount and Books of the Company, or any of them, shall
be open to the inspection of Members, not being Dircctors.

I'he Board skall lay before each Annual General Meeting duly audited profit and

boss account for the Financial Year and the Balance Sheet made upto the end of
that vear.
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The Directors shall, if they consider it to be necessary and in the interest of the
Company, be entitled to amend the Audited Accoums of the Company. of any
Financial Year which have been laid before the Company in General Meeting,
The amendments to the Accounts effected by the Directors in pursuant of these
Articles shall be placed before the Members in the General Meeting for their
cansideration and approval,

{a)

()

{ch

1}

le)

AUDITOR

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

The Company at cach Annual General Meetmg shall appoint an Auditor or
Auditors to held office from the conclusion of that meeting until the
conglusion of the next Annual General Meeting.

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

Where not less than twenty-five percent of the subscribed share caprtal of
the Company is held whether singly or in any combination, by a Public
Fimancial Institution or a Government or any Statc Government or any
other pezson as referred to In section 224A of the Act, the appointment at
each Annual General Meeting of an Auditor or Auditors shall be made by
a Special Resohutmon,

All notices and other communications relating to any General Meeting of
the Company which any member of the company & entitled to have sent
to him shall also be forwarded to the Auditor of the company and the
Auditor shall slso be entitied to attend any General Meeting and to be
heard at any Ceneral Meeting which he attends on any part of the
business which concerns him az Awdilor,

The appoiniment, remuneration, rights and duties of Auditors of the
Company shall be regulated by the provisiens of section 224 1o 233 of the
Act,

CAPITALISATION OF FROFITS

The Compeny in General Meeting may, upon the recommendation of the
Board, resolve that it is desirable to capitalize whole or any part of the
amount for the time being standing to the credit of any of the Company’s
reserve gccount or o credit to the profit and loss account. and available for
dividend or representing premiums received on the issue of Shares and
standing to the credit of the Securities Premium Account be capitalized
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(i}

iiii)

and distributed amongst such of the Members as would be entitled 1o
receive the same if distributed by way of dividend in the same proportions
on the footing that they become entitled thereto as capital and that all or
any part of such cepitaiized fund be applied on behalf of such Membess in
paying up in full any unissued Shares, Debentures of the Company which
shall be distributed accordingly or in or towards payment of the uncalbed
liability on any ssued Shares , so that such distribution or payment shall
be accepted by such Members in full satisfaction of their interest in the
said capitalized sum. Provided that any sum standing to the credit of a
Securities Fremium Account or & Capilal Redemption Reserve Fund may,
n accordance with the applicable provisions of the Act for the purposes of
this Articles, only be applied in the paying up of unissued Shares 1o he
issued to Members of the Company as fully paid bonus Shares,

The sem aforesaid shall not be paid in cash but shall be applied either in or
bowards:

{a)  Paymg up any amount for the time being unpaid on any Shares
held by such Members:

(b)  Paying up in full unissued Shares of the Company to be allowed,
distributed and credited as fully paid wp;

(<) Partly in the way specificd in sub-Article {a) and partly in the way
specified in sub-Article (b)) above.

The Board shall give effect 1o the resolution passed by the Company in
pursuance of this Article,

General Meeting may resolve that any surplus money arising from the realisation
of any capital asset of the Company or sny investments representing the same, or
any other undistributed profits of the Company, be distributed among the
Members,

The Board shall have power:

{m)

(h)

to make such provision for the issue of fractional certificates ar fior
payment in cash or otherwise as they think fit, in case shares become
distributable in fraction and aiso:

to accept authorization of any Person to enter on behalf of all the
Members entitled thereto, imo an agreement with the Company providing
for allotment to them respectively as fully paid up of any further shares o
which they may be entitled upon such capialisation or as the case may
require for the paying up by the Company on their behalf by the
application thereto, their respective propertions of the profits resolved to
be capitalised of the amounts or any part of the amounts remainin £ unpaid
on these existing shares,
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(i}

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 af property
of the same kind or not,

For the purposc aforesaid, the Tiquidator may set such vatue s he desms
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 liguidator may. with the like sanction, vest the whale or any part of such
assets in trustees upon such trasis for the benefit of the contributories ag the
liquidator with the Iike sanction, shall think fit, but so that no Member shall be
compelied o accept any Share or other securities where on there is any hability.

(i)

(i}

LAW AND JURISDICTION

The Articles shall be governed by interpreted and construed in accordance
with the substantive laws of India, without regard to the conflict of laws
provisims thereof.

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